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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D. C. 20549

FORM 8-K

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

Date of Report (Date of earliest event reported): Bcember 19, 2008

M&T BANK CORPORATION

(Exact name of registrant as specified in its @rart

New York
(State or other jurisdiction of incorporation)
1-9861 16-096838E
(Commission File Numbe! (I.LR.S. Employer Identification No
One M&T Plaza, Buffalo, New Yor 14203
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area c6dE8) 8425445

(NOT APPLICABLE)
(Former name or former address, if changed sirstedgort)

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 (see General Instructién®. below):

O Written communications pursuant to Rule 428arrthe Securities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12lemthe Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant ke Rid-2(b) under the Exchange Act (17 CFR 24024}
O Pre-commencement communications pursuant ke Fe4(c) under the Exchange Act (17 CFR 240.18p-4
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Item 1.01. Entry into a Material Definitive Agreente

On December 23, 2008, M&T Bank CorporatioiNeav York corporation (the “Company”), entered iattetter agreement, including a
Securities Purchase Agreement—Standard Terms iacgd therein (collectively, the “Agreementiith the U.S. Department of the Treas
(the “Treasury”) pursuant to the Troubled Asseti&dProgram Capital Purchase Program. A copy ofApeeement is attached hereto as
Exhibit 10.1 and is incorporated herein by refeeenc

Under the Agreement, the Company issued td thasury, on December 23, 2008, 600,000 sharBsebérred Stock (as defined below) and
a ten-year warrant (the “Warrant”) to purchasea,218,522 shares of the Company’s common sta@rkygdue $0.50 per share (“Common
Stock”), at an initial exercise price of $73.86 pbare, subject to certain anti-dilution and o#djustments, for an aggregate purchase price of
$600 million in cash. A copy of the Warrant is attad hereto as Exhibit 4.1 and is incorporatedihdnereference.

The issuance and sale of the Preferred Stodkree Warrant are exempt from the registratiomiregnents of the Securities Act of 1933, as
amended (the “Securities Act”), pursuant to Secti(®) of the Securities Act.

The Preferred Stock, which qualifies as Tieapital, will bear cumulative compounding dividerat a rate of 5% per year for the first five
years and 9% per year thereafter, in each casedpp the liquidation preference thereof, butlwitly be paid when, as and if declared by
Company’s Board of Directors out of funds legala#able therefor. The Company may not redeem tieéeRred Stock for the first three years
except with the proceeds from one or more “Qualiftuity Offerings” (as defined in the amendmerthi® Company’s Certificate of
Incorporation described in Item 5.03). After thyears, the Company may redeem shares of the Rréf8tock for the per share liquidation
preference plus any accrued and unpaid dividends.

The Agreement contains limitations on certgtions of the Company, including but not limitedthe payment of cash dividends on
Common Stock in excess of the current quarteriy cigidend of $0.70 per share and the repurcha§&®»ofmon Stock during the first three
years, unless all of the Preferred Stock has bedeemed or transferred to third parties or the Stngaotherwise consents, and grants
holders of the Preferred Stock, the Warrant andCbyimon Stock to be issued under the Warrant cemtgjistration rights.

In the Agreement, the Company agreed thatil, suith time as the Treasury ceases to own anyieswacquired pursuant to the Agreement,
the Company’s employee benefit plans and otherudikeccompensation arrangements for its seniorwiex officers must comply in all
respects with Section 111(b) of the Emergency Ecoa&tabilization Act of 2008 (the “EESA”). In coaction therewith, the applicable
executives consented to the amendment of any dank pr arrangements and waived any and all clagainst the Treasury and the Company
for any such amendments necessary for the Compargniply with the requirements of Section 111 (bjhaf EESA.

The foregoing description of the Agreementdoet purport to be complete and is qualified $reittirety by reference to the Agreement,
which is attached hereto as Exhibit 10.1, anddsiiporated herein by reference.
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Item 3.02. Unregistered Sale of Equity Securities
The information set forth under “Item 1.01 tigrinto a Material Definitive Agreement” is incaypated herein by reference.

Item 3.03. Material Modification to Rights of Seity Holders.
The information set forth under “Item 1.01 tigrinto a Material Definitive Agreement” is incaypated herein by reference.
Iltem 5.02 Departure of Directors or Certain Officers; Elentf Directors; Appointment of Certain Officers; @pensatory Arrangements
Certain Officers

The information set forth under “Item 1.01 tigrinto a Material Definitive Agreement” is incaypated herein by reference.

Item 5.03. Amendments to Articles of Incorporatir Bylaws; Changes in Fiscal Year.

On December 19, 2008, the Company filed withNlew York State Department of State a Certificitdtmendment to Certificate of
Incorporation for the purpose of fixing the desitimias, preferences, limitations and relative righfte. new series of Fixed Rate Cumulative
Perpetual Preferred Stock, Series A, par valueOiied share and liquidation preference of $1,00Gpare (the “Preferred Stock”) in
connection with the Agreement. The Certificate ofighdment to Certificate of Incorporation was effectmmediately upon filing. A copy of
the Certificate of Amendment to Certificate of Ingoration is attached hereto as Exhibit 3.1 aridderporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
Exhibit No.
3.1 Certificate of Amendment to Certificate of Incorption with respect to Fixed Rate Cumulative Pergldtuieferred Stock, Series A

dated December 19, 20(C
4.1 Warrant to Purchase Shares of M&T Bank Corporaiommon Stock dated December 23, 2(

10.1 Letter Agreement including the Securities Purchgeemer—Standard Terms incorporated therein, between M&ikk
Corporation and the U.S. Department of the Tregsilated December 23, 20(
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SIGNATURES

Pursuant to the requirements of the Secutitiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned hereunto duly authorized.

M&T BANK CORPORATION

Date: December 24, 200 By: /s/ René F. Jone:
René F. Jone:
Executive Vice President and
Chief Financial Officer
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EXHIBIT INDEX

Exhibit No.

3.1 Certificate of Amendment to Certificate of Incorption with respect to Fixed Rate Cumulative Pergldfuieferred Stock, Series A
dated December 19, 20(C

4.1 Warrant to Purchase Shares of M&T Bank Corporaiommon Stock dated December 23, 2(

10.1 Letter Agreement including the Securities Purchageement—Standard Terms incorporated therein, éatviM&T Bank
Corporation and the U.S. Department of the Tregsiated December 23, 20(
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Exhibit 3.1

CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
M&T BANK CORPORATION
UNDER SECTION 805 OF THE BUSINESS CORPORATION LAW

The undersigned, being an Executive Vice Beggiand an Assistant Secretary, respectively, &I Mank Corporation (the “Corporatioh”
do hereby certify and set forth:

(1) The name of the corporation is M&T Bankr@aration. The name under which the corporation feemed is First Empire State
Corporation.

(2) The certificate of incorporation of therPoration was filed by the Department of Statelan@th day of November, 1969. A first rest:
certificate of incorporation was filed by the Defpaent of State on the 19th day of December, 1968@cand restated certificate of
incorporation was filed by the Department of Statehe 28th day of April, 1986; a third restateditieate of incorporation was filed by the
Department of State on the 20th day of April, 1989amendment to the certificate of incorporati@s filed by the Department of State on the
14th day of March, 1991; a fourth restated cesgifécof incorporation was filed by the Departmen§tdte on the 8th day of May, 1997; an
amendment to the certificate of incorporation wkesifby the Department of State on the 29th dayay, 1998; a fifth restated certificate of
incorporation was filed by the Department of Statehe 3rd day of June, 1998; an amendment todtidicate of incorporation was filed by
the Department of State on the 5th day of Octdk@0d0; an amendment to the certificate of incorponatvas filed by the Department of State
on the 25th day of March, 2003; and an amendmethietaertificate of incorporation was filed by thepartment of State on the 1st day of
April, 2003.




(3) The board of directors of the Corporatfftie “Board of Directors”) or an applicable commétof the Board of Directors, in accordance
with the certificate of incorporation of the Corption and applicable law, adopted a resolution endinber 9, 2008 creating a series of
600,000 shares of Preferred Stock of the Corparatesignated as “Fixed Rate Cumulative PerpetwedeRed Stock, Series A.”

(4) The certificate of incorporation is herebmended by adding language to Article FOURTH, Whigites the terms and conditions of the
Fixed Rate Cumulative Perpetual Preferred StockeS@, as follows:

4. A series of preferred stock of the Corporabe and hereby is created, and the designatisnah series, the number of shares to com
such series, the dividend rate or rates payable @pect to the shares of such series, the redmmpice, the voting rights, and any other
relative rights, preferences and limitations paitag to such series, are as follows:

Part 1. Designation and Number of Shargkere is hereby created out of the authorizedusaigsued shares of preferred stock of the
Corporation a series of preferred stock designasetthe “Fixed Rate Cumulative Perpetual Prefertedk$ Series A” (the “Designated
Preferred Stock”). The authorized number of shafd3esignated Preferred Stock shall be 600,000.

Part 2. Definitions The following terms, including those set forthtfre Standard Provisions, are used in this Ceatdiof Designations as
defined below:

(a) “.Common Stockmeans the common stock, par value $0.50 per sbatke Corporation.

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

(c) “ Junior Stock means the Common Stock and any other class @ssef stock of the Corporation the terms of wresipressly
provide that it ranks junior to Designated Prefer&tock as to dividend rights and/or as to rightsiquidation, dissolution or winding up of
the Corporation.

(d) “ Liquidation Amount means $1,000 per share of Designated Prefermzk St
(e) “ Minimum Amount means $150,000,000.

(f) “ Parity Stock’ means any class or series of stock of the Cormordtither than Designated Preferred Stock) thegeafmvhich do nc
expressly




provide that such class or series will rank seaigunior to Designated Preferred Stock as to dimiirights and/or as to rights on
liguidation, dissolution or winding up of the Corption (in each case without regard to whetherdgdimds accrue cumulatively or non-
cumulatively).

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

Part 3. Certain Voting MatterHolders of shares of Designated Preferred Staltlbeventitled to one vote for each share on amyten on
which holders of Designated Preferred Stock argleshto vote, including any action by written cens.

STANDARD PROVISIONS

Section 1. General Mattefsach share of Designated Preferred Stock shaddigical in all respects to every other share dfipeated
Preferred Stock. The Designated Preferred StodkIsagerpetual, 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 tweddistribution of assets in the event of anyaligson, liquidation or winding up of the
Corporation.

Section 2. Standard Definitionss used herein with respect to Designated Prefe3tedk:

(a) ‘Applicable Dividend Ratemeans (i) during the period from the Original Is@age to, but excluding, the first day of the fiBividend
Period commencing on or after the fifth anniversafrthe Original Issue Date, 5% per annum andr@in 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 Agericsneans the “appropriate Federal banking agency” keitipect to the Corporation as defined in
Section 3(q) of the Federal Deposit Insurance A2t.S.C. Section 1813(q)), or any successor piavis

(c) ‘Business Combinatidrmeans a merger, consolidation, statutory shareaggehor similar transaction that requires the apgdrof the
Corporation’s stockholders.

(d) ‘Business Daymeans any day except Saturday, Sunday and anyrdajich banking institutions in the State of Newrk'generally
are authorized or required by law or other govemmiaeactions to close.

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




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

(g) ‘Chartetf means the Corporation’s certificate or articlegnobrporation, articles of association, or simaganizational document.

(h) ‘Dividend Period has the meaning set forth in section 3(a).

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

() “Liguidation Preferencehas the meaning set forth in Section 4(a).

(k) “Original Issue Datemeans the date on which shares of Designated Rrdf8tock are first issued.

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

(m) ‘Preferred Stockmeans any and all series of preferred stock o€Cmporation, including the Designated Preferredsto

(n) ‘Qualified Equity Offerin§ means the sale and issuance for cash by the Ctipota persons other than the Corporation or dritso
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 urtkde 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 Provisiofignean these Standard Provisions that form a paheo€ertificate of Designations relating to the iDrated
Preferred Stock.

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

() “Voting Parity Stock means, with regard to any matter as to which tHeens of Designated Preferred Stock are entitlegbte 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) _RateHolders of Designated Preferred Stock shall beledtto receive, on each share of Designated Resf&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 accruedwamuhid 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 otherd#imds unless and until the first
Dividend Payment Date for such other dividendspgessed without such other dividends having beethgraisuch date) and shall be payable
guarterly in arrears on each Dividend Payment Datmmencing 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 additionatidhds will accrue as a result of that
postponement. The period from and including anyid2ind Payment Date to, but excluding, the nextddad Payment Date is Bividend
Period, provided that the initial Dividend Period shallthe period from and including the Original Is sugt®to, but excluding, the next
Dividend Payment Date.

Dividends that are payable on Designated BefeStock in respect of any Dividend Period shalcomputed on the basis of a 360-day year
consisting of twelve 30-day months. The amountiwilénds 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 Designated FefeStock on any Dividend Payment Date will begidg to holders of record of Designated
Preferred Stock as they appear on the stock registhe Corporation on the applicable record datech shall be the 15th calendar day
immediately preceding such Dividend Payment Datsuch other record date fixed by the Board of RDaoecor any duly authorized committee
of the Board of Directors that is not more thame@ less than 10 days prior to such Dividend PayrbDate (each, aDividend Recordate').
Any such day that is a Dividend Record Date shalatbividend Record Date whether or not such dayBsisiness Day.

Holders of Designated Preferred Stock shalbeoentitled to any dividends, whether payableash, 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 DividendsSo long as any share of Designated Preferred $émo&ins outstanding, no dividend or distributionlshe
declared or paid on the Common Stock or any othares of Junior Stock (other than dividends payablely in shares




of Common Stock) or Parity Stock, subject to thenidliately following paragraph in the case of Pasityck, and no Common Stock, Junior
Stock or Parity Stock shall be, directly or inditgcpurchased, redeemed or otherwise acquireddnsideration by the Corporation or any of
its subsidiaries unless all accrued and unpaidldivls for all past Dividend Periods, including tdtest completed Dividend Period (including,
if applicable as provided in Section 3(a) aboveiddinds on such amount), on all outstanding shafr@esignated Preferred Stock have bee
are contemporaneously declared and paid in fulhéwe been declared and a sum sufficient for tlyenpat thereof has been set aside for the
benefit of the holders of shares of Designatedefredl Stock on the applicable record date). Thegioing limitation shall not apply to (i)
redemptions, purchases or other acquisitions atshat Common Stock or other Junior Stock in cotineavith the administration of any
employee benefit plan in the ordinary course ofriess (including purchases to offset the SharetididuAmount (as defined below) pursuant
to a publicly announced repurchase plan) and ctamtis/ith past practice, provided that any purchdseffset the Share Dilution Amount
shall in no event exceed the Share Dilution Amo(iltpurchases or other acquisitions by a brokesidr subsidiary of the Corporation solely
for the purpose of market-making, stabilizatiorcostomer facilitation transactions in Junior StoclParity 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 dividewod distributions of rights or Junior Stock
in connection with a stockholders’ rights plan ay aedemption or repurchase of rights pursuanhiostockholders’ rights plan; (v) the
acquisition by the Corporation or any of its sulsigs of record ownership in Junior Stock or Bagtock for the beneficial ownership of any
other persons (other than the Corporation or anis@ubsidiaries), including as trustees or cuatws] and (vi) the exchange or conversion of
Junior Stock for or into other Junior Stock or afiBy Stock for or into other Parity Stock (withetsame or lesser aggregate liquidation amx
or Junior Stock, in each case, solely to the extuiired pursuant to binding contractual agreementered into prior to the Signing Date or
any subsequent agreement for the accelerated segesettlement or exchange thereof for Common St&tare Dilution Amouritmeans the
increase in the number of diluted shares outstan@iatermined in accordance with generally acceptedunting principles in the United
States, and as measured from the date of the Gaipus consolidated financial statements mostntigdiled with the Securities and
Exchange Commission prior to the Original Issueepagsulting from the grant, vesting or exerciseaiity-based compensation to employees
and equitably adjusted for any stock split, stoekdend, reverse stock split, reclassification ionikar transaction.

When dividends are not paid (or declared asdra sufficient for payment thereof set aside lier henefit of the holders thereof on the
applicable record date) on any Dividend PaymeneQat, in the case of Parity Stock having dividpagment 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




Preferred Stock and all such Parity Stock and paya such Dividend Payment Date (or, in the cd$eaoity Stock having dividend payment
dates different from the Dividend Payment Datesaalividend payment date falling within the DivideReriod related to such Dividend
Payment Date) shall be declared pro rata so teatetspective amounts of such dividends declareltilsber the same ratio to each other as all
accrued and unpaid dividends per share on thesbéi2esignated Preferred Stock (including, if églle as provided in Section 3(a) above,
dividends on such amount) and all Parity Stock pkeyan such Dividend Payment Date (or, in the cdgearity Stock having dividend
payment dates different from the Dividend Paymesaite®, on a dividend payment date falling within Ehieidend Period related to such
Dividend Payment Date) (subject to their havingrbeeclared by the Board of Directors or a duly atited committee of the Board of
Directors out of legally available funds and inéhgl in the case of Parity Stock that bears cunudatividends, all accrued but unpaid
dividends) bear to each other. If the Board of Etiwes or a duly authorized committee of the BodrDioectors determines not to pay any
dividend or a full dividend on a Dividend Paymer#tB, the Corporation will provide written noticett® holders of Designated Preferred S
prior to such Dividend Payment Date.

Subiject to the foregoing, and not otherwisehsdividends (payable in cash, securities or gbheperty) as may be determined by the Board
of Directors or any duly authorized committee a&f 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.

(a) Voluntary or Involuntary Liguidatioim the event of any liquidation, dissolution or @wing up of the affairs of the Corporation, whether
voluntary or involuntary, holders of DesignatedfPreed Stock shall be entitled to receive for esichre of Designated Preferred Stock, out of
the assets of the Corporation or proceeds thevawdther capital or surplus) available for distribotto 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 Corporatimking 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, @nas on such amount), whether or not declaredhetalate of payment (such amounts
collectively, the tiquidation Preferencs.

(b) _Partial Paymenitf.in any distribution described in Section 4(apab the assets of the Corporation or proceedsdhare not sufficient
to pay in full the amounts payable with respedlt@utstanding shares of Designated PreferredkSind the corresponding amounts payable
with respect of any other stock of the Corporatianking equally with Designated Preferred Stockoasuch distribution, holders of Designa
Preferred Stock and the holders of such other sthek share ratably in any




such distribution in proportion to the full resgeetdistributions to which they are entitled.

(c) Residual Distribution# the Liquidation Preference has been paid intiulall holders of Designated Preferred Stock ded t
corresponding amounts payable with respect of dimgrestock of the Corporation ranking equally witbsignated Preferred Stock as to such
distribution has been paid in full, the holderstifer stock of the Corporation shall be entitledetceive all remaining assets of the Corporation
(or proceeds thereof) according to their respecipiets and preferences.

(d) Merger, Consolidation and Sale of Asdéds Liguidation.For purposes of this Section 4, the merger or dategn of the Corporation
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 constituig@édation, dissolution or winding up of the Corption.

Section 5. Redemption.

(a) Optional RedemptioBxcept as provided below, the Designated Prefe3tedk may not be redeemed prior to the first Dinitle
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 Dalte, Corporation, at its option, subject to the applof the Appropriate Federal Banking
Agency, may redeem, in whole or in part, at anyetand from time to time, out of funds legally agble 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
Ligquidation Amount per share and (ii) except asothse provided below, any accrued and unpaid divild (including, if applicable as
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 thesfiDividend Payment Date falling on or after thied anniversary of the Original Issue Date,
the Corporation, at its option, subject to the appt of the Appropriate Federal Banking Agency, mageem, in whole or in part, at any time
and from time to time, the shares of Designatedeed 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 otheevpirovided below, any accrued and un
dividends (including, if applicable as provideddaction 3(a) above, dividends on such amount) (dbggss of whether any dividends are
actually declared) to, but excluding, the datedifer redemption; provided that (x) the Corporat{fonany successor by Business Combina
has received aggregate gross proceeds of nohlasghe Minimum Amount (plus the “Minimum Amount$ defined in the relevant certificate
of designations for each other outstanding sefigsederred stock of such successor that was aillyifissued to the United States Department
of the Treasury (theSuccessor Preferred Stdghkn connection with the




Troubled Asset Relief Program Capital Purchase rarayfrom one or more Qualified Equity Offeringsdluding Qualified Equity Offerings
of such successor), and (y) the aggregate redemptioe of the Designated Preferred Stock (andSuncessor Preferred Stock) redeemed
pursuant to this paragraph may not exceed the ggtgaet cash proceeds received by the Corpor@tiamy successor by Business
Combination) from such Qualified Equity Offeringsqluding Qualified Equity Offerings of such sucses.

The redemption price for any shares of Deggph&referred Stock shall be payable on the redemgate to the holder of such shares
against surrender of the certificate(s) evidensingh shares to the Corporation or its agent. Ajaded 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 Fundrhe Designated Preferred Stock will not be sultjgetny mandatory redemption, sinking fund or osierilar
provisions. Holders of Designated Preferred Stoitkhave no right to require redemption or repurshaf any shares of Designated Preferred
Stock.

(c) Notice of RedemptioiNotice of every redemption of shares of Design&texferred Stock shall be given by first class npoktage
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 nottihder 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 DesigdaPreferred Stock are issued in k-entry form through The Depository Trust Compan
any other similar facility, notice of redemption yriae given to the holders of Designated PrefertedkSat such time and in any manner
permitted by such facility. Each notice of rederaptgiven to a holder shall state: (1) the redenmpdiate; (2) the number of shares of
Designated Preferred Stock to be redeemed arekdfthan all the shares held by such holder dre tedeemed, the number of such shares to
be redeemed from such holder; (3) the redemptime pand (4) the place or places where certifickdesuch shares are to be surrendered for
payment of the redemption price.

(d) Partial Redemptioin case of any redemption of part of the shard3esfignated Preferred Stock at the time outstandiegshares to |
redeemed shall be selected either pro rata orah gther manner as the Board of Directors or a duthorized committee thereof may
determine to be fair and equitable. Subject toptte@isions hereof, the Board of Directors or a dulghorized committee thereof shall




have full power and authority to prescribe the ®and conditions upon which shares of DesignateteRed Stock shall be redeemed from
time to time. If fewer than all the shares représey any certificate are redeemed, a new cat#ishall be issued representing the
unredeemed shares without charge to the holdezdher

(e) _Effectiveness of Redemptidhnotice of redemption has been duly given anghifor before the redemption date specified in thteca
all funds necessary for the redemption have bepodied by the Corporation, in trust for the prtaraenefit 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 shsmecalled 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, evthinterest. 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 loaly to the Corporation for payment of the redempitioice of such shares.

() Status of Redeemed Shai®sares of Designated Preferred Stock that are meelberepurchased or otherwise acquired by the
Corporation shall revert to authorized but unisssiegies of Preferred Stock (provided that any sadtelled shares of Designated Preferred
Stock may be reissued only as shares of any s#rleeferred Stock other than Designated PrefeBtedk).

Section 6. ConversioRlolders of Designated Preferred Stock shares Baa# no right to exchange or convert such shatesaimy other
securities.

Section 7. Voting Rights.

(a) GeneralThe holders of Designated Preferred Stock shalhawe any voting rights except as set forth beloasootherwise from time
time required by law.

(b) Preferred Stock Directoi/henever, at any time or times, dividends payahléhe shares of Designated Preferred Stock haveawot
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 and the holders of the Designated Preferred Sthak 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 thePreferred Directofsand each aPreferred Directdi to fill such newly created directorships at the i@wation’s next annual
meeting of stockholders (or at a special meetitigddor that purpose prior to such next annual tngg and at each subsequent annual
meeting of stockholders until




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 DesignatefeRed Stock have been declared and

in full at which time such right shall terminatetlvrespect to the Designated Preferred Stock, éxseperein or by law expressly provided,
subject to revesting in the event of each and esebgequent default of the character above memtjgrevided that it shall be a qualification
for election for any Preferred Director that theation of such Preferred Director shall not calrgeQorporation to violate any corporate
governance requirements of any securities exchangther trading facility on which securities oét@orporation may then be listed or traded
that listed or traded companies must have a mgjofilndependent directors. Upon any terminatiothefright of the holders of shares of
Designated Preferred Stock and Voting Parity Stk class to vote for directors as provided ahiveePreferred Directors shall cease to be
qualified as directors, the term of office of ateRerred Directors then in office shall terminatemediately and the authorized number of
directors shall be reduced by the number of Prefebrirectors elected pursuant hereto. Any Prefdbieglctor may be removed at any time,
with or without cause, and any vacancy createcethemay be filled, only by the affirmative votetb®e holders a majority of the shares of
Designated Preferred Stock at the time outstanditigg separately as a class together with thedreldf shares of Voting Parity Stock, to the
extent the voting rights of such holders descrifedve are then exercisable. If the office of argféred Director becomes vacant for any
reason other than removal from office as aforegh&lremaining Preferred Director may choose aessar who shall hold office for the
unexpired term in respect of which such vacancyoed.

(c) Class Voting Rights as to Particular MegtSo long as any shares of Designated Preferred &tectutstanding, in addition to any ol
vote or consent of stockholders required by lawyothe Charter, the vote or consent of the holdéet least 66 2/3% of the shares of
Designated Preferred Stock at the time outstandioiiyg as a separate class, given in person @rdayy, either in writing without a meeting
by vote at any meeting called for the purpose,| &feahecessary for effecting or validating:

(i) Authorization of Senior Stockny amendment or alteration of the Certificate @Signations for the Designated Preferred Stocke
Charter to authorize or create or increase theogsigld amount of, or any issuance of, any sharesrafny securities convertible into or
exchangeable or exercisable for shares of, ang olaseries of capital stock of the Corporatiorkiiag senior to Designated Preferred Stock
with respect to either or both the payment of divids and/or the distribution of assets on anydigtidn, dissolution or winding up of the
Corporation;

(i) Amendment of Designated Preferred Stdky amendment, alteration or repeal of any provisibthe Certificate of Designations
the Designated Preferred Stock or the Charterydic, unless no vote on such merger or consotidas required by Section 7(c)(iii)
below, any amendment, alteration or repeal by me&asnerger, consolidation or otherwise) so as to




adversely affect the rights, preferences, privitegevoting powers of the Designated PreferrediStoc

(iif) Share Exchanges, Reclassifications, Mesgand Consolidationdny consummation of a binding share exchange dassification
involving the Designated Preferred Stock, or ofexger or consolidation of the Corporation with drestcorporation or other entity, unless
in each case (x) the shares of Designated Pref8tak remain outstanding or, in the case of amy snerger or consolidation with respect
to which the Corporation is not the surviving csuking entity, are converted into or exchangeddi@ference securities of the surviving or
resulting entity or its ultimate parent, and (yglsishares remaining outstanding or such prefersaarities, as the case may be, have such
rights, preferences, privileges and voting powans| limitations and restrictions thereof, takemaghole, as are not materially less favor.
to the holders thereof than the rights, preferenmegileges and voting powers, and limitations aestrictions thereof, of Designated
Preferred Stock immediately prior to such consunmnataken 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 Designateféfesl 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 arlgay series of Preferred Stock, or any securitiesertible 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 tartsling shares of the Designated Preferred Stock.

(d) Changes after Provision for RedemptMa.vote or consent of the holders of DesignatedePresd Stock shall be required pursuant to
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 Consefte rules and procedures for calling and conducimgmeeting 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 dulyhauized committee of the Board of Directors, indiscretion, may adopt from time to time,
which rules and




procedures shall conform to the requirements ofherter, the Bylaws, and applicable law and thesrof any national securities exchange or
other trading facility on which Designated Prefdr&tock is listed or traded at the time.

Section 8. Record HoldefEo the fullest extent permitted by applicable I#ne Corporation and the transfer agent for Desggh&referred
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. Notice\ll notices or communications in respect of DestgdaPreferred Stock shall be sufficiently givengiifen in writing and
delivered in person or by first class mail, postpgepaid, or if given in such other manner as mapdrmitted in this Certificate of
Designations, in the Charter or Bylaws or by agtlle law. Notwithstanding the foregoing, if shané®esignated Preferred Stock are issue
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 Right share of Designated Preferred Stock shall hayeights of preemption whatsoever as to any
securities of the Corporation, or any warranthtsgr 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 CertificafBise Corporation shall replace any mutilated cesdti at the holder’'s expense upon surrender of that
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 destiostelen or lost, together with any indemr
that may be reasonably required by the Corporation.

Section 12. Other RighfShe shares of Designated Preferred Stock shataa any rights, preferences, privileges or vogiagers 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.

(5) This amendment to the certificate of ippmyation of the Corporation was authorized, purstmsection 803(a) of the Business
Corporation Law, by the vote of the Board of Diggst The certificate of incorporation of the Corgtdwn provides that the Board of Directors
may fix the designation of a series of preferr@tist and may establish all relative rights, prafiess and limitations pertaining to such series
without the approval of the stockholders of the iooation.




IN WITNESS WHEREOF, the undersigned have etestusigned and verified this certificate this 18y of December, 2008.
M&T BANK CORPORATION
By: /s/ Mark J. Czarnecki

Mark J. Czarneck
President

By: /s/ Brian R. Yoshida
Brian R. Yoshida
Assistant Secretar




STATE OF NEW YORK )
) SS.
COUNTY OF ERIE )

Mark J. Czarnecki and Brian R. Yoshida, bdirgg duly sworn, depose and say that they ard tlesident and an Assistant Secretary,
respectively, of M&T Bank Corporation, that thewkaead the foregoing certificate and know the eots thereof and that the statements
therein contained are true.

/s/ Mark J. Czarnecki
Mark J. Czarneck

/s/ Brian R. Yoshida
Brian R. Yoshida

Sworn to before me
this 19th day of December, 2008.

/s/ Andrea Ruta Kozlowski
Notary Public




CERTIFICATE OF AMENDMENT
OF THE CERTIFICATE OF INCORPORATION OF
M&T BANK CORPORATION
UNDER SECTION 805 OF THE BUSINESS CORPORATION LAW

Dated: December 19, 2008

Filer: Brian R. Yoshida, Esc
Administrative Vice President and Deputy Generaligze!
M&T Bank Corporation
One M & T Plaza
Buffalo, New York 1420:



Exhibit 4.1

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
1,218,522
Shares of Common Stock of
M&T Bank Corporation
Issue Date: December 23, 2008
1. DefinitionsUnless the context otherwise requires, when usearhthe following terms shall have the meaninghdated.
“Affiliate” has the meaning ascribed to it in the Purchaseehgeat.

“Appraisal Procedure”means a procedure whereby two independent apsat® chosen by the Company and one by the Origina
Warrantholder, shall mutually agree upon the deitgations then the subject of appraisal. Each petrall deliver a notice to the other
appointing its appraiser within 15 days after ttgpraisal Procedure is invoked. If within 30 dayahppointment of the two appraisers they
areunable to agree upon the amount in question, d ihitependent appraiser shall be chosen withinai8 thereafter by the mutual conser
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 isatizgp from the middle determination by more
than twice the amount by which the other deternionais disparate from the middle determinationntttee determination of such appraiser
shall be excluded, the remaining two determinatiiredl be averaged and such average shall be lildid 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 Appraisal Procedure shall be borne by the Company.

“Board of Directors” means the board of directors of the Company, inctudny duly authorized committee thereof.

“Business Combinationimeans a merger, consolidation, statutory shareaggehor similar transaction that requires the apgdrof the
Company’s stockholders.

“business day’means any day except Saturday, Sunday and anyrdafioh banking institutions in the State of Newrk'generally are
authorized or required by law or other governmeattions to close.

“Capital Stock” means (A) with respect to any Person that is aaratjpn or company, any and all shares, intergstgicipations or other
equivalents (however designated) of capital ortehptock of such Person and (B) with respect foRerson 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 certifioatarticles of incorporation, articles of assodatfior similar organizational
document.

“Common Stock’has the meaning ascribed to it in the Purchaseehgeet.

“Company” means the Person whose name, corporate or othamipagional form and jurisdiction of organizatiansiet forth in Item 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 Purchaseehgeat.

“Exchange Act’means the Securities Exchange Act of 1934, as agdemd any successor statute, and the rules anthtEms
promulgated thereunder.

“Exercise Price” means the amount set forth in Item 2 of Schedutereto.
“Expiration Time” has the meaning set forth in Section 3.

“Fair Market Value” means, with respect to any security or other pitygpére fair market value of such security or othegperty 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 thelapperiod following the delivery of the Originalaifantholder’s
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objection, the Appraisal Procedure may be invokedither party to determine Fair Market Value bjivdging written notification thereof not
later than the 3@ day after delivery of the Original Warrantholdeosjection.

“Governmental Entities’has the meaning ascribed to it in the Purchaseehgeat.
“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 security, ongiven day, the last reported sale price regukay 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 baurextende
hours trading. If such security is not listed aratled in a manner that the quotations referrethéwe 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 pereshsuch security as determined in good faithigyBoard of Directors in reliance on an
opinion of a nationally recognized independent gtieent banking corporation retained by the Compganthis 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 Dividends”’means a regular quarterly cash dividend on shdr€smmon Stock out of surplus or net profits legall
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 Treasmyactions specified to be taken by the Original
Warrantholder hereunder may only be taken by s@chdh and not by any other Warrantholder.
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“Permitted Transactions’has 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)(B)L4(d)(2) of the Exchange
Act.

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

“Preferred Shares”means the perpetual preferred stock issued to tiggn@ Warrantholder on the Issue Date pursuatiiéoPurchase
Agreement.

“Pro Rata Repurchasesineans any purchase of shares of Common Stock bgdhgany or any Affiliate thereof pursuant to (Aya
tender offer or exchange offer subject to Secti®fe)Llor 14(e) of the Exchange Act or Regulation pd@nulgated 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, evidentexlebtedness of the Company or any other Passany other property (including,
without limitation, shares of Capital Stock, otlsecurities or evidences of indebtedness of a sialpgjdor any combination thereof, effected
while this Warrant is outstanding. Theffective Date” of a Pro Rata Repurchase shall mean the date eptatce of shares for purchase or
exchange by the Company under any tender or exehafifgy which is a Pro Rata Repurchase or the afgterchase with respect to any Pro
Rata Repurchase that is not a tender or excharfgre of

“Purchase Agreementineans the Securities Purchase Agreeme8tandard Terms incorporated into the Letter Agregnuated as of tf
date set forth in Item 5 of Schedule A hereto,rasraded from time to time, between the Company hadUnited States Department of the
Treasury (thélLetter Agreement”),including all annexes and schedules thereto.

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

“Regulatory Approvals’with respect to the Warrantholder, means, to therdapplicable and required to permit the Warralakbr to
exercise this Warrant for shares of Common Stocktarown such Common Stock without the Warranthols#ng 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 amended,yos@tessor statute, and the rules and regulgtiamulgated
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 regieealirities exchange or association or
over-the-counter market for any period or perioggragating one half hour or longer; and (ii) haagléd at least once on the national or
regional securities exchange or association or-thecounter market that is the primary marketli@rtrading of the shares of Common Stock.

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

“Warrant” means this Warrant, issued pursuant to the Purdhgie=ment.

2. Number of Shares; Exercise Prithis certifies that, for value received, the Unigtdtes Department of the Treasury or its permitted
assigns (théWarrantholder”) is entitled, upon the terms and subject to the itimmd hereinafter set forth, to acquire from thengpany, in
whole or in part, after the receipt of all applitaRegulatory Approvals, if any, up to an aggregsdtihe 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 CommonkStbe“Shares”) and the Exercise Price are subject to adjustmeptasded herein, and
all references to “Common Stock,” “Shares” and “Ex& Price” herein shall be deemed to includesarch adjustment or series of
adjustments.

3. _Exercise of Warrant; Teri8ubject to Section 2, to the extent permitted kjyliagble laws and regulations, the right to purehidee
Shares represented by this Warrant is exerciseblehole 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 pNaw York City time on the tenth
anniversary of the Issue Date (fti&xpiration Time”), by (A) the surrender of this Warrant and Noticégércise annexed hereto, duly
completed and executed on behalf of the Warranémnplt the principal executive office of the Compéotated at the address set forth in
Item 7 of Schedule A hereto (or such other officagency of the Company in the United States amit designate 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 that would otherwisedbieered to the Warrantholder upon s
exercise, shares of Common stock issuable uporiegesf the Warrant equal in value to the aggreBagrcise Price as to which this Warrant
is so exercised based on the Market Price of trer@on Stock on the trading day on which this Waristxercised and the Notice of Exerc
is delivered to the Company pursuant to this Sac3icor

(i) with the consent of both the Compamgd the Warrantholder, by tendering in cash, Iotifis® or cashier’s check payable to the order
of the Company, or by wire transfer of immediat@lilable funds to an account designated by thepgaom
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If the Warrantholder does not exercise Warrant in its entirety, the Warrantholder vbi# entitled to receive from the Company with
reasonable time, and in any event not exceedirg thusiness days, a new warrant in substantiadiytical form for the purchase of that
number of Shares equal to the difference betwesmtimber of Shares subject to this Warrant andidihgber of Shares as to which this
Warrant is so exercised. Notwithstanding anythinthis Warrant to the contrary, the Warrantholdereby 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; Authorization; Listi@igrtificates for Shares issued upon exercise efWdarrant 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 Walhastbeen duly exercised in accordance with thestefrthis Warrant. The Company hereby
represents and warrants that any Shares issuedtiup@xercise of this Warrant in accordance withgtovisions of Section 3 will be duly and
validly authorized and issued, fully paid and naessable and free from all taxes, liens and chdaglesr than liens or charges created by the
Warrantholder, income and franchise taxes incuimexnnection with the exercise of the Warrantaxes in respect of any transfer occurring
contemporaneously therewith). The Company agresdtie 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 deliveréadedCompany in accordance with the
terms of this Warrant, notwithstanding that theckttvansfer books of the Company may then be closegrtificates representing such Shares
may not be actually delivered on such date. The oy 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 rmurabshares of Common Stock then
issuable upon exercise of this Warrant at any tiiine. Company will (A) procure, at its sole experbe,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 litinfjsuch Shares at all times after issuance. Tmepany will use reasonable best efforts to
ensure that the Shares may be issued without iolaf 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 Sci{p fractional Shares or scrip representing fra@i@hares shall be issued upon any exercise of this
Warrant. In lieu of any fractional Share to whible Warrantholder would otherwise be entitled, theriahtholder shall be entitled to receive a
cash payment equal to the Market Price of the Com8tock on the last trading day preceding the daé&xercise less the pro-rated Exercise
Price for such fractional share.

6. _No Rights as Stockholders; Transfer Bodkis Warrant does not entitle the Warrantholdearg voting rights or other rights as a
stockholder of the Company prior to the date ofreise hereof. The Company will at no time closerassfer books against transfer of this
Warrant in any manner which interferes with theetiyrexercise of this Warrant.
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7. Charges, Taxes and Expengetiance of certificates for Shares to the War@d#ér upon the exercise of this Warrant shall beena
without charge to the Warrantholder for any issugransfer tax or other incidental expense in respéthe issuance of such certificates, all of
which taxes and expenses shall be paid by the Caoynpa

8. Transfer/Assignment.

(A) Subject to compliance with clause (B) lnistSection 8, this Warrant and all rights hereursde transferable, in whole or in part, upon
the books of the Company by the registered holdezdf in person or by duly authorized attorney, ameéw warrant shall be made and
delivered by the Company, of the same tenor anel @athis Warrant but registered in the name ofoomeore transferees, upon surrender of
this Warrant, duly endorsed, to the office or agevicthe 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 the Sha®sed upon exercise of the Warrant are subjetietoestrictions set forth in Section 4.4 of
Purchase Agreement. If and for so long as requiyetthe Purchase Agreement, this Warrant shall cotit@ legends as set forth in Sections 4.2
(a) and 4.2(b) of the Purchase Agreement.

9. Exchange and Registry of Warrdlttis Warrant is exchangeable, upon the surrendeohey the Warrantholder to the Company, for a
new warrant or warrants of like tenor and reprasgrthe right to purchase the same aggregate nuaitirares. The Company shall maintain
a registry showing the name and address of theaffdolder as the registered holder of this WarrBis Warrant may be surrendered for
exchange or exercise in accordance with its teathe office of the Company, and the Company diebntitled to rely in all respects, priot
written notice to the contrary, upon such registry.

10. Loss, Theft, Destruction or Mutilation\WWlarrant.Upon receipt by the Company of evidence reasonsdtigfactory to it of the loss,
theft, destruction or mutilation of this Warranhdain the case of any such loss, theft or destoctipon 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 newrdfd of like tenor and representing the
right to purchase the same aggregate number oéSlaarprovided for in such lost, stolen, destrayedutilated Warrant.

11. Saturdays, Sundays, Holidays, Etihe last or appointed day for the taking of atgion 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 Informatioimhe Company covenants that it will use its reastmbest efforts to timely file all reports and atlecuments
required to be filed by it under the Securities Aot 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 infotioraas necessary to permit sales pursuant to Rifleunder the Securities Act), and it will
use reasonable best efforts to take such furthemaas any Warrantholder may reasonably requestach case to the extent required from
to time to enable such holder to, if permitted kg terms of this Warrant and the Purchase Agreeraelhthis Warrant without registration
under the Securities Act within the limitation bktexemptions provided by (A) Rule 144 under theuBites Act, as such rule may be amer
from time to time, or (B) any successor rule orulagion hereafter adopted by the SEC. Upon theevritequest of any Warrantholder, the
Company will deliver to such Warrantholder a writstatement that it has complied with such requénes

13. Adjustments and Other Righthe Exercise Price and the number of Shares isswgain exercise of this Warrant shall be subject to
adjustment from time to time as follows,ovided,that if more than one subsection of this SectioisI&plicable to a single event, the
subsection shall be applied that produces the saagustment 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, Reclassifioats or Combinationdf the Company shall (i) declare and pay a dividendhake a distributio
on its Common Stock in shares of Common Stocks(Bdivide or reclassify the outstanding shareSahmon Stock into a greater number of
shares, or (iii) combine or reclassify the outstagghares of Common Stock into a smaller numbshafes, the number of Shares issuable
upon exercise of this Warrant at the time of thmrd date for such dividend or distribution or gffective date of such subdivision,
combination or reclassification shall be proporétely adjusted so that the Warrantholder after slath shall be entitled to purchase the
number of shares of Common Stock which such holdeid 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 subsimn, 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 @dmately 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@amnnumber of Shares issuable upon exerci
the Warrant determined pursuant to the immediagedgeding sentence.

(B) Certain Issuances of Common Shares ovéxible SecuritiesUntil the earlier of (i) the date on which the Onigl 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 émbively, a‘conversion”) for shares of
Common Stock) (collectivelyconvertible securities”)(other than in Permitted Transactions (as defireldw) 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 |astitrg day preceding the date of the agreementiomg@rsuch shares (or such convertible
securities) then, in such event:




(A) the number of Shares issuable upon the exeadfités Warrant immediately prior to the date o tagreement on pricing of such
shares (or of such convertible securities) (thigial Number”) shall be increased to the number obtained by niyittig the Initial
Number by a fraction (A) the numerator of whichlsba the sum of (x) the number of shares of Comi@tock of the Company
outstanding on such date and (y) the number otiaddi shares of Common Stock issued (or into wisimhvertible securities may be
exercised or convert) and (B) the denominator attvishall be the sum of (I) the number of shareS@mihmon Stock outstanding on s
date and (Il) the number of shares of Common Stdukh the aggregate consideration receivable byCtm@pany for the total number of
shares of Common Stock so issued (or into whiclvedible securities may be exercised or convert)ld/@urchase at the Market Price
on the last trading day preceding the date of gieeament on pricing such shares (or such conversibturities); and

(B) the Exercise Price payable upon exercise ofMaerant shall be adjusted by multiplying such Eig Price in effect immediately

prior to the date of the agreement on pricing @hsshares (or of such convertible securities) faetion, the numerator of which shall
the number of shares of Common Stock issuable agercise of this Warrant prior to such date anddégr@ominator of which shall be 1
number of shares of Common Stock issuable uporcieseecof this Warrant immediately after the adjusttaescribed in clause (A) abo

For purposes of the foregoing, the aggregatsideration receivable by the Company in conneatiith the issuance of such shares of
Common Stock or convertible securities shall bextegbto be equal to the sum of the net offeringepficcluding the Fair Market Value of any
non-cash consideration and after deduction of atated expenses payable to third parties) of alh securities plus the minimum aggregate
amount, if any, payable upon exercise or conversfany such convertible securities into shareSahmon Stock; antPermitted
Transactions”shall mean issuances (i) as consideration for furtd the acquisition of businesses and/or relassets, (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 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 Distributiondn case the Company shall fix a record date fomtla&ing of a distribution to all holders of shaoésts Common
Stock of securities, evidences of indebtednesstsissash, rights or warrants (excluding OrdinaaglCDividends, dividends of its Common
Stock and other dividends or distributions refetiedh Section 13(A)), in each such case, the Hgererice in effect prior to such record date
shall be reduced immediately thereafter to theepdietermined by multiplying the Exercise Priceffie& immediately prior to the reduction by
the quotient of (x) the Market Price of the Comn&inck on the last trading day preceding the fiegedn 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 ofgbeurities, evidences of indebtedness, assetss glwarrants to be so distributed in respect
of one share of Common Stock (such amount andfioMaket Value, théPer Share Fair Market Value”divided by (y) such Market Price

on such date specified in clause (x); such adjustrsteall be made successively whenever such adezte is fixed. In such event, the number
of Shares issuable upon the exercise of this Wastaall be increased to the number obtained bylitigi (x) the product of (1) the number of
Shares issuable upon the exercise of this Warefoté such adjustment, and (2) the Exercise Pnieffect immediately prior to the

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

be reduced by the per share amount of the porfitimeacash dividend that would constitute an Ordir@ash Dividend. In the event that such
distribution is not so made, the Exercise Pricethethumber of Shares issuable upon exercise ®iMairrant then in effect shall be readjusted,
effective as of the date when the Board of Directigtermines not to distribute such shares, eveteatindebtedness, 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 Stétkase the Company effects a Pro Rata Repurctig@enomon Stock, then the Exercise Price
shall be reduced to the price determined by myitigl the Exercise Price in effect immediately ptiothe Effective Date of such Pro Rata
Repurchase by a fraction of which the numeratoll lex(i) the product of (x) the number of sharé€ommon Stock outstanding immediately
before such Pro Rata Repurchase and (y) the MBrieg of a share of Common Stock on the tradingictelyediately preceding the first pub
announcement by the Company or any of its Affisadé the intent to effect such Pro Rata Repurchassys (ii) the aggregate purchase price
of the Pro Rata Repurchase, and of which the dematori shall be the product of (i) the number ofrsh@af Common Stock outstanding
immediately prior to such Pro Rata Repurchase mimeisiumber of shares of Common Stock so repurdhese (ii) the Market Price per shi
of Common Stock on the trading day immediately pdéag the first public announcement by the Compamgny of its Affiliates of the intent
to effect such Pro Rata Repurchase. In such etrentjumber of shares of Common Stock issuable tippexercise of this Warrant shall be
increased to the number obtained by dividing (€)ghoduct of (1) the number of Shares issuable tperxercise of this Warrant before such
adjustment, and (2) the Exercise Price in effech@diately prior to the Pro Rata Repurchase givieg to this adjustment by (y) the new
Exercise Price determined in accordance with thaeniately preceding sentence. For the avoidandeuwlft, no increase to the Exercise Price
or decrease in the number of Shares issuable unige of this Warrant shall be made pursuartito$ection 13(D).

(E) Business Combinatioria.case of any Business Combination or reclassifinaof Common Stock (other than a reclassificatibn
Common Stock referred to in Section 13(A)), the katholder’s right to receive Shares upon exemafghis Warrant shall be converted into
the right to exercise this Warrant to acquire themher of shares of stock or other securities opgnty (including cash) which the Common
Stock issuable (at the time of such Business Coatioin or reclassification) upon exercise of thisr¥élat 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 necgsslae provisions set forth herein with respedhi® rights and interests thereafter of the
Warrantholder shall be appropriately adjusted st & applicable, as nearly as may reasonabliplibe Warrantholdes'right to exercise th
Warrant in exchange for any shares of stock orratbeurities or property pursuant to this paragréplketermining the kind and amount of
stock, securities or the property receivable up@rase of this Warrant following the consummatarsuch Business Combination, if the
holders of Common Stock have the right to electiihd or amount of consideration receivable uponsconmation of such Business
Combination, then the consideration that the Wah@der shall be entitled to receive upon exerslsal be deemed to be the types and
amounts of consideration received by the majoritglioholders of the shares of common stock theitraétively make an election (or of all
such holders if none make an election).

(F) Rounding of Calculations; Minimum Adjus#nts.All calculations under this Section 13 shall be m#althe nearest one-tenth (1/10th)
of a cent or to the nearest one-hundredth (1/1Qffth)share, as the case may be. Any provisiohisf3ection 13 to the contrary
notwithstanding, no adjustment in the Exercised?oicthe number of Shares into which this Warramxercisable 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 beematithe time of and together with any subsequiosament 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 Commoto&k Upon Certain Adjustmenti any case in which the provisions of this Secti@mshall
require that an adjustment shall become effectiveediately after a record date for an event, the@mny may defer until the occurrence of
such event (i) issuing to the Warrantholder of iMarrant exercised after such record date and édifier occurrence of such event the
additional shares of Common Stock issuable upoh suercise by reason of the adjustment requireslibl 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 Stopkgvided, howevethat the Company upon request shall deliver to $Malrantholder a due bill or
other appropriate instrument evidencing such Wahn@der's right to receive such additional shaeeg] such cash, upon the occurrence of the
event requiring such adjustment.

(H) Completion of Qualified Equity Offerintn the event the Company (or any successor by Basi@ombination) completes one or more
Qualified Equity Offerings on or prior to Deceml8dr, 2009 that result in the Company (or any sucitassor ) receiving aggregate gross
proceeds of not less than 100% of the aggregai@étjon preference of the Preferred Shares (agpipeeferred stock issued by any such
successor to the Original Warrantholder under tR@)Cthe number of shares of Common Stock undertyia portion of this Warrant then
held by the Original Warrantholder shall be theterafeduced by a number of shares of Common Strgealdo the product of (i) 0.5 and
(i) 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 Eventdror so long as the Original Warrantholder holds Wvarrant or any portion thereof, if any event gs@s to which the
provisions of this Section 13 are not strictly apgible or, if strictly applicable, would not, inglyood faith judgment of the Board of Directors
of the Company, fairly and adequately protect theclpase rights of the Warrants in accordance wiighessential 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 rsacgsin 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 shallbeadjusted 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 Adjustmelithenever the Exercise Price or the number of Shatesvhich this Warrant is exercisable shall be
adjusted as provided in Section 13, the Companly femthwith file at the principal office of the @opany a statement showing in reasonable
detail the facts requiring such adjustment andgekercise Price that shall be in effect and the nemald Shares into which this Warrant shall be
exercisable after such adjustment, and the Comglaly also cause a copy of such statement to lebgenalil, first class postage prepaid, to
each Warrantholder at the address appearing iG@dngpany’s records.

(K) Natice of Adjustment Evenin the event that the Company shall propose to aakeaction of the type described in this Secti8r{ldut
only if the action of the type described in thic@n 13 would result in an adjustment in the Eigdrice or the number of Shares into which
this Warrant is exercisable or a change in the tffsecurities or property to be delivered uporreise of this Warrant), the Company shall
give notice to the Warrantholder, in the mannerfaeh in Section 13(J), which notice shall spedheg record date, if any, with respect to any
such action and the approximate date on which agtibn is to take place. Such notice shall alsdas#t the facts with respect thereto as shall
be reasonably necessary to indicate the effedi@ikercise Price and the number, kind or clashafes or other securities or property which
shall be deliverable upon exercise of this Warrbmthe case of any action which would requireftkieg of a record date, such notice shall be
given at least 10 days prior to the date so fieed, in case of all other action, such notice dbmaljiven at least 15 days prior to the taking of
such proposed action. Failure to give such noticeny defect therein, shall not affect the legatit validity of any such action.

(L) Proceedings Prior to Any Action RequiriAdjustmentAs a condition precedent to the taking of any actidich would require an
adjustment pursuant to this Section 13, the Comghaljl take any action which may be necessaryudtiey 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 Warranspant to this Section 13.
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(M) Adjustment RulesAny adjustments pursuant to this Section 13 shathlade successively whenever an event referregrénhshall
occur. If an adjustment in Exercise Price madeureter would reduce the Exercise Price to an amelotv par value of the Common Stock,
then such adjustment in Exercise Price made heezwshdll reduce the Exercise Price to the par vafllee Common Stock.

14. Exchangét any time following the date on which the shasé€ommon Stock of the Company are no longer listeddmitted 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 dfeegbas permanent equity under U.S. GAAP havivglae 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 ImpairmenThe Company will not, by amendment of its Chartethoough any reorganization, transfer of assetssalidation,
merger, dissolution, issue or sale of securitiesnyrother voluntary action, avoid or seek to awh&observance 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 ag/iha necessary or appropriate in order to protectights of the Warrantholder.

16._Governing Lawlhis Warrant will be governed by and construed in @cordance with the federal law of the United States and to
the extent such law is applicable, and otherwise iaccordance with the laws of the State of New Yorépplicable to contracts made and
to be performed entirely within such State. Each ofhe Company and the Warrantholder agrees (a) to samit 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 Warranthdér at the address for the Warrantholder set forthin the registry maintained by
the Company pursuant to Section 9 hereof. To the gnt 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 successoassigns of the Company.

18. Amendment3his Warrant may be amended and the observanagydkem of this Warrant may be waived only with thétten
consent of the Company and the Warrantholder.

19 . Prohibited Action§.he Company agrees that it will not take any actitrich would entitle the Warrantholder to an adjusit of the
Exercise Price if the total number of shares of @mm Stock issuable after such action upon exeddiieis 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 thénagized by its Charter.

20. NoticesAny notice, request, instruction or other documtertie given hereunder by any party to the othdrheilin writing and will be
deemed to have been duly given (a) on the datelofedly if delivered personally, or by facsimilggan 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 desidnatwriting by the party to receive such
notice.

21. Entire Agreementhis Warrant, the forms attached hereto and Sckedllilereto (the terms of which are incorporateddfgrence
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 arid contemporaneous arrangements or undertakitiysespect thereto.

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

Date:
TO: M&T Bank Corporation
RE: Election to Purchase Common Stock

The undersigned, pursuant to the provisioh&os#h in the attached Warrant, hereby agreesibsaribe 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 forshates 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 Stc

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 andierantholder)

Aggregate Exercise Pric

Holder:

By:

Name:
Title:
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IN WITNESS WHEREOF, the Company has caused\Warrant to be duly executed by a duly authorizéder.
Dated: December 23, 2008
COMPANY: M&T BANK CORPORATION

By: /s/ Mark J. Czarnecki

Name: Mark J. Czarnecki
Title: President

Attest:

By: /s/ Brian R. Yoshida

Name: Brian R. Yoshida
Title: Administrative Vice President ar
Assistant Secretar

[Signature Page to Warrant]
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SCHEDULE A

Iltem 1

Name:

Corporate or other organizational form: Corporation
Jurisdiction of organization: New York

Item 2

Exercise Price: $73.86

Item 3
Issue Date: December 23, 2008

Iltem 4

Amount of last dividend declared prior to the Is@ate: $0.70 per share

Item 5

Date of Letter Agreement between the Company aadJtlited States Department of the Treasury: Dece2®e2008

Iltem 6

Number of shares of Common Stock: 1,218,

Item 7
Company’s address: One M&T Plaza, Buffalo, New Y4203

Item 8
Notice information
If to the Company:

M&T Bank Corporation
One M&T Plaza

Buffalo, New York 14203
Attention: General Counsel
Facsimile: 716-842-5376

If to the Warrantholder:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW, Room 2312
Washington, DC 20220

Attention: Assistant General Counsel (Banking aihfce)
Facsimile: 202-622-1974



Exhibit 10.1

UNITED STATES DEPARTMENT OF THE TREASURY
1500 ENNSYLVANIA AEVNUE, NW
WasHINGTON, D.C. 20220

Dear Ladies and Gentlemen:

The company set forth on the signature pagethiéthe*Company”) intends to issue in a private placement the nurabshares of a series
of its preferred stock set forth on Schedule A te(the“Preferred Shares”)and a warrant to purchase the number of sharés cbinmon
stock set forth on Schedule A hereto (ttMarrant” and, together with the Preferred Shares, thechased Securities”"and the United States
Department of the Treasury (tavestor”) intends to purchase from the Company the Purch@sedrities.

The purpose of this letter agreement is tdioorthe terms and conditions of the purchase leylttvestor of the Purchased Securities. Ex
to the extent supplemented or superseded by thes teet forth herein or in the Schedules heretoptbeisions contained in the Securities
Purchase Agreement — Standard Terms attached tees&irhibit A (thé'Securities Purchase Agreementde incorporated by reference
herein. Terms that are defined in the Securitigstiftase Agreement are used in this letter agreeasesd defined. In the event of any
inconsistency between this letter agreement an&doerities Purchase Agreement, the terms of ¢ttisrlagreement shall govern.

Each of the Company and the Investor herebfirtos its agreement with the other party with exgito the issuance by the Company of the
Purchased Securities and the purchase by the onafsthe Purchased Securities pursuant to thisrlagreement and the Securities Purchase
Agreement on the terms specified on Schedule Atbere

This letter agreement (including the Schedbk®to) and the Securities Purchase Agreementdiimg the Annexes thereto) and the
Warrant constitute the entire agreement, and segderall other prior agreements, understandingseseptations and warranties, both written
and oral, between the parties, with respect testhgect matter hereof. This letter agreement cutef the “Letter Agreementéferred to in th
Securities Purchase Agreement.

This letter agreement may be executed in amyler of separate counterparts, each such courttbgiag 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 willdeEemed as sufficient as if actual signature pagdsken delivered.

* % %




In witness whereof, this letter agreementlieen duly executed and delivered by the duly aitedrepresentatives of the parties hereto as
of the date written below.

UNITED STATES DEPARTMENT OF THE TREASURY

By: /s/ Neel Kashkari
Name: Neel Kashkari
Title: Interim Assistant Secretary f
Financial Stability

COMPANY: M&T BANK CORPORATION

By: /s/ René F. Jone:
Name: René F. Jone:
Title: Executive Vice President and Chief
Financial Officer

Date: December 23, 2008
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SECURITIES PURCHASE AGREEMENT — STANDARD TERMS
Recitals:

WHEREAS, the United States Department of trea3ury (the Investor”) may from time to time agree to purchase shafgseferred
stock and warrants from eligible financial instituts which elect to participate in the Troubled étsRelief Program Capital Purchase Program
(* CPP");

WHEREAS, an eligible financial institution etang to participate in the CPP and issue secaritiehe Investor (referred to herein as the “
Company’) shall enter into a letter agreement (thiectter Agreemerniy) with the Investor which incorporates this Seties Purchase
Agreement — Standard Terms;

WHEREAS, the Company agrees to expand the éibevedit to U.S. consumers and businesses on efitinp terms to promote the
sustained growth and vitality of the U.S. economy;

WHEREAS, the Company agrees to work diligentlyder existing programs, to modify the termsesidential mortgages as appropriate to
strengthen the health of the U.S. housing market;

WHEREAS, the Company intends to issue in agpei placement the number of shares of the sefries IPreferred Stock (Preferred Stock
") set forth on Schedule o the Letter Agreement (thePreferred Share¥) and a warrant to purchase the number of shdrigs Gommon
Stock (“Common Stock set forth on Schedule £ the Letter Agreement (thdtiitial Warrant Shares) (the “ Warrant” and, together with
the Preferred Shares, th@trchased Securiti€3 and the Investor intends to purchase (tlufchasé’) from the Company the Purchased
Securities; and

WHEREAS, the Purchase will be governed by 8@surities Purchase Agreement — Standard Termgharidetter Agreement, including
the schedules thereto (th&thedule$), 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 AgreemeBtardard Terms to “Schedules” are to the Scheddtashed to the Letter Agreement.

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

Article |
Purchase; Closing

1.1 PurchaseOn the terms and subject to the conditions s¢h fa this Agreement, the Company agrees to edghé 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 conditgmidorth in this Agreement, the closing of thedPase (the Closing”) will take place at the
location specified in Schedule ,fat the time and on the date set forth in Schedlude as soon as practicable thereafter, or at suddr place,
time and date as shall be agreed between the Cgnapaithe Investor. The time and date on whichtesing occurs is referred to in this
Agreement as theClosing Date’.

(b) Subject to the fulfillment or waiver ofettonditions to the Closing in this Section 1.2ZhatClosing the Company will deliver the
Preferred Shares and the Warrant, in each casédeneed by one or more certificates dated thei@jpBate and bearing appropriate legends
as hereinafter provided for, in exchange for paymrefull of the Purchase Price by wire transfeimofnediately available United States funds
to a bank account designated by the Company ondBthé. .

(c) The respective obligations of each oflthestor and the Company to consummate the Pur@rasaubject to the fulfillment (or waiver
by the Investor and the Company, as applicabley poi the Closing of the conditions that (i) anypegvals or authorizations of all United Ste
and other governmental, regulatory or judicial audties (collectively, “Governmental Entitie§ required for the consummation of the
Purchase shall have been obtained or made in fodsabstance reasonably satisfactory to each padyshall be in full force and effect and
all waiting periods required by United States atitepapplicable law, if any, shall have expired &ijcho provision of any applicable United
States or other law and no judgment, injunctiodeoor decree of any Governmental Entity shall finiothe purchase and sale of the
Purchased Securities as contemplated by this Agreem

(d) The obligation of the Investor to consuntenthe Purchase is also subject to the fulfillmentwaiver by the Investor) at or prior to the
Closing of each of the following conditions:

(i) (A) the representations and warrantiethefCompany set forth in (x) Section 2.2(g) of thiggeement shall be true and correct in all
respects as though made on and as of the Clositeg @ Sections 2.2(a) through (f) shall be trod aorrect in all material respects as
though made on and as of the Closing Date (otlzr tepresentations and warranties that by theirdespeak as of another date, which
representations and warranties shall be true amdatan all material respects as of such othee)dand (z) Sections 2.2(h) through (v)
(disregarding all qualifications or limitations getth in such representations and warranties &sé&teriality”, “Company Material Adverse
Effect” and words of similar import) shall be trard correct as though made on and as of the Cl@satg (other than representations and
warranties that by their terms speak as of anatht, which representations and warranties shahueeand correct as of such other date),
except to the extent that the failure of such reg@néations and warranties referred to in this 8ecti2(d)(i)(A)(z) to be so true and correct,
individually or in the aggregate, does not have wodId not reasonably be expected to have a Compkatgrial Adverse Effect and (B) the
Company shall have
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performed in all material respects all obligatioeguired to be performed by it under this Agreensrdr prior to the Closing;

(ii) the Investor shall have received a cexdife signed on behalf of the Company by a seniecative officer certifying to the effect that
the conditions set forth in Section 1.2(d)(i) héeen satisfied,;

(iii) the Company shall have duly adopted &tedl with the Secretary of State of its jurisd@stiof organization or other applicable
Governmental Entity the amendment to its certifiaatt articles of incorporation, articles of asstorg or similar organizational document (*
Charter”) in substantially the form attached hereto as &nA (the “ Certificate of Designation§ and such filing shall have been accepted;

(iv) (A) the Company shall have effected sablnges to its compensation, bonus, incentive #ret benefit plans, arrangements and
agreements (including golden parachute, severamtemployment agreements) (collectivelBénefit Plans) with respect to its Senior
Executive Officers (and to the extent necessargtfich changes to be legally enforceable, eacls &ahior Executive Officers shall have
duly consented in writing to such changes), as beagecessary, during the period that the Investmisany debt or equity securities of the
Company acquired pursuant to this Agreement ok\therant, in order to comply with Section 111(b}teé 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 shall have nembia certificate signed on behalf of the Compang Benior executive officer certifying
the effect that the condition set forth in SectloB(d)(iv)(A) has been satisfied;

(v) each of the Company’s Senior Executivad@fk shall have delivered to the Investor a writkaiver in the form attached hereto as
Annex Breleasing the Investor from any claims that suani@eExecutive Officers may otherwise have as altes the issuance, on or
prior to the Closing Date, of any regulations whieljuire the modification of, and the agreemenhefCompany hereunder to modify, the
terms of any Benefit Plans with respect to its SeRixecutive Officers to eliminate any provisiorissach Benefit Plans that would not be in
compliance with the requirements of Section 11bftihe EESA as implemented by guidance or reguiatiereunder that has been issued
and is in effect as of the Closing Date;

(vi) the Company shall have delivered to ttnektor a written opinion from counsel to the Compévhich may be internal counsel),
addressed to the Investor and dated as of ther@l@ate, in substantially the form attached heasténnex C

(vii) the Company shall have delivered cectfes in proper form or, with the prior consenthaf Investor, evidence of shares in book-
entry form, evidencing the Preferred Shares todtoreor its designee(s); and
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(viii) the Company shall have duly executee Yiarrant in substantially the form attached heasténnex Dand delivered such execut
Warrant to the Investor or its designee(s).

1.3 InterpretationWhen a reference is made in this Agreement taitBls,” “Articles,” “Sections,” or “Annexes” sucteference shall be to
a Recital, Article or Section of, or Annex to, tRiscurities Purchase Agreement — Standard Terrdsa aeference to “Schedules” shall be to a
Schedule to the Letter Agreement, in each casessrdtherwise indicated. The terms defined initihgusar have a comparable meaning when
used in the plural, and vice versa. Referencebeaoein”, “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 thedadéwithout limitation.”No rule of construction against the draftspersaildie applied it
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 anytarule 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 suamesthe section. References to lusiness day shall mean any day except Saturday, Sunday
and any day on which banking institutions in thet&of New York generally are authorized or requitvg 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 bssineesults of operation or financial conditiorttod
Company and its consolidated subsidiaries takenvelsole;provided, however, that Company Material Adverse Effect shall nodeemed to
include the effects of (A) changes after the dathe Letter Agreement (theSigning Date’) in general business, economic or market
conditions (including changes generally in prewgilinterest rates, credit availability and liguditurrency exchange rates and price levels or
trading volumes in the United States or foreigrusiéies or credit markets), or any outbreak or &g@n of hostilities, declared or undeclared
acts of war or terrorism, in each case generafcting the industries in which the Company anditBsidiaries operate, (B) changes or
proposed changes after the Signing Date in gegeaatlepted accounting principles in the Unitedet&t GAAP”) or regulatory accounting
requirements, or authoritative interpretations&oér(C) changes or proposed changes after thergidrate in securities, banking and other
laws of general applicability or related policiesmerpretations of Governmental Entities (in tase of each of these clauses (A), (B) and (C),
other than changes
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or occurrences to the extent that such changesair@nces have or would reasonably be expecteave a materially disproportionate
adverse effect on the Company and its consolidaibdidiaries taken as a whole relative to compardlb. banking or financial services
organizations), or (D) changes in the market poicgading volume of the Common Stock or any o#fmuity, equity-related or debt securities
of the Company or its consolidated subsidiariebditg understood and agreed that the exceptidioietin this clause (D) does not apply to
the underlying reason giving rise to or contribgtto any such change); or (i) the ability of then@pany to consummate the Purchase and the
other transactions contemplated by this Agreemedtlae Warrant and perform its obligations hereumtd¢hereunder on a timely basis.

(b) “Previously Discloseti 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 fiketh 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 farnished to the SEC under Sections 13(a), 14(45¢u) 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 of the GompExcept as Previously Disclosed, the Company sgmts and warrants to the Investor
that as of the Signing Date and as of the Closiatgor such other date specified herein):

(a) Organization, Authority and SignificanitiSidiaries The Company has been duly incorporated and igdlyaxisting and in good
standing under the laws of its jurisdiction of argation, with the necessary power and authorityvio its properties and conduct its business
in all material respects as currently conducted, ecept as has not, individually or in the aggtegaad 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 condunistausiness so as to require such
qualification; each subsidiary of the Company ikat “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 iforce and effect as of the Signing Date.

(b) Capitalization The authorized capital stock of the Company, taedbutstanding capital stock of the Company (idiclg 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 BThe outstanding shares of capital stock of thenany 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 issuasce 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 issuedsaayes of Common Stock, other than (i) sharegéapon the exercise of stock options or
delivered under other equity-based awards or atbmevertible securities or warrants which were igsaied outstanding on the Capitalization
Date and disclosed on Schedulaml (i) shares disclosed on Schedule B

(c) Preferred Share3he Preferred Shares have been duly and validhyosized, and, when issued and delivered purdoahis
Agreement, such Preferred Shares will be duly aidily issued and fully paid and non-assessabliénet be issued in violation of any
preemptive rights, and will ranpari passuwith or senior to all other series or classes eféred 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, wheowgd and delivered as contemplated hereby, will
constitute a valid and legally binding obligatiointlee Company enforceable against the Companydordence with its terms, except as the
same may be limited by applicable bankruptcy, wmsoty, reorganization, moratorium or similar lavifeeting the enforcement of creditors’
rights generally and general equitable principlegardless of whether such enforceability is caergid in a proceeding at law or in equity (
Bankruptcy Exceptior”). The shares of Common Stock issuable upon eseraf the Warrant (theWarrant Share$) have been duly
authorized and reserved for issuance upon exestige Warrant and when so issued in accordandetiv terms of the Warrant will be
validly issued, fully paid and non-assessable,esttbjf applicable, to the approvals of its stodkleos set forth on Schedule.C

(e) _Authorization, Enforceability

(i) The Company has the corporate power aidoaity to execute and deliver this Agreement drelWarrant and, subject, if applicable,
to the approvals of its stockholders set forth oheBlule C to carry out its obligations hereunder and theden (which includes the
issuance of the Preferred Shares, Warrant and Weteres). The execution, delivery and performdaycthe Company of this Agreement
and the Warrant and the consummation of the traiessccontemplated hereby and thereby have begraditihorized by all necessary
corporate action on the part of the Company anstatskholders, and no further approval or authtioeas required on the part of the
Company, subject, in each case, if applicablehecapprovals of its stockholders set forth on Sulee@. This Agreement is a valid and
binding obligation of the Company enforceable agiaihe Company in accordance with its terms, stiltgethe Bankruptcy Exceptions.

(i) The execution, delivery and performangetre Company of this Agreement and the Warrantthacconsummation 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 st in a breach of any provision of, or constitatéefault (or an event which, with notice or
lapse of time or both, would constitute a defauitjler, or result in the termination of, or accekethe performance required by, or result
right of termination or acceleration of, or resualthe creation of, any lien, security interestaigje or encumbrance upon any of the
properties or assets of the Company or any Comgabgidiary under any of the terms, conditions ovjmions of (i) subject, if applicable,
to the approvals of the Company’s stockholderdas#t on Schedule Cits organizational documents or (i) any notendyomortgage,
indenture, deed of trust, license, lease, agreeoresther instrument or obligation to which the Guany or any Company Subsidiary is a
party or by which it or any Company Subsidiary nb@ybound, or to which the Company or any Comparbsisiary or any of the properti
or assets of the Company or any Company Subsidiagybe subject, or (B) subject to compliance whih statutes and regulations referred
to in the next paragraph, violate any statute, onleegulation or any judgment, ruling, order, wimjunction or decree applicable to the
Company or any Company Subsidiary or any of trespective properties or assets except, in theafadauses (A)(ii) and (B), for those
occurrences that, individually or in the aggreghtaje not had and would not reasonably be expéothdve a Company Material Adverse
Effect.

(iii) Other than the filing of the Certificatéd Designations with the Secretary of State ofutgsdiction of organization or other applicable
Governmental Entity, any current report on Form 8&HKuired to be filed with the SEC, such filingslapprovals as are required to be made
or obtained under any state “blue sky” laws, tliadiof any proxy statement contemplated by Sec8idnand such as have been made or
obtained, no notice to, filing with, exemption eview by, or authorization, consent or approvabofy Governmental Entity is required to
be made or obtained by the Company in connectitim tve consummation by the Company of the Purcbasept for any such notices,
filings, exemptions, reviews, authorizations, carisend approvals the failure of which to makelmam would not, individually or in the
aggregate, reasonably be expected to have a ConMpateyial Adverse Effect.

(f) Anti-takeover 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 tlardéht in accordance with its terms, will be exefngin any anti-takeover or similar

provisions of the Company’s Charter and bylaws, amg other provisions of any applicable “moratoriufeontrol 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 inaygtile to this Agreement and the Warrant and tms@mmation of the transactions
contemplated hereby and thereby, including theaseof the Warrant by the Investor in accordanitk its terms.

(g) No Company Material Adverse Effe@ince the last day of the last completed fisealqu 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@wyrMaterial Adverse Effect.

(h) _Company Financial StatemenEach of the consolidated financial statementb®fCompany 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 matemgipects the consolidated financial position ofGbenpany and its consolidated subsidiaries as
of the dates indicated therein (or if amended gndhe Signing Date, as of the date of such amentnand the consolidated results of their
operations for the periods specified therein; arwbpt as stated therein, such financial staten{@)t&ere 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¢@plied as to form, as of their respective dafdding with the SEC, in all material
respects with the applicable accounting requiremand with the published rules and regulation$efSEC with respect thereto.

(i) Reports

(i) Since December 31, 2006, the Company act subsidiary of the Company (each@dmpany Subsidiaryand, collectively, the *
Company Subsidiarie$ has timely filed all reports, registrations, dogents, filings, statements and submissions, tegetith any
amendments thereto, that it was required to fillany Governmental Entity (the foregoing, colleely, the “Company Report§ and has
paid all fees and assessments due and payablameciion therewith, except, in each case, as wooldindividually or in the aggregate,
reasonably be expected to have a Company Matediaése Effect. As of their respective dates ofifjlithe Company Reports complied in
all material respects with all statutes and applieaules and regulations of the applicable Govexmtal Entities. In the case of each such
Company Report filed with or furnished to the SEG¢ch Company Report (A) did not, as of its daté amended prior to the Signing Date,
as of the date of such amendment, contain an ustatement of a material fact or omit to state ten fact necessary in order to make the
statements made therein, in light of the circumstarunder which they were made, not misleading(Bhdomplied as to form in all
material respects with the applicable requiremehthe Securities Act and the Exchange Act. Witspezt to all other Company Reports,
Company Reports were complete and accurate inatlmal respects as of their respective dates.Xdoudive officer of the Company or &
Company Subsidiary has failed in any respect toeriag certifications required of him or her undect®n 302 or 906 of the Sarbanes-
Oxley Act of 2002.

(ii) The records, systems, controls, dataiafamation of the Company and the Company Subs&beaare recorded, stored, maintained
and operated under means (including any electraméchanical or photographic process, whether coanizet or not) that are under the
exclusive ownership and direct control of the Comypar the
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Company Subsidiaries or their accountants (incly@ithmeans of access thereto and therefrom), éXeepny nonexclusive ownership ar
non-direct control that would not reasonably beeex@d to have a material adverse effect on thesysf internal accounting controls
described below in this Section 2.2(i)(ii). The Gmany (A) has implemented and maintains disclosargrols and procedures (as defined in
Rule 13a-15(e) of the Exchange Act) to ensurertregterial information relating to the Company, irtihg the consolidated Company
Subsidiaries, is made known to the chief executffieer and the chief financial officer of the Coangy by others within those entities, and
(B) has disclosed, based on its most recent evafuptior to the Signing Date, to the Compagutside auditors and the audit committe
the Board of Directors (x) any significant defiodégs and material weaknesses in the design or et internal controls over financial
reporting (as defined in Rule 13a-15(f) of the Exatpe Act) that are reasonably likely to adverséigcathe Company’s ability to record,
process, summarize and report financial informasiod (y) any fraud, whether or not material, tihabives management or other employ
who have a significant role in the Company’s ingrmontrols over financial reporting.

() No Undisclosed LiabilitiesNeither the Company nor any of the Company Sudusés has any liabilities or obligations of anyura
(absolute, accrued, contingent or otherwise) whiehnot properly reflected or reserved againdiénGompany Financial Statements to the
extent required to be so reflected or reservednatai accordance with GAAP, except for (A) liatds that have arisen since the last fiscal
end in the ordinary and usual course of businedscansistent with past practice and (B) liabilitikat, individually or in the aggregate, have
not had and would not reasonably be expected te havompany Material Adverse Effect.

(k) Offering of SecuritiesNeither the Company nor any person acting ohétsalf has taken any action (including any offeidhgny
securities of the Company under circumstances whimlld require the integration of such offeringlwthe offering of any of the Purchased
Securities under the Securities Act, and the rafesregulations of the SEC promulgated thereunddrih might subject the offering, issual
or sale of any of the Purchased Securities to boverirsuant to this Agreement to the registrategquirements of the Securities Act.

() Litigation and Other ProceedingBxcept (i) as set forth on ScheduleiXii) as would not, individually or in the aggieg, reasonably
be expected to have a Company Material AdversecEffieere is no (A) pending or, to the knowledgéhaf Company, threatened, claim, aci
suit, investigation or proceeding, against the Camypor any Company Subsidiary or to which any efrthssets are subject nor is the Com|
or any Company Subsidiary subject to any ordegioent or decree or (B) unresolved violation, dstit or exception by any Governmental
Entity with respect to any report or relating toy @xaminations or inspections of the Company or@oasnpany Subsidiaries.

(m) Compliance with Law&xcept as would not, individually or in the aggregaeasonably be expected to have a Company Mhteri
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 aildtethe business of the Company or such Compabgi8iary. Except as set forth on
Schedule E the Company and the Company Subsidiaries havelgaiin all respects and are not in default otation of, and none of them

is, to the knowledge of the Company, under invesitin with respect to or, to the knowledge of tterpany, have been threatened to be
charged with or given notice of any violation afiyaapplicable domestic (federal, state or localjooeign law, statute, ordinance, license, rule,
regulation, policy or guideline, order, demand,twrijunction, decree or judgment of any Governrakkntity, other than such noncompliance,
defaults or violations that would not, individuadly in the aggregate, reasonably be expected te a&ompany Material Adverse Effect.
Except for statutory or regulatory restrictionsggeheral application or as set forth on Schedule&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 MattergExcept as would not reasonably be expected te,kether individually or in the aggregate, a Compa
Material Adverse Effect: (A) each “employee benpfan” (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 doyee, 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 megrof
Section 414 of the Internal Revenue Code of 198@&mended (the Code”)) that is sponsored, maintained or contributebydhe Company
or any member of its Controlled Group and for which Company or any member of its Controlled Grawaplld have any liability, whether
actual or contingent (each, @fan”) has been maintained in compliance with its teemd with the requirements of all applicable stgut
rules and regulations, including ERISA and the GC@Bg with respect to each Plan subject to TitledMERISA (including, for purposes of this
clause (B), any plan subject to Title IV of ERIS#at the Company or any member of its Controlleduprpreviously maintained or contribu
to in the six years prior to the Signing Date), ifth)“reportable event'\Within the meaning of Section 4043(c) of ERISAhatthan a reportak
event for which the notice period referred to irctge 4043(c) of ERISA has been waived, has ocduméhe three years prior to the Signing
Date or is reasonably expected to occur, (2) nodawlated 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 extleegsesent value of all benefits accrued unden slian (determined based on the
assumptions used to fund such Plan) and (4) nettlee€ompany nor any member of its Controlled Grbag 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 Plan ithintended 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 receibgdhe Signing Date, and nothing has occurred thndreby action or by failure to act, which
could reasonably be expected to cause the losscaggn or denial of such qualified status or faode determination letter.

(o) Taxes Except as would not, individually or in the aggpiee, reasonably be expected to have a Companyidaeverse Effect, (i) the
Company and the Company Subsidiaries have filefédéral, state, local and foreign income and finése Tax returns required to be filed
through the Signing Date, subject to permitted msitens, and have paid all Taxes due thereon, §mib(iTax deficiency has been determined
adversely to the Company or any of the Company ilisiies, nor does the Company have any knowledgay 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 valo, transfer or excise tax, or any other tax,auasduty, 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 aggmee, reasonably be expected to have a Companyiiate
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 kgrtsimbrances, claims and defects that would atfiectalue thereof or interfere with the
made or to be made thereof by them. Except as watldndividually 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.

() 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, or atpeoceeding, claim or action of any nature seekinignpose, or that would reasonably be
expected to result in the imposition of, on the @any or any Company Subsidiary, any liability rielgtto the release of hazardous
substances as defined under any local, state erdkenvironmental statute, regulation or ordinaimauding the Comprehensive
Environmental Response, Compensation and Lialityof 1980, pending or, to the Company’s knowledfgecatened against the
Company or any Company Subsidiary;

(ii) to the Company’s knowledge, there is eagonable basis for any such proceeding, clainotmm and

(iii) neither the Company nor any Company Sdibsy is subject to any agreement, order, judgneemntecree by or with any court,
Governmental Entity or third party imposing any s@nvironmental liability.
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() Risk Management InstrumentSxcept as would not, individually or in the aggaiee, reasonably be expected to have a Company
Material Adverse Effect, all derivative instrumeritecluding, swaps, caps, floors and option agregsmavhether entered into for the
Company’s own account, or for the account of onmore of the Company Subsidiaries or its or thegtomers, were entered into (i) only in
the ordinary course of business, (ii) in accordamitke prudent practices and in all material respe&dgth all applicable laws, rules, regulations
and regulatory policies and (i) 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, enforeeimohccordance with its terms, except as
may be limited by the Bankruptcy Exceptions. Naitlie Company or the Company Subsidiaries, nahedknowledge of the Company, any
other party thereto, is in breach of any of itsigditions under any such agreement or arrangemieat titan such breaches that would not,
individually or in the aggregate, reasonably beeexgd to have a Company Material Adverse Effect.

(s) Agreements with Regulatory Agenci&xcept as set forth on Schedulerteither the Company nor any Company Subsidiasylgect
to any material cease-and-desist or other simildemor enforcement action issued by, or is a pargny material written agreement, consent
agreement or memorandum of understanding withs ardarty to any commitment letter or similar utaldéng to, or is subject to any capital
directive by, or since December 31, 2006, has adbahy board resolutions at the request of, anye@worental Entity (other than the
Appropriate Federal Banking Agencies with jurisiintover the Company and the Company Subsidiattieg)currently restricts in any
material respect the conduct of its business drithany material manner relates to its capitalgaey, 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 Agreemeti}, nor has the Company or any Company Subsidiagnb
advised since December 31, 2006 by any such GowertainEntity that it is considering issuing, iniing, 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 the@any nor any Company Subsidiary has received atigenfrom any Governmental Entity
indicating that either the Company or any Companlgs8&liary is not in compliance in all material resfs with any such Regulatory
Agreement. “Appropriate Federal Banking Agentyneans the “appropriate Federal banking agenciti vaspect to the Company or such
Company Subsidiaries, as applicable, as defin&eaiion 3(q) of the Federal Deposit Insurance A2tl.S.C. Section 1813(q)).

(t) Insurance The Company and the Company Subsidiaries areddswuith reputable insurers against such risksiamsdich amounts as the
management of the Company reasonably has deternarmlprudent and consistent with industry pracfithe Company and the Company
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 effeait,premiums and other payments due under anyriabpmlicy have been paid, and all claims
thereunder have been filed in due and timely faghéacept, in each case, as would not, individuadlin 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 aggpite, reasonably be expected to have a Companyiaieverse
Effect, (i) the Company and each Company Subsidiangs or otherwise has the right to use, all ietglial property rights, including all
trademarks, trade dress, trade names, service ntemke&in names, patents, inventions, trade sesmsy-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@rship by current or former employees, contractors
designers or others and (ii) neither the Compamyang of the Company Subsidiaries is materiallyingfing, diluting, misappropriating or
violating, nor has the Company or any or the Comggaubsidiaries received any written (or, to thewlsalge of the Company, oral)
communications alleging that any of them has maltgrinfringed, diluted, misappropriated or violdfeany of the Proprietary Rights owned by
any other person. Except as would not, individuatlyn the aggregate, reasonably be expected te a&@ompany Material Adverse Effect, to
the Company’s knowledge, no other person is infriggdiluting, misappropriating or violating, noatithe Company or any or the Company
Subsidiaries sent any written communications sitasriary 1, 2006 alleging that any person has medndiluted, misappropriated or violated,
any of the Proprietary Rights owned by the Compamy the Company Subsidiaries.

(v) Brokers and Finders\o broker, finder or investment banker is entile any financial advisory, brokerage, finder’sotiner fee or
commission in connection with this Agreement or\tfiarrant or the transactions contemplated hereltgeyeby based upon arrangements
made by or on behalf of the Company or any Com@&uhsidiary for which the Investor could have amayility.

Article 11l
Covenants

3.1 Commercially Reasonable Effarts

(a) Subject to the terms and conditions of fkigreement, each of the parties will use its concraly 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 I
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 partthed end.

(b) If the Company is required to obtain atockholder approvals set forth on Scheduletin the Company shall comply with this
Section 3.1(b) and Section 3.1(c). The Companyl shdlla special meeting of its stockholders, ampptly 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 Coniback to at least such number as shall be suffittepermit 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 Psai®. In connection with such meeting, the Comprall prepare (and the Investor will
reasonably cooperate with the Company to prepaefiee with the SEC as promptly as practicablet fbuino event more than ten business
days after the Closing) a preliminary proxy statetmshall use its reasonable best efforts to redpom@ny comments of the SEC or its staff
thereon and to cause a definitive proxy statemadated to such stockholders’ meeting to be maibeithé Company’s stockholders not more
than five business days after clearance therethi®&BEC, and shall use its reasonable best effodslicit proxies for such stockholder
approval of the Stockholder Proposals. The Comsaiayl notify the Investor promptly of the receiftamy comments from the SEC or its staff
with respect to the proxy statement and of any@stihy the SEC or its staff for amendments or sipphts to such proxy statement or for
additional information and will supply the Investeith copies of all correspondence between the Gampr any of its representatives, on the
one hand, and the SEC or its staff, on the othed haith respect to such proxy statement. If at@myg prior to such stockholders’ meeting
there shall occur any event that is required tedidorth in an amendment or supplement to theypstatement, the Company shall as prom
as practicable prepare and mail to its stockholglecs an amendment or supplement. Each of thetbasd the Company agrees promptly to
correct any information provided by it or on itshia#f for use in the proxy statement if and to tk&est that such information shall have become
false or misleading in any material respect, aed@bmpany shall as promptly as practicable prepademail to its stockholders an amendn

or supplement to correct such information to thieetxrequired by applicable laws and regulatioee Tompany shall consult with the Inve:
prior to filing any proxy statement, or any amendtna supplement thereto, and provide the Investtr a reasonable opportunity to comm
thereon. In the event that the approval of anyhefStockholder Proposals is not obtained at suebiaipstockholders meeting, the Company
shall include a proposal to approve (and the BoéiDirectors shall recommend approval of) each qrdposal at a meeting of its stockholc
no less than once in each subsequent six-montbdpkeeginning on January 1, 2009 until all such apals are obtained or made.

(c) None of the information supplied by then@ny or any of the Company Subsidiaries for ifolusn any proxy statement in connection
with any such stockholders meeting of the Compaitly at the date it is filed with the SEC, whenstimailed to the Company’s stockholders
and at the time of any stockholders meeting, artdeatime of any amendment or supplement therewftain any untrue statement of a material
fact or omit to state any material fact necessamgrder to make the statements therein, in lighhefcircumstances under which they are made,
not misleading.

3.2_ExpensesUnless otherwise provided in this Agreement er\tiarrant, each of the parties hereto will bear@adall 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 conatstanvestment bankers, accountants and counsel.

3.3 Sufficiency of Authorized Common Stock;cBange Listing
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(a) During the period from the Closing Date, {bthe approval of the Stockholder Proposalseipuired, the date of such approval) until the
date on which the Warrant has been fully exercigeglCompany shall at all times have reservedsfuradnce, free of preemptive or similar
rights, a sufficient number of authorized and uméssWarrant Shares to effectuate such exerciséimdpin this Section 3.3 shall preclude the
Company from satisfying its obligations in respeicthe exercise of the Warrant by delivery of ssasECommon Stock which are held in the
treasury of the Company. As soon as reasonablyigabte following the Closing, the Company shatlite expense, cause the Warrant Shares
to be listed on the same national securities exgphan which the Common Stock is listed, subjeciftizgial notice of issuance, and shall
maintain such listing for so long as any Commorcksis listed on such exchange.

(b) If requested by the Investor, the Compsimgil promptly use its reasonable best effortsatese the Preferred Shares to be approved for
listing on a national securities exchange as priyngst 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 award aich would reasonably be expected to cause gmgsentation or warranty of the
Company contained in this Agreement to be untrueacurate in any material respect or to causecamgnant or agreement of the Company
contained in this Agreement not to be complied witlsatisfied in any material respect and (ii) gtaes Previously Disclosed, any fact,
circumstance, event, change, occurrence, conditiaievelopment of which the Company is aware anighylindividually or in the aggregate,
has had or would reasonably be expected to hawmrgény Material Adverse Effeqgirovided, however, that delivery of any notice pursuant
to this Section 3.4 shall not limit or affect anghts of or remedies available to the Invespoavided, further, that a failure to comply with tt
Section 3.4 shall not constitute a breach of ttgse&ment or the failure of any condition set fontisection 1.2 to be satisfied unless the
underlying Company Material Adverse Effect or miteoreach would independently result in the falof a condition set forth in Section 1.2
to be satisfied.

3.5_Access, Information and Confidentiality

(a) From the Signing Date until the date wheninvestor holds an amount of Preferred Sharein@p@n aggregate liquidation value of less
than 10% of the Purchase Price, the Company withfiehe Investor and its agents, consultants,reatrs and advisors (x) acting through the
Appropriate Federal Banking Agency, to examinedbporate books and make copies thereof and tosigbe affairs, finances and accounts
of the Company and the Company Subsidiaries witptincipal officers of the Company, all upon razsae notice and at such reasonable
times and as often as the Investor may reasonafqlyest and (y) to review any information matealte Investor’s investment in the
Company provided by the Company to its Appropriggderal Banking Agency. Any investigation pursuarthis Section 3.5 shall be
conducted during normal business hours and in swimer as not to interfere unreasonably with threlaot 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 sutisclosure 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 Subsidfgmovidedthat the Company shall use commercially reasoreffidets to make
appropriate substitute disclosure arrangementsrusiid@imstances where the restrictions in this sdafii) apply).

(b) The Investor will use reasonable bestresfto hold, and will use reasonable best effartsause its agents, consultants, contractors and
advisors to hold, in confidence all non-public ety books, contracts, instruments, computer dadeother data and information (collectively,
“ Information”) concerning the Company furnished or made avélabit by the Company or its representatives pans to this Agreement
(except to the extent that such information castmmavn to have been (i) previously known by sucltypamn a non-confidential basis, (ii) in the
public domain through no fault of such party of) (ater lawfully acquired from other sources b fharty to which it was furnished (and
without violation of any other confidentiality ohtion));providedthat nothing herein shall prevent the Investor fidistlosing any
Information to the extent required by applicabledaor regulations or by any subpoena or similaall@gocess.

Article IV
Additional Agreements

4.1 Purchase for Investmenfthe Investor acknowledges that the Purchasedriieswand the Warrant Shares have not been registende
the Securities Act or under any state securities |& he Investor (a) is acquiring the Purchasedi®ées 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 lalwsw(ll not sell or otherwise dispose of any of fhgrchased Securities or the Warrant Shares,
except in compliance with the registration requieiis 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 madmimpformed investment decision.

4.2 Legends

(a) The Investor agrees that all certificatesther instruments representing the Warrant kadNarrant Shares will bear a legend
substantially to the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVEOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY STA 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.”
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(b) The Investor agrees that all certificaiesther instruments representing the Warrantalélb bear a legend substantially to the following
effect:

“THIS INSTRUMENT IS ISSUED SUBJECT TO THE RESTRIGIINS 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 OTHER
TRANSFER NOT IN COMPLIANCE WITH SAID AGREEMENT WILIBE VOID.”

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

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT AREEOT SAVINGS ACCOUNTS, DEPOSITS OR OTHER
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 HAVOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “SECURITIES ACT"), OR THE SEMRITIES 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 APPLICABLE STATE SBJRITIES LAWS OR PURSUANT TO AN EXEMPTION FROM
REGISTRATION UNDER SUCH ACT OR SUCH LAWS. EACH PURBSER OF THE SECURITIES REPRESENTED BY THIS
INSTRUMENT IS NOTIFIED THAT THE SELLER MAY BE RELYNG ON THE EXEMPTION FROM SECTION 5 OF THE
SECURITIES ACT PROVIDED BY RULE 144A THEREUNDER. ANTRANSFEREE OF THE SECURITIES REPRESENTED BY
THIS INSTRUMENT BY ITS ACCEPTANCE HEREOF (1) REPRENTS THAT IT IS A “QUALIFIED INSTITUTIONAL

BUYER” (AS DEFINED IN RULE 144A UNDER THE SECURITIEACT), (2) AGREES THAT IT WILL NOT OFFER, SELL OR
OTHERWISE TRANSFER THE SECURITIES REPRESENTED BYIBHNSTRUMENT EXCEPT (A) PURSUANT TO A
REGISTRATION STATEMENT WHICH IS THEN EFFECTIVE UNDE THE SECURITIES ACT, (B) FOR SO LONG AS THE
SECURITIES REPRESENTED BY THIS INSTRUMENT ARE ELIBILE FOR RESALE PURSUANT TO RULE 144A, TO A PERSON
IT REASONABLY BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A UNDER THE
SECURITIES ACT THAT PURCHASES FOR ITS OWN ACCOUNTR®-OR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL
BUYER TO WHOM NOTICE IS GIVEN THAT THE TRANSFER IBEING MADE IN RELIANCE ON RULE 144A, (C) TO THE
ISSUER OR (D) PURSUANT TO ANY OTHER AVAILABLE EXEMPION FROM THE REGISTRATION

-17-




REQUIREMENTS OF THE SECURITIES ACT AND (3) AGREESIAT IT WILL GIVE TO EACH PERSON TO WHOM THE
SECURITIES REPRESENTED BY THIS INSTRUMENT ARE TRARERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF
THIS LEGEND.”

(d) In the event that any Purchased Secuitiddarrant Shares (i) become registered undeBéueairities Act or (ii) 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 iBesuwr 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 representinglWtarant, which shall not contain the applicablestedjin Section 4.2(b) aboverovidedthat
the Investor surrenders to the Company the prelyigssued certificates or other instruments.

4.3 Certain Transactiondhe Company will not merge or consolidate withsell, transfer or lease all or substantiallyddilits property or
assets to, any other party unless the succesansféree or lessee party (or its ultimate paretitygras the case may be (if not the Company),
expressly assumes the due and punctual perfornaamtebservance of each and every covenant, agréameicondition of this Agreement to
be performed and observed by the Company.

4.4 Transfer of Purchased Securities and WaB8hares; Restrictions on Exercise of the Warr&ubject to compliance with applicable
securities laws, the Investor shall be permittettaosfer, sell, assign or otherwise dispose dfréinsfer”) all or a portion of the Purchased
Securities or Warrant Shares at any time, and tmapgany shall take all steps as may be reasonatpiested 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 EqQifferings (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, icheease, 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 Bagkhgency (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 shachanxge or similar transaction that requires the@m of the
Company'’s stockholders.

4.5 Registration Rights.

(a) Registration

(i) Subject to the terms and conditions of thgreement, the Company covenants and agreeashmomptly as practicable after the
Closing Date (and in any event no later than 3Gadter the Closing Date), the Company shall peepad file with the SEC a Shelf
Registration Statement covering all Registrableu8ges (or otherwise designate an existing SheljiBtration Statement filed with the SEC
to cover the Registrable Securities), and, to #ierg the Shelf Registration Statement has notthére been declared effective or is not
automatically effective upon such filing, the Compahall use reasonable best efforts to cause Sheli Registration Statement to be
declared or become effective and to keep such Segjfstration Statement continuously effective emcompliance with the Securities Act
and usable for resale of such Registrable Secsifitiea period from the date of its initial effeeness until such time as there are no
Registrable Securities remaining (including byliedi such Shelf Registration Statement (or a neelf3Registration Statement) if the initial
Shelf Registration Statement expires). So londhaslompany is a well-known seasoned issuer (asatkfin Rule 405 under the Securities
Act) at the time of filing of the Shelf Registrati®tatement with the SEC, such Shelf Registratiateghent shall be designated by the
Company as an automatic Shelf Registration Staterertwithstanding the foregoing, if on the Signibgte the Company is not eligible to
file a registration statement on Form S-3, thenGbenpany shall not be obligated to file a Shelf Riegtion Statement unless and until
requested to do so in writing by the Investor.

(i) Any registration pursuant to Section 4|{) shall be effected by means of a shelf regiigin on an appropriate form under Rule 415
under the Securities Act (aShelf Registration Stateméeft If the Investor or any other Holder intendsdigtribute any Registrable
Securities by means of an underwritten offerirghill promptly so advise the Company and the Comphall take all reasonable steps to
facilitate such distribution, including the actiaesjuired pursuant to Section 4.5(gdovidedthat the Company shall not be required to
facilitate an underwritten offering of Registralfecurities unless the expected gross proceedssiuchoffering exceed (i) 2% of the initial
aggregate liquidation preference of the Preferteak&s if such initial aggregate liquidation prefeeis less than $2 billion and (ii)
$200 million if the initial aggregate liquidatiomgierence of the Preferred Shares is equal toeatgr than $2 billion. The lead underwriters
in any such distribution shall be selected by tlodders of a majority of the Registrable Securit@be distributedprovidedthat to the
extent appropriate and permitted under applicae such Holders shall consider the qualificatiohany broker-dealer Affiliate of the
Company in selecting the lead underwriters in arghdistribution.
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(iii) The Company shall not be required tceeffa registration (including a resale of Regida&@gecurities from an effective Shelf
Registration Statement) or an underwritten offepagsuant to Section 4.5(a): (A) with respect tocusities 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 Directors, it
would be materially detrimental to the Companytsisecurityholders for such registration or undétem offering to be effected at such
time, in which event the Company shall have thhatrig defer such registration for a period of natrenthan 45 days after receipt of the
request of the Investor or any other Holdenvidedthat such right to delay a registration or undettemi offering shall be exercised by the
Company (1) only if the Company has generally eigert(or is concurrently exercising) similar blamktrights against holders of similar
securities that have registration rights and (2)more than three times in any 12-month periodrastdmore than 90 days in the aggregate in
any 12-month period.

(iv) If during any period when an effectiveefftRegistration Statement is not available, thenBany proposes to register any of its
equity securities, other than a registration punstaSection 4.5(a)(i) or a Special Registratemg the registration form to be filed may be
used for the registration or qualification for distition of Registrable Securities, the Company gilte prompt written notice to the Inves
and all other Holders of its intention to effectlia registration (but in no event less than teys gaior to the anticipated filing date) and \
include in such registration all Registrable Se@sgiwith respect to which the Company has receivettien requests for inclusion therein
within ten business days after the date of the Gomis notice (a ‘Piggyback Registratiof). Any such person that has made such a written
request may withdraw its Registrable Securitiemfsuch Piggyback Registration by giving writtenioeto the Company and the manac
underwriter, if any, on or before the fifth busiaeky prior to the planned effective date of suidyyback Registration. The Company may
terminate or withdraw any registration under thest®n 4.5(a)(iv) prior to the effectiveness of lswegistration, whether or not Investor or
any other Holders have elected to include Regikr8bcurities in such registration.

(v) If the registration referred to in Sectibrd(a)(iv) is proposed to be underwritten, the @any will so advise Investor and all other
Holders as a part of the written notice given parguo Section 4.5(a)(iv). In such event, the righinvestor and all other Holders to
registration pursuant to Section 4.5(a) will beditioned upon such persons’ participation in suctiarwriting and the inclusion of such
person’s Registrable Securities in the underwritfragich securities are of the same class of siesias the securities to be offered in the
underwritten offering, and each such person wiljjéther with the Company and the other personsliising their securities through such
underwriting) enter into an underwriting agreementustomary form with the underwriter or undererd selected for such underwriting by
the Companyprovidedthat the Investor (as opposed to other Holderd) sbabe required to indemnify any person in castion with any
registration. If any participating person disap@®wf the terms of the underwriting, such person elect to withdraw therefrom by written
notice
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to the Company, the managing underwriters andrthestor (if the Investor is participating in thedemwriting).

(vi) If either (x) the Company grants “piggydba registration rights to one or more third pastite include their securities in an
underwritten offering under the Shelf Registrat®&tatement pursuant to Section 4.5(a)(ii) or (y)goiback Registration under Section 4.5
(a)(iv) relates to an underwritten offering on béb&the Company, and in either case the managimdgrwriters advise the Company tha
their reasonable opinion the number of securitegiested to be included in such offering exceeglsitimber which can be sold without
adversely affecting the marketability of such affgr(including an adverse effect on the per shffiexiag price), the Company will include
in such offering only such number of securitieg thahe reasonable opinion of such managing undes can be sold without adversely
affecting the marketability of the offering (inclind an adverse effect on the per share offeringepriwhich securities will be so included in
the following order of priority: (A) first, in thease of a Piggyback Registration under Sectiora}is{, the securities the Company propc
to sell, (B) then the Registrable Securities oflthesstor and all other Holders who have requesteldsion of Registrable Securities
pursuant to Section 4.5(a)(ii) or Section 4.5(3)(@&s applicablepro rataon the basis of the aggregate number of such siesuor shares
owned by each such person and (C) lastly, any stheurities of the Company that have been requéstee so included, subject to the
terms of this Agreemengrrovided, howevethat if the Company has, prior to the Signing Datgered into an agreement with respect to its
securities that is inconsistent with the order ridgity contemplated hereby then it shall apply ¢énder of priority in such conflicting
agreement to the extent that it would otherwiseltés a breach under such agreement.

(b) Expenses of RegistratioAll Registration Expenses incurred in connectidth any registration, qualification or complianicereunder

shall be borne by the Company. All Selling Experigearred in connection with any registrations lueger shall be borne by the holders of
securities so registerguio rataon the basis of the aggregate offering or saleepyfadhe securities so registered.

(c) Obligations of the Companyrhe 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 defm&lle 405 under the Securities Act) if it hashsstatus 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 prospestysplement with respect to a proposed offerinBegistrable Securities pursuant to an
effective registration statement, subject to Sectic(d), keep such registration statement effecivd keep
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such prospectus supplement current until the seesidescribed therein are no longer Registrabtenges.

(ii) Prepare and file with the SEC such ameexis and supplements to the applicable registratamiement and the prospectus or
prospectus supplement used in connection with seistration statement as may be necessary to gomil the provisions of the
Securities Act with respect to the disposition bEacurities covered by such registration statemen

(i) Furnish to the Holders and any underenstsuch number of copies of the applicable regjistt statement and each such amendment
and supplement thereto (including in each casexdiibits) and of a prospectus, including a prelmmnprospectus, in conformity with the
requirements of the Securities Act, and such afleeuments as they may reasonably request in avdecilitate the disposition of
Registrable Securities owned or to be distributgthiem.

(iv) Use its reasonable best efforts to regiand qualify the securities covered by such tegien statement under such other securities
or Blue Sky laws of such jurisdictions as shalréasonably requested by the Holders or any managidgrwriter(s), to keep such
registration or qualification in effect for so loag such registration statement remains in effext,to take any other action which may be
reasonably necessary to enable such seller to gonate the disposition in such jurisdictions of sleeurities owned by such Holder;
providedthat the Company shall not be required in connadtierewith or as a condition thereto to qualifidtobusiness or to file a general
consent to service of process in any such statgsisdictions.

(v) Notify each Holder of Registrable Secuastiat any time when a prospectus relating thesatequired to be delivered under the
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 material facuiegf to be stated therein or necessary to makstétements therein not misleading in light
of the circumstances then existing.

(vi) Give written notice to the Holders:

(A) when any registration statement filed st to Section 4.5(a) or any amendment theretdées filed with the SEC (except for
any amendment effected by the filing of a docunwétti the SEC pursuant to the Exchange Act) and veheh registration statement or
any post-effective amendment thereto has becoreetifé;

(B) of any request by the SEC for amendmenipplements to any registration statement optbspectus included therein or for
additional information;
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(C) of the issuance by the SEC of any stopiosdspending the effectiveness of any registraiatement or the initiation of any
proceedings for that purpose;

(D) of the receipt by the Company or its legalinsel of any notification with respect to themension of the qualification of the
Common Stock for sale in any jurisdiction or thi¢i@tion or threatening of any proceeding for spcinpose;

(E) of the happening of any event that reguihe Company to make changes in any effectivetragion statement or the prospectus
related to the registration statement in order ékenthe statements therein not misleading (whiglt@shall be accompanied by an
instruction to suspend the use of the prospecttiktbe requisite changes have been made); and

(F) if at any time the representations andraraties of the Company contained in any undervgitigreement contemplated by
Section 4.5(c)(x) cease to be true and correct.

(vii) Use its reasonable best efforts to prethe issuance or obtain the withdrawal of anyeoslispending the effectiveness of any
registration statement referred to in Section 4(8(¢C) at the earliest practicable time.

(viii) Upon the occurrence of any event conpéated by Section 4.5(c)(v) or 4.5(c)(vi)(E), pratgprepare a post-effective amendment
to such registration statement or a supplemeriteadlated prospectus or file any other requiretlidtent so that, as thereafter delivered to
the Holders and any underwriters, the prospectiisiaii contain an untrue statement of a materiet & omit to state any material fact
necessary to make the statements therein, indigthte circumstances under which they were mademigleading. If the Company notifies
the Holders in accordance with Section 4.5(c)(ViEsuspend the use of the prospectus until theisie changes to the prospectus have
been made, then the Holders and any underwritatbsispend use of such prospectus and use tlasiomable best efforts to return to the
Company all copies of such prospectus (at the Cagip&xpense) other than permanent file copies ifench Holders’ or underwriters’
possession. The total number of days that any suspension may be in effect in any 12-month pestaall not exceed 90 days.

(ix) Use reasonable best efforts to procueectboperation of the Company’s transfer agentfitirsg any offering or sale of Registrable
Securities, including with respect to the transfiephysical stock certificates into book-entry formaccordance with any procedures
reasonably requested by the Holders or any managidgrwriter(s).

(x) If an underwritten offering is requestadrguant to Section 4.5(a)(ii), enter into an und#img agreement in customary form, scope
and substance and take all such
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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 tihep@ny available to participate in
“road shows”, similar sales events and other margeictivities), (A) make such representations wad-anties to the Holders that are
selling stockholders and the managing underwriteif(any, with respect to the business of the Canypand its subsidiaries, and the Shelf
Registration Statement, prospectus and documératsy, incorporated or deemed to be incorporateckfsrence therein, in each case, in
customary form, substance and scope, and, if tardjrm the same if and when requested, (B) useésonable best efforts to furnish the
underwriters with opinions of counsel to the Compaddressed to the managing underwriter(s), if aoyering the matters customarily
covered in such opinions requested in underwribféerings, (C) use its reasonable best effortsbt@io “cold comfort” letters from the
independent certified public accountants of the Gany (and, if necessary, any other independerifiedrpublic accountants of any
business acquired by the Company for which findret&ements and financial data are included irSthelf Registration Statement) who
have certified the financial statements includeduoh Shelf Registration Statement, addressedcto@ahe managing underwriter(s), if
any, such letters to be in customary form and dogenatters of the type customarily covered in cobmfort” letters, (D) if an
underwriting agreement is entered into, the sara# sbntain indemnification provisions and procezhicustomary in underwritten offerir
(provided that the Investor shall not be obligategrovide any indemnity), and (E) deliver suchuments and certificates as may be
reasonably requested by the Holders of a majofith@Registrable Securities being sold in conectherewith, their counsel and the
managing underwriter(s), if any, to evidence theticwed validity of the representations and waieaniade pursuant to clause (i) above
and to evidence compliance with any customary ¢mrdi contained in the underwriting agreement bepagreement entered into by the
Company.

(xi) Make available for inspection by a regmestive of Holders that are selling stockhold#re,managing underwriter(s), if any, and
attorneys or accountants retained by such Holdemsamaging underwriter(s), at the offices wherewadly kept, during reasonable business
hours, financial and other records, pertinent caf@documents and properties of the Company, auskcthe officers, directors and
employees of the Company to supply all informaiimeach case reasonably requested (and of thectigiemarily provided in connection
with due diligence conducted in connection witlegistered public offering of securities) by anytsuepresentative, managing underwriter
(s), attorney or accountant in connection with sBbbklf Registration Statement.

(xii) Use reasonable best efforts to causewth Registrable Securities to be listed on eatiomal securities exchange on which similar
securities issued by the Company are then listedl wo similar securities issued by the Comparg/then listed on any national securities
exchange, use its reasonable best efforts to edusech
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Registrable Securities to be listed on such seesréxchange as the Investor may designate.

(xiii) If requested by Holders of a majoritf/the Registrable Securities being registered arsbial in connection therewith, or the
managing underwriter(s), if any, promptly includeai prospectus supplement or amendment such infiammes the Holders of a majority of
the Registrable Securities being registered arsblatin connection therewith or managing undenwfsfe if any, may reasonably request in
order to permit the intended method of distributidrsuch securities and make all required filin§swch prospectus supplement or such
amendment as soon as practicable after the Contfpangeceived such request.

(xiv) Timely provide to its security holderaraing statements satisfying the provisions of iBact1(a) of the Securities Act and Rule .
thereunder.

(d) Suspension of Salegpon receipt of written notice from the Compahgtta registration statement, prospectus or praspscpplemel
contains or may contain an untrue statement oftenahfact or omits or may omit to state a matdaat required to be stated therein or
necessary to make the statements therein not mistgar that circumstances exist that make inatgesase of such registration statement,
prospectus or prospectus supplement, the Investbeach Holder of Registrable Securities shalhfwith discontinue disposition of
Registrable Securities until the Investor and/olddohas received copies of a supplemented or aetepibspectus 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 directetidCbmpany, the Investor and/or such Holder stediNer to the Company (at the
Company’s expense) all copies, other than permditeropies then in the Investor and/or such Hoklpossession, of the prospectus and, if
applicable, prospectus supplement covering suclisRelgle Securities current at the time of receffguch notice. The total number of days
that any such suspension may be in effect in arp@gth period shall not exceed 90 days.

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

(f) Furnishing Information

(i) Neither the Investor nor any Holder shede any free writing prospectus (as defined in RQOE) in connection with the sale of
Registrable Securities without the prior writtemsent of the Company.

(ii) 1t shall be a condition precedent to tidigations of the Company to take any action pamstio Section 4.5(c) that Investor and/or
selling Holders and the underwriters, if any, shalhish to the Company such information regardimgmselves, the Registrable Securities
held by them and the intended method of
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disposition of such securities as shall be requiveeffect the registered offering of their Regisle Securities.
(9) Indemnification

(i) The Company agrees to indemnify each Hotdwel, if a Holder is a person other than an irtligd, such Holder’s officers, directors,
employees, agents, representatives and Affiliaied,each Person, if any, that controls a Holddniwithe meaning of the Securities Act
(each, an ‘Indemnite€’), against any and all losses, claims, damagemres liabilities, costs and expenses (includiegsonable fees,
expenses and disbursements of attorneys and atifessgpionals incurred in connection with investigat defending, settling, compromising
or paying any such losses, claims, damages, actiahdities, costs and expenses), joint or selvendsing out of or based upon any untrue
statement or alleged untrue statement of matex@ldontained in any registration statement, inalg@ny preliminary prospectus or final
prospectus contained therein or any amendmenisppiesments thereto or any documents incorporateeith by reference or contained in
any free writing prospectus (as such term is defineRule 405) prepared by the Company or authdrimeit in writing for use by such
Holder (or any amendment or supplement theretcdngromission to state therein a material factireguo be stated therein or necessary to
make the statements therein, in light of the cirstamces under which they were made, not misleagiogided, that the Company shall n
be liable to such Indemnitee in any such cased®@tent that any such loss, claim, damage, Itgl{ibir action or proceeding in respect
thereof) or expense arises out of or is based (fpan untrue statement or omission made in sughstration statement, including any such
preliminary prospectus or final prospectus contaitieerein or any such amendments or supplementstther contained in any free writing
prospectus (as such term is defined in Rule 40&)ared by the Company or authorized by it in wgitior use by such Holder (or any
amendment or supplement thereto), in reliance @oahin conformity with information regarding suctdémnitee or its plan of distribution
or ownership interests which was furnished in wgtto the Company by such Indemnitee for use imeotion with such registration
statement, including any such preliminary prospeotufinal prospectus contained therein or any sumbndments or supplements thereto,
or (B) offers or sales effected by or on behalfwth Indemnitee “by means of” (as defined in RE8A) a “free writing prospectus” (as
defined in Rule 405) that was not authorized irtimgi by the Company.

(ii) If the indemnification provided for in 8gon 4.5(g)(i) is unavailable to an Indemniteehai¢spect to any losses, claims, damages,
actions, liabilities, costs or expenses referretthévein or is insufficient to hold the Indemnitesrmless as contemplated therein, then the
Company, in lieu of indemnifying such Indemniteleals contribute to the amount paid or payable byhsindemnitee as a result of such
losses, claims, damages, actions, liabilities,scosexpenses in such proportion as is appropateflect the relative fault of the
Indemnitee, on the one hand, and the Company,eanttter hand, in connection with the statementsrissions which resulted in such
losses, claims, damages, actions, liabilities,scosexpenses as well as any other relevant
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equitable considerations. The relative fault of @@npany, on the one hand, and of the Indemnitegh®other hand, shall be determine:
reference to, among other factors, whether theuargtatement of a material fact or omission teestahaterial fact relates to information
supplied by the Company or by the Indemnitee aptirties’ relative intent, knowledge, access torination and opportunity to correct or
prevent such statement or omission; the Companyaaok Holder agree that it would not be just andtable if contribution pursuant to tt
Section 4.5(g)(ii) were determined pyo rataallocation or by any other method of allocationttii@es not take account of the equitable
considerations referred to in Section 4.5(g)(i). INdemnitee guilty of fraudulent misrepresentatfaithin the meaning of Section 11(f) of
the Securities Act) shall be entitled to contribatirom the Company if the Company was not guiftguch fraudulent misrepresentation.

(h) _Assignment of Registration Righf§he rights of the Investor to registration of Rémble Securities pursuant to Section 4.5(a) bey
assigned by the Investor to a transferee or assighRegistrable Securities with a liquidation prehce or, in the case of Registrable Secu
other than Preferred Shares, a market value, sahes an amount equal to (i) 2% of the initial reg@te liquidation preference of the Prefe
Shares if such initial aggregate liquidation prefere is less than $2 billion and (ii) $200 millibthe initial aggregate liquidation preference of
the Preferred Shares is equal to or greater thamll§th; provided, however, the transferor shall, within ten days after strahsfer, furnish to
the Company written notice of the name and addvesach transferee or assignee and the numberyprdf Registrable Securities that are
being assigned. For purposes of this Section 4.5tigrket value” per share of Common Stock shaliheelast reported sale price of the
Common Stock on the national securities exchangshoch the Common Stock is listed or admitted &aling on the last trading day prior to
the proposed transfer, and the “market value”ierWarrant (or any portion thereof) shall be thekatvalue per share of Common Stock into
which the Warrant (or such portion) is exercisdets the exercise price per share.

(i) Clear Market With respect to any underwritten offering of Reable Securities by the Investor or other Holgrnsuant to this
Section 4.5, the Company agrees not to effect (dti@ pursuant to such registration or pursuaat$pecial Registration) any public sale or
distribution, or to file any Shelf Registration &tament (other than such registration or a Speaglistration) covering, in the case of an
underwritten offering of Common Stock or Warramisy of its equity securities or, in the case otiaderwritten offering of Preferred Shares,
any Preferred Stock of the Company, or, in each,aasy securities convertible into or exchangeablexercisable for such securities, during
the period not to exceed ten days prior and 60 @dlgsving the effective date of such offering arcé 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 custonhael-up agreements in such form and for such time parptb 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 $f&(ccessor form) or (B) shares of equity se@giéind/or options or other rights in respect
thereof to be offered to directors, members of gan@ent, 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 Investaddiolders the benefits of certain rules and regna of the
SEC which may permit the sale of the RegistrabuBtes to the public without registration, therfany agrees to use its reasonable best
efforts to:

(i) make and keep public information availalale those terms are understood and defined in Rdléc)(1) or any similar or analogous
rule promulgated under the Securities Act, atiales after the Signing Date;

(i) (A) file with the SEC, in a timely mannall reports and other documents required of tam@any under the Exchange Act, and (I
at any time the Company is not required to filehsteports, make available, upon the request ofHboigler, such information necessary to
permit sales pursuant to Rule 144A (including tiferimation required by Rule 144A(d)(4) under the8#ies Act);

(i) so long as the Investor or a Holder ovemy Registrable Securities, furnish to the Investcssuch Holder forthwith upon request: a
written statement by the Company as to its compé&anith the reporting requirements of Rule 144 urde Securities Act, and of the
Exchange Act; a copy of the most recent annualiartgrly report of the Company; and such otherntspnd documents as the Investor or
Holder may reasonably request in availing itsel&iny rule or regulation of the SEC allowing it #l®ny such securities to the public
without registration; and

(iv) take such further action as any Holdeymeasonably request, all to the extent requirethftime to time to enable such Holder to
sell Registrable Securities without registratio@nthe Securities Act.

(k) As used in this Section 4.5, the followitegms shall have the following respective meanings

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

(i) “ Holders’ Counset means one counsel for the selling Holders chdmeHolders holding a majority interest in the Régible
Securities being registered.

(iii) “ Register,” “ registered,” and “registration” shall refer to a registration effected by prepadnd (A) filing a registration stateme
in compliance with the Securities Act and applieahilles and regulations thereunder, and the deéidarar ordering of effectiveness of such
registration statement or (B) filing a prospectod/ar
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prospectus supplement in respect of an appropeféaetive registration statement on Form S-3.

(iv) “ Registrable Securitidsmeans (A) all Preferred Shares, (B) the Warranbject to Section 4.5(p)) and (C) any equity séesr
issued or issuable directly or indirectly with respto the securities referred to in the foregailagises (A) or (B) by way of conversion,
exercise or exchange thereof, including the War&natres, or share dividend or share split or imeotion with a combination of shares,
recapitalization, reclassification, merger, amalgéam, arrangement, consolidation or other reomgtion, providedthat, once issued, such
securities will not be Registrable Securities wiEnthey are sold pursuant to an effective redistnastatement under the Securities Act, (2)
except as provided below in Section 4.5(0), they b sold pursuant to Rule 144 without limitatiberteunder on volume or manner of <
(3) they shall have ceased to be outstanding ahé&) have been sold in a private transaction iitlwthe transferor’s rights under this
Agreement are not assigned to the transferee cfdbarities. No Registrable Securities may be tegid under more than one registration
statement at any one time.

(v) “ Registration Expenséanean all expenses incurred by the Company ircéffg any registration pursuant to this Agreement
(whether or not any registration or prospectus brexeffective or final) or otherwise complying witk obligations under this Section 4.5,
including all registration, filing and listing fegsrinting expenses, fees and disbursements ofsebdior the Company, blue sky fees and
expenses, expenses incurred in connection withraay show”, the reasonable fees and disbursenoéislders’ Counsel, and expenses
the Company’s independent accountants in connewatithany regular or special reviews or auditsdiecit to or required by any such
registration, but shall not include Selling Expense

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

(vii) “ Selling Expensésmean all discounts, selling commissions and steahsfer taxes applicable to the sale of Regilr8ecurities
and fees and disbursements of counsel for any lH¢ddeer than the fees and disbursements of Hdl@rsnsel included in Registration
Expenses).

() At any time, any holder of Securities (unding any Holder) may elect to forfeit its righgst forth in this Section 4.5 from that date
forward; provided, that a Holder forfeiting such rights shall noredéiss be entitled to participate under Sectiored(&) — (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 hagsadithe 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 datiesuch Holder’s forfeiture.

(m) _Specific Performancelhe parties hereto acknowledge that there woelddadequate remedy at law if the Company faifsetéorm
any of its obligations under this Section 4.5 amat 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 enfalde under applicable law shall be entitled to cehspecific performance of the obligations of
the Company under this Section 4.5 in accordantetWé terms and conditions of this Section 4.5.

(n) No Inconsistent Agreement§he Company shall not, on or after the SigningeDanter into any agreement with respect to itsirsges
that may impair the rights granted to the Investwd the Holders under this Section 4.5 or thatretise conflicts with the provisions hereof in
any manner that may impair the rights granted ¢oltivestor and the Holders under this Sectionl4.the event the Company has, prior to the
Signing Date, entered into any agreement with redpets securities that is inconsistent with thghts granted to the Investor and the Holders
under this Section 4.5 (including agreements thatreconsistent with the order of priority conteateld by Section 4.5(a)(vi)) or that may
otherwise conflict with the provisions hereof, thempany shall use its reasonable best efforts tndrsuch agreements to ensure they are
consistent with the provisions of this Section 4.5.

(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 camtitto apply until such securities otherwise cead®etRegistrable Securities. In any such case,
an “underwritten” offering or other disposition dhiaclude any distribution of such securities aghhlf 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 connectidm suith distribution.

(p) Regqistered Sales of the Warrafibe Holders agree to sell the Warrant or anyipothereof under the Shelf Registration Statement
only beginning 30 days after notifying the Compafiyany 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 Sharefotwithstanding anything in this Agreement to toatrary, the Investor shall not exercise anyngtights
with respect to the Warrant Shares.
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4.7 Depositary Share$Jpon request by the Investor at any time follgyihe Closing Date, the Company shall promptly et a
depositary arrangement, pursuant to customary agnets reasonably satisfactory to the Investor aitid avdepositary 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. Fromadted 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 Repurchases

(a) Prior to the earlier of (x) the third averisary of the Closing Date and (y) the date orctvithe Preferred Shares have been redeemed in
whole or the Investor has transferred all of theféred Shares to third parties which are not #stidls of the Investor, neither the Company nor
any Company Subsidiary shall, without the conséthe Investor:

(i) declare or pay any dividend or make arstridution on the Common Stock (other than (A) tagguarterly cash dividends of not
more than the amount of the last quarterly cashieid per share declared or, if lower, publicly @nmmced an intention to declare, on the
Common Stock prior to October 14, 2008, as adjufstedny stock split, stock dividend, reverse stepkt, reclassification or similar
transaction, (B) dividends payable solely in shafeSommon Stock and (C) dividends or distributiefisights or Junior Stock in
connection with a stockholders’ rights plan); or

(ii) redeem, purchase or acquire any shar&oaimon Stock or other capital stock or other gosétcurities of any kind of the Company,
or any trust preferred securities issued by the @om or any Affiliate of the Company, other than (Ademptions, purchases or other
acquisitions of the Preferred Shares, (B) redemptipurchases or other acquisitions of shares ofrfian Stock or other Junior Stock, in
each case in this clause (B) in connection withath@inistration of any employee benefit plan in dh@inary course of business (including
purchases to offset the Share Dilution Amount @fed below) pursuant to a publicly announced refpase plan) and consistent with past
practice;providedthat any purchases to offset the Share Dilution Amighall in no event exceed the Share Dilution Antp(C) purchases
or other acquisitions by a broker-dealer subsiditphe Company solely for the purpose of markekimg, stabilization or customer
facilitation transactions in Junior Stock or Patpck in the ordinary course of its business,gichases by a broker-dealer subsidiary of
the Company of capital stock of the Company foalepursuant to an offering by the Company of staghital stock underwritten by such
broker-dealer subsidiary, (E) any redemption ourepase of rights pursuant to any stockholdersitsiglan, (F) the acquisition by the
Company or any of the Company Subsidiaries of gtoarnership in Junior Stock or Parity Stock for Bemeficial ownership of any other
persons (other than the Company or any other Coynpahsidiary), including as trustees or custodiang, (G) the exchange or conversion
of Junior Stock for or into
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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 case set forthigiclause (G), solely to the extent required pans$ to binding contractual agreements
entered into prior to the Signing Date or any sgbsat agreement for the accelerated exercisegsettit or exchange thereof for Common
Stock (clauses (C) and (F), collectively, theérmitted Repurchasés “ Share Dilution Amouritmeans the increase in the number of
diluted shares outstanding (determined in accorlarnth GAAP, and as measured from the date of rg@any’s most recently filed
Company Financial Statements prior to the ClosiagelPresulting from the grant, vesting or exerokequity-based compensation to
employees and equitably adjusted for any stock, sptick dividend, reverse stock split, reclasatifwn or similar transaction.

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

(c) “Junior Stock”’means Common Stock and any other class or seri@eaK of the Company the terms of which exprepsbyide that it
ranks junior to the Preferred Shares as to dividegids and/or as to rights on liquidation, dissioln or winding up of the Company Parity
Stock” means any class or series of stock of the Comgsantetms 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, dissolutis winding up of the Company (in each case
without regard to whether dividends accrue cumdyior non-cumulatively).

4.9 Repurchase of Investor Securities

(a) Following the redemption in whole of theeferred Shares held by the Investor or the Trarsfehe Investor of all of the Preferred
Shares to one or more third parties not affiliakétth the Investor, the Company may repurchase,linlevor 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 equity seéi@s of the Company held by the Investor shalghen at the address and in the manner set
forth for such party in Section 5.6. Each noticesgfurchase given to the Investor shall stateh@)number and type of securities to be
repurchased, (ii) the Board of Director’s deternimaof Fair Market Value of such securities arii) {he place or places where certificates
representing such securities are to be surrendergzhiyment of the repurchase price. The repurcbatiee securities specified in the notice
shall occur as soon as practicable following themeination of the Fair Market Value of the sedasit
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(c) As used in this Section 4.9, the followbegms shall have the following respective meanings

(i) “ Appraisal Proceduré means a procedure whereby two independent aggusaishe chosen by the Company and one by thetbryes
shall mutually agree upon the Fair Market ValuectEparty shall deliver a notice to the other appogits appraiser within 10 days after
Appraisal Procedure is invoked. If within 30 dafternappointment of the two appraisers they arélent agree upon the Fair Market
Value, a third independent appraiser shall be ahesthin 10 days thereafter by the mutual consésuah first two appraisers. The decis
of the third appraiser so appointed and chosern Baaiven within 30 days after the selection aftsthird appraiser. If three appraisers s
be appointed and the determination of one appraisdisparate from the middle determination by mbemn twice the amount by which the
other determination is disparate from the middledeination, then the determination of such aperasball be excluded, the remaining two
determinations shall be averaged and such aveladiebg binding and conclusive upon the Companythadnvestor; otherwise, the
average of all three determinations shall be bigdipon the Company and the Investor. The costsmducting any Appraisal Procedure
shall be borne by the Company.

(i) “ Fair Market Value’ means, with respect to any security, the fairketwalue of such security as determined by therdoé
Directors, acting in good faith in reliance on guingon of a nationally recognized independent itwvesnt banking firm retained by the
Company for this purpose and certified in a resofuto the Investor. If the Investor does not agwél 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 the Investor aadtief executive officer of the Company shall pppignmeet to resolve the objection an
agree upon the Fair Market Value. If the chief exige officer and the authorized representativeusr@ble to agree on the Fair Market
Value during the 10-day period following the defiyef the Investor’'s objection, the Appraisal Prdgee may be invoked by either party to
determine the Fair Market Value by delivery of atten notification thereof not later than the 88ay after delivery of the Investor’s
objection.

4.10 Executive Compensatiobntil such time as the Investor ceases to owndatnt or equity securities of the Company acquireuant

to this Agreement or the Warrant, the Company ghk# all necessary action to ensure that its BeRkins with respect to its Senior Execu
Officers comply in all respects with Section 111¢bthe EESA as implemented by any guidance orlagign thereunder that has been issued
and is in effect as of the Closing Date, and shatlladopt any new Benefit Plan with respect t&asior Executive Officers that does not
comply therewith. ‘Senior Executive Officefsmeans the Company’s “senior executive officerstafined in subsection 111(b)(3) of the
EESA and regulations issued thereunder, includiegtles set forth in 31 C.F.R. Part 30.
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Article V
Miscellaneous

5.1 Termination This Agreement may be terminated at any timerpadhe Closing:

(a) by either the Investor or the Companyé €losing shall not have occurred by thé@@lendar day following the Signing Date;
provided, however, that in the event the Closing has not occurredumh 30" calendar day, the parties will consult in goodHfaé determine
whether to extend the term of this Agreement, ihngp@inderstood that the parties shall be requimezbtsult only until the fifth day after such
30thcalendar day and not be under any obligation terekthe term of this Agreement thereaffegvided, further, that the right to terminate
this Agreement under this Section 5.1(a) shallo®oavailable 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 towocen or prior to such date; or

(b) by either the Investor or the Companyhi@ évent that any Governmental Entity shall hasedd an order, decree or ruling or taken any
other action restraining, enjoining or otherwisetpbiting the transactions contemplated by thise&gnent and such order, decree, ruling or
other action shall have become final and nonapptsglar

(c) by the mutual written consent of the Irteesind 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 partynirtiability for any breach of this Agreement.

5.2 Survival of Representations and Warrantidscovenants 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 tmagany 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 Agreemetititlve effective unless made in writing and sigrtsdan 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 Sigibate in applicable federal statutes. No failureelay by any party in exercising any
right, power or privilege hereunder shall operat@ avaiver thereof nor shall any single or pagiadrcise 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 aanmate the Purchase are for the sole benefit ¢f paty and
may be waived by such party in whole or in parhi extent permitted by applicable law. No waivdl 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 imaccordance with the
federal law of the United States if and to the ext# 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 Agreemetor the Warrant or the transactions
contemplated hereby or thereby, and (b) that noticenay be served upon (i) the Company at the addressd in the manner set forth for
notices to the Company in Section 5.6 and (ii) thievestor in accordance with federal law. To the exdnt permitted by applicable law,
each of the parties hereto hereby unconditionally aives 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 docutrterbe given hereunder by any party to the othée in writing and will be
deemed to have been duly given (a) on the datelofedly if delivered personally, or by facsimilggan confirmation of receipt, or (b) on the
second business day following the date of dispitdélivered by a recognized next day courier sggviAll notices to the Company shall be
delivered as set forth in Schedulg Ar pursuant to such other instruction as maydségmated in writing by the Company to the Investdr

notices to the Investor shall be delivered asah helow, or pursuant to such other instructia®snay be designated in writing by the Inve
to the Company.

If to the Investor:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW, Room 2312
Washington, D.C. 20220

Attention: Assistant General Counsel (Banking aimhice)
Facsimile: (202) 622-1974

5.7 Definitions

(a) When a reference is made in this Agreerteeatsubsidiary of a person, the tersubsidiary’ means any corporation, partnership, joint
venture, limited liability company or other entity) of which such person or a subsidiary of suctspe is a general partner or (y) of which a
majority of the voting securities or other votimgdrests, or a majority of the securities or oth&@rests of which having by their terms ordin
voting power to elect a majority of the board akdtors or persons performing similar functionshwitspect to such entity, is directly or
indirectly owned by such person and/or one or nsofesidiaries thereof.
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(b) The term ‘Affiliate ” means, with respect to any person, any persactiyror indirectly controlling, controlled by onder common
control with, such other person. For purposes igfdefinition, “control” (including, with correlative meanings, the terfsontrolled by’ and
“ under common control with when used with respect to any person, meanpdsession, directly or indirectly, of the powecéuse the
direction of management and/or policies of sucls@erwhether through the ownership of voting sé¢iesrby contract or otherwise.

(c) The terms knowledge of the Compahypr “ Company’s knowledgemean the actual knowledge after reasonable aedrdjuiry of the
“ officers” (as such term is defined in Rule 3b-2 under tRelange Act, but excluding any Vice President ar&@ry) of the Company.

5.8_AssignmentNeither this Agreement nor any right, remedyjgdtion nor liability arising hereunder or by readwereof shall be
assignable by any party hereto without the pridgttem consent of the other party, and any attemjaissign 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 substantiallyadlits 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 Severability If any provision of this Agreement or the Warramtthe application thereof to any person or gitstance, is determined
by a court of competent jurisdiction to be invalidjd or unenforceable, the remaining provisionsebg or the application of such provision to
persons or circumstances other than those as tthiitifias been held invalid or unenforceable, reithain in full force and effect and shall in
no way be affected, impaired or invalidated theredmylong as the economic or legal substance dféimsactions contemplated hereby is not
affected in any manner materially adverse to amfyp&/pon such determination, the parties shallotie¢e in good faith in an effort to agree
upon a suitable and equitable substitute provitiogffect the original intent of the parties.

5.10_No Third Party Beneficiarie®Nothing contained in this Agreement, expresseithptied, is intended to confer upon any person or
entity other than the Company and the Investorkamefit, right or remedies, except that the prawvisiof Section 4.5 shall inure to the benefit
of the persons referred to in that Section.

* k%
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ANNEX A

FORM OF CERTIFICATE OF DESIGNATIONS

[SEE ATTACHED]




ANNEX B

FORM OF WAIVER

In consideration for the benefits | will receiveaasesult of my employer’s participation in the tdadi States Department of the TreassifjARF
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 enggloy 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 relatedeoequirements 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 claimualbite effect of these regulations on my
employment relationship.




ANNEX C

FORM OF OPINION

(a) The Company has been duly incorporatedsawmdlidly existing as a corporation in good stagdunder the laws of the state of its
incorporation.

(b) The Preferred Shares have been duly alidlyauthorized, and, when issued and deliverecypant to the Agreement, the Preferred
Shares will be duly and validly issued and fullydoand non-assessable, will not be issued in varabf 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 retsigethe payment of dividends a
the distribution of assets in the event of anyaligson, liquidation or winding up of the Company.

(c) The Warrant has been duly authorized a@n executed and delivered as contemplated bdheement, will constitute a valid and
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 wheshieh enforceability is considered in a proceedinig@w or in equity.

(d) The shares of Common Stock issuable upercese of the Warrant have been duly authorizetraserved for issuance upon exercise of
the Warrant and when so issued in accordance hatetrms of the Warrant will be validly issuedffipaid and non-assessabplmsert, if
applicable: , subject to the approvals of the Company’s stoltldrs set forth on Schedule]C

(e) The Company has the corporate power atitety to execute and deliver the Agreement amdMtarrant andl insert, if applicable: ,
subject to the approvals of the Company’s stockdrsldet forth on Schedule, Cto carry out its obligations thereunder (which irdgs the
issuance of the Preferred Shares, Warrant and WeBlares).

(f) The execution, delivery and performancelhm Company of the Agreement and the Warrant @@onsummation of the transactions
contemplated thereby have been duly authorizedllmeeessary corporate action on the part of then@any and its stockholders, and no
further approval or authorization is required oa frart of the Comparjyinsert, 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 binding odlign of the Company enforceable against the Compaaccordance with its terms, excep
the same may be limited by applicable bankruptegolivency, reorganization, moratorium or similavsaaffecting the enforcement of
creditors’ rights generally and general equitalslegiples, regardless of whether such enforcegligitonsidered in a proceeding at law or in
equity; provided, however, such counsel need express no opinion with respedtction 4.5(g) or the severability provisiofishe Agreement
insofar as Section 4.5(g) is concerned.




ANNEX D

FORM OF WARRANT

[SEE ATTACHED]




SCHEDULE A

ADDITIONAL TERMS AND CONDITIONS

Company Information:

Name of the Company: M&T Bank Corporation

Corporate or other organizational form: Cogtiom

Jurisdiction of Organization: New York

Appropriate Federal Banking Agency: Board av&rnors of the Federal Reserve System
Notice Information: If to the Company:

M&T Bank Corporation
One M&T Plaza

Buffalo, New York 14203
Attn: General Counsel
Facsimile: 716-842-5376

Terms of the Purchase:

Series of Preferred Stock Purchased: Fixed Ramulative Perpetual Preferred Stock, Series A
Per Share Liquidation Preference of PrefeBtedtk: $1,000

Number of Shares of Preferred Stock Purch&@@000

Dividend Payment Dates on the Preferred StBekruary 15, May 15, August 15, November 15
Number of Initial Warrant Shares: 1,218,522

Exercise Price of the Warrant: $73.86

Purchase Price: $600,000,000

Closing:
Location of Closing: Simpson Thacher & Bartlett LLP
425 Lexington Avenue
New York, New York 1001
Time of Closing: 9:00 a.m., New York tim
Date of Closing December 23, 200
Wire Information for Closing: ABA Number: 022000046

Bank: M&T Bank, Buffalo, NY
Account Name:M&T Bank Corporation
Account Number: 1500011485377
Beneficiary: M&T Bank Corporatior




SCHEDULE B

CAPITALIZATION

Capitalization Date: November 30, 2008
Common Stock
Par value: $0.50
Total Authorized: 250,000,000
Outstanding: 110,348,824 (includes 46,33%imeatl shares)
Subject to warrants, options, convertible siies, etc.: 13,063,371 options (excludes resdahares)
Reserved for benefit plans and other issuar®;#89,436
Remaining authorized but unissued: 139,651,176

Shares issued after Capitalization Date (dimen pursuant to warrants, options, convertib&eisges, etc. as set forth above): 0

Preferred Stock
Par value: $1.00
Total Authorized:1,000,000
Outstanding (by series): 0
Reserved for issuance: 0
Remaining authorized but unissued: 1,000,000




SCHEDULE C

REQUIRED STOCKHOLDER APPROVALS

Required! % Vote Require
Warrants— Common Stock Issuant

Charter Amendmer

Stock Exchange Rule

If no stockholder approvals are required, pleasiadicate by checking the box&

1 If stockholder approval is required, indicate apglile class/series of capital stock that are redu vote




SCHEDULE D

LITIGATION
List any exceptions to the representation and w&yria Section 2.2(l) of the Securities Purchasee&ment — Standard Terms.
If none, please so indicate by checking the bigk:




SCHEDULE E

COMPLIANCE WITH LAWS

List any exceptions to the representation and w&yria the second sentence of Section 2.2(m) oSieurities Purchase Agreement —
Standard Terms.

If none, please so indicate by checking the bigk:

List any exceptions to the representation and w&yria the last sentence of Section 2.2(m) of theusities Purchase Agreement — Standard
Terms.

If none, please so indicate by checking the bigk:




SCHEDULE F

REGULATORY AGREEMENTS

List any exceptions to the representation and wgyria Section 2.2(s) of the Securities Purchasee@ment — Standard Terms.

If none, please so indicate by checking the bigk:





