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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 reporteajuary 16, 2009

METROCORP BANCSHARES, INC.

(Exact name of registrant as specified in its chaet)

Texas 00C-25141 76-0579161

(State or other jurisdiction (Commission File Number) (IRS Employer
of incorporation) Identification No.)

9600 Bellaire Boulevard, Suite 252

Houston, Texas 77036
(Address of principal executive offices including ip code)

Registrant’s telephone number, including area cOHE3) 776-3876

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructio? Abelow):
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O

Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.4z
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




ltem 1.01 Entry into a Material Definitive Agreement.

On January 16, 2009, MetroCorp Bancshares, Ine.“@ompany”) entered into a Letter Agreement (idahg the Securities Purchase
Agreement — Standard Terms incorporated by referémerein, the “Purchase Agreement”) with the UWhiBates Department of the Treasury
(“Treasury”), pursuant to which the Company issaad sold to Treasury (i) 45,000 shares of the Coyipdrixed Rate Cumulative Perpetual
Preferred Stock, Series A, par value $1.00 pereshwith a liquidation value of $1,000 per share (t8eries A Preferred Stock'fpr a purchas
price of $45,000,000, and (ii) a warrant to purehag to 771,429 shares of the Company’s commork,spac value $1.00 per share (the
“Common Stock”), at an exercise price of $8.75giare (the “Warrant”).

Cumulative dividends on the Series A Preferred ISwitl accrue on the liquidation preference at & raf 5% per annum for the first five years,
and at a rate of 9% per annum thereafter. The SAriereferred Stock has no maturity date and raek#or to the Common Stock with respect
to the payment of dividends and distributions ambants payable upon liquidation, dissolution anddinig up of the Company. The Series A
Preferred Stock generally is non-voting.

The Company may redeem the Series A Preferred Stogkhole or in part, at par plus accrued and whgd&vidends after February 15, 2012.
Prior to this date, the Company may redeem theeSéYiPreferred Stock, in whole or in part, at das@ccrued and unpaid dividends if (i) the
Company has received aggregate gross proceeds inranore Qualified Equity Offerings (as definedhie Purchase Agreement and set forth
below) in excess of $11,250,000, and (ii) the aggre redemption price does not exceed the aggregafgoceeds from such Qualified Equity
Offerings. Any redemption is subject to the appt@fadhe Board of Governors of the Federal Res&ystem.

The Purchase Agreement defines a “Qualified EqDifgring” to mean the sale and issuance for cash by the Gomfmapersons other than-
Company or any Company subsidiary after the clodatg of the sale of the Series A Preferred Stockhares of perpetual preferred stock,
Common Stock or any combination of such stock, thatach case, qualify as and may be includeden T capital of the Company at the time
of issuance under the applicable risk-based cagitialkelines of the Company’s federal banking aggotiyer than any such sales and issuances
made pursuant to agreements or arrangements eiriewedr pursuant to financing plans which werélply announced, on or prior to

October 13, 2008).

Prior to January 16, 2012, unless the Companyduweemed the Series A Preferred Stock or the Tre&sisrtransferred the Series A Preferred
Stock to a third party, the consent of the Treasuliybe required for the Company to (i) declarepary any dividend or make any distribution
on the Common Stock (other than regular quarteahaividends of not more than $0.04 per shar@))aedeem, purchase or acquire any
shares of Common Stock or other equity or capéausties of the Company, or any trust preferremligties issued by the Company or an
affiliate of the Company, other than (a) the SeAd2referred Stock, (b) in connection with benpféans consistent with past practice and

(c) certain other circumstances specified in thePase Agreement.
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The Series A Preferred Stock and the Warrant vasgeid in a private placement exempt from registngiursuant to Section 4(2) of the
Securities Act of 1933, as amended. Upon the reéqiéeasury at any time, the Company has agre@iddmptly enter into a deposit
arrangement pursuant to which the Series A Prafeteck may be deposited and depositary sharep@&hary Shares”), representing
fractional shares of Series A Preferred Stock, bwjissued. The Company has also agreed to retiisteesale of the Series A Preferred Stock
and the Depositary Shares, if any, and the Wareent the issuance of shares of Common Stock upentieg of the Warrant (the “Warrant
Shares”), as soon as practicable after the dateedfsuance of the Series A Preferred Stock amttrrant. Neither the Series A Preferred
Stock, the Warrant nor the Warrant Shares are sutgjeany contractual restrictions on transfer,egt¢hat Treasury may only transfer or
exercise an aggregate of one-half of the Warraateshprior to the earlier of (i) the date on whish Company has received aggregate gross
proceeds of not less than $45,000,000 from oneove iQualified Equity Offerings and (ii) December, 2009.

The Warrant is immediately exercisable. In the ¢Wlee Company completes one or more Qualified BDfferings on or prior to
December 31, 2009 that result in the Company retgiaggregate gross proceeds of not less than @900, the number of the shares of
Common Stock underlying the portion of the Warrtéiein held by Treasury will be reduced by one-hfithe shares of Common Stock
originally covered by the Warrant. Pursuant toRliechase Agreement, the Treasury has agreed paetoise voting power with respect to
shares of Common Stock issued upon exercise offdreant.

In the Purchase Agreement, the Company agreeduthidtsuch time as Treasury ceases to own anyatedquity securities of the Company
acquired pursuant to the Purchase Agreement, thgp@ay will take all necessary action to ensure itedienefit plans with respect to its sel
executive officers comply with Section 111(b) o tBmergency Economic Stabilization Act of 2008 (ftBESA”) as implemented by any
guidance or regulation under the EESA that has Esered and is in effect as of the date of issuaftiee Series A Preferred Stock and the
Warrant, and has agreed to not adopt any benefisphith respect to, or which cover, its seniorceixige officers that do not comply with the
EESA.

Additionally, each of Messrs. George M. Lee, Da@idChoi, Mitchell W. Kitayama, David Tai and TercanJ. Tangen (the “Senior Executive
Officers”), (i) executed a waiver (the “Waiver”) kmtarily waiving any claim against Treasury or thempany for any changes to such Senior
Executive Officer's compensation or benefits thatr@equired to comply with the regulation issuedlbgasury under the Capital Purchase
Program as published in the Federal Register onl@ct20, 2008 and acknowledging that the regulatiag require modification of the
compensation, bonus, incentive and other beneditglarrangements and policies and agreementadinglso-called “golden parachute”
agreements) (collectively, “Benefit Plans”) as thelate to the period Treasury holds any equitgiedst securities of the Company acquired
through the Capital Purchase Program and (ii) edterto a letter agreement (the “Letter Agreemewith the Company amending the Benefit
Plans with respect to such Senior Executive Offaemay be necessary, during the period that Tingasuns any debt or equity securities of
the Company acquired pursuant to the Purchase Agneteor the Warrant, to comply with Section 11X(b)he EESA.
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Copies of the Statement of Designations with retsfpethe Series A Preferred Stock, the Warrantfah@ of Series A Preferred Stock
Certificate, the Purchase Agreement, the form ofWAfaexecuted by the Senior Executive Officers tiredform of Letter Agreement are
included as Exhibits 3.1, 4.1, 4.2, 10.1, 10.2 308, respectively, to this Current Report on F8r and are incorporated by reference hel
The foregoing summary of certain provisions of thdecuments is qualified in its entirety by refeethereto.

Item 3.02 Unregistered Sales of Equity Securities
The information set forth under “Item 1.01 Entryoim Material Definitive Agreement” is incorporatey reference into this Item 3.02.

ltem 3.03 Material Modification to Rights of Security Holders.
The information set forth under “Item 1.01 Entryoim Material Definitive Agreement” is incorporatey reference into this Item 3.03.
Additionally, pursuant to the Statement of Desigira described in Iltem 5.03, the Company’s abtlitgleclare or pay dividends on or redeem,

repurchase or acquire its Common Stock or any athares of Junior Stock or Parity Stock (as defindtle Statement of Designations) will
subject to restrictions in the event the Compaily fa declare and pay (or set aside for paymaeiitdfvidends on the Series A Preferred St

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

The information concerning executive compensatgirfarth under “ltem 1.01 Entry into a Material Detive Agreement” is incorporated by
reference into this Item 5.02.

Item 5.03 Amendments to Articles of Incorporation of Bylaws;Change in Fiscal Year.

On January 12, 2009, the Company filed a StatewfeDesignations establishing the terms of the Sehi€referred Stock with the Secretan
State for the State of Texas. A copy of the StateéraEDesignations is included as Exhibit 3.1 tis tBurrent Report on Form 8-K and is
incorporated by reference into this Item 5.03.
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Iltem 9.01 Financial Statements and Exhibits
(d) Exhibits. The following is filed as an exhibit to this Cent Report on Form 8-K:

Exhibit
Number Description of Exhibit
3.1 Statement of Designations establishing the ternteeSeries A Preferred Stoc
4.1 Warrant to Purchase up to 771,429 shares of Con8tusk.
4.2 Form of Series A Preferred Stock Certifice
10.1 Letter Agreement dated January 16, 2009, incluthegSecurities Purchase Agreem- Standard Terms incorporated
reference therein, between the Company and thetlSitates Department of the Treas
10.2 Form of Waiver, executed by each of Messrs. Gebtgeee, David C. Choi, Mitchell W. Kitayama, Davidi and Terrance .
Tangen
10.3 Form of Letter Agreement, executed by each of MegSeorge M. Lee, David C. Choi, Mitchell W. Kitaga, David Tai and

Terrance J. Tange
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SIGNATURES

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

METROCORP BANCSHARES, INC
(Registrant,

Dated: January 21, 20( By: /s/ George M. Le
George M. Le¢
Executive Vice Chairman, President ¢
Chief Executive Office
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3.1 Statement of Designations establishing the ternteeSeries A Preferred Stoc
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10.1 Letter Agreement dated January 16, 2009, incluthegSecurities Purchase Agreement — Standard Tiaoogporated by
reference therein, between the Company and thetlSitates Department of the Treas!
10.2 Form of Waiver, executed by each of Messrs. Gebtgeee, David C. Choi, Mitchell W. Kitayama, Davidhi and Terrance J.
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Exhibit 3.1
METROCORP BANCSHARES, INC

STATEMENT OF DESIGNATIONS

Pursuant to Article 2.13 of the Texas Business Cogpation Act

FIXED RATE CUMULATIVE PERPETUAL PREFERRED STOCK, SE RIES A
Par Value $1.00 Per Share

Pursuant to the provisions of Article 2.13 of thex@s Business Corporation Act, MetroCorp Bancshémes a Texas corporation (the
“Corporation”), hereby files this Statement of Qpwtions with respect to the establishment by tsd of directors of the Corporation (the
“Board of Directors”) of a series of authorized amidssued shares of the Corporation’s preferreckgporsuant to authority expressly vested in
the Board of Directors in the Corporation’s Amended Restated Articles of Incorporation (the “Algi of Incorporation”).

A. The name of the corporation is MetroCorp Banostialnc.

B. The following preamble and resolution were dadlppted by the Board of Directors of the Corporatin accordance with the Articles
of Incorporation, Bylaws and applicable law, onulay 5, 2009:

WHEREAS, the Articles of Incorporation of the Corgtion authorize the issuance of a class of prefiestock, par value $1.00 per share
(the “Preferred Stock”), by the Corporation; and

WHEREAS, the Atrticles of Incorporation expresslywim the Board of Directors the authority to efitdbseries of authorized and
unissued shares of Preferred Stock by adoptingauton fixing and determining the designationgferences, limitations and relative
participating, optional or other rights, includimgting rights, and the qualifications and restans, of such series;

NOW, THEREFORE, BE IT RESOLVED, that pursuant te #uthority expressly granted to and vested irBtterd of Directors
pursuant to the provisions of the Articles of Inmanation, the Board of Directors hereby authorthesissuance of a series of Preferred Stock
out of the authorized and unissued shares of dask,and the Board of Directors hereby fixes agtdrthines the designations, preferences,
limitations and relative participating, optionalather rights, including voting rights, and the lifications and restrictions thereof or so much
thereof as shall not be fixed and determined byAthieles of Incorporation, 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 PrefertedkS Series A” (the “Designated
Preferred Stoc”). The authorized number of shares of Designated Reef&tock shall be 45,000 shat




Part 2._Standard Provision¥he Standard Provisions contained in Annex Acattd hereto are incorporated herein by referentein
entirety and shall be deemed to be a part of ttsieeBient of Designations to the same extent agch provisions had been set forth in full
herein.

Part 3. Definitions The following terms are used in this Statemerdesgignations (including the Standard Provision&rimex A hereto)
as defined below:

(a) “ Common Stock means the common stock, par value $1.00 per shathe Corporation.
(b) “ Dividend Payment Datémeans February 15, May 15, August 15 and Novertibesf each year.

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

(d) “ Liquidation Amount’ means $1,000 per share of Designated Preferiezk St
(e) “ Minimum Amount’ means $11,250,000.

(f) “ Parity Stock” means any class or series of stock of the Cotmrdother than Designated Preferred Stock) theseof which
do not expressly provide that such class or seriksank senior or junior to Designated Prefer@dck as to dividend rights and/or as to
rights on liquidation, dissolution or winding up thie Corporation (in each case without regard tethwr dividends accrue cumulatively
or non-cumulatively).

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

Part 4. Certain Voting MatterHolders of shares of Designated Preferred Stdltbbesentitled to one vote for each such sharaion
matter on which holders of Designated PreferrediStoe entitled to vote, including any action bytten consent.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, MetroCorp Bancshares, Inc. ¢essed this Statement of Designations to be sibpéts$ chief executive

officer, George M. Lee this 9th day of January, 200

METROCORP BANCSHARES, INC

By: /s/ George M. Le:

Name: George M. Le¢
Title: Executive Vice Chairman of the Boa
President and Chief Executive Offic



STANDARD PROVISIONS

Section 1. General Matter&ach share of Designated Preferred Stock shatldrgical in all respects to every other sharBesignated
Preferred Stock. The Designated Preferred StodkIsagerpetual, subject to the provisions of Setb of these Standard Provisions that form
a part of the Statement of Designations. The DesegghPreferred Stock shall rank equally with Pesiiyck and shall rank senior to Junior
Stock with respect to the payment of dividends teddistribution of assets in the event of anydig#on, liquidation or winding up of the
Corporation.

Section 2. Standard Definition#\s used herein with respect to Designhated PredeBtock:

(a) “Applicable Dividend Rate” means (i) during theriod from the Original Issue Date to, but exahgd the first day of the first
Dividend Period commencing on or after the fiftmeaersary of the Original Issue Date, 5% per anmumah (i) from and after the first d
of the first Dividend Period commencing on or aftes fifth anniversary of the Original Issue D& per annum.

(b) “Appropriate Federal Banking Agency” means ‘thppropriate Federal banking agency” with respe¢he Corporation as
defined in Section 3(q) of the Federal Deposit tagae Act (12 U.S.C. Section 1813(q)), or any sssgeprovision.

(c) “Business Combinatiortheans a merger, consolidation, statutory shareaggghor similar transaction that requires the agg!
of the Corporation’s stockholders.

(d) “Business Day” means any day except Saturdagd&y and any day on which banking institutionthi State of New York
generally are authorized or required by law or ofevernmental actions to close.

(e) “Bylaws” means the bylaws of the Corporationttzey may be amended from time to time.

(f “Statement of Designations” means the Stateréitesignations or comparable instrument relatinthe Designated Preferred
Stock, of which these Standard Provisions formré jpa it may be amended from time to time.

(g) “Charter” means the Corporation’s certificateadticles of incorporation, articles of associatior similar organizational
document.

(h) “Dividend Period” has the meaning set forttSiection 3(a).
(i) “Dividend Record Date” has the meaning setHornt Section 3(a).
(j) “Liguidation Preference” has the meaning settfan Section 4(a).
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(k) “Original Issue Date” means the date on whikhares of Designated Preferred Stock are first tssue
() “Preferred Director” has the meaning set fdrttsection 7(b).
(m) “Preferred Stock” means any and all seriesrefgred stock of the Corporation, including thesigeated Preferred Stock.

(n) “Qualified Equity Offering” means the sale asduance for cash by the Corporation to persorer éttan the Corporation or any
of its subsidiaries after the Original Issue Ddtslares of perpetual Preferred Stock, Common Stoeky combination of such stock,
that, in each case, qualify as and may be inclil@der 1 capital of the Corporation at the timassuance under the applicable risk-
based capital guidelines of the CorporattoAppropriate Federal Banking Agency (other thayp surch sales and issuances made pur:
to agreements or arrangements entered into, oug@uoir$o financing plans which were publicly annoethoon or prior to October 13,
2008).

(o) “Share Dilution Amount” has the meaning setHdn Section 3(b).

(p) “Standard Provisions” mean these Standard Bians that form a part of the Statement of Designatrelating to the
Designated Preferred Stock.

() “Successor Preferred Stock” has the meaninpsiitin Section 5(a).

(r) “Voting Parity Stock” means, with regard to amatter as to which the holders of Designated PedeStock are entitled to vote
as specified in Sections 7(a) and 7(b) of thesadatal Provisions that form a part of the Statemséitesignations, any and all series of
Parity Stock upon which like voting rights have beenferred and are exercisable with respect th suatter,

Section 3. Dividends

(a) Rate Holders of Designated Preferred Stock shall liitlesh to receive, on each share of Designatedeled Stock if, as and
when declared by the Board of Directors or any duwlthorized committee of the Board of Directorg, dnly out of assets legally
available therefor, cumulative cash dividends watspect to each Dividend Period (as defined beldva)rate per annum equal to the
Applicable Dividend Rate on (i) the Liquidation Aonat per share of Designated Preferred Stock apthiamount of accrued and
unpaid dividends for any prior Dividend Period aicls share of Designated Preferred Stock, if anghSlividends shall begin to accrue
and be cumulative from the Original Issue Date|lsttempound on each subsequent Dividend Paymerg (at, no dividends shall
accrue on other dividends unless and until th¢ Birgidend Payment Date for such other dividends pressed without such other
dividends having been paid on such date) and bbgllayable quarterly in arrears on each Dividendrieat Date, commencing with the
first such Dividend Payment Date to occur at I€8stalendar days after the Original Issue Dat¢hénevent that any Dividend Payment
Date would otherwise fall on a day that is not aiBass Day, the dividend payment due on that daltéevpostponed to the next day tl
is a Business Day and no additional dividends adgtirue as a result of that postponement. The péwaodand including any Dividend
Payment
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Date to, but excluding, the next Dividend PaymeateDis a “Dividend Period”, provided that the iaitDividend Period shall be the
period from and including the Original Issue Datehut excluding, the next Dividend Payment Date.

Dividends that are payable on Designated Prefe3tedk in respect of any Dividend Period shall bepoted on the basis of a 360-day
year consisting of twelve -day months The amount of dividends payable ondredged Preferred Stock on any date prior to theoéad
Dividend Period, and for the initial Dividend Peatjshall be computed on the basis of a 360-day g@asisting of twelve 30-day months, and
actual days elapsed over a 30-day month.

Dividends that are payable on Designated Prefédtedk on any Dividend Payment Date will be payableolders of record of
Designated Preferred Stock as they appear ondbk stgister of the Corporation on the applicableord date, which shall be the 15th cale
day immediately preceding such Dividend PaymeneDatsuch other record date fixed by the Boardioéddors or any duly authorized
committee of the Board of Directors that is not entiran 60 nor less than 10 days prior to such BiddPayment Date (each, a “Dividend
Record Date”). Any such day that is a Dividend Rddoate shall be a Dividend Record Date whetheradisuch day is a Business Day.

Holders of Designated Preferred Stock shall natritéled to any dividends, whether payable in caslurities or other property, other
than dividends (if any) declared and payable origheded Preferred Stock as specified in this Se@igsubject to the other provisions of the
Statement of Designations).

(b) Priority of Dividends So long as any share of Designated Preferreck $#meains outstanding, no dividend or distributsbrall
be declared or paid on the Common Stock or anyr atii@res of Junior Stock (other than dividends pkysolely in shares of Common
Stock) or Parity Stock, subject to the immediafeljowing paragraph in the case of Parity Stocld an Common Stock, Junior Stock or
Parity Stock shall be, directly or indirectly, pbeased, redeemed or otherwise acquired for consideray the Corporation or any of its
subsidiaries unless all accrued and unpaid dividéodall past Dividend Periods, including the siteompleted Dividend Period
(including, if applicable as provided in SectiomBéabove, dividends on such amount), on all outktanshares of Designated Preferred
Stock have been or are contemporaneously declacegaid in full (or have been declared and a sufficgnt for the payment thereof
has been set aside for the benefit of the holdeshares of Designated Preferred Stock on the egdgk record date). The foregoing
limitation shall not apply to (i) redemptions, phases or other acquisitions of shares of CommockStoother Junior Stock in
connection with the administration of any emplopeeefit plan in the ordinary course of businessliding purchases to offset the Sh
Dilution Amount (as defined below) pursuant to dlaly announced repurchase plan) and consistetit pést practice, provided that ¢
purchases to offset the Share Dilution Amount sihatio event exceed the Share Dilution Amount;diifchases or other acquisitions by
a broker-dealer subsidiary of the Corporation gdiet the purpose of market-making, stabilizatiorcostomer facilitation transactions in
Junior Stock or Parity Stock in the ordinary cowtés business; (iii) purchases by a broker desidsidiary of the Corporation of
capital stock of the Corporation for resale purstaran offering by the Corporation of such capétaick underwritten by such broker-
dealer subsidiary; (iv) any dividends or distriloms of rights or Junior Stock in connection witstackholders’
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rights plan or any redemption or repurchase oftsighursuant to any stockholders’ rights plan; (s acquisition by the Corporation or
any of its subsidiaries of record ownership in dutock or Parity Stock for the beneficial ownépshf any other persons (other than the
Corporation or any of its subsidiaries), includamytrustees or custodians; and (vi) the exchangerorersion of Junior Stock for or into
other Junior Stock or of Parity Stock for or inther Parity Stock (with the same or lesser aggeeligidation amount) or Junior Stock,
in each case, solely to the extent required putsoaninding contractual agreements entered iniar po the Signing Date or any
subsequent agreement for the accelerated exeseisiement or exchange thereof for Common Stockaf& Dilution Amount'means th
increase in the number of diluted shares outstgn@iatermined in accordance with generally acceptedunting principles in the Unit
States, and as measured from the date of the Gaipus consolidated financial statements mostntigdiled with the Securities and
Exchange Commission prior to the Original Issueelpatsulting from the grant, vesting or exerciseadity-based compensation to
employees and equitably adjusted for any stock, sptick dividend, reverse stock split, reclasatifwn or similar transaction.

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

Subject to the foregoing, and not otherwise, suetdends (payable in cash, securities or other @rigp as may be determined by the
Board of Directors or any duly authorized commitbé¢he Board of Directors may be declared and paidny securities, including Common
Stock and other Junior Stock, from time to time @iuny funds legally available for such payment] holders of Designated Preferred Stock
shall not be entitled to participate in any suchd#nds.
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Section 4. Liguidation Rights

(a) Voluntary or Involuntary Liguidationin the event of any liquidation, dissolution anding up of the affairs of the Corporation,
whether voluntary or involuntary, holders of Desitgd Preferred Stock shall be entitled to receiveefich share of Designated Preferred
Stock, out of the assets of the Corporation or geds thereof (whether capital or surplus) avail&dnlelistribution to stockholders of the
Corporation, subject to the rights of any creditfrthe Corporation, before any distribution of s@ssets or proceeds is made to or set
aside for the holders of Common Stock and any atteak of the Corporation ranking junior to DesigptaPreferred Stock as to such
distribution, payment in full in an amount equattie sum of (i) the Liquidation Amount per share &ii) the amount of any accrued and
unpaid dividends (including, if applicable as piedl in Section 3(a) above, dividends on such ampwhether or not declared, to the
date of payment (such amounts collectively, theytiidation Preference”).

(b) Partial Paymentlf in any distribution described in Section 4&hove the assets of the Corporation or proceedsdhare not
sufficient to pay in full the amounts payable wilspect to all outstanding shares of DesignatefifPeel Stock and the corresponding
amounts payable with respect of any other stodck@fCorporation ranking equally with Designatedf@med Stock as to such
distribution, holders of Designated Preferred Stac# the holders of such other stock shall shaabisain any such distribution in
proportion to the full respective distributionsvibich they are entitled.

(c) Residual DistributionslIf the Liquidation Preference has been paid lhtéuall holders of Designated Preferred Stock el
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 haddefr other stock of the Corporation shall be egtitio receive all remaining assets of the
Corporation (or proceeds thereof’) according tarthespective rights and preferences.

(d) Merger, Consolidation and Sale of Assets Nguidation. For purposes of this Section 4, the merger osalitation of the
Corporation with any other corporation or otheiitgnincluding a merger or consolidation in whid¢tetholders of Designated Preferred
Stock receive cash, securities or other propentyhfeir shares, or the sale, lease or exchangedfh, securities or other property) of all
or substantially all of the assets of the Corporatshall not constitute a liquidation, dissolutmmwinding up of the Corporation.

Section 5. Redemption

(a) Optional RedemptionExcept as provided below, the Designated PredeBteck may not be redeemed prior to the first deawic
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 Issustd) the Corporation, at its option, subject togpproval of the Appropriate Federal
Banking Agency, may redeem, in whole or in pargrat time and from time to time, out of funds Idgalailable therefor, the shares of
Designated Preferred Stock at the time outstandipgn notice given as provided in Section 5(c) Wwelat a redemption price equal to
sum of (i) the Liquidation Amount per share anjiéikcept as otherwise provided below, any accrmelduapaid dividends (including, if
applicable as provided in Section 3(a) above, @nas on such amount) (regardless of whether angetids are actually declared) to,
excluding, the date fixed for redemption.
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Notwithstanding the foregoing, prior to the firsividlend Payment Date falling on or after the tharthiversary 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 Designhatedeed 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 otheevprovided below, any accrued and un
dividends (including, if applicable as provideddaction 3(a) above, dividends on such amount) (dbggs of whether any dividends are
actually declared) to, but excluding, the datedi%er redemption; provided that (x) the Corporat{onany 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 (the “Successor Preferred Stoek@onnection with the Troubled Asset Relief Prog@apital Purchase Program) from one or
more Qualified Equity Offerings (including Qualifieequity Offerings of such successor), and (y)abgregate redemption price of the
Designated Preferred Stock (and any SuccessorrRrefstock) redeemed pursuant to this paragraphnobgxceed the aggregate net cash
proceeds received by the Corporation (or any ssoedsy Business Combination) from such QualifiediiBgOfferings (including Qualified
Equity Offerings of such successor).

The redemption price for any shares of DesignateteRed Stock shall be payable on the redemptide t the holder of such shares
against surrender of the certificate(s) evidensingh shares to the Corporation or its agent. Amjaded but unpaid dividends payable on a
redemption date that occurs subsequent to the @ddRecord 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 redea shares on such Dividend Record Date
relating to the Dividend Payment Date as provide8ection 3 above.

(b) No Sinking Fund The Designated Preferred Stock will not be sutipany mandatory redemption, sinking fund or oimilar
provisions. Holders of Designated Preferred Stoitkhave no right to require redemption or repushaf any shares of Designated
Preferred Stock.

(c) Notice of RedemptionNotice of every redemption of shares of Desigh&eeferred Stock shall be given by first classlmai
postage prepaid, addressed to the holders of reddhd shares to be redeemed at their respeetst@atidresses appearing on the boo
the Corporation. Such mailing shall be at leasti®@s and not more than 60 days before the datd foreredemption. Any notice mailed
as provided in this Subsection shall be conclugipeésumed to have been duly given, whether otheholder receives such notice, but
failure duly to give such notice by mail, or anyfet in such notice or in the mailing thereof, ttydolder of shares of Designated
Preferred Stock designated for redemption shalbffett the validity of the proceedings for theaetbtion of any other shares of
Designated Preferred Stock. Notwithstanding thedoing, if shares of Designated Preferred Stocksateed in book-entry form through
The Depository Trust Corporation or any other samflcility, notice
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of redemption may be given to the holders of Desigd Preferred Stock at such time and in any mgmerenitted by such facility. Each
notice of redemption given to a holder shall stétgthe redemption date; (2) the number of shaf&esignated Preferred Stock to be
redeemed and, if less than all the shares heldidly Isolder are to be redeemed, the number of hanes to be redeemed from such
holder; (3) the redemption price; and (4) the placplaces where certificates for such sharescabe tsurrendered for payment of the
redemption price.

(d) Partial Redemptionin case of any redemption of part of the shafd3esignated Preferred Stock at the time outstaydire
shares to be redeemed shall be selected eitheataror in such other manner as the Board of Dirsair a duly authorized committee
thereof may determine to be fair and equitable j&itbo the provisions hereof, the Board of Direstor a duly authorized committee
thereof shall have full power and authority to prése the terms and conditions upon which sharé3esignated Preferred Stock shall be
redeemed from time to time. If fewer than all thares represented by any certificate are redeesmegly certificate shall be issued
representing the unredeemed shares without chaithe tholder thereof.

(e) Effectiveness of Redemptioiif notice of redemption has been duly given drahior before the redemption date specified ir
notice all funds necessary for the redemption heeen deposited by the Corporation, in trust foqtiwerata benefit of the holders of the
shares called for redemption, with a bank or tcashpany doing business in the Borough of Manhaftae, City of New York, and
having a capital and surplus of at least $500 amillind selected by the Board of Directors, so &&tand continue to be available solely
therefor, then, notwithstanding that any certifectdr any share so called for redemption has net Iseirrendered for cancellation, on and
after the redemption date dividends shall ceasetoue on all shares so called for redemptiorshaltes so called for redemption shall no
longer be deemed outstanding and all rights wisppeet to such shares shall forthwith on such retiempate cease and terminate,
except only the right of the holders thereof tceree the amount payable on such redemption frorh baok or trust company, without
interest. Any funds unclaimed at the end of threarg from the redemption date shall, to the exgernnitted by law, be released to the
Corporation, after which time the holders of thargls so called for redemption shall look only t® @orporation for payment of the
redemption price of such shares.

(f) Status of Redeemed ShareShares of Designated Preferred Stock that areradd, repurchased or otherwise acquired by the
Corporation shall revert to authorized but unisssieales of Preferred Stock (provided that any saduelled shares of Designated
Preferred Stock may be reissued only as sharasycdexies of Preferred Stock other than DesignBteéerred Stock).

Section 6. ConversionHolders of Designated Preferred Stock shared lshaé no right to exchange or convert such shatesany other
securities.
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Section 7. Voting Rights

(a) General The holders of Designated Preferred Stock slwlhave any voting rights except as set forth bedoas otherwise
from time to time required by law.

(b) Preferred Stock DirectordVhenever, at any time or times, dividends payahléhe shares of Designated Preferred Stock have
not been paid for an aggregate of six quarterlyideind Periods or more, whether or not consecutiveauthorized number of directors
the Corporation shall automatically be increasetiayand the holders of the Designated Preferredkthall have the right, with
holders of shares of any one or more other clawsssries of Voting Parity Stock outstanding attilvee, voting together as a class, to
elect two directors (hereinafter the “Preferredeldiors” and each a “Preferred Director “) to fillck newly created directorships at the
Corporations next annual meeting of stockholders (or at aiapeeeting called for that purpose prior to suelitrannual meeting) and
each subsequent annual meeting of stockholdernsalirdiccrued and unpaid dividends for all pasti@@nd Periods, including the latest
completed Dividend Period (including, if applicalale provided in Section 3(a) above, dividends @t stmount), on all outstanding
shares of Designated Preferred Stock have beearddcind paid in full at which time such right $ledminate with respect to the
Designated Preferred Stock, except as herein tavbexpressly provided, subject to revesting ingtient of each and every subsequent
default of the character above mentioned; provitiadit shall be a qualification for election foryaPreferred Director that the election of
such Preferred Director shall not cause the Cotjooréo violate any corporate governance requirdmehany securities exchange or
other trading facility on which securities of ther@oration may then be listed or traded that ligtettaded companies must have a
majority of independent directors. Upon any terrtioraof the right of the holders of shares of Desigd Preferred Stock and Voting
Parity Stock as a class to vote for directors asiged above, the Preferred Directors shall ceade tqualified as directors, the term of
office of all Preferred Directors then in officeatiterminate immediately and the authorized nuntdfelirectors shall be reduced by the
number of Preferred Directors elected pursuanttbefay Preferred Director may be removed at ametiwith or without cause, and ¢
vacancy created thereby may be filled, only byaffiemative vote of the holders a majority of tHeages of Designated Preferred Stock at
the time outstanding voting separately as a clagsther with the holders of shares of Voting Pa8ityck, to the extent the voting rights
of such holders described above are then exereisHilthe office of any Preferred Director becormasant for any reason other than
removal from office as aforesaid, the remainingé&red Director may choose a successor who shhlldftice for the unexpired term in
respect of which such vacancy occurred.

(c) Class Voting Rights as to Particular Matte®80 long as any shares of Designated Preferresk &te outstanding, in addition to
any other vote or consent of stockholders requisethw or by the Charter, the vote or consent effiblders of at least 66 2/3% of the
shares of Designated Preferred Stock at the tintstanding, voting as a separate class, given isopeor by proxy, either in writing
without a meeting or by vote at any meeting caltedhe purpose, shall be necessary for effectingatidating:

(i) Authorization of Senior StockAny amendment or alteration of the Statement @gifnations for the Designated Preferred
Stock or the Charter to
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authorize or create or increase the authorized atrafuor any issuance of, any shares of, or anyrities 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 bothgagment of dividends and/or the distribution ofeas®n any liquidation,
dissolution or winding up of the Corporation;

(i) Amendment of Designated Preferred Stoddny amendment, alteration or repeal of any pioni®f the Statement of
Designations for the Designated Preferred Stock@iCharter (including, unless no vote on such ereog consolidation is requirt
by Section 7(c)(iii) below, any amendment, altenator repeal by means of a merger, consolidatiatlegrwise) so as to adversely
affect the rights, preferences, privileges or vpowers of the Designated Preferred Stock; or

(iii) Share Exchanges, Reclassifications, Mergers @onsolidations Any consummation of a binding share exchange or
reclassification involving the Designated Prefer&dck, or of a merger or consolidation of the @ogtion with another
corporation or other entity, unless in each ca¥¢hix shares of Designated Preferred Stock remastanding or, in the case of any
such merger or consolidation with respect to whithCorporation is not the surviving or resultimdity, are converted into or
exchanged for preference securities of the surgiginresulting entity or its ultimate parent, agiiguch shares remaining
outstanding or such preference securities, asabe may be, have such rights, preferences, préslagd voting powers, and
limitations and restrictions thereof, taken as @lhas are not materially less favorable to tHedrg thereof than the rights,
preferences, privileges and voting powers, andditioins and restrictions thereof, of Designatedd?Pred Stock immediately prior
to such consummation, taken as a whole;

provided, however, that for all purposes of thisti® 7(c), any increase in the amount of the auzbd Preferred Stock, including any incre

in the authorized amount of Designated PreferrediShecessary to satisfy preemptive or similartdgiranted by the Corporation to other
persons prior to the Signing Date, or the creaiot issuance, or an increase in the authorizessaed amount, whether pursuant to preem
or similar rights or otherwise, of any other sené®referred Stock, or any securities convertibte or exchangeable or exercisable for any
other series of Preferred Stock, ranking equalbjp\and/or junior to Designated Preferred Stock wétspect to the payment of dividends
(whether such dividends are cumulative or non-catiné) and the distribution of assets upon ligu@gtdissolution or winding up of the
Corporation will not be deemed to adversely aftbetrights, preferences, privileges or voting payand shall not require the affirmative vote
or consent of, the holders of outstanding sharéseoDesignated Preferred Stock.

(d) Changes after Provision for Redemptidto vote or consent of the holders of DesignateddPred Stock shall be required
pursuant to Section 7(c) above if, at or priortte time when any such vote or consent would otrenlve required pursuant to such
Section, all outstanding shares of the DesignateteRed Stock shall have been redeemed, or shedl heen called for redemption upon
proper notice and sufficient funds shall have baeposited in trust for such redemption, in eacle gassuant to Section 5 above.
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(e) Procedures for Voting and Consent$e rules and procedures for calling and condgainy meeting of the holders of
Designated Preferred Stock (including, without tation, the fixing of a record date in connectibarewith), the solicitation and use of
proxies at such a meeting, the obtaining of writtensents and any other aspect or matter with deigasuch a meeting or such consents
shall be governed by any rules of the Board of @ors or any duly authorized committee of the BaarDirectors, in its discretion, may
adopt from time to time, which rules and procedwteall conform to the requirements of the Chattex,Bylaws, and applicable law and
the rules of any national securities exchange toerarading facility on which Designated Prefer&tdck is listed or traded at the time.

Section 8. Record Holderd o the fullest extent permitted by applicable |éwe Corporation and the transfer agent for Dexigph
Preferred Stock may deem and treat the record hofdeny share of Designated Preferred Stock asrtieeand lawful owner thereof for all
purposes, and neither the Corporation nor suclsfieaagent shall be affected by any notice to trary.

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

Section 10. No Preemptive RightBlo share of Designated Preferred Stock shall hayerights 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 Certificatéhe Corporation shall replace any mutilated Gedtie at the holder’'s expense upon surrender of
that certificate to the Corporation. The Corponatitall replace certificates that become destrogteden or lost at the holder’s expense upon
delivery to the Corporation of reasonably satisfacevidence that the certificate has been destiastelen or lost, together with any indemr
that may be reasonably required by the Corporation.

Section 12. Other RightsThe shares of Designated Preferred Stock shalane any rights, preferences, privileges or \gppiowers or
relative, participating, optional or other specights, or qualifications, limitations or restriatis thereof, other than as set forth herein onén t

Charter or as provided by applicable law.
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Exhibit 4.1
UST No. 44(

WARRANT TO PURCHASE COMMON STOCK

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. 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

771,429
shares of common stock of

METROCORP BANCSHARES, INC.
Issue Date: January 16, 2009
1. Definitions. Unless the context otherwise requires, when beeglin the following terms shall have the meanindgated.
“ Affiliate ” has the meaning ascribed to it in the Purchaseément.

“ Appraisal Proceduré means a procedure whereby two independent agpsaisne chosen by the Company and one by thenatigi
Warrantholder, shall mutually agree upon the deitgations then the subject of appraisal. Each pslrgfl deliver a notice to the other
appointing its appraiser within 15 days after ttgpraisal Procedure is invoked. If within 30 dayeahppointment of the two appraisers they
are unable to agree upon the amount in questithirchindependent appraiser shall be chosen witBidays thereafter by the mutual consel
such first two appraisers. The decision of thedthippraiser so appointed and chosen shall be giiteim 30 days after the selection of such
third appraiser. If three appraisers shall be agpdiand the determination of one appraiser isatizgp from the middle determination by more
than twice the amount by which the other deternionais disparate from the middle determinationntttee determination of such appraiser
shall be excluded, the remaining two determinatsima! be averaged and such average shall be igid conclusive upon the Company and
the Original Warrantholder; otherwise, the averafjell three determinations shall be binding upoa €ompany and the Original
Warrantholder. The costs of conducting any Apptdtsacedure shall be borne by the Compi



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

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

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

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

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

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

“ Company means the Person whose name, corporate or othamipagional form and jurisdiction of organizatiansiet forth in Item 1 ¢
Schedule A hereto.

“ conversion’ has the meaning set forth in Section 13(B).
“ convertible securitie’ has the meaning set forth in Section 13(B).
“ CPP” has the meaning ascribed to it in the Purchase&gent.

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

“ Exercise Pric€ means the amount set forth in Item 2 of Schedulereto.
“ Expiration Time’ has the meaning set forth in Section 3.

“ Fair Market Value’ means, with respect to any security or other prop the fair market value of such security oresthroperty as
determined by the Board of Directors, acting indjfaith or, with respect to Section 14, as deteedihby 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 days&ceipt of written notice thereof. If the Origin&arrantholder and the Company
unable to agree on fair market value during theldpperiod following the delivery of the Originalaifantholder’s objection, the Appraisal
Procedure may be invoked by either party to deteerfiair Market Value by delivering written notiftean thereof not later than the 3@ay
after delivery of the Original Warrantholder’s otijen.

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

“ Market Price” means, with respect to a particular securityaog given day, the last reported sale price reguégr or, in case no such
reported sale takes place on such day, the avefdfe last closing bid and ask prices regular vigjther case on the principal national
securities exchange on which the applicable séesiitre listed or admitted to trading, or if netéid or admitted to trading on any national
securities exchange, the average of the closingtidask prices as furnished by two members ofth@ncial Industry Regulatory Authority,
Inc. selected from time to time by the Companythat purpose. “Market Priceshall be determined without reference to after aurextende
hours trading. If such security is not listed aratled in a manner that the quotations referretbéo@are available for the period required
hereunder, the Market Price per share of Commock&tball be deemed to be (i) in the event that@ortion 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 pereshfisuch security as determined in good faithhgyBoard of Directors in reliance on an
opinion of a nationally recognized independent &treent banking corporation retained by the Comganthis purpose and certified in a
resolution to the Warrantholder. For the purpodetetermining the Market Price of the Common Stonkhe “trading day” preceding, on or
following the occurrence of an event, (i) that tredday 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 (forahaidance of doubt, and as an example, if the
Market Price is to be determined as of the laslitigaday preceding a specified event and the ajpsime 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 shafr€mmon Stock out of surplus or net profits lgga
available therefor (determined in accordance witheagally accepted accounting principles in effeatf time to time)providedthat Ordinary
Cash Dividends shall not include any cash dividgrald subsequent to the Issue Date to the exterdaggregate per share dividends paid on
the outstanding Common Stock in any quarter extee@mount set forth in Item 4 of Schedule A herasoadjusted for any stock split, stock
dividend, reverse stock split, reclassificatiorsionilar transaction.

“ Original Warrantholder’ means the United States Department of the Trgaguny actions specified to be taken by the Origina
Warrantholder hereunder may only be taken by s@chdh and not by any other Warrantholder.

“ Permitted Transactionshas the meaning set forth in Section 13(B).

“ Person” has the meaning given to it in Section 3(a)(9)hef Exchange Act and as used in Sections 13(dj@)14(d)(2) of the
Exchange Act.
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“ Per Share Fair Market Valuehas the meaning set forth in Section 13(C).

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

“ Pro Rata Repurchasésneans any purchase of shares of Common StockéoZompany or any Affiliate thereof pursuant to &y
tender offer or exchange offer subject to Sectidfe)Lor 14(e) of the Exchange Act or Regulation pd&mulgated thereunder or (B) any other
offer available to substantially all holders of Qoon Stock, in the case of both (A) or (B), whetfwgrcash, 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 sialog)dor any combination thereof, effected
while this Warrant is outstanding. Thé&ffective Date of a Pro Rata Repurchase shall mean the datecefpgance of shares for purchase or
exchange by the Company under any tender or exehafifgr which is a Pro Rata Repurchase or the afgterchase with respect to any Pro
Rata Repurchase that is not a tender or exchaffge of

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

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

“ Regulatory Approval$with respect to the Warrantholder, means, toextent applicable and required to permit the Wahwalder to
exercise this Warrant for shares of Common Stocktarown such Common Stock without the Warrantholggng in violation of applicable
law, rule or regulation, the receipt of any necgssaprovals and authorizations of, filings andisggtions 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 amendednpisuccessor statute, and the rules and regugtimmulgated
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
association or over-thesunter market, a business day on which such retessachange 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-thesicounter market that is the primary markettfigr trading of the shares of Common Stock.
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“ U.S. GAAP means United States generally accepted accouptingiples.
“ Warrantholder” has the meaning set forth in Section 2.

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

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

3. Exercise of Warrant; TernfSubject to Section 2, to the extent permitte@ppglicable laws and regulations, the right to pasehthe
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 (thEXpiration Time’), by (A) the surrender of this Warrant and NotafeExercise annexed hereto, duly
completed and executed on behalf of the Warranémnplt the principal executive office of the Compéotated at the address set forth in
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, from the shasé€ommon Stock that would otherwise be deliveaethe Warrantholder upt
such exercise, shares of Common stock issuable exengise of the Warrant equal in value to the egate Exercise Price as to which
this Warrant is so exercised based on the Markee Bf the Common Stock on the trading day on withis Warrant is exercised and the
Notice of Exercise is delivered to the Company pars to this Section 3, or

(i) with the consent of both the Company and thark&ntholder, by tendering in cash, by certified¢d@shier's check payable to the
order of the Company, or by wire transfer of imnageliy available funds to an account designatedeyCtompany.

If the Warrantholder does not exercise this Warhaits entirety, the Warrantholder will be entitlo receive from the Company
within a reasonable time, and in any event not editey three business days, a new warrant in sufataindentical form for the purcha
of that number of Shares equal to the differenteden the number of Shares subject
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to this Warrant and the number of Shares as tolwthis Warrant is so exercised. Notwithstandingtlaimg in this Warrant to the
contrary, the Warrantholder hereby acknowledgesagmees that its exercise of this Warrant for Sharsubject to the condition that the
Warrantholder will have first received any applieaBegulatory Approvals.

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

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

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

7. Charges, Taxes and Expenskssuance of certificates for Shares to the Wan@der upon the exercise of this Warrant shaliaele
without charge to the Warrantholder for any issutransfer tax or other incidental expense in respéthe issuance of such certificates, all of
which taxes and expenses shall be paid by the Caynpa
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8. Transfer/Assignment

(A) Subject to compliance with clause (B) of thisc8on 8, this Warrant and all rights hereundertiamesferable, in whole or in part, ug
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 aathis Warrant but registered in the name ofoomeore transferees, upon surrender of
this Warrant, duly endorsed, to the office or agesicthe Company described in Section 3. All exgsn®ther than stock transfer taxes) and
other charges payable in connection with the pedjmar, execution and delivery of the new warrantsspant to this Section 8 shall be paid by
the Company.

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

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

10. Loss, Theft, Destruction or Mutilation of Wanta Upon receipt by the Company of evidence reasgrediisfactory to it of the loss,
theft, destruction or mutilation of this Warrantdain the case of any such loss, theft or destyactipon 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, ls®len, destroyed or mutilated Warrant, a newrdrd of like tenor and representing the
right to purchase the same aggregate number o&Slaarprovided for in such lost, stolen, destrayedutilated Warrant.

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

12. Rule 144 InformationThe Company covenants that it will use its reabtabest efforts to timely file all reports antieit documents
required to be filed by it under the Securities Aitl the Exchange Act and the rules and regulapomsulgated by the SEC thereunder (or, if
the Company is not required to file such repottwili, upon the request of any Warrantholder, mplélicly available such information as
necessary to permit sales pursuant to Rule 144ruhde&Securities Act), and it will use reasonatdsttefforts to take such further action as any
Warrantholder may reasonably request, in eachtoabe extent required from time to time to enatleh holder to, if permitted by the term:
this Warrant and the Purchase Agreement, selWasant without registration under the Securities Within the limitation
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of the exemptions provided by (A) Rule 144 under Stecurities Act, as such rule may be amended firomto time, or (B) any successor rule
or regulation hereafter adopted by the SEC. Upemttitten request of any Warrantholder, the Compaifiydeliver to such Warrantholder a
written statement that it has complied with sudurements.

13. Adjustments and Other Right§he Exercise Price and the number of Sharesbésw@on exercise of this Warrant shall be sulject
adjustment from time to time as followsovided, that if more than one subsection of this Secti8ns applicable to a single event, the
subsection shall be applied that produces the $aagjustment and no single event shall cause jastatent under more than one subsection of
this Section 13 so as to result in duplication:

(A) Stock Splits, Subdivisions, ReclassificatiomGmmbinations If the Company shall (i) declare and pay a diniler make a
distribution on its Common Stock in shares of ComrBtock, (ii) subdivide or reclassify the outstangdghares of Common Stock into a gre
number of shares, or (iii) combine or reclassify ttutstanding shares of Common Stock into a smallerber of shares, the number of Shares
issuable upon exercise of this Warrant at the tifrtbe record date for such dividend or distribntar the effective date of such subdivision,
combination or reclassification shall be proporéitaly adjusted so that the Warrantholder after slath shall be entitled to purchase the
number of shares of Common Stock which such 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 subsivn, combination or reclassification shall be
adjusted to the number obtained by dividing (x)gheduct of (1) the number of Shares issuable uperexercise of this Warrant before such
adjustment and (2) the Exercise Price in effect @drmately prior to the record or effective datettescase may be, for the dividend,
distribution, subdivision, combination or reclagsifion giving rise to this adjustment by (y) th@eannumber of Shares issuable upon exerci
the Warrant determined pursuant to the immediagedgeding sentence.

(B) Certain Issuances of Common Shares or Converdbcurities Until the earlier of (i) the date on which theighmal Warrantholder
no longer holds this Warrant or any portion theraad (ii) the third anniversary of the Issue Ditthe Company shall issue shares of Comi
Stock (or rights or warrants or other securitiesreisable or convertible into or exchangeable émbiely, a “conversior’) for shares of
Common Stock) (collectively, €Convertible securitie¥) (other than in Permitted Transactions (as defihelow) or a transaction to which
subsection (A) of this Section 13 is applicabletheut 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 exedfitd@s Warrant immediately prior to the date lné tagreement on pricing of such
shares (or of such convertible securities) (thetfal Number”) shall be increased to the number obtained bytiplying 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
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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 byCtmpany 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 egercise of this Warrant prior to such date anddgreominator of which shall be t
number of shares of Common Stock issuable uporcieseecof this Warrant immediately after the adjusttaescribed in clause (A) abo

For purposes of the foregoing, the aggregate cerdidn receivable by the Company in connectiof wie issuance of such shares of
Common Stock or convertible securities shall bertegbto be equal to the sum of the net offeringepfiecluding 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 convergfany such convertible securities into share€ahmon Stock; and Permitted
Transactions shall mean issuances (i) as consideration faodund the acquisition of businesses and/or rdlassets, (ii) in connection with
employee benefit plans and compensation relateshgements in the ordinary course and consistehtpeist practice approved by the Boar
Directors, (iii) in connection with a public or ladly marketed offering and sale of Common Stoc&amvertible securities for cash conducted
by the Company or its affiliates pursuant to regisbn under the Securities Act or Rule 144A thedar on a basis consistent with capital
raising transactions by comparable financial initihs and (iv) in connection with the exercisgpodemptive rights on terms existing as of the
Issue Date. Any adjustment made pursuant to tlii@el3(B) shall become effective immediately uplo@ date of such issuance.

(C) Other Distributions In case the Company shall fix a record datetfermhaking of a distribution to all holders of stsoé its Commo!
Stock of securities, evidences of indebtednesstsissash, rights or warrants (excluding OrdinaaglCDividends, dividends of its Common
Stock and other dividends or distributions refeti@th 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 securitiesf@nge on which the Common Stock is listed or aeéuhito trading without the right to rece
such distribution, minus the amount of cash antfer~air Market Value of the securities, evidenufeimdebtedness, assets, rights or warrants
to be so distributed in respect of one share of @omStock (such amount and/or Fair Market Value,“tRer Share Fair Market Valug
divided by (y) such Market Price on such date dpetin clause (x); such
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adjustment shall be made successively wheneverasuetord date is fixed. In such event, the nurob&hares issuable upon the exercise of
this Warrant shall be increased to the number pétaby dividing (x) the product of (1) the numbéBSbares issuable upon the exercise of this
Warrant before such adjustment, and (2) the Exefeigce in effect immediately prior to the disttilom giving rise to this adjustment by (y) t
new Exercise Price determined in accordance wahirttmediately preceding sentence. In the casejo$tdent for a cash dividend that is, ¢
coincident with, a regular quarterly cash dividethd, Per Share Fair Market Value would be redugetth® per share amount of the portion of
the cash dividend that would constitute an Ordir@agh Dividend. In the event that such distribut®not so made, the Exercise Price and the
number of Shares issuable upon exercise of thisaltathen in effect shall be readjusted, effectisef the date when the Board of Directors
determines not to distribute such shares, evideoicieslebtedness, assets, rights, cash or warasithe case may be, to the Exercise Price tha
would then be in effect and the number of Sharaswiould then be issuable upon exercise of thisrévif such record date had not been
fixed.

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

(E) Business Combinationsn case of any Business Combination or reclasgifin of Common Stock (other than a reclassificatf
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 tbmher of shares of stock or other securities opgry (including cash) which the Common
Stock issuable (at the time of such Business Coatioin or reclassification) upon exercise of thisr¥élat immediately prior to such Business
Combination or reclassification would have beeritledtto receive upon consummation of such Busit@smbination or reclassification; and
in any such case, if necessary, the provisionfostt herein with respect to the rights and intexeélsereafter of the Warrantholder shall be
appropriately adjusted so as to be applicablegagynas may reasonably be, to the Warrantholdigtd to exercise this Warrant in exchange
for any shares of stock or
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other securities or property pursuant to this payalg. In determining the kind and amount of sta@gcurities or the property receivable upon
exercise of this Warrant following the consummatidsuch Business Combination, if the holders ofn@wmn Stock have the right to elect the
kind or amount of consideration receivable uponscommation of such Business Combination, then timsideration that the Warrantholder
shall be entitled to receive upon exercise shatldémmed to be the types and amounts of considenateived by the majority of all holders of
the shares of common stock that affirmatively makeslection (or of all such holders if none makeskzgtion).

(F) Rounding of Calculations; Minimum Adjustmentall calculations under this Section 13 shall bad®a to the nearest one-tenth
(1/10th) of a cent or to the nearest one-hundréd@00th) of a share, as the case may be. Any simvif this Section 13 to the contrary
notwithstanding, no adjustment in the Exercised?oicthe number of Shares into which this Warramixercisable shall be made if the amount
of such adjustment would be less than $0.01 ortent: (1/10th) of a share of Common Stock, butsugh amount shall be carried forward
and an adjustment with respect thereto shall beeraaithe time of and together with any subsequdjinsament which, together with such
amount and any other amount or amounts so cawigehafd, shall aggregate $0.01 or 1/10th of a shA@ommon Stock, or more.

(G) Timing of Issuance of Additional Common Stockdsh Certain Adjustmentsin any case in which the provisions of this Sattl3
shall require that an adjustment shall become &feémmediately after a record date for an evidrg,Company may defer until the occurrence
of such event (i) issuing to the Warrantholderhi$ Warrant exercised after such record date afatdéhe 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 beforneggaffect to such adjustment and (ii) paying tolsWarrantholder any amount of cash in
lieu of a fractional share of Common Stopkovided, however, that the Company upon request shall deliver th $iarrantholder a due bill
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 Offeringin the event the Company (or any successor bynBss Combination) completes one or
more Qualified Equity Offerings on or prior to Dedeer 31, 2009 that result in the Company (or amm |swccessor ) receiving aggregate gross
proceeds of not less than 100% of the aggregatalitjon preference of the Preferred Shares (agpgeeferred stock issued by any such
successor to the Original Warrantholder under tR@)Cthe number of shares of Common Stock underlyia portion of this Warrant then
held by the Original Warrantholder shall be theterafeduced by a number of shares of Common Stgeéaleo the product of (i) 0.5 and
(i) the number of shares underlying the Warranttanlssue Date (adjusted to take into accourntth#ér theretofore made adjustments pursuant
to this Section 13).

(I) Other Events For so long as the Original Warrantholder holds YWarrant or any portion thereof, if any eventurs as 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
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Directors of the Company, fairly and adequatelyjtgebthe purchase rights of the Warrants in acecweavith the essential intent and princig
of such provisions, then the Board of Directordighake such adjustments in the application of suavisions, in accordance with such
essential intent and principles, as shall be restslgmecessary, in the good faith opinion of theBloof Directors, to protect such purchase
rights as aforesaid. The Exercise Price or the murobShares into which this Warrant is exercisabiall not be adjusted in the event of a
change in the par value of the Common Stock oraagé in the jurisdiction of incorporation of ther@umany.

(J) Statement Regarding AdjustmenWhenever the Exercise Price or the number of&hiato which this Warrant is exercisable shall
be adjusted as provided in Section 13, the Comphal} forthwith file at the principal office of thHeompany a statement showing in reason
detail the facts requiring such adjustment 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 iGohgpany’s records.

(K) Notice of Adjustment Eventin the event that the Company shall proposeke #my action of the type described in this Sectidn
(but only if the action of the type described irstBection 13 would result in an adjustment inExercise Price or the number of Shares into
which this Warrant is exercisable or a change éntyipe of securities or property to be deliveredrupxercise of this Warrant), the Company
shall give notice to the Warrantholder, in the merset forth in Section 13(J), which notice shpédfy the record date, if any, with respect to
any such action and the approximate date on which action is to take place. Such notice shall sétdorth the facts with respect thereto as
shall be reasonably necessary to indicate thetedfethe Exercise Price and the number, kind assctd shares or other securities or property
which shall be deliverable upon exercise of thigifat. In the case of any action which would regtiire fixing of a record date, such notice
shall be given at least 10 days prior to the datéxed, and in case of all other action, suche®shall be given at least 15 days prior to the
taking of such proposed action. Failure to givehsatice, or any defect therein, shall not affeet legality or validity of any such action.

(L) Proceedings Prior to Any Action Requiring Adjoent. As a condition precedent to the taking of anyoactvhich would require an
adjustment pursuant to this Section 13, the Comghaajl take any action which may be necessary ey obtaining regulatory, New York
Stock Exchange, NASDAQ Stock Market or other aggtlle national securities exchange or stockholdpraals or exemptions, in order that
the Company may thereafter validly and legally ésas fully paid and nonassessable all shares oh@mngstock that the Warrantholder is
entitled to receive upon exercise of this Warramspant to this Section 13.

(M) Adjustment Rules Any adjustments pursuant to this Section 13 dfelinade successively whenever an event referreerton shall
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 heeswshdll reduce the Exercise Price to the par vafillee Common Stock.
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14. Exchange At any time following the date on which the stsaoé Common Stock of the Company are no longezdistr admitted to
trading on a national securities exchange (othem th connection with any Business Combinatiorg,@riginal Warrantholder may cause the
Company to exchange all or a portion of this Warfanan economic interest (to be determined byQhiginal Warrantholder after
consultation with the Company) of the Company dfeegbsas permanent equity under U.S. GAAP havinglae equal to the Fair Market Val
of the portion of the Warrant so exchanged. Thgi@ail Warrantholder shall calculate any Fair Maetue required to be calculated purst
to this Section 14, which shall not be subjecti Appraisal Procedure.

15. No Impairment The Company will not, by amendment of its Chaotethrough any reorganization, transfer of assetssolidation,
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 as/rina necessary or appropriate in order to protectights of the Warrantholder.

16. Governing Law This Warrant will be governed by and construeddnordance with the federal law of the United &4t and to the
extent such law is applicable, and otherwise iroetance with the laws of the State of New York agatile to contracts made and to be
performed entirely within such State. Each of tleenpany and the Warrantholder agrees (a) to sulontfitet exclusive jurisdiction and venue
the United States District Court for the Distri€t@olumbia for any civil action, suit or proceediagsing out of or relating to this Warrant or
the transactions contemplated hereby, and (bnibiite may be served upon the Company at the axldre@ection 20 below and upon the
Warrantholder at the address for the Warranthaddeforth in the registry maintained by the Comppuassuant to Section 9 hereof. To the
extent permitted by applicable law, each of the @any and the Warrantholder hereby unconditionaliyves trial by jury in any civil legal
action or proceeding relating to the Warrant ortthasactions contemplated hereby or thereby.

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

18. Amendments This Warrant may be amended and the observanaeyoterm of this Warrant may be waived only whk tvritten
consent of the Company and the Warrantholder.

19. Prohibited Actions The Company agrees that it will not take anyaarctivhich would entitle the Warrantholder to an attjuent of the
Exercise Price if the total number of shares of @mm Stock issuable after such action upon exedfiieis Warrant, together with all share:
Common Stock then outstanding and all shares off@@mStock then issuable upon the exercise of aditanding options, warrants,
conversion and other rights, would exceed the tatatber of shares of Common Stock then authoriydatstCharter.

20. Notices Any notice, request, instruction or other docutiterbe given hereunder by any party to the oth#w in writing and will
be deemed to have been duly given (a) on the datelivery if delivered personally, or by facsimilgon confirmation of receipt, or (b) on
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the second business day following the date of tispi& delivered by a recognized next day cour@awie. All notices hereunder shall be

delivered as set forth in Item 8 of Schedule A terer pursuant to such other instructions as neagldsignated in writing by the party to
receive such notice.

21. Entire AgreementThis Warrant, the forms attached hereto and Sdhesl hereto (the terms of which are incorporatgeddierence
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: MetroCorp Bancshares, In
RE: Election to Purchase Common Stc

The undersigned, pursuant to the provisions s#t farthe attached Warrant, hereby agrees to siblesfor 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 fortbvibeA 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 cashkexercise pursuant to Section 3(i) of the Wamatsh exercise pursuant to Section .
of the Warrant, with consent of the Company andWerantholder)

Aggregate Exercise Pric

Holder:
By:
Name:
Title:
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IN WITNESS WHEREOF, the Company has caused thisr&ato be duly executed by a duly authorized effic

Dated: January 16, 2009

METROCORP BANCSHARES, INC.

By: /s/ George M. Le

Name: George M. Le¢
Title: Executive Vice Chairman, Preside
and Chief Executive Office

Attest:

By: /s/ David C. Cho

Name: David C. Choi
Title: Executive Vice President and Chief
Financial Officer

[Signature Page to Warrant]
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SCHEDULE A

Item 1
Name:MetroCorp Bancshares, Inc.

Corporate or Other Organizational FoiCorporation
Jurisdiction of OrganizatiorTexas
Item 2 Exercise Price$8.75

Iltem 3 Issue DateJanuary 16, 200¢

Item 4 Amount of Last Dividend Declared Prior to the Is®ste:$0.04

ltem 5 Date of Letter Agreement between the Company aadJtlited States Department of the TreasJanuary 16, 200¢
Item 6 Number of Shares of Common Sto771,429

ltem 7

Compan’s Address 9600 Bellaire Boulevard, Suite 25;
Houston, Texas 77036

Notice Information. MetroCorp Bancshares, Inc.
9600 Bellaire Boulevard, Suite 252
Houston, Texas 77036
Attention: George M. Lee
Facsimile: (713) 41-3748

Bracewell & Giuliani LLP

711 Louisiana Street, Suite 2300
Houston, Texas 77002
Attention: Charlotte M. Rasche
Facsimile: (713) 221-2165



Exhibit 4.2

THIS CERTIFIES THAT the United States Department of the Treasury is the registered
holder of forty-five thousand (45,000) fully paid and non-assessable shares of Fixed Rate Cumulative
Perpetual Preferred Stock, Series A, $1.00 par value, of MetroCorp Bancshares, Inc., transferable enly

on the books of the Corporation by the holder hercof in person or by duly authorized Attomey upon
surrender of this Certificate p
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Exhibit 10.1

U NITED S TATESD EPARTMENT OF THET REASURY
1500 PENNSYLVANIA A VENUE, NW
W asHINGTON, D.C. 20220

Dear Ladies and Gentlemen:

The company set forth on the signature page hétfe¢d’Company”) intends to issue in a private ptaeat the number of shares of a
series of its preferred stock set forth on Schedutereto (the “Preferred Shares”) and a warraputechase the number of shares of its
common stock set forth on Schedule A hereto (tharfaht” and, together with the Preferred Shares;Burchased Securitiesdnd the Unite
States Department of the Treasury (the “Investmt§nds to purchase from the Company the Purch@sedrities.

The purpose of this letter agreement is to confireiterms and conditions of the purchase by thedior of the Purchased Securities.
Except to the extent supplemented or supersedéuelterms set forth herein or in the Schedulestbgetiee provisions contained in the
Securities Purchase Agreement — Standard Ternchattdhereto as Exhibit A (the “Securities Purchfagreeement”) are incorporated by
reference herein. Terms that are defined in thei8&xs Purchase Agreement are used in this lagegement as so defined. In the event of any
inconsistency between this letter agreement an&#oearities Purchase Agreement, the terms of éttisrlagreement shall govern.

Each of the Company and the Investor hereby cosfitenagreement with the other party with respet¢hé issuance by the Company of
the Purchased Securities and the purchase by tkstor of the Purchased Securities pursuant tddtier agreement and the Securities
Purchase Agreement on the terms specified on Sthédoereto.

This letter agreement (including the Schedulestbesnd the Securities Purchase Agreement (inciutlia Annexes thereto) and the
Warrant constitute the entire agreement, and sagerall other prior agreements, understandingsgseptations and warranties, both written
and oral, between the parties, with respect tethgect matter hereof. This letter agreement canss the “Letter Agreementéferred to in th
Securities Purchase Agreement.

This letter agreement may be executed in any numitszparate counterparts, each such counterpag 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.
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In withess whereof, this letter agreement has lbednexecuted and delivered by the duly authorizguiesentatives of the parties hereto
as of the date written below.

UNITED STATES DEPARTMENT OF THE
TREASURY

By:  /s/ Noel Kashkar

Name: Noel Kashkar

Title: Interim Assistant Secretary for
Financial Stability

METROCORP BANCSHARES, INC

By: /s/ George M. Le:

Name: George M. Le¢

Title: Executive Vice Chairman, President and C
Executive Officel

Date: January 16, 2009
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SECURITIES PURCHASE AGREEMENT — STANDARD TERMS
Recitals:

WHEREAS, the United States Department of the Tnga@be “Investor”) may from time to time agree to purchase shafgseferred
stock and warrants from eligible financial instituis which elect to participate in the Troubled &dRelief Program Capital Purchase Program
(“ CPPH);

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

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

WHEREAS, the Company agrees to work diligently, emeiisting programs, to modify the terms of restd# mortgages as appropriate
to strengthen the health of the U.S. housing market

WHEREAS, the Company intends to issue in a pripgieement the number of shares of the series Bfréterred Stock (Preferred
Stock’) set forth on Schedule o the Letter Agreement (thePreferred Share¥) and a warrant to purchase the number of shdriés o
Common Stock (‘Common StocK set forth on Schedule # the Letter Agreement (thelfiitial Warrant Shares) (the “ Warrant” and,
together with the Preferred Shares, tlutchased Securiti€$ and the Investor intends to purchase (tHufchase’) from the Company the
Purchased Securities; and

WHEREAS, the Purchase will be governed by this 8tes Purchase Agreement — Standard Terms andetiver Agreement, including
the schedules thereto (th&thedules), specifying additional terms of the PurchaseisT®ecurities Purchase Agreement — Standard Terms
(including the Annexes hereto) and the Letter Agreet (including the Schedules thereto) are togetferred to as this “Agreement”. All
references in this Securities Purchase Agreem&tardard Terms to “Schedules” are to the Scheditlashed to the Letter Agreement.

NOW, THEREFORE , in consideration of the premises, and of theasg@ntations, warranties, covenants and agreensrftath hereir
the parties agree as follows:

Article |
Purchase; Closing

1.1 PurchaseOn the terms and subject to the conditions ¢t fa this Agreement, the Company agrees to edté Investor, and the
Investor agrees to purchase from the Companygattbsing (as hereinafter defined), the Purchasedii8ies for the price set forth on
Schedule A(the* Purchase Price”).



1.2 Closing.

(a) On the terms and subject to the condition$ostt in this Agreement, the closing of the Pureh@le “Closing”) will take place at
the location specified in Schedule, At the time and on the date set forth in Schedlude as soon as practicable thereafter, or at suwr ot
place, time and date as shall be agreed betwedbdimpany and the Investor. The time and date octwthie Closing occurs is referred to in
this Agreement as theClosing Daté€'.

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

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

(d) The obligation of the Investor to consummate Rlurchase is also subject to the fulfillment (aiwer by the Investor) at or prior to t
Closing of each of the following conditions:

() (A) the representations and warranties of tieenPany set forth in (x) Section 2.2(g) of this Agmeent shall be true and correc
all respects as though made on and as of the Ql@te, (y) Sections 2.2(a) through (f) shall hetand correct in all material respect
though made on and as of the Closing Date (ottzar tepresentations and warranties that by theirdepeak 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 limitatioset forth in such representations and warransde amateriality”, “Company Material
Adverse Effect” and words of similar import) shiadl true and correct as though made on and as @flttsing Date (other than
representations and warranties that by their tepesk as of another date, which representationsvan@dnties shall be true and correc
of such other date), except to the extent thafdihere of such representations and warrantiegmedieto in this Section 1.2(d)(i)(A)(z) to
be so true and correct, individually or in the aggte, does not have and would not reasonablyferted to have a Company Material
Adverse Effect and (B) the Company shall have peréal in all material respects all obligations regdito be performed by it under this
Agreement at or prior to the Closing;
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(ii) the Investor shall have received a certificsigmed on behalf of the Company by a senior exeeutificer certifying to the effe
that the conditions set forth in Section 1.2(d)@ve been satisfied;

(iif) the Company shall have duly adopted and fidgth the Secretary of State of its jurisdictionav§anization or other applicable
Governmental Entity the amendment to its certiBoatt articles of incorporation, articles of asstioi® or similar organizational
document (“Charter”) in substantially the form attached hereta as &nA (the “ Certificate of Designation§ and such filing shall ha
been accepted,;

(iv) (A) the Company shall have effected such clesng its compensation, bonus, incentive and dibpefit plans, arrangements
and agreements (including golden parachute, sesermd employment agreements) (collectiveBehefit Plans) with respect to its
Senior Executive Officers (and to the extent nesmgsfor such changes to be legally enforceableh eits Senior Executive Officers
shall have duly consented in writing to such chahges may be necessary, during the period thahtlestor owns any debt or equity
securities of the Company acquired pursuant toAQieement or the Warrant, in order to comply v8érction 111(b) of the Emergency
Economic Stabilization Act of 2008 EESA") as implemented by guidance or regulation thedeurthat has been issued and is in effect
as of the Closing Date, and (B) the Investor dhale received a certificate signed on behalf ofGbmpany by a senior executive officer
certifying to the effect that the condition settfoin Section 1.2(d)(iv)(A) has been satisfied,;

(v) each of the Company'Senior Executive Officers shall have deliverethlnvestor a written waiver in the form attacihedetc
as_Annex Breleasing the Investor from any claims that suahic@eExecutive Officers may otherwise have as altes the issuance, on
or prior to the Closing Date, of any regulationsahtrequire the modification of, and the agreenmthe Company hereunder to modi
the terms of any Benefit Plans with respect t&isior Executive Officers to eliminate any provis®f such Benefit Plans that would
not be in compliance with the requirements of ®ecfill(b) of the EESA as implemented by guidanaegulation thereunder that has
been issued and is in effect as of the Closing ;Date

(vi) the Company shall have delivered to the Ineeatwritten opinion from counsel to the Companyigh may be internal
counsel), addressed to the Investor and datedthg @losing Date, in substantially the form atethereto as Annex C

(vii) the Company shall have delivered certificateproper form or, with the prior consent of tieéstor, evidence of shares in
book-entry form, evidencing the Preferred Shardsvestor or its designee(s); and
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(viii) the Company shall have duly executed the ifarin substantially the form attached hereto asek Dand delivered such
executed Warrant to the Investor or its designee(s)

1.3 Interpretation When a reference is made in this Agreement teit®ls,” “Articles,” “Sections,” or “Annexes” sucteference shall be
to a Recital, Article or Section of, or Annex tbist Securities Purchase Agreement — Standard Tamdsa reference to “Schedules” shall be to
a Schedule to the Letter Agreement, in each cadessiotherwise indicated. The terms defined irsthgular have a comparable meaning v
used in the plural, and vice versa. Referencehéoein”, “hereof”, “hereunder” and the like referthis Agreement as a whole and not to any
particular section or provision, unless the conteguires otherwise. The table of contents andihgadtontained in this Agreement are for
reference purposes only and are not part of thredment. Whenever the words “include,” “includes™iacluding” are used in this
Agreement, they shall be deemed followed by thedeéwithout limitation.”No rule of construction against the draftspersail ¢fe applied ir
connection with the interpretation or enforcemedrth@s Agreement, as this Agreement is the prodfictegotiation 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 anytgarule or regulation are to the statute, ruleegulation as amended, modified, suppleme
or replaced from time to time (and, in the casstafutes, include any rules and regulations proatatjunder the statute) and to any section of
any statute, rule or regulation include any suamessthe section. References tolausiness day shall mean any day except Saturday, Sunday
and any day on which banking institutions in that&bf New York generally are authorized or reqiiog law or other governmental actions
close.

Article 1l
Representations and Warranties

2.1 Disclosure

(a) “ Company Material Adverse Effécineans a material adverse effect on (i) the bssineesults of operation or financial condition of
the Company and its consolidated subsidiaries takemwholeprovided, however, that Company Material Adverse Effect shall nodeeme
to include the effects of (A) changes after theeddtthe Letter Agreement (theSigning Dat€’) in general business, economic or market
conditions (including changes generally in prewgilinterest rates, credit availability and liqujditurrency exchange rates and price levels or
trading volumes in the United States or foreigrusigies or credit markets), or any outbreak or kg 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 interpretationsebér(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 changesonir@nces have or would reasonably be expecteduwe 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 hereutde¢hereunder on a timely basis.

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

2.2 Representations and Warranties of the Comp&mgept as Previously Disclosed, the Company sgmts and warrants to the Inve:
that as of the Signing Date and as of the Closiatgor such other date specified herein):

(a) Organization, Authority and Significant Subaiiés. The Company has been duly incorporated and idlyadxisting and in good
standing under the laws of its jurisdiction of argation, with the necessary power and authoritywio its properties and conduct its business
in all material respects as currently conducted, except as has not, individually or in the aggteglad and would not reasonably be expected
to have a Company Material Adverse Effect, has lnedy 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 feat “significant subsidiary” within the meaningRtile 1-02(w) of Regulation S-X under the
Securities Act of 1933 (theSecurities Act) has been duly organized and is validly existimgood standing under the laws of its jurisdiction
of organization. The Charter and bylaws of the Canyp copies of which have been provided to thedtoreprior to the Signing Date, are true,
complete and correct copies of such documents fadl force and effect as of the Signing Date.

(b) Capitalization The authorized capital stock of the Company, thedutstanding 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 them@any have been duly authorized
and are validly issued and outstanding, fully pid nonassessable, and subject to no preemptius (@nd were not issued in violation of any
preemptive rights). Except as provided in the Watrras of the Signing Date, the Company does ne batstanding any securities or other
obligations providing the holder the right to acguCommon Stock that is not reserved for issuaace a
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specified on Schedule Band the Company has not made any other committaentthorize, 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 SharesThe Preferred Shares have been duly and valighoaized, and, when issued and delivered purdoahis
Agreement, such Preferred Shares will be duly aidily issued and fully paid and non-assessabli nat be issued in violation of any
preemptive rights, and will rarpari passuwwith or senior to all other series or classes efé&red Stock, whether or not issued or outstanding
with respect to the payment of dividends and ts&rihution of assets in the event of any dissotytlmuidation or winding up of the Company.

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

(e) Authorization, Enforceability

(i) The Company has the corporate power and auyhariexecute and deliver this Agreement and thersivia and, subject, if
applicable, to the approvals of its stockholdetdah on_Schedule Cto carry out its obligations hereunder and thedeu (which
includes the issuance of the Preferred Shares,aMaand Warrant Shares). The execution, delivedypamformance by the Company of
this Agreement and the Warrant and the consummafitime transactions contemplated hereby and tlgeralze been duly authorized by
all necessary corporate action on the part of the@any and its stockholders, and no further apprvauthorization is required on the
part of the Company, subject, in each case, ifiepiple, to the approvals of its stockholders sghfon Schedule CThis Agreement is a
valid and binding obligation of the Company enfaigle against the Company in accordance with itagesubject to the Bankruptcy

Exceptions.
(if) The execution, delivery and performance by @@mpany of this Agreement and the Warrant anatmsummation of the
transactions contemplated hereby and thereby amgl@nce by the Company with the provisions heseaf
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thereof, will not (A) violate, conflict with, or sailt in a breach of any provision of, or constitatdefault (or an event which, with notice
or lapse of time or both, would constitute a deffauhder, or result in the termination of, or aecate the performance required by, or
result in a right of termination or acceleration @f result in the creation of, any lien, secunitierest, charge or encumbrance upon any of
the properties or assets of the Company or any @agnpubsidiary under any of the terms, conditiongrovisions of (i) subject, if
applicable, to the approvals of the Company’s dtotikers set forth on Schedule @s organizational documents or (ii) any notendo
mortgage, indenture, deed of trust, license, lemg@ement or other instrument or obligation tooltlthe Company or any Company
Subsidiary is a party or by which it or any Comp&upsidiary may be bound, or to which the Compamny Company Subsidiary or
any of the properties or assets of the CompanypiCGompany Subsidiary may be subject, or (B) sulifecompliance with the statutes
and regulations referred to in the next paragrajoiate any statute, rule or regulation or any jugnt, ruling, order, writ, injunction or
decree applicable to the Company or any Compangi8ialoy or any of their respective properties @eds except, in the case of clauses
(A)(ii) and (B), for those occurrences that, indivally or in the aggregate, have not had and woatdeasonably be expected to have a
Company Material Adverse Effect.

(iii) Other than the filing of the Certificate ofd3ignations with the Secretary of State of itssgliGtion of organization or other
applicable Governmental Entity, any current reporform 8-K required to be filed with the SEC, sfitthgs and approvals as are
required to be made or obtained under any state“bky”laws, the filing of any proxy statement contempiaby Section 3.1 and such
have been made or obtained, no notice to, filintpwaxemption or review by, or authorization, cortsa approval of, any Governmental
Entity is required to be made or obtained by then@any in connection with the consummation by thenGany of the Purchase except
for any such notices, filings, exemptions, revieagthorizations, consents and approvals the fadfirehich to make or obtain would ni
individually or in the aggregate, reasonably beeetgd to have a Company Material Adverse Effect.

(f) Anti-takeover Provisions and Rights Plafhe Board of Directors of the Company (thBdard of Directors’) has taken all necessary

action to ensure that the transactions contemplatatis Agreement and the Warrant and the consuiomaf the transactions contemplated
hereby and thereby, including the exercise of tleréht in accordance with its terms, will be exefnpin any anti-takeover or similar

provisions of the Company’s Charter and bylaws, amyglother provisions of any applicable “moratoriutaontrol share”, “fair price”,
“interested stockholder” or other anti-takeoverdaand regulations of any jurisdiction. The Comphay taken all actions necessary to render
any stockholders’ rights plan of the Company inayafile to this Agreement and the Warrant and tlmswmmation of the transactions
contemplated hereby and thereby, including theaiseiof the Warrant by the Investor in accordanithk its terms.
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(g) No Company Material Adverse Effecdince the last day of the last completed fisesiqa for which the Company has filed a
Quarterly Report on Form 10-Q or an Annual ReparForm 10-K with the SEC prior to the Signing Date,fact, circumstance, event,
change, occurrence, condition or development hasroed that, individually or in the aggregate, had or would reasonably be expected to
have a Company Material Adverse Effect.

(h) Company Financial StatementSach of the consolidated financial statementh®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 matemsipects 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 lelioerein), (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.

() Reports.

(i) Since December 31, 2006, the Company and aeatz$idiary of the Company (each £bompany Subsidiaryand, collectively,
the “Company Subsidiari€$ has timely filed all reports, registrations, dmoeents, 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 payalaeriection therewith, except, in each case, addwt, individually or in the
aggregate, reasonably be expected to have a ConMpateyial Adverse Effect. As of their respectiveedaof filing, the Company Repo
complied in all material respects with all statuaesl applicable rules and regulations of the apple Governmental Entities. In the case
of each such Company Report filed with or furniskeethe SEC, such Company Report (A) did not, assalate or if amended prior to
the Signing Date, as of the date of such amendmentain an untrue statement of a material factoit to state a material fact necessary
in order to make the statements made thereingi 6f the circumstances under which they were mademisleading, and (B) complied
as to form in all material respects with the apie requirements of the Securities Act and thenBrge Act. With respect to all other
Company Reports, the Company Reports were comaieteccurate in all material respects as of tlesipective dates. No executive
officer of the Company or any Company Subsidiary tagled in any respect to make the certificaticerguired of him or her under
Section 302 or 906 of the Sarbanes-Oxley Act 0f2200

(ii) The records, systems, controls, data and mé&dion of the Company and the Company Subsidiaresecorded, stored,
maintained and operated under means (includingelaggronic, mechanical or photographic process tidrecomputerized or not) that
are under the exclusive ownership and direct coofrthe Company or the
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Company Subsidiaries or their accountants (inclyi@ith means of access thereto and therefrom), éXaepny non-exclusive ownership
and non-direct control that would not reasonablgigected to have a material adverse effect osytsem of internal accounting
controls described below in this Section 2.2(i)(Tihe Company (A) has implemented and maintaindaisre controls and procedures
(as defined in Rule 1345(e) of the Exchange Act) to ensure that matérfakmation relating to the Company, including ttansolidatec
Company Subsidiaries, is made known to the chietetive officer and the chief financial officertbe Company by others within those
entities, and (B) has disclosed, based on its negsint evaluation prior to the Signing Date, to@wnpany’s outside auditors and the
audit committee of the Board of Directors (x) aign#ficant deficiencies and material weaknessdséndesign or operation of internal
controls over financial reporting (as defined in€&L3a-15(f) of the Exchange Act) that are reashnidtely to adversely affect the
Company'’s ability to record, process, summarizeraport financial information and (y) any fraud, ether or not material, that involves
management or other employees who have a signifioéain the Company’s internal controls over fioal reporting.

() No Undisclosed Liabilities Neither the Company nor any of the Company Sudosés has any liabilities or obligations of anyture
(absolute, accrued, contingent or otherwise) whighnot properly reflected or reserved againdténGompany Financial Statements to the
extent required to be so reflected or reservednagai accordance with GAAP, except for (A) liatis that have arisen since the last fiscal
end in the ordinary and usual course of businedsansistent with past practice and (B) liabilitibat, individually or in the aggregate, have
not had and would not reasonably be expected te haompany Material Adverse Effect.

(k) Offering of Securities Neither the Company nor any person acting ohétsalf has taken any action (including any offerhgny
securities of the Company under circumstances whimlld require the integration of such offeringiwihe offering of any of the Purchased
Securities under the Securities Act, and the ratesregulations of the SEC promulgated thereunddrish 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 Proceeding&xcept (i) as set forth on ScheduleiXii) as would not, individually or in the aggieg, reasonab
be expected to have a Company Material AdversecEffieere is no (A) pending or, to the knowledgehaf 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 ordegiioent 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@osnpany Subsidiaries.
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(m) Compliance with LawsExcept as would not, individually or in the aggaie, reasonably be expected to have a Companyiiate
Adverse Effect, the Company and the Company Sudrsédi have all permits, licenses, franchises, aiztiions, orders and approvals of, and
have made all filings, applications and registradiavith, Governmental Entities that are requiredriher to permit them to own or lease their
properties and assets and to carry on their busieepresently conducted and that are materiaktbusiness of the Company or such
Company Subsidiary. Except as set forth on Schefluae Company and the Company Subsidiaries havelgearin all respects and are not
in default or violation of, and none of them isthe knowledge of the Company, under investigatith respect to or, to the knowledge of the
Company, have been threatened to be charged wilven notice of any violation of, any applicablengestic (federal, state or local) or fore
law, statute, ordinance, license, rule, regulatpmiicy or guideline, order, demand, writ, injuractj decree or judgment of any Governmental
Entity, other than such noncompliance, defaultgioiations that would not, individually or in thggregate, reasonably be expected to have a
Company Material Adverse Effect. Except for statyior regulatory restrictions of general applicatmr as set forth on Schedule Bo
Governmental Entity has placed any restrictiontenliusiness or properties of the Company or anypgaosm Subsidiary that would,
individually or in the aggregate, reasonably beeetgd to have a Company Material Adverse Effect.

(n) Employee Benefit MattersExcept as would not reasonably be expected te,tether individually or in the aggregate, a Compa
Material Adverse Effect: (A) each “employee benpféan” (within the meaning of Section 3(3) of themployee 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@&naended (theCode”)) that is sponsored, maintained or contributedytdhe Company
or any member of its Controlled Group and for which Company or any member of its Controlled Grawoplld have any liability, whether
actual or contingent (each, &%an”) has been maintained in compliance with its teemd with the requirements of all applicable segut
rules and regulations, including ERISA and the C¢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 theCompany or any member of its Controlled Group prasiy maintained or contribut
to in the six years prior to the Signing Date), rit)“reportable event'Within the meaning of Section 4043(c) of ERISAhatthan a reportat
event for which the notice period referred to irct8e 4043(c) of ERISA has been waived, has ocduméhe three years prior to the Signing
Date or is reasonably expected to occur, (2) nodalated 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 undeln 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 atributions 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 aggaiee, reasonably be expected to have a CompanyiMaieverse Effect,
(i) the Company and the Company Subsidiaries hidee &ll federal, state, local and foreign income éranchise Tax returns required to be
filed through the Signing Date, subject to perndittxtensions, and have paid all Taxes due these@h(ii) no Tax deficiency has been
determined adversely to the Company or any of the@any Subsidiaries, nor does the Company havé&ramyledge of any Tax deficiencies.
“ Tax” or “ Taxes’ means any federal, state, local or foreign incagness receipts, property, sales, use, licensesexttanchise, employmel
payroll, withholding, alternative or add on minimpad valorem, transfer or excise tax, or any othercustom, duty, governmental fee or
other like assessment or charge of any kind whatspgether with any interest or penalty, impobgdny Governmental Entity.

(p) Properties and LeaseExcept as would not, individually or in the aggate, reasonably be expected to have a CompanyiMate
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 wantldndividually 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.

(q) Environmental Liability. Except as would not, individually or in the aggate, reasonably be expected to have a Companyiiate
Adverse Effect:

() there is no legal, administrative, or othergeeding, claim or action of any nature seekingripdse, or that would reasonably be
expected to result in the imposition of, on the @any or any Company Subsidiary, any liability riglgtto 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 knowledpecatened against the
Company or any Company Subsidiary;

(ii) to the Company’s knowledge, there is no reada basis for any such proceeding, claim or actod

(iii) neither the Company nor any Company Subsidiarsubject to any agreement, order, judgmentegrak by or with any court,
Governmental Entity or third party imposing any s@nvironmental liability.
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(r) Risk Management Instrument&xcept as would not, individually or in the aggpite, 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 accordamite 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, enforesiabhccordance 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 beeetgd to have a Company Material Adverse Effect.

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

(t) Insurance The Company and the Company Subsidiaries aregdswith reputable insurers against such risksiasdich amounts as
the management of the Company reasonably has de&ziio be prudent and consistent with industrgica. The Company and the Comp
Subsidiaries are in material compliance with tlesurance policies and are not in default underadrifie 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 Property Except as would not, individually or in the aggmee, reasonably be expected to have a Companyifate
Adverse Effect, (i) the Company and each Comparbsiiiary owns or otherwise has the right to uddntdllectual property rights, including
all trademarks, trade dress, trade names, senacksmdomain names, patents, inventions, tradetseénow-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 Compamang of the Company Subsidiaries is materiallyiinfing, diluting, misappropriating or
violating, nor has the Company or any or the Comggaubsidiaries received any written (or, to thewtsalge 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, individuatiyn the aggregate, reasonably be expected te a&@ompany Material Adverse Effect, to
the Company’s knowledge, no other person is infriggdiluting, misappropriating or violating, noatithe Company or any or the Company
Subsidiaries sent any written communications sitaseiary 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 FindersNo broker, finder or investment banker is entitle any financial advisory, brokerage, finder'sothier fee or
commission in connection with this Agreement or\tti@rrant or the transactions contemplated herelblgeseby based upon arrangements
made by or on behalf of the Company or any Com&utysidiary for which the Investor could have aayility.

Article 11l
Covenants

3.1 Commercially Reasonable Efforts

(a) Subject to the terms and conditions of thise®gnent, each of the parties will use its commadyciahsonable 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
so as to permit consummation of the Purchase aspily as practicable and otherwise to enable consation of the transactions
contemplated hereby and shall use commerciallyorestde efforts to cooperate with the other partthed end.

(b) If the Company is required to obtain any stallbr approvals set forth on Schedule t6en the Company shall comply with this
Section 3.1(b) and Section 3.1(c). The Companyl shélla special meeting of its stockholders, ampptly as practicable following the
Closing, to vote on proposals (collectively, th&tbckholder Proposald to (i) approve the exercise of the Warrant fan@mon Stock for
purposes of the rules of the national security arge on which the Common Stock is listed and/paiend the Company’s Charter to
increase the number of authorized shares of Conftark to at least such number as shall be suftiteepermit the full exercise of the
Warrant for Common Stock and comply with the
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other provisions of this Section 3.1(b) and Sec8dk(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 statermedated to such stockholders’ meeting to be maibeithé Company’s stockholders not more
than five business days after clearance theretfidsEC, and shall use its reasonable best eftosslicit proxies for such stockholder
approval of the Stockholder Proposals. The Comsaiayl notify the Investor promptly of the receifitamy comments from the SEC or its staff
with respect to the proxy statement and of any@stgihy the SEC or its staff for amendments or srpphts to such proxy statement or for
additional information and will supply the Investeith copies of all correspondence between the Goypr any of its representatives, on the
one hand, and the SEC or its staff, on the othed haith respect to such proxy statement. If 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 stockholdech an amendment or supplement. Each of thetoasd 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 anynef$tockholder Proposals is not obtained at suebialpstockholders meeting, the Company
shall include a proposal to approve (and the Bo&iirectors shall recommend approval of) each qucoiposal 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 the Companyny of the Company Subsidiaries for inclusiommy proxy statement in
connection with any such stockholders meeting ef@ompany will, at the date it is filed with the GEvhen first mailed to the Company’s
stockholders and at the time of any stockholderstimg, and at the time of any amendment or suppi¢thereof, contain any untrue statement
of a material fact or omit to state any material faecessary in order to make the statements thendight of the circumstances under which
they are made, not misleading.

3.2 ExpensesUnless otherwise provided in this Agreement er\ftarrant, each of the parties hereto will beargagdall 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.
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3.3 Sufficiency of Authorized Common Stock; Exchargsting.

(a) During the period from the Closing Date (oithié approval of the Stockholder Proposals is reglithe date of such approval) until
the date on which the Warrant has been fully egettithe Company shall at all times have resemveidg$uance, 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 respefcthe exercise of the Warrant by delivery of ssaECommon 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 Company ghraptly use its reasonable best efforts to caus®referred Shares to be approve
listing on a national securities exchange as priyngst practicable following such request.

3.4 Certain Natifications Until ClosingFrom the Signing Date until the Closing, the Campshall promptly notify the Investor of
(i) any fact, event or circumstance of which iaigare and which would reasonably be expected teecany representation or warranty of the
Company contained in this Agreement to be untrueamcurate in any material respect or to causecamgnant or agreement of the Company
contained in this Agreement not to be complied witlsatisfied in any material respect and (ii) @tees 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 havarg&ny Material Adverse Effeqirovided, however, that delivery of any notice pursuant
to this Section 3.4 shall not limit or affect amghts of or remedies available to the Invesprgvided, further, that a failure to comply with tr
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 midoreach 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 when thestor holds an amount of Preferred Shares haviraggregate liquidation value of
less than 10% of the Purchase Price, the Compahpevrimit the Investor and its agents, consultartsitractors and advisors (x) acting thra
the Appropriate Federal Banking Agency, to exantireecorporate books and make copies thereof adidtass the affairs, finances and
accounts of the Company and the Company Subsidiaiitd the principal officers of the Company, gblam reasonable notice and at such
reasonable times and as often as the Investor ezspnably request and (y) to review any informati@terial to the Investor’s investment in
the Company provided by the Company to its AppetprFederal Banking Agency. Any investigation parguo this Section 3.5 shall be
conducted during normal business hours and in swimer as not to interfere unreasonably with thelgot of the business of the Company,
and nothing herein shall require the Company or@mpany 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 agreementiiohwthe Company or any Company Subsidiary is &ygarwould 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 best effartedld, and will use reasonable best efforts teedts agents, consultants, contractors
and advisors to hold, in confidence all non-pubdicords, books, contracts, instruments, computar atad other data and information
(collectively, “Information”) concerning the Company furnished or made avéglédit by the Company or its representatives pams to this
Agreement (except to the extent that such inforomatan be shown to have been (i) previously knowauzh party on a non-confidential
basis, (ii) in the public domain through no faulsach party or (iii) later lawfully acquired froother sources by the party to which it was
furnished (and without violation of any other cagntiality obligation))providedthat nothing herein shall prevent the Investor fidistlosing
any Information to the extent required by applieallws or regulations or by any subpoena or sirnfelgal process.

Article IV
Additional Agreements

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

4.2 Legends

(a) The Investor agrees that all certificates beptnstruments representing the Warrant and thediaShares 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 ANNTATE AND MAY NOT BE TRANSFERRED, SOLD OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATIONATEMENT RELATING THERETO IS IN EFFECT UNDER
SUCH ACT AND APPLICABLE STATE SECURITIES LAWS OR RRSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER SUCH ACT OR SUCH LAWS.”
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(b) The Investor agrees that all certificates treoinstruments representing the Warrant will &lear 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 ISSER. THE SECURITIES REPRESENTED BY THIS INSTRUMENT
MAY NOT BE SOLD OR OTHERWISE TRANSFERRED EXCEPT BOMPLIANCE WITH SAID AGREEMENT. ANY SALE OR
OTHER TRANSFER NOT IN COMPLIANCE WITH SAID AGREEMENWILL BE VOID.”

(c) In addition, the Investor agrees that all fiedies or other instruments representing the PredeShares 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 THEECURITIES LAWS OF ANY STATE AND MAY NOT BE
TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCEPHME A REGISTRATION STATEMENT RELATING
THERETO IS IN EFFECT UNDER SUCH ACT AND APPLICABLETATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUAQHAWS. EACH PURCHASER 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 BYI$H

INSTRUMENT EXCEPT (A) PURSUANT TO A REGISTRATION SNTEMENT WHICH IS THEN EFFECTIVE UNDER THE
SECURITIES ACT, (B) FOR SO LONG AS THE SECURITIEERRESENTED BY THIS INSTRUMENT ARE ELIGIBLE FOR
RESALE PURSUANT TO RULE 144A, TO A PERSON IT REAS@ABLY BELIEVES IS A “QUALIFIED INSTITUTIONAL

BUYER” AS DEFINED IN RULE 144A UNDER THE SECURITIEACT THAT PURCHASES FOR ITS OWN ACCOUNT OR FOR
THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT THE TRANSFER IS BEING
MADE IN RELIANCE ON RULE 144A, (C) TO THE ISSUER Of®) PURSUANT TO ANY OTHER AVAILABLE EXEMPTION
FROM THE REGISTRATION
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REQUIREMENTS OF THE SECURITIES ACT AND (3) AGREESIAT IT WILL GIVE TO EACH PERSON TO WHOM THE
SECURITIES REPRESENTED BY THIS INSTRUMENT ARE TRARERRED A NOTICE SUBSTANTIALLY TO THE EFFECT C
THIS LEGEND.”

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

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

4.4 Transfer of Purchased Securities and WarraateShRestrictions on Exercise of the Warrétibject to compliance with applicable
securities laws, the Investor shall be permittettdansfer, sell, assign or otherwise dispose dfréhsfer”) 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 fatarthan one-half of the Initial Warrant Sharess{ash 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 procdets 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 Coynfabsidiaries after the Closing Date of shargseopetual 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 capitdketines 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 plamsh were publicly announced, on or
prior to October 13, 2008).Business Combinatidhmeans a merger, consolidation, statutory shachaxge or similar transaction that
requires the approval of the Company'’s stockholders
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4.5 Regqistration Rights

(a) Registration

(i) Subject to the terms and conditions of this égmnent, the Company covenants and agrees thabmapty as practicable after t
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 Registrableu8tes (or otherwise designate an existing SheljiRtration Statement filed with the
SEC to cover the Registrable Securities), andheceiktent the Shelf Registration Statement hasheogtofore been declared effective or
is not automatically effective upon such filinget@ompany shall use reasonable best efforts teecauch Shelf Registration Statement to
be declared or become effective and to keep sueli Rigistration Statement continuously effectind & compliance with the
Securities Act and usable for resale of such Regikt Securities for a period from the date ofritgal effectiveness until such time as
there are no Registrable Securities remaining(ttiog by refiling such Shelf Registration Statem@nta new Shelf Registration
Statement) if the initial Shelf Registration Stagrhexpires). So long as the Company is a Wetiwn seasoned issuer (as defined in |
405 under the Securities Act) at the time of filofghe Shelf Registration Statement with the S&@€h Shelf Registration Statement s
be designated by the Company as an automatic Rbgiktration Statement. Notwithstanding the foragpif on the Signing Date the
Company is not eligible to file a registration staent on Form S-3, then the Company shall not bgadkd to file a Shelf Registration
Statement unless and until requested to do soitmwby the Investor.

(ii) Any registration pursuant to Section 4.5(a}lall be effected by means of a shelf registratioan appropriate form under Rule
415 under the Securities Act (&helf Registration Statemét If the Investor or any other Holder intendsdistribute 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 axts required pursuant to Section 4.5fepvidedthat the Company shall not be required to
facilitate an underwritten offering of Registralfecurities unless the expected gross proceedssiuchmoffering exceed (i) 2% of the
initial aggregate liquidation preference of thefBneed Shares if such initial aggregate liquidatioaference is less than $2 billion and
(i) $200 million if the initial aggregate liquidan preference of the Preferred Shares is equal gweater than $2 billion. The lead
underwriters in any such distribution shall be stld by the Holders of a majority of the RegisteaBecurities to be distributegrovided
that to the extent appropriate and permitted uageficable law, such Holders shall consider thdificeions of any broker-dealer
Affiliate of the Company in selecting the lead unwigters in any such distribution.
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(iif) The Company shall not be required to effecegistration (including a resale of RegistrableB#ies from an effective Shelf
Registration Statement) or an underwritten offepangsuant to Section 4.5(a): (A) with respect tousities that are not Registrable
Securities; or (B) if the Company has notified theestor and all other Holders that in the goothfaidgment of the Board of Directors,
it would be materially detrimental to the Compamyte securityholders for such registration or umdéten offering to be effected at st
time, in which event the Company shall have thhtrig defer such registration for a period of natrenthan 45 days after receipt of the
request of the Investor or any other Holgaqvidedthat such right to delay a registration or undettemi offering shall be exercised by
the Company (1) only if the Company has generalbreased (or is concurrently exercising) similaadi-out rights against holders of
similar securities that have registration rightd &) not more than three times in any 12-montfiopesind not more than 90 days in the
aggregate in any 12-month period.

(iv) If during any period when an effective Sheldgstration Statement is not available, the Comgapposes to register any of its
equity securities, other than a registration punst@m Section 4.5(a)(i) or a Special Registratimg the registration form to be filed may
be used for the registration or qualification fastdbution of Registrable Securities, the Compaiily give prompt written notice to the
Investor and all other Holders of its intentiorefect such a registration (but in no event lessitten days prior to the anticipated filing
date) and will include in such registration all Rtigable Securities with respect to which the Comyplaas received written requests for
inclusion therein within ten business days afterdate of the Company’s notice (&fggyback Registratiof). Any such person that has
made such a written request may withdraw its Regite¢ Securities from such Piggyback Registratipgiling written notice to the
Company and the managing underwriter, if any, obedore the fifth business day prior to the planaefdctive date of such Piggyback
Registration. The Company may terminate or withdaawy registration under this Section 4.5(a)(ivpptd the effectiveness of such
registration, whether or not Investor or any otHelders have elected to include Registrable Séeariih such registration.

(v) If the registration referred to in Section 4X{v) is proposed to be underwritten, the Compaillyso advise Investor and all
other Holders as a part of the written notice giparsuant to Section 4.5(a)(iv). In such eventripet of Investor and all other Holders
to registration pursuant to Section 4.5(a) willdoeditioned upon such persons’ participation irhsuiederwriting and the inclusion of
such person’s Registrable Securities in the undeéngrif such securities are of the same classofisties as the securities to be offered
in the underwritten offering, and each such pessiinitogether with the Company and the other passdistributing their securities
through such underwriting) enter into an underwgtagreement in customary form with the underwiteunderwriters selected for such
underwriting by the Companprovidedthat the Investor (as opposed to other Holderd) sbaibe required to indemnify any person in
connection with any registration. If any participgtperson disapproves of the terms of the undéngrisuch person may elect to
withdraw therefrom by written notice to the Compatiye managing underwriters and the Investor @éfltivestor is participating in the
underwriting).
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(vi) If either (x) the Company grants “piggybaclégistration rights to one or more third partiegidude their securities in an
underwritten offering under the Shelf Registratitatement pursuant to Section 4.5(a)(ii) or (y)ggiback Registration under
Section 4.5(a)(iv) relates to an underwritten affgron behalf of the Company, and in either casentinaging underwriters advise the
Company that in their reasonable opinion the nurobbsecurities requested to be included in sucariffy exceeds the number which can
be sold without adversely affecting the marketabiif such offering (including an adverse effecttba per share offering price), the
Company will include in such offering only such nuen of securities that in the reasonable opiniosuzh managing underwriters can be
sold without adversely affecting the marketabibfythe offering (including an adverse effect on flee share offering price), which
securities will be so included in the following erdf priority: (A) first, in the case of a PiggytkaRegistration under Section 4.5(a)(iv),
the securities the Company proposes to sell, (&) the Registrable Securities of the Investor dinatlaer Holders who have requested
inclusion of Registrable Securities pursuant tati®aact.5(a)(ii) or Section 4.5(a)(iv), as applicajgro rataon the basis of the aggregate
number of such securities or shares owned by asthgerson and (C) lastly, any other securitighefCompany that have been
requested to be so included, subject to the tefrttioAgreementprovided, howevethat if the Company has, prior to the Signing Date,
entered into an agreement with respect to its gesithat is inconsistent with the order of prigrcontemplated hereby then it shall apply
the order of priority in such conflicting agreemémthe extent that it would otherwise result ibraach under such agreement.

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

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

(i) Prepare and file with the SEC a prospectus kupent with respect to a proposed offering of Reglide Securities pursuant to
effective registration statement, subject to Sectid(d), keep such registration statement effedivd keep such prospectus supplement
current until the securities described thereinraréonger Registrable Securities.
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(i) Prepare and file with the SEC such amendmantssupplements to the applicable registratiorstant and the prospectus or
prospectus supplement used in connection with segiktration statement as may be necessary to gonihl the provisions of the
Securities Act with respect to the disposition lbkacurities covered by such registration stateémen

(iii) Furnish to the Holders and any underwriteusts number of copies of the applicable registrasiamtement and each such
amendment and supplement thereto (including in eash all exhibits) and of a prospectus, includimgeliminary prospectus, in
conformity with the requirements of the Securitdeg, and such other documents as they may reaspredpiest in order to facilitate the
disposition of Registrable Securities owned oredalistributed by them.

(iv) Use its reasonable best efforts to register qualify the securities covered by such regigiratitatement under such other
securities or Blue Sky laws of such jurisdictiossshall be reasonably requested by the Holderayomeanaging underwriter(s), to keep
such registration or qualification in effect forlsmg as such registration statement remains gcefaind to take any other action which
may be reasonably necessary to enable such selensummate the disposition in such jurisdictiofithe securities owned by such
Holder; providedthat the Company shall not be required in connadtierewith or as a condition thereto to qualifdtobusiness or to
file a general consent to service of process insah states or jurisdictions.

(v) Notify each Holder of Registrable Securitiesay time when a prospectus relating thereto igired 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 materiat faquired to be stated therein or necessary teerttak statements therein not misleadin
light of the circumstances then existing.

(vi) Give written notice to the Holders:

(A) when any registration statement filed pursuarection 4.5(a) or any amendment thereto has filedrwith the SEC
(except for any amendment effected by the filing @focument with the SEC pursuant to the Excharggahd when such
registration statement or any post-effective amesmrthereto has become effective;

(B) of any request by the SEC for amendments oplsapents to any registration statement or the @asis included therein
or for additional information;
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(C) of the issuance by the SEC of any stop ordgpesuding the effectiveness of any registratiorestant or the initiation of
any proceedings for that purpose;

(D) of the receipt by the Company or its legal cslrof any notification with respect to the suspemsf the qualification of
the Common Stock for sale in any jurisdiction a# thitiation or threatening of any proceeding focls purpose;

(E) of the happening of any event that requiresdbmpany to make changes in any effective registratatement or the
prospectus related to the registration statemeotdar to make the statements therein not mislga@vhich notice shall be
accompanied by an instruction to suspend the utieegfrospectus until the requisite changes haga bwde); and

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

(vii) Use its reasonable best efforts to preveatiisuance or obtain the withdrawal of any ordepeunding the effectiveness of any
registration statement referred to in Section 3(8{(¢C) at the earliest practicable time.

(viii) Upon the occurrence of any event contempldig Section 4.5(c)(v) or 4.5(c)(vi)(E), promptlyepare a post-effective
amendment to such registration statement or a eoppit to the related prospectus or file any otbguired document so that, as
thereafter delivered to the Holders and any undezug; the prospectus will not contain an untrageshent of a material fact or omit to
state any material fact necessary to make thenstgus therein, in light of the circumstances undeich they were made, not misleadi
If the Company notifies the Holders in accordandté 8ection 4.5(c)(vi)(E) to suspend the use ofgfespectus until the requisite
changes to the prospectus have been made, thétoltiers and any underwriters shall suspend usaaf prospectus and use their
reasonable best efforts to return to the Compdmogies of such prospectus (at the Compsuexpense) other than permanent file co
then in such Holders’ or underwriters’ possessidre total number of days that any such suspensaynlra in effect in any 12-month
period shall not exceed 90 days.

(iX) Use reasonable best efforts to procure thg@ewation of the Company’s transfer agent in sejttiny offering or sale of
Registrable Securities, including with respect® transfer of physical stock certificates into kbeotry form in accordance with any
procedures reasonably requested by the Holdemsyomanaging underwriter(s).
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(x) If an underwritten offering is requested pursiu@ Section 4.5(a)(ii), enter into an underwgtimgreement in customary form,
scope and substance and take all such other acéassnably requested by the Holders of a majofithe Registrable Securities being
sold in connection therewith or by the managingamualiter(s), if any, to expedite or facilitate thederwritten disposition of such
Registrable Securities, and in connection thereimitny underwritten offering (including making mieens of management and
executives of the Company available to participat&oad shows”, similar sales events and otherketémg activities), (A) make such
representations and warranties to the Holdersattgaselling stockholders and the managing undexx(s, if any, with respect to the
business of the Company and its subsidiaries, lr&helf Registration Statement, prospectus andndewts, if any, incorporated or
deemed to be incorporated by reference thereisadh case, in customary form, substance and sangeif true, confirm the same if and
when requested, (B) use its reasonable best effoftsnish the underwriters with opinions of coeht® the Company, addressed to the
managing underwriter(s), if any, covering the mattaistomarily covered in such opinions requestachderwritten offerings, (C) use its
reasonable best efforts to obtain “cold comforttdes from the independent certified public accantg of the Company (and, if
necessary, any other independent certified publio@ntants of any business acquired by the Comfmrwhich financial statements and
financial data are included in the Shelf Registratbtatement) who have certified the financialestents included in such Shelf
Registration Statement, addressed to each of timagiveg underwriter(s), if any, such letters tomeustomary form and covering matt
of the type customarily covered in “cold comforttters, (D) if an underwriting agreement is enténd, the same shall contain
indemnification provisions and procedures custoniaynderwritten offerings (provided that the Intasshall not be obligated to provi
any indemnity), and (E) deliver such documents arttificates as may be reasonably requested biolaers of a majority of the
Registrable Securities being sold in connectionetivih, their counsel and the managing underws)eif any, to evidence the continued
validity of the representations and warranties n@agdsuant to clause (i) above and to evidence damge with any customary conditio
contained in the underwriting agreement or othee@ament entered into by the Company.

(xi) Make available for inspection by a represameabf Holders that are selling stockholders, trenaging underwriter(s), if any,
and any attorneys or accountants retained by sobteks or managing underwriter(s), at the officégere normally kept, during
reasonable business hours, financial and otherdsgcpertinent corporate documents and properfiggeacCompany, and cause the
officers, directors and employees of the Comparsufaply all information in each case reasonablyested (and of the type customarily
provided in connection with due diligence condudtedonnection with a registered public offeringsefcurities) by any such
representative, managing underwriter(s), attormegcoountant in connection with such Shelf RegilisnaStatement.

(xii) Use reasonable best efforts to cause all Suetistrable Securities to be listed on each natisecurities exchange on which
similar securities issued by the Company are tised or, if no similar securities issued by ther@any are then listed on any national
securities exchange, use its reasonable bestefodause all such Registrable Securities todbedion such securities exchange as the
Investor may designate.
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(xiii) If requested by Holders of a majority of tRegistrable Securities being registered and/at sotonnection therewith, or the
managing underwriter(s), if any, promptly includeai prospectus supplement or amendment such infiommes the Holders of a majori
of the Registrable Securities being registeredarsbld in connection therewith or managing undeex(s), if any, may reasonably
request in order to permit the intended methodsifidution of such securities and make all reqaiiiiengs of such prospectus
supplement or such amendment as soon as practafiehe Company has received such request.

(xiv) Timely provide to its security holders eargistatements satisfying the provisions of Sectibf@)Lof the Securities Act and
Rule 158 thereunder.

(d) Suspension of SaledJpon receipt of written notice from the Compahgtta registration statement, prospectus or prospec
supplement contains or may contain an untrue seteof a material fact or omits or may omit to statmaterial fact required to be stated
therein or necessary to make the statements theotimisleading or that circumstances exist thétarinadvisable use of such registration
statement, prospectus or prospectus supplemeripubstor and each Holder of Registrable Securdiesd| forthwith 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 advisedriting by the Company that the use of the pexdus 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 suclisRalgle 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 Right#\ Holder’s registration rights as to any secestheld by such Holder (and its Affiliates, parger
members and former members) shall not be availafiless such securities are Registrable Securities.

(f) Eurnishing Information.

(i) Neither the Investor nor any Holder shall usg &ee writing prospectus (as defined in Rule 465onnection with the sale of
Registrable Securities without the prior writtemsent of the Company.

(ii) It shall be a condition precedent to the obtigns of the Company to take any action pursu@aStection 4.5(c) that Investor
and/or the selling Holders and the underwriteranif, shall furnish to the Company such informatiegarding themselves, the
Registrable Securities held by them and the intémdethod of disposition of such securities as dbellequired to effect the registered
offering of their Registrable Securities.
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(g) Indemnification.

(i) The Company agrees to indemnify each Holder, #edHolder is a person other than an individgakh Holder’s officers,
directors, employees, agents, representatives #Hilidt&s, and each Person, if any, that controtéodder within the meaning of the
Securities Act (each, anifidemnite€’), against any and all losses, claims, damagemres; liabilities, costs and expenses (including
reasonable fees, expenses and disbursements miegdaand other professionals incurred in conneatiith investigating, defending,
settling, compromising or paying any such lossksis, damages, actions, liabilities, costs anceagps), joint or several, arising out of
or based upon any untrue statement or allegedeistadiement of material fact contained in any tegfisn statement, including any
preliminary prospectus or final prospectus contaiteerein or any amendments or supplements theretny documents incorporated
therein by reference or contained in any free ngifprospectus (as such term is defined in Rule gépared by the Company or
authorized by it in writing for use by such Holder any amendment or supplement thereto); or angsian to state therein a material
fact required to be stated therein or necessanyatke the statements therein, in light of the cirstamces under which they were made,
not misleadingprovided, that the Company shall not be liable to such tmgigee in any such case to the extent that any lessh claim,
damage, liability (or action or proceeding in redpbereof) or expense arises out of or is baset (A) an untrue statement or omission
made in such registration statement, includingsarsh preliminary prospectus or final prospectugaioed therein or any such
amendments or supplements thereto or containedlyifrae writing prospectus (as such term is defimelfule 405) prepared by the
Company or authorized by it in writing for use lwck Holder (or any amendment or supplement thergtagliance upon and in
conformity with information regarding such Indenagitor its plan of distribution or ownership intésashich was furnished in writing to
the Company by such Indemnitee for use in conneatith such registration statement, including anghspreliminary prospectus or fir
prospectus contained therein or any such amendroestgplements thereto, or (B) offers or salesat€fd by or on behalf of such
Indemnitee “by means of” (as defined in Rule 158Ajree writing prospectus’ag defined in Rule 405) that was not authorizedriting
by the Company.

(i) If the indemnification provided for in Sectiagh5(g)(i) is unavailable to an Indemnitee withpest to any losses, claims,
damages, actions, liabilities, costs or expendesresl to therein or is insufficient to hold thelémnitee harmless as contemplated the
then the Company, in lieu of indemnifying such Imufétee, shall contribute to the amount paid or péyay such Indemnitee as a result
of such losses, claims, damages, actions, ligslitosts or expenses in such proportion as ioppate to reflect 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 @@mpany, on the one hand, and of the Indemnitegh®other hand, shall be determil
by reference to, among other factors, whether tlirig statement of a material fact or omissiorntatesa material fact relates to
information supplied by the Company or by the Indése and the parties’ relative intent, knowledaess to information and
opportunity to correct or prevent such statememnoission; the Company and each Holder agreetthaiuld not be just and equitable if
contribution pursuant to this Section 4.5(g)(ii)reeletermined bypro rataallocation or by any other method of allocationt ti@es not
take account of the equitable considerations redeto in Section 4.5(g)(i). No Indemnitee guiltyfefudulent misrepresentation (within
the meaning of Section 11(f) of the Securities Atill be entitled to contribution from the Compdithe Company was not guilty of
such fraudulent misrepresentation.

(h) Assignment of Registration RighfEhe rights of the Investor to registration of Régible Securities pursuant to Section 4.5(a) may be
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, sadhas an amount equal to (i) 2% of the initial reggte 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 thamllgth; provided, however, the transferor shall, within ten days after strahsfer, furnish to
the Company written notice of the name and addsésach transferee or assignee and the numberypedf 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”lier\Warrant (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 MarketWith respect to any underwritten offering of Rexgibte Securities by the Investor or other Holdenspant to this
Section 4.5, the Company agrees not to effect (dti@a pursuant to such registration or pursuaat $pecial Registration) any public sale or
distribution, or to file any Shelf Registration ®taent (other than such registration or a Speagjiiftration) covering, in the case of an
underwritten offering of Common Stock or Warramisy of its equity securities or, in the case ofiaderwritten offering of Preferred Shares,
any Preferred Stock of the Company, or, in each,a@sy securities convertible into or exchangeablexercisable for such securities, during
the period not to exceed ten days prior and 60 tdlgsving 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 custoni@ei-up agreements in such form and for such time peanptb 90 days as may be reque:
by the managing underwriter Special Registratioit means the registration of (A) equity securitieslfr options or other rights in respect
thereof solely registered on Form S-4 or Form $¢&(ccessor form) or (B) shares of equity se@siéind/or options or other rights in respect
thereof to be offered to directors, members of rgangent, employees, consultants, customers, lendeendors of the Company or Company
Subsidiaries or in connection with dividend reirtvesnt plans.
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() Rule 144; Rule 144A With a view to making available to the Investadalolders the benefits of certain rules and rdgria of the
SEC which may permit the sale of the RegistrabuBges to the public without registration, ther@pany agrees to use its reasonable best
efforts to:

(i) make and keep public information availablettasse terms are understood and defined in Rulec)@4(or any similar or
analogous rule promulgated under the Securitiesatcll times after the Signing Date;

(i) (A) file with the SEC, in a timely manner, akports and other documents required of the Cosnpader the Exchange Act, and
(B) if at any time the Company is not requiredite $uch reports, make available, upon the requfesty Holder, such information
necessary to permit sales pursuant to Rule 144Au@img the information required by Rule 144A(d)(#)der the Securities Act);

(i) so long as the Investor or a Holder owns &wsgistrable Securities, furnish to the Investoswrh Holder forthwith upon
request: a written statement by the Company as twmpliance with the reporting requirements ofeRi#4 under the Securities Act, ¢
of the Exchange Act; a copy of the most recent ahauquarterly report of the Company; and sucteptkports and documents as the
Investor or Holder may reasonably request in avgiliself of any rule or regulation of the SEC waliog it to sell any such securities to
the public without registration; and

(iv) take such further action as any Holder mayoeably request, all to the extent required frametio time to enable such Holder
to sell Registrable Securities without registratimer the Securities Act.

(k) As used in this Section 4.5, the following tarahall have the following respective meanings:

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

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

”ou

(iii) “ Register,” “ registered,” and “registration” shall refer to a registration effected by prepgrand (A) filing a registration
statement in compliance with the Securities Act apglicable rules and regulations thereunder, baedléclaration or ordering of
effectiveness of such registration statement offi{lRp a prospectus and/or prospectus supplenrergspect of an appropriate effective
registration statement on Form S-3.
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(iv) “ Registrable Securitiesmeans (A) all Preferred Shares, (B) the Warraobject to Section 4.5(p)) and (C) any equity
securities issued or issuable directly or indisewtith respect to the securities referred to infdregoing clauses (A) or (B) by way of
conversion, exercise or exchange thereof, inclutheg/Varrant Shares, or share dividend or shaitessph connection with a
combination of shares, recapitalization, reclasaffon, merger, amalgamation, arrangement, core@ia or other reorganization,
providedthat, once issued, such securities will not be eagile Securities when (1) they are sold pursteaah effective registration
statement under the Securities Act, (2) exceptragiged below in Section 4.5(0), they may be saldspant to Rule 144 without
limitation thereunder on volume or manner of sé¢ they shall have ceased to be outstanding ahé) have been sold in a private
transaction in which the transferor’s rights unttés Agreement are not assigned to the transfdréieesecurities. No Registrable
Securities may be registered under more than agistration 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 bexoeffective or final) or otherwise complying with obligations under this
Section 4.5, including all registration, filing ahsting fees, printing expenses, fees and dishoeses of counsel for the Company, blue
sky fees and expenses, expenses incurred in coomedgth any “road show”, the reasonable fees asbutsements of Holders’ Counsel,
and expenses of the Compasniyridependent accountants in connection with agylae or special reviews or audits incident toexuired
by any such registration, but shall not includdiSglExpenses.

(vi) “ Rule 144, “ Rule 1444, “ Rule 1594, “ Rule 405 and “Rule 415’ mean, in each case, such rule promulgated utaer t
Securities Act (or any successor provision), astirae shall be amended from time to time.

(vii) “ Selling Expensesmean all discounts, selling commissions and stomksfer taxes applicable to the sale of Regiktrab
Securities and fees and disbursements of counsahfoHolder (other than the fees and disbursen@rt®lders’ Counsel included in
Registration Expenses).

() At any time, any holder of Securities (includiany Holder) may elect to forfeit its rights setth in this Section 4.5 from that date

forward; provided, that a Holder forfeiting such rights shall noreéss be entitled to participate under Sectiorad(®) — (vi) in any Pending
Underwritten Offering to the same extent that sdokder 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 Offeringfneans 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 hassadivthe Company of its intent to register its Regble Securities either pursuant to
Section 4.5(a)(ii) or 4.5(a)(iv) prior to the datiesuch Holder’s forfeiture.

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

(n) No Inconsistent Agreement3he Company shall not, on or after the SigningeDanter into any agreement with respect to its
securities that may impair the rights granted ®ltivestor and the Holders under this Section dthat otherwise conflicts with the provisions
hereof in any manner that may impair the rights\grd to the Investor and the Holders under thigi@ed.5. In the event the Company has,
prior to the Signing Date, entered into any agregméth respect to its securities that is incorsiswith the rights granted to the Investor and
the Holders under this Section 4.5 (including agresets that are inconsistent with the order of jitsiarontemplated by Section 4.5(a)(vi)) or
that may otherwise conflict with the provisions éaft the Company shall use its reasonable bestetimamend such agreements to ensure
they are consistent with the provisions of thisti®ec4.5.

(o) Certain Offerings by the Investom the case of any securities held by the Inveiat 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 Sectiont.
(c), Section 4.5(g) and Section 4.5(i) shall camtiio apply until such securities otherwise ceaseetRegistrable Securities. In any such case,
an “underwritten” offering or other disposition #liaclude any distribution of such securities aghblf of the Investor by one or more broker-
dealers, an “underwriting agreement” shall incladg purchase agreement entered into by such bosdaders, and any “registration statement”
or “prospectus” shall include any offering documapproved by the Company and used in connectidm suith distribution.

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

4.6 Voting of Warrant Shareblotwithstanding anything in this Agreement to tloatrary, the Investor shall not exercise any votights
with respect to the Warrant Shares.
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4.7 Depositary SharesJpon request by the Investor at any time follayihe Closing Date, the Company shall promptly eint® a
depositary arrangement, pursuant to customary agness reasonably satisfactory to the Investor aitid avdepositary reasonably acceptabl
the Investor, pursuant to which the Preferred Sharay be deposited and depositary shares, eadseging 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 sharesdigaursuant 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 annivessaf the Closing Date and (y) the date on whiah Bieferred Shares have been redeemed
in whole or the Investor has transferred all of fieferred Shares to third parties which are néitidtes of the Investor, neither the Company
nor any Company Subsidiary shall, without the cahsé the Investor:

(i) declare or pay any dividend or make any distiitm on the Common Stock (other than (A) regulzarterly cash dividends of
not more than the amount of the last quarterly cialdend per share declared or, if lower, publiahnounced an intention to declare, on
the Common Stock prior to October 14, 2008, assteglfor any stock split, stock dividend, reverteels split, reclassification or similar
transaction, (B) dividends payable solely in shafeSommon Stock and (C) dividends or distributiofisights or Junior Stock in

connection with a stockholders’ rights plan); or

(i) redeem, purchase or acquire any shares of Cmmftock or other capital stock or other equityusiies of any kind of the
Company, or any trust preferred securities issyetth® Company or any Affiliate of the Company, ottten (A) redemptions, purchases
or other acquisitions of the Preferred Sharesy¢éBgmptions, purchases or other acquisitions atshaf Common Stock or other Junior
Stock, in each case in this clause (B) in connaatitth the administration of any employee benefinpn the ordinary course of business
(including purchases to offset the Share Dilutiandunt (as defined below) pursuant to a publiclyaamted repurchase plan) and
consistent with past practigerovidedthat any purchases to offset the Share Dilution Amighall in no event exceed the Share Dilution
Amount, (C) purchases or other acquisitions byckér-dealer subsidiary of the Company solely ferphrpose of market-making,
stabilization or customer facilitation transactiomslunior Stock or Parity Stock in the ordinaryis®e of its business, (D) purchases by a
brokerdealer subsidiary of the Company of capital stdtthe Company for resale pursuant to an offeringheyCompany of such capi
stock underwritten by such broker-dealer subsidigEy any redemption or repurchase of rights purst@any stockholders’ rights plan,
(F) the acquisition by the Company or any of thenpany Subsidiaries of record ownership in Juniockbr Parity Stock for the
beneficial ownership of any other persons (othanttihe Company or any other Company Subsidiarglding as trustees or custodians,
and (G) the exchange or conversion of Junior Stockr into
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other Junior Stock or of Parity Stock or trust predd securities for or into other Parity Stocktfwhe same or lesser aggregate
liquidation amount) or Junior Stock, in each castefarth in this clause (G), solely to the exteequired pursuant to binding contractual
agreements entered into prior to the Signing Datng subsequent agreement for the acceleratedisxesettlement or exchange thereof
for Common Stock (clauses (C) and (F), collectiyéhe “Permitted Repurchasés “ Share Dilution Amouritmeans the increase in the
number of diluted shares outstanding (determinextaordance with GAAP, and as measured from treeafdhe Company’s most
recently filed Company Financial Statements priothie Closing Date) resulting from the grant, westr exercise of equity-based
compensation to employees and equitably adjusteanfp stock split, stock dividend, reverse stodk,sclassification or similar
transaction.

(b) Until such time as the Investor ceases to omnRreferred Shares, the Company shall not repaechay 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 PrefeShares then held by the Investor on the samestand conditions.

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

4.9 Repurchase of Investor Securities

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

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

(i) “ Appraisal Proceduré means a procedure whereby two independent agsaisne chosen by the Company and one by the
Investor, shall mutually agree upon the Fair Mahkkatue. Each party shall deliver a notice to tHeeotappointing its appraiser within 10
days after the Appraisal Procedure is invoked.ithi 30 days after appointment of the two appraisbey are unable to agree upon the
Fair Market Value, a third independent appraisatidie chosen within 10 days thereafter by the mlutonsent of such first two
appraisers. The decision of the third appraisegminted and chosen shall be given within 30 ddtgs the selection of such third
appraiser. If three appraisers shall be appoimeldize determination of one appraiser is dispdrata the middle determination by more
than twice the amount by which the other deternionais disparate from the middle determinationnttiee determination of such
appraiser shall be excluded, the remaining twordetations shall be averaged and such averagelshaiinding and conclusive upon
Company and the Investor; otherwise, the averagdl tiree determinations shall be binding uponGenpany and the Investor. The
costs of conducting any Appraisal Procedure stealldrne by the Company.

(i) “ Fair Market Value’ means, with respect to any security, the fairketwalue of such security as determined by the®oé
Directors, acting in good faith in reliance on gringon of a nationally recognized independent itwent 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 thedtoreand the chief executive officer of the Compahgll promptly meet to resolve the
objection and to agree upon the Fair Market Valiue chief executive officer and the authorizepnesentative are unable to agree on
the Fair Market Value during the 10-day periodduling the delivery of the Investarobjection, the Appraisal Procedure may be invi
by either party to determine the Fair Market Vabyedelivery of a written notification thereof nattér than the 30th day after delivery of
the Investor’s objection.

4.10 Executive Compensatiotuntil such time as the Investor ceases to owndaiy or equity securities of the Company acquired
pursuant to this Agreement or the Warrant, the Gomshall take all necessary action to ensureith8enefit Plans with respect to its Senior
Executive Officers comply in all respects with Sectl11(b) of the EESA as implemented by any guiéaor regulation thereunder that has
been issued and is in effect as of the Closing zateé shall not adopt any new Benefit Plan witlpeesto its Senior Executive Officers that
does not comply therewith.Senior Executive Officefsmeans the Company’s “senior executive officerstafined in subsection 111(b)(3) of
the EESA and regulations issued thereunder, inctutlie rules set forth in 31 C.F.R. Part 30.
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4.11 Bank and Thrift Holding Company Statusthe Company is a Bank Holding Company or aifgs and Loan Holding Company on
the Signing Date, then the Company shall maintaistatus as a Bank Holding Company or Savingd.aad Holding Company, as the case
may be, for as long as the Investor owns any Peezh&ecurities or Warrant Shares. The Company igtEkem all Purchased Securities and
Warrant Shares held by the Investor prior to teating its status as a Bank Holding Company or Sgvand Loan Holding Company, as
applicable. “Bank Holding Companyfeans a company registered as such with the Bd&dwernors of the Federal Reserve System (the “
Federal Reserv”) pursuant to 12 U.S.C. 81842 and the regulatfrte Federal Reserve promulgated thereund®avings and Loan Holdit
Company”means a company registered as such with the Qffigérift Supervision pursuant to 12 U.S.C. §14§#jad the regulations of the
Office of Thrift Supervision promulgated thereunder

4.12 Predominantly FinanciaFor as long as the Investor owns any Purchasedrfies or Warrant Shares, the Company, to tienéit
is not itself an insured depository institutionres to remain predominantly engaged in finanatviéies. A company is predominantly
engaged in financial activities if the annual gromgenues derived by the company and all subsatiari the company (excluding revenues
derived from subsidiary depository institutions),aconsolidated basis, from engaging in activifies are financial in nature or are incidental
to a financial activity under subsection (k) of 8@t 4 of the Bank Holding Company Act of 1956 (A%5.C. 1843(k)) represent at least 85
percent of the consolidated annual gross reveniud® @ompany.

Article V
Miscellaneous

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

(a) by either the Investor or the Company if thesiig shall not have occurred by the 30th caleddgrfollowing 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 requwezbtsult only until the fifth day after such
30t calendar day and not be under any obligation terekthe term of this Agreement thereaffggvided, 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 towoen or prior to such date; or

(b) by either the Investor or the Company in thergvthat any Governmental Entity shall have issaredrder, decree or ruling or taken
any other action restraining, enjoining or otheeypsohibiting the transactions contemplated by Afgiseement and such order, decree, rulir
other action shall have become final and nonappksalar
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(c) by the mutual written consent of the Investod ghe Company.

In the event of termination of this Agreement asvted in this Section 5.1, this Agreement shatifaith 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 Warranti&h covenants and agreements, other than thosehwdy their terms apply in whole or in
part after the Closing, shall terminate as of thesidg. The representations and warranties of tra@&any made herein or in any certificates
delivered in connection with the Closing shall suevthe Closing without limitation.

5.3 Amendment No amendment of any provision of this Agreemeitithve effective unless made in writing and siggdan officer or a
duly authorized representative of each pastgyvidedthat the Investor may unilaterally amend any prioviof this Agreement to the extent
required to comply with any changes after the Sigridate in applicable federal statutes. No faibwéelay 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 tatiwe of any rights or remedies provided
by law.

5. 4 Waiver of ConditionsThe conditions to each parsyodbligation to consummate the Purchase are fasdleebenefit of such party a
may be waived by such party in whole or in patti® extent permitted by applicable law. No waivdr ke effective unless it is in a writing
signed by a duly authorized officer of the waivipayty that makes express reference to the prov@igmovisions subject to such waiver.

5.5Governing Law: Submission to Jurisdiction, Etc. This Agreement will be governed by and construed iaccordance with the
federal law of the United States if and to the exte such law is applicable, and otherwise in accordae 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 exnt 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 othi#row in writing and will
be deemed to have been duly given (a) on the datelivery if delivered personally, or by facsimilgpon confirmation of receipt, or (b) on the
second business day following the date of dispétdalivered by a recognized next day courier ssrvAll 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 instructiassnay be designated in writing by the Inve
to the Company.
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If to the Investor

United States Department of the Treas

1500 Pennsylvania Avenue, NW, Room 2

Washington, D.C. 202:

Attention: Assistant General Counsel (Bankangl Finance
Facsimile: (202) 61974

5.7 Definitions.

(&) When a reference is made in this Agreementstabaidiary of a person, the termsibsidiary’ means any corporation, partnership,
joint venture, limited liability company or othentity (x) of which such person or a subsidiary ofls person is a general partner or (y) of w
a majority of the voting securities or other votingerests, or a majority of the securities or oihéerests of which having by their terms
ordinary voting power to elect a majority of theabw of directors or persons performing similar fims with respect to such entity, is directly
or indirectly owned by such person and/or one orasabsidiaries thereof.

(b) The term *“Affiliate " means, with respect to any person, any persarctlyror indirectly controlling, controlled by onder common
control with, such other person. For purposes isfdefinition, “control” (including, with correlative meanings, the terfmsontrolled by’ and
“ under common control with when used with respect to any person, meanpdiksession, directly or indirectly, of the powecéuse the
direction of management and/or policies of sucls@erwhether through the ownership of voting séiesrby contract or otherwise.

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

5.8 Assignment Neither this Agreement nor any right, remedyjgstion nor liability arising hereunder or by readwreof shall be
assignable by any party hereto without the pridttem consent of the other party, and any attempissign any right, remedy, obligation or
liability hereunder without such consent shall bayexcept (a) an assignment, in the case of mBss 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 cimstance, is determin
by a court of competent jurisdiction to be invaklidjd or unenforceable, the remaining provisionsehg or the application of such

-36-



provision to persons or circumstances other thasetas to which it has been held invalid or unexfable, will remain in full force and effect
and shall in no way be affected, impaired or indatéd thereby, so long as the economic or legatanbe of the transactions contemplated
hereby is not affected in any manner materiallyessle to any party. Upon such determination, thégsashall negotiate in good faith in an
effort to agree upon a suitable and equitable gubstprovision to effect the original intent oktiparties.

5.10 No Third Party BeneficiariesNothing contained in this Agreement, expresseidhptied, is intended to confer upon any person or
entity other than the Company and the Investortamefit, right or remedies, except that the prawisiof Section 4.5 shall inure to the benefit
of the persons referred to in that Section.
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ANNEX A
FORM OF CERTIFICATE OF DESIGNATIONS

[SEE ATTACHED]
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ANNEX B

FORM OF WAIVER

In consideration for the benefits | will receiveaasesult of my employer’s participation in the tdai States Department of the TreassiffARF
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 Treasamgublished 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 ergglay in which | participate as they
relate to the period the United States holds amjtegr debt securities of my employer acquiredtiyh the TARP Capital Purchase Program.

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



ANNEX C
FORM OF OPINION

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

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

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

(d) The shares of Common Stock issuable upon eseegfithe Warrant have been duly authorized aretved for issuance upon exercise
of the Warrant and when so issued in accordandetivt terms of the Warrant will be validly issu@dly paid and non-assessalflmsert, if
applicable: , subject to the approvals of the Company’s stolddrs set forth on Schedule]C

(e) The Company has the corporate power and atitiorexecute and deliver the Agreement and therfddiand insert, if applicable: ,
subject to the approvals of the Company’s stockdrgldet forth on Schedule, Cto carry out its obligations thereunder (which irdgs the
issuance of the Preferred Shares, Warrant and WieBteares).

(H The execution, delivery and performance by@uenpany of the Agreement and the Warrant and thewomation of the transactions
contemplated thereby have been duly authorizedllmeeessary corporate action on the part of then@amy and its stockholders, and no
further approval or authorization is required oa fpart 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 obligatidrihe Company enforceable against the Compaagdéordance with its terms, exc
as the same may be limited by applicable bankryjsplvency, reorganization, moratorium or simlkaws affecting the enforcement of
creditors’ rights generally and general equitablagiples, regardless of whether such enforceghgiconsidered in a proceeding at law or in
equity; provided, however, such counsel need express no opinion with respedection 4.5(g) or the severability provisiofishe Agreement
insofar as Section 4.5(g) is concern



ANNEX D
FORM OF WARRANT

[SEE ATTACHED]



ADDITIONAL TERMS AND CONDITIONS

Company Information

Name of the Compan'MetroCorp Bancshares, Inc.
Corporate or other organizational for@orporation
Jurisdiction of Organizatiortexas

Appropriate Federal Banking Agendgoard of Governors of the Federal Reserve System

Notice Information MetroCorp Bancshares, Inc.
9600 Bellaire Boulevard, Suite 25:
Houston, Texas 7703i
Attention: George M. Lee
Facsimile: (713) 41-3748

Bracewell & Giuliani LLP

711 Louisiana Street, Suite 230
Houston, Texas 7700;
Attention: Charlotte M. Rasche
Facsimile: (713) 22-2165

Terms of the Purchase

Series of Preferred Stock Purchadeided Rate Cumulative Perpetual Preferred Stock, Sees A

Per Share Liquidation Preference of Preferred Stt}000 per share

Number of Shares of Preferred Stock Purche45,000 shares

Dividend Payment Dates on the Preferred Steekiruary 15, May 15, August 15 and November 15 ofeh year
Number of Initial Warrant Share771,429 shares

Exercise Price of the Warrai$8.75 per share

Purchase Pric&45,000,000

Closing:

Location of Closing Hughes Hubbard & Reed LLP
One Battery Park Plaza, New York, NY 1000-1482

Time of Closing9:00 a.m., Eastern Time

Date of ClosingJanuary 16, 2008

SCHEDULE A



Wire Information for Closing

ABA Number: 11301734¢

Bank: MetroBank, N.A.

Account Name: MetroCorp Bancshares, Inc.
Account Number: 149583

Beneficiary: MetroCorp Bancshares, Inc.



SCHEDULE B
CAPITALIZATION

Capitalization DateDecember 31, 2008

Common Stock
Par value$1.00
Total Authorized50,000,000
Outstanding10,885,081 shares

Subject to warrants, options, convertible
securities, etc1,142,700 shares

Reserved for benefit plans and other
issuances21,696 shares

Remaining authorized but unissu&d;,950,523 shares

Shares issued after Capitalization Date
(other than pursuant to warrants, options,
convertible securities, etc. as set forth
above):None

Preferred Stock
Par value$1.00
Total Authorized2,000,000
Outstanding (by seriesiNone
Reserved for issuancé5,000
Remaining authorized but unissud,955,000



SCHEDULE C
REQUIRED STOCKHOLDER APPROVALS

Required 1 % Vote Required

Warrants— Common Stock Issuant

Charter Amendmer

Stock Exchange Rule

If no stockholder approvals are required, pleas@dicate by checking the boxx]

1 If stockholder approval is required, indicate apgiile class/series of capital stock that are reduivote.



SCHEDULE D
LITIGATION
List any exceptions to the representation and wagyrim Section 2.2(l) of the Securities Purchaseegment — Standard Terms.

If none, please so indicate by checking the IX]



SCHEDULE E

COMPLIANCE WITH LAWS

List any exceptions to the representation and wé&ria the second sentence of Section 2.2(m) oBtheurities Purchase Agreemerstandarc
Terms.

If none, please so indicate by checking the Iixix: .

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 kXl



SCHEDULE F
REGULATORY AGREEMENTS

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

If none, please so indicate by checking the biagxk: .



Exhibit 10.2
FORM OF WAIVER

In consideration for the benefits | will receiveaasesult of my employer’s participation in the téwi States Department of the Treasury’s
TARP Capital Purchase Program, | hereby voluntavéyve any claim against the United States or mpleyer for any changes to my
compensation or benefits that are required to cpmth the regulation issued by the DepartmentefTreasury as published 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 englay 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 ldawvs of the United States or any state relatedgadequirements imposed by the
aforementioned regulation, including without liniten a claim for any compensation or other payméntsuld 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.

By:

[Senior Executive Officer



Exhibit 10.3
[MetroCorp Bancshares, Inc. Letterhead]
January 16, 2009
[Senior Executive Officer Name and Address]
Dear [Senior Executive Officer],

This letter agreement is entered into by and betwee (“Executive”) and MetroCorp Bancshares, Inc. (t@®thpany”) in
connection with the Company’s participation in ffreubled Asset Relief Program Capital Purchase arogthe “CPP”) of the United States
Department of the Treasury (the “Treasury”). ThenPany has determined that Executive is a Senioctikes Officer (as defined below).

The Company intends to enter into a Letter Agredr(ienluding the Securities Purchase Agreeme8tandard Terms attached as Ext
A thereto) (collectively, the “Purchase Agreememtfh the Treasury pursuant to which the Comparlyissue and sell to the Treasury shares
of preferred stock of the Company and a relatedamai(“Warrant”) to purchase common stock of therpany. Pursuant to the Purchase
Agreement, the Company is required to meet cegéitutive compensation and corporate governanodasids under Section 111(b) of EE
(as defined below), as implemented by guidancegulation thereunder that has been issued ancefdct as of the Closing Date (as defined
in the Purchase Agreement) (the “CPP Guidance”).

As a condition to the Closing (as defined in thecRase Agreement), the Company is required to bffeeted such changes to its
compensation, bonus, incentive and other benefitglarrangements and agreements (including gplaechute, severance and employment
agreements) (collectively, the “Benefit Plans”)lwiespect to its Senior Executive Officers (anthtbextent necessary for such changes to be
legally enforceable, each of its Senior Executivic@rs shall have duly consented in writing tolswbhanges), as may be necessary to comply
with Section 111(b) of the EESA and the CPP Guidahaing the period that the Treasury owns any debtuity securities of the Company
acquired pursuant to the Purchase Agreement armeldted Warrant (the “CPP Covered Period”).

In consideration of the benefits that Executivd vateive as a result of the Company’s participatiothe CPP, the covenants set forth
herein and for other good and valuable considaratie sufficiency of which is hereby acknowledgérecutive and the Company hereby
agree as follows:

1. No Golden Parachute Payment§he Company hereby prohibits any Golden Paradhayenent (as defined below) to be paid to
Executive during any CPP Covered Period. To thergxny event occurs during the CPP Covered P#raidvould otherwise trigger a Golc
Parachute Payment, Executive will be entitled ®lé&sser of (i) his rights under the Benefit Pland (ii) the maximum amount allowed under
Section 111(b)(2)(C) of EES/



2. Recovery of Bonus and Incentive Compensatimy bonus and incentive compensation paid to Etee during the CPP Covered
Period is subject to recovery or “clawback” by @empany if such bonus and incentive compensatigmpats were based on materially
inaccurate financial statements or any other neltglinaccurate performance metric criteria, althin the meaning of Section 111(b) of EESA
and the CPP Guidance.

3. Benefit Plan Amendment&ach of the Benefit Plans with respect to Exeevis hereby amended to the extent necessary ¢oeffiect
to provisions 1 and 2 of this letter agreementamdetermined by the CompasyBoard of Directors or the Compensation Committeeeof tc
be necessary to comply with Section 111(b) of EEB84 the CPP Guidance, and the Executive herebents® such amendments to the
Benefit Plans with respect to Executive.

4. Review of Incentive Compensation Arrangemefitee Company is required to review its Senior Exige Officer incentive
compensation arrangements during the CPP CovergatiRe ensure that such arrangements do not eagelits Senior Executive Officers to
take unnecessary and excessive risks that thrdeearalue of the Company. To the extent any suciewerequires revisions to any incentive
compensation arrangements with respect to ExecutieeCompany and if necessary, the Executive| &ia such action as is necessary to
amend any such incentive compensation arrangerteeat#ninate any features that could lead Senigrdative Officers to take unnecessary
and excessive risks.

5. Definitions and Interpretation This letter agreement shall be interpreted devid:

“ Senior Executive Officérmeans the Company’s “senior executive officerstafined in Section 111(b)(3) of EESA and any CPP
Guidance.

“ Golden Parachute Paymehshall have the meaning in Section 111(b)(2)(CE&SA.

“ EESA’ means the Emergency Economic Stabilization AQ@d8 as implemented by guidance or regulatioreday the Treasury and
as published in the Federal Register on Octobe2@08, as in effect on the date hereof.

“ Company includes any entities treated as a single employth the Company under 31 C.F.R. § 30.1(b) (asfiact on the Closing
Date). Executive is also delivering a waiver purgua the Purchase Agreement, and, as betweendaimp&hy and Executive, the term
“employer” in that waiver will be deemed to mear thompany as used in this letter agreement.

“ CPP Covered Periotishall be limited by, and interpreted in a manoensistent with, 31 C.F.R. 8§ 30.11 (as in effectt@Closing
Date).

Provisions 1 and 2 of this letter agreement areni¢d to, and will be interpreted, administered @ristrued to, comply with Section 1
of EESA (and, to the maximum extent consistent Withpreceding, to permit operation of the Berfefiins in accordance with their terms
before giving effect to this letter agreement).
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6. Miscellaneous To the extent not subject to federal law, thitelewill be governed by and construed in accordamith the laws of the
State of Texas without regard the provisions thiettest would apply the law of any other state. Tletter may be executed in two or more
counterparts, each of which will be deemed to beraginal. A signature transmitted by facsimile k& deemed an original signature.

7. Termination. If the Treasury does not purchase the secudtietemplated by the Purchase Agreement, theneties lagreement shall
be of no force or effect. In addition, upon suchdias Treasury no longer owns any debt or equiyrgees of the Company acquired pursuant
to the Purchase Agreement and the related Wathasietter agreement shall be of no further farceffect, except to the extent required by
Section 111 of EESA. If Executive ceases to berads&xecutive Officer of the Company for purposéshe CPP, Executive shall be released
from the restrictions and obligations set forthhis letter agreement to the extent permissiblesttite CPP.

[Signature Page Follows]
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This letter agreement represents the entire agmeteofi¢che parties hereto in respect of the matieade the subject hereof. To
acknowledge your agreement with the provision$isf fetter agreement, please sign where indicagdmlhband return this letter agreement to

the Company, retaining a copy for your records.

Sincerely,
METROCORP BANCSHARES, INC

By:

Name: George M. Le¢

Title: Executive Vice Chairman, President
and Chief Executive Office

Intending to be legally bound, | agree with and acept
the foregoing terms on the date set forth below.

By:
Name:
Title:
Date:

[Signature Page to Compensation Letter Agreem



