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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 SecuritieshBnge Act of 1934

Date of Report: (Date of Earliest Event Reported) Decembe008

Southern Community Financial Corporation

North Caroling 00C-33227 56-227062C
(State of Incorporatior (Commission File Numbe (I.LR.S. Employe
Identification No.)
4605 Country Club Road, Winst-Salem, North Carolin 27104
(Address of principal executive office (Zip Code)

Issuer's telephone number: (336) 768-8500

Check the appropriate box below if the Form 8-k§lis intended to simultaneously satisfy the §liobligation of the registrant under
any of the following provisions:

Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)

|

Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)

O

Pre-commencement communications pursuant to Rule2{l®) under the Exchange Act (17 CFR 240.14d-2(b))

|

Pre-commencement communications pursuant to Rdet{d under the Exchange Act (17 CFR 240.13e-4(c))




Item 1.01 Entry into a Material Definitive Agreemert.

On December 5, 2008, Southern Community Financtap@ration (the “Company”announced that on that date it had entered intette
Agreement, including the Securities Purchase Agesgm Standard Terms (together with the Letter Agrent, the “Purchase Agreemeént”
with the United States Department of the Treastifye@sury”), pursuant to which the Company issued and sold @oTtleasury (i) 42,7¢
shares of the Company’s Fixed Rate Cumulative d®egb Preferred Stock, Series A (the “Preferrecti8joand (ii) a warrant (the “Warrant”
to purchase 1,623,418 shares of the Company’s canstoek, no par value (the “Common StocKdy, an aggregate purchase price of $4
million in cash. The description of the Purchaggreement contained or incorporated herein is a s@anym@nd is qualified in its entirely
reference to the full text of the Purchase Agredrattached as Exhibit 10.1 hereto, which is incoaped herein by reference.

The Preferred Stock will qualify as Tier 1 cap#ald will pay cumulative dividends at a rate of 586 annum for the first five years, and 9%
annum thereafter. The Company may not redeemnferired Stock during the first three years follogvithe investment by Treasury, exc
with the proceeds from a “Qualified Equity Offerin@s defined in the Articles of Amendment describedtém 5.03 and attached as Ext
3.1 hereto and incorporated by reference heréifier three years, the Company may, at its optiedeem the Preferred Stock at its liquide
preference plus accrued and unpaid dividends. Preérred Stock is generally nenting. The description of the Preferred Stocktaorec
herein is a summary and is qualified in its enyitey reference to the full text of the ArticlesAinendment.

The Warrant has a Iyear term and is immediately exercisable uporsgsance, with an initial per share exercise prfck3®5. The Warra
has antidilution protections, registration rights and certather protections for the holder. If the Compaeceives aggregate gross ¢
proceeds of not less than $10.69 million from Clieadi Equity Offerings on or prior to December 3002, the number of shares of Comr
Stock issuable pursuant to Treasury’s exerciséi@Marrant will be reduced by ohaif of the original number of shares, taking iatoun
all adjustments, underlying the Warrant. Purstwiarhe Purchase Agreement, Treasury has agreei eaercise voting power with respec
any shares of Common Stock issued upon exercigbeofiVarrant. The description of the Warrant corgdi herein is a summary ant
qualified in its entirety by reference to the fidkt of the Warrant Certificate, which is attactasdExhibit 4.1 hereto and incorporated herei
reference.

Pro forma financial statements showing the additi@apital as of September 30, 2008 are attachédhaonrporated by reference herein.
Item 3.02 Unregistered Sales of Equity Securities.

The information set forth under Item 1.01 is inagied by reference into this Item 3.02.

The issuance and sale of the Preferred Stock andidarant is exempt from registration pursuant ¢éati®n 4(2) of the Securities Act. 1

Company has not engaged in general solicitatioadwertising with regard to the issuance and salsuch securities and has not offe
securities to the public in connection with thisuiance and sale.




Item 3.03 Material Modification to Rights of Securty Holders.

Pursuant to the terms of the Purchase Agreemeat isguance of the Preferred Stock, the abilitthefCompany to declare or pay dividend
distributions on, or purchase, redeem or othenatggiire for consideration, shares of its Juniockti@s defined below) and Parity Stock
defined below) will be subject to restrictions, luding a restriction against increasing dividendsnf the Company last quarterly ca
dividend per share ($0.04) declared on the ComntogkSas of October 22, 2008. The redemption, pasehor other acquisition of tr
preferred securities of the Company or its affdf@atalso will be restricted. These restrictiond ¥d@tminate on the earlier of (a) the tt
anniversary of the date of issuance of the PredeBteck and (b) the date on which the PreferredkShas been redeemed in whole or Tree
has transferred all of the Preferred Stock to tpadies.

In addition, pursuant to the Articles of Amendmeescribed in Item 5.03 below, the ability of then@many to declare or pay dividends
distributions on, or repurchase, redeem or othenaisquire for consideration, shares of its JuntociSand Parity Stock will be subject
restrictions in the event that the Company failgléclare and pay full dividends (or declare andaséte a sum sufficient for payment ther
on its Preferred Stock.

“Junior Stock”means the Common Stock and any other class orssefristock of the Company the terms of which exgyeprovide that
ranks junior to the Preferred Stock as to dividegtts and/or rights on liquidation, dissolutionwinding up of the Company. “Parity Stock”
means any class or series of stock of the Comgaierms of which do not expressly provide thahstlass or series will rank senior or jur

to the Preferred Stock as to dividend rights andfgts on liquidation, dissolution or winding uptbe Company (in each case without re
to whether dividends accrue cumulatively or non-alatively).

Item 5.02 Compensatory Arrangement of Certain Offiers.

Pursuant to the terms of the Purchase AgreementCtmpany is required to have in place certaintditiins on the compensation of cer
executives, applicable in certain situations. Hattregard, the top five senior executive officefshe Company executed and delivere
Waiver of Executive Compensation Agreement (the ), whereby the executive voluntarily released the Camypfrom any and ¢
obligations to pay compensation prohibited by Sectlll of the Emergency Economic Stabilization A€t2008 or any regulatio
promulgated thereunder and waives any presentarefglaims against the Company for any changeséoutives regular, bonus, or incent
compensation or benefit related arrangements, agnets or policies and any other changes requirée tmade by Treasury to comply with
terms of the Purchase Agreement.

Item 5.03 Amendments to Articles of Incorporation ad Bylaws.

On December 3, 2008, the Company filed ArticlesAofiendment for the purpose of amending its Amended Restated Articles
Incorporation to fix the designations, preferendiesitations and relative rights of a series of é&tdxRate Cumulative Perpetual Preferred S
Series A, no par value, with a liquidation preferenof $1,000 per share (the “Preferred Stocki) connection with the Purche
Agreement. The Articles of Amendment was effectimenediately upon filing. A copy of the Article$ Amendment is attached as Exhibit
hereto and incorporated herein by reference.




Item 9.01 Financial Statements and Exhibits.
(b) Pro Forma Financial Information

The unaudited pro forma condensed consolidatedhdiahdata set forth below has been derived byagidication of pro forma adjustments
the Companys historical financial statements for the year enBecember 31, 2007 and the nine months ended 18kpte30, 2008. Tt
unaudited pro forma consolidated financial dataegigffect to the events discussed below as if liaglyoccurred January 1, 2007 in the ca
the income statement data and September 30, 20€&icase of the balance sheet data. The key psisms in the following pro form
statements include the following:

o The issuance of preferred stock under Treasurypit@lePurchase Program for $42.75 million, and

« The issuance of a warrant to purchase approximdt@g3,418 shares of Southern Community commonkstaeder the Capit
Purchase Prograr

The pro forma financial information below assumeat the Company received proceeds from the saRreferred Stock to the Treas
and deposited the funds into a noninterest beaotpunt during the periods presented. This prmm#ompact does not represent
planned use of the Preferred Stock.

We present unaudited pro forma consolidated balaheet data, including selected line items fromlmalance sheet and capital ratios
of September 30, 2008. We also present unaudiedopma condensed consolidated income statementhé year ended December
2007 and the nine months ended September 30, 28 following unaudited pro forma consolidatedaficial data is not necessa
indicative of the financial position or results ferations that actually would have been attairesdi groceeds from the Capital Purct
Program been received, or the issuance of the mtgotasuant to the Capital Purchase Program beele naé& the dates indicated, and is
necessarily indicative of the financial positionresults of operations that will be achieved infiltere.

These tables should be read in conjunction withiifermation under “ManagemestDiscussion and Analysis of Financial Conditionl
Results of Operations&nd our unaudited condensed consolidated finastédeéments for the nine months ended Septembe Bl
included in our Quarterly Report on Form @Ofor the quarter then ended and our audited cimtageld financial statements for the
ended December 31, 2007 and related notes andfathacial information included in our Annual Repon Form 10K for the year the
ended.




SOUTHERN COMMUNITY FINANCIAL CORPORATION
Condensed Consolidated Statements of Financial Condition

As of September 30, 20(

Actual Proforma (1
(Unaudited)
(Amounts in thousands, except share d
Assets
Cash and due from banks | $ 27,45. % 70,20
Federal funds sol 2,60t 2,60t
Investment securitie
Available for sale, at fair valu 271,79¢ 271,79¢
Held to maturity, at amortized cc 41,31¢ 41,31¢
Loans held for sal 92C 92C
Loans 1,323,36! 1,323,36!
Allowance for loan losse (17,929 (17,929
Net Loan: 1,305,43. 1,305,43.
Premises and equipment, | 39,26¢ 39,26¢
Goodwill 49,79 49,79
Other assets 59,28 59,28
Total Asset $ 1,797,86. $ 1,840,61.
Liabilities and Stockholders’ Equity
Deposits
Demand $ 104,98t $ 104,98t
Money market, NOW and savin 523,94¢ 523,94¢
Time 634,03 634,03°
Total Deposit 1,262,97. 1,262,97
Shor-term borrowings 135,44 135,44
Long-term borrowings 243,05¢ 243,05¢
Other liabilities 13,54¢ 13,54¢
Total Liabilities 1,655,02. 1,655,02:
Stockholder Equity
Preferred stock, no par value, 1,000,000 sharémened; 42,750 shart
issued and outstanding at September 30, 2008 asted|(2 - 40,66(
Common stock, no par value, 30,000,000 shares azditlp issued an
outstanding 17,370,175 shares at September 30, (20 118,67: 120,76:
Retained earning 24,27¢ 24,27¢
Accumulated other comprehensive income (loss) (117) (111)
Total StockholdersEquity 142,83¢ 185,58¢
Commitments and contingenci
Total Liabilities and Stockholders' EqL $ 1,797,86. $ 1,840,61.

(1) The pro forma financial information reflects theuance of 42,750 shares of Southern Community Eiab@orporation Fixed Rate
Cumulative Perpetual Preferred Stock, Series A,aamdrrant to purchase 1,623,418 shares of the @ay'gpcommon stock. The
proceeds of the issuance were $42.75 million. Tharize sheet data gives effect to the equity poscas of the balance sheet d

(2) The carrying value of the preferred stock and werta purchase common stock are based on thetivelfair value at issue dat




SOUTHERN COMMUNITY FINANCIAL CORPORATION
Condensed Consolidated Statements of Operations

Nine Months Ended September 30, 2

Actual Proforma (1
(Unaudited)

(Amounts in thousands, except per share ¢

Interest Incom $ 72,46¢  $ 72,46
Interest Expense 37,82: 37,82
Net Interest Incom 34,64 34,64
Provision for Loan Losses 5,80~ 5,80t
Net Interest Income after Provision for Loarskes 28,83¢ 28,83¢
Non-Interest Incom 8,76¢ 8,764
Non-Interest Expense 31,43¢ 31,43¢
Net Income Before Tax Exper 6,16 6,16¢
Income Tax Expense 1,86¢ 1,86¢
Net Income $ 429 $ 4,29¢
Effective dividend on preferred stock (2) - 1,89¢
Net income available to common sharehol¢ $ 429 3 2,39¢

Net Income Per Common She

Basic $ 028 % 0.14
Diluted 0.2t 0.14
Weighted Average Common Shares Outstandin
Basic 17,361,25 17,361,25
Diluted 17,406,55 17,604,55
Year Ended December 31, 2C
Acutal Proforma (1
(Unaudited)
(Amounts in thousands, except per share ¢
Interest Income $ 98,90¢ $ 98,90¢
Interest Expens 55,141 55,14
Net Interest Incom 43,76 43,76,
Provision for Loan Losses 2,77¢ 2,77¢
Net Interest Income after Provision for Loawskes 40,99: 40,99:
Non-Interest Incom 11,33! 11,33:
Non-Interest Expens 40,90( 40,90(
Net Income Before Tax Exper 11,42 11,42
Income Tax Expens 3,86¢ 3,86¢
Net Income $ 755¢ $ 7,55¢
Effective dividend on preferred stock (2) - 2,50¢
Net income available to common shareholc $ 7554 $ 5,04¢

Net Income Per Common She
Basic $ 04z % 0.2¢
Diluted 04: % 0.2€

Weighted Average Common Shares Outstandin
Basic 17,559,35 17,559,35
Diluted 17,624,39 17,822,39




(1) The income statement data gives effect to the pguitceeds at the beginning of the period. Thel$ueceived from the preferred stc
issue are assumed to be invested in a non-inteeesing transaction account. Subsequent redeplayofi¢he funds is anticipated but the
timing of such redeployment is uncerte

(2) This amount includes dividends paid on the pretesteck and accretion of the discount recordedsatance. The discount on:
preferred stock is amortized over a five year gktising the effective yield methc

(3) The pro forma weighted average diluted sharesand#tg includes the estimated effect of the exerafghe warrant and are accountec
under the treasury stock meth

(4) The issuance costs incurred are immaterial; thezefm effect was given in the proforn

In addition to the pro forma condensed financiateshents presented above, the following table shbesCompanys historical regulatol
capital ratios as of September 30, 2008, as wagiragorma ratios for the investment under the Suveg's Capital Purchase Program as if ¢
investment had been made as of September 30, 2008.

At September 30, 200

Regulatory Capital Ratic Actual Proforma (1

Tier 1 Leverage Rati 7.82% 10.2%
Tier 1 Risl-Based Capital Rati 9.3% 12.2¢%
Total Risl-Based Capital Rati 10.61% 13.61%

(1) The funds received from the preferred stock issaeasumed to be invested in a-interest bearing transaction accot

At September 30, 2008 the Company had capitalgatiexcess of those required to be consideredaagitalized under banking regulations.

(d) Exhibits

3.1 Articles of Amendment of Southern Community FinahdCorporation, with respect to Fixed Rate Cumu&atPerpetui
Preferred Stock, Series A dated December 3, .

4.1 Warrant to Purchase Common Stock of Southern Contynemancial Corporation dated December 5, 2

10.1 Letter Agreement including the Securities Purchaggeemer-Standard Terms incorporated herein, between Sm
Community Financial Corporation and The United &dbepartment of the Treasury, dated December(i.

99.1 Press Release of Southern Community Financial Gatipm announcing the closing of the investmentTbgasury, date

December 5, 200




Signatures

Pursuant to the requirements of the Securities &xga Act of 1934, Southern Community Financial ©@eaion has duly caused this report to
be signed on its behalf by the undersigned, theoeduly authorized.

Southern Community Financial Corporati

December 11, 200 By: /s/ James Hastinc

Name: James Hastin(
Title: Executive Vice President and Chief Execu@fficer




Exhibit 3.1
ARTICLES OF AMENDMENT
OF
SOUTHERN COMMUNITY FINANCIAL CORPORATION

Southern Community Financial Corporation, a corforeorganized and existing under the laws of tte#eSof North Carolina (the “
Corporation”), for the purpose of amending its articles ofdrmoration to fix the preferences, limitations asthtive rights of a new series of
its Preferred Stock in accordance with the provisiof Sections 55-6-02 and 55-10-06 of the Norttoliaa Business Corporation Act, hereby
submits these Articles of Amendment:

1. The name of the corporation is Southern Comtyinancial Corporation.

2. Article Il of the Articles of Incorporation dhe Corporation shall be amended and restated forsle the authorized capitalization
of the Corporation and to set forth the terms ef@orporation’s Fixed Rate Cumulative PerpetualdPred Stock, Series A, such amended
and restated Article 1l to read in its entiretyfaldows:

(a) Authorized Capital The amount of authorized Capital Stock of thepBeation shall be 31,000,000 shares, to be dividec
into 30,000,000 shares of common stock, no pareyalnd 1,000,000 shares of Preferred Stock, neghae. The common stock shall
be of one class. Subject to the rights of thegorefl stock as determined by the Board of Directbesholders of the common stock
shall have one vote per share on all matters oohwidlders of the common stock are entitled to .vdtee shares of preferred stock
may be issued from time to time by the Corporatinsuch series as the Board of Directors may deteriaind shall have such voting
powers, designations, preferences, limitations,refative rights as the Board of Directors may hatkby is authorized to determine.

(b) Fixed Rate Cumulative Perpetual Preferred St8ekies A

Part 1. Designation &umber of Shares There is hereby created out of the authorizeduanssued shares of the
Corporation’s Preferred Stock, no par value peresheaseries of preferred stock designated ashixed Rate Cumulative Perpetual
Preferred Stock, Series A” (the “ Designated PreféStocK’). The authorized number of shares of Design&ederred Stock shall
be 42,750.




Part 2. Standard Psimris. The Standard Provisions contained in Annex Achttd hereto are incorporated herein
by reference in their entirety and shall be deetodak a part of these Articles of Amendment togame extent as if such provisions
had been set forth in full herein.

Part 3. _Definition$he following terms are used in these Article®ofendment (including the Standard Provisions
in Annex A hereto) as defined below:

(a) “ Commoto& " means the common stock, no par value per shateedCorporation.
(b) “ Dividerithyment Daté means February 15, May 15, August 15 and Novertibesf each year.
(© “ JuniotoBk " means the Common Stocland any other class or series of stock of the Gatjmm the

terms of which expressly provide that it ranks qurto Designated Preferred Stock as to dividenkitsignd/or as to rights on
liquidation, dissolution or winding up of the Coration.

(d) “ Liquidation Amot” means $1,000 per share of Designated Preferimzk St
(e) “ Minimum Amount means $10,687,500.
) “ Parity Stock means any class or series of stock of the Cormordtither than Designated Preferred St

the terms of which do not expressly provide thahstlass or series will rank senior or junior tosig@ated Preferred Stock as to
dividend rights and/or as to rights on liquidatidigsolution or winding up of the Corporation (iach case without regard to whether
dividends accrue cumulatively or non-cumulatively).

(9) “ Signing Dat€ means the Original Issue Date.

Part 4. Certain Votikatters. Holders of shares of Designated Preferred Staktkoeventitled to one vote for each
such share on any matter on which holders of DasgghPreferred Stock are entitled to vote, inclgd@iny action by written consent.”

3. The amendments to the articles of incorporatimmtained herein do not require shareholder agpimwsuant to Section 55-6-02 of
the North Carolina Business Corporation Act becdheg create a new series of shares of a classdsato outstanding shares and do not
affect a series of a class of shares in one or mifotlee ways described in Section 55-10-04 of tlettNCarolina Business Corporation
Act. The amendments to the articles of incorporatiiere duly adopted by the Board of Directorshef €orporation on November 19,
2008.




[ Remainder of Page Intentionally Left Blank

IN WITNESS WHEREOF, Southern Communityancial Corporation has caused these ArticlesraeAdment to be signed by F. Scott
Bauer, its Chief Executive Officer, this 2ddy of December 2008.

Southern Community Financial Corporation

By: /s/ F. Scott Baue

F. Scott Bauer, Chief Executive Offic




Exhibit 4.1
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
1,623,418

Shares of Common Stock

of Southern Community Fi nancial Corporation

Issue Date: December 5, 2008

1. Definitions. Unless the context otherwise requires, when bheeein the following terms shall have the meaninggated.
“Affiliate” has the meaning ascribed to it in the Purchaseehgeat.

“Appraisal Procedure”means a procedure whereby two independent apmam®e chosen by the Company and one by the Origina
Warrantholder, shall mutually agree upon the deitgations then the subject of appraisal. Each pslrgdl 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 deterninas disparate from the middle determinationntiiee determination of such appraiser
shall be excluded, the remaining two determinatsima! be averaged and such average shall be giagid conclusive upon the Company and
the Original Warrantholder; otherwise, the averafall three determinations shall be binding upoa €ompany and the Original
Warrantholder. The costs of conducting any Apptdtsacedure shall be borne by the Company.




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

“Business Combinationtneans a merger, consolidation, statutory shareagxyghor similar transaction that requires the aygdrof
the Company'’s stockholders.

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

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

“Charter” means, with respect to any Person, its certifioat&rticles of incorporation, articles of assodatior similar organizational
document.

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

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

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

“Exchange Act"means the Securities Exchange Act of 1934, as aedend any successor statute, and the rules anthtems
promulgated thereunder.

“Exercise Price” 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 pitgpére fair market value of such security or othesperty as
determined by the Board of Directors, acting indéath or, with respect to Section 14, as deteedihy the Original Warrantholder acting in
good faith. For so long as the Original Warrantkoldolds this Warrant or any portion thereof, itynadject in writing to the Board of
Director’s calculation of fair market value within 10 dayseceipt of written notice thereof. If the Origin&arrantholder and the Company
unable to agree on fair market value during theldpperiod following the delivery of the Originalaifantholder’s objection, the Appraisal
Procedure may be invoked by either party to detgerfiair Market Value by delivering written notiftean thereof not later than the 30th day
after delivery of the Original Warrantholder’s otfjen.




“Governmental Entities’has the meaning ascribed to it in the Purchaseehgeat.
“Initial Number” has the meaning set forth in Section 13(B).
“Issue Date "means the date set forth in Item 3 of Scheduler&tbe

“Market Price” means, with respect to a particular security, gngiven day, the last reported sale price regulay or, in case no
such reported sale takes place on such day, thiageref the last closing bid and ask prices reguky, in either 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 Companytfat purpose. “Market Priceshall be determined without reference to after haurextende
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 pear® 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 Stookhe “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 tregdis closed at an earlier time, such earlier time (ii) that trading day shall end at the next
regular scheduled closing time, or if trading isseld at an earlier time, such earlier time (foraheidance of doubt, and as an example, if the
Market Price is to be determined as of the 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 determineddigrence to such 4:00 p.m. closing pri

“Ordinary Cash Dividends”’means a regular quarterly cash dividend on shdrésmmon Stock out of surplus or net profits legall
available therefor (determined in accordance withegally accepted accounting principles in effeatrf time to time) providedthat Ordinary
Cash Dividends shall not include any cash dividgrald subsequent to the Issue Date to the exterddgbregate per share dividends paid on
the outstanding Common Stock in any quarter exteedmount set forth in Item 4 of Schedule A herasoadjusted for any stock split, stock
dividend, reverse stock split, reclassificatiorsionilar transaction.

“Original Warrantholder” means the United States Department of the Treadumgyactions specified to be taken by the Original
Warrantholder hereunder may only be taken by s@chdd and not by any other Warrantholder.




“Permitted Transactions’has the meaning set forth in Section 13(B).

“Person” has the meaning given to it in Section 3(a)(9hef Exchange Act and as used in Sections 13(d)(B)L4(d)(2) of the
Exchange Act.

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

“Preferred Shares”means the perpetual preferred stock issued to tiggn@ Warrantholder on the Issue Date pursuarii¢o
Purchase Agreement.

“Pro Rata Repurchasestheans any purchase of shares of Common Stock bgdhgany or any Affiliate thereof pursuant to (Aya
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, evidentéslebtedness of the Company or any other Pessany other property (including,
without limitation, shares of Capital Stock, otlsecurities or evidences of indebtedness of a sialog)dor any combination thereof, effected
while this Warrant is outstanding. THeffective Date” of a Pro Rata Repurchase shall mean the date eptawe of shares for purchase or
exchange by the Company under any tender or exehaififer which is a Pro Rata Repurchase or the afgterchase with respect to any Pro
Rata Repurchase that is not a tender or exchaffgre of

“Purchase Agreementineans the Securities Purchase Agreement — Stamdarts incorporated into the Letter Agreement, dated
of the date set forth in Item 5 of Schedule A heras amended from time to time, between the Cognpad the United States Department of
the Treasury (th&_etter Agreement”),including all annexes and schedules thereto.

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

“Regulatory Approvals™with respect to the Warrantholder, means, to thergxapplicable and required to permit the Warralofr to
exercise this Warrant for shares of Common Stocktarown such Common Stock without the Warranthola#ng 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 amezhdand the rules a
regulations thereunder.

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

“Securities Act” means the Securities Act of 1933, as amended, yisaccessor statute, and the rules and regulatimmulgate
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
over-the-counter market, a business day or (Bjafghares of Common Stock are traded on any natiomagional securities exchange or
association or over-thesunter market, a business day on which such neteasachange or quotation system is scheduled tipba for busines
and on which the shares of Common Stock (i) aresaspended from trading on any national or regieealirities exchange or association or
over-the-counter market for any period or perioggragating one half hour or longer; and (ii) haagléd at least once on the national or
regional securities exchange or association or-thecounter market that is the primary marketli@rtrading of the shares of Common Stock.

“U.S. GAAP” means United States generally accepted accourtinges.
“Warrantholder” has the meaning set forth in Section 2.
“Warrant” means this Warrant, issued pursuant to the Purchgrge=ment.

2. Number of Shares; Exercise Pri¢ais certifies that, for value received, the @diStates Department of the Treasury or its
permitted assigns (tH&Varrantholder”) is entitled, upon the terms and subject to the itimms hereinafter set forth, to acquire from the
Company, in whole or in part, after the receipalbfapplicable Regulatory Approvals, if any, upato aggregate of the 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 CommonrkSthe“Shares”) and the Exercise Price are subject to adjustmeptasded herein, and
all references to “Common Stock,” “Shares” and “Eige Price” herein shall be deemed to includesarch adjustment or series of
adjustments.

3. Exercise of Warrant; TerrSubject to Section 2, to the extent permittecpplicable laws and regulations, the right to
purchase the Shares represented by this Warrareisisable, in whole or in part by the Warrantleo)dt any time or from time to time after
the execution and delivery of this Warrant by trmmpany on the date hereof, but in no event latam 100 p.m., New York City time on the
tenth anniversary of the Issue Date (tBgpiration Time”), by (A) the surrender of this Warrant and Notic&gércise annexed hereto, duly
completed and executed on behalf of the Warranémnplt the principal executive office of the Compéotated at the address set forth in Iltem
7 of Schedule A hereto (or such other office omageof the Company in the United States as it megighate 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:

0] by having the Company withhold, frathe shares of Common Stock that would otherwisedélivered to tF
Warrantholder upon such exercise, shares of Comstumk issuable upon exercise of the Warrant equahiue to the aggregate Exercise F
as to which this Warrant is so exercised basecherMarket Price of the Common Stock on the tradiag on which this Warrant is exerci:
and the Notice of Exercise is delivered to the Canyppursuant to this Section 3, or

(i) with the consent of both the Compand the Warrantholder, by tendering in cash¢dgified or cashies checl
payable to the order of the Company, or by wiragfar of immediately available funds to an accalesignated by the Company.




If the Warrantholder does not exercise this Warhaits entirety, the Warrantholder will be entitleo receive from the
Company within a reasonable time, and in any emehexceeding three business days, a new warrautistantially identical form for the
purchase of that number of Shares equal to therdifte between the number of Shares subject t¥hisant and the number of Shares as to
which this Warrant is so exercised. Notwithstandingthing in this Warrant to the contrary, the Vdatholder hereby acknowledges and a¢
that its exercise of this Warrant for Shares igetttio the condition that the Warrantholder wile first received any applicable Regulatory
Approvals.

4. Issuance of Shares; Authorization; LigtilCertificates for Shares issued upon exercistisfWarrant will be issued in such
name or names as the Warrantholder may designdteidrbe delivered to such named Person or Pergdtinén a reasonable time, not to
exceed three business days after the date on wigkvarrant has been duly exercised in accordaiitbethe terms of this Warrant. The
Company hereby represents and warrants that amgsSisaued upon the exercise of this Warrant inraence with the provisions of Sectiol
will be duly and validly authorized and issued)yfiydaid and nonassessable and free from all tdiees and charges (other than liens or che
created by the Warrantholder, income and frandiaises incurred in connection with the exercisenefWarrant or taxes in respect of any
transfer occurring contemporaneously therewith Tompany agrees that the Shares so issued wdiémed to have been issued to the
Warrantholder as of the close of business on the @awhich this Warrant and payment of the ExerEigce are delivered to the Company in
accordance with the terms of this Warrant, notwéthding that the stock transfer books of the Compaay then be closed or certificates
representing such Shares may not be actually detiven such date. The Company will at all timeemes and keep available, out of its
authorized but unissued Common Stock, solely ferphrpose of providing for the exercise of this ¥dat, the aggregate number of shares of
Common Stock then issuable upon exercise of thigdiaat any time. The Company will (A) procurejtatsole expense, the listing of the
Shares issuable upon exercise of this Warrantyatiaee, subject to issuance or notice of issuaanell principal stock exchanges on which
Common Stock is then listed or traded and (B) na@inguch listings of such Shares at all times agwrance. The Company will use reasor
best efforts to ensure that the Shares may bedssitleout violation of any applicable law or regtiten or of any requirement of any securities
exchange on which the Shares are listed or traded.

5. No Fractional Shares or Scrifo fractional Shares or scrip representing foarl Shares shall be issued upon any exercise of
this Warrant. In lieu of any fractional Share toieththe Warrantholder would otherwise be entitkh@, Warrantholder shall be entitled to
receive a cash payment equal to the Market Pritkeo€ommon Stock on the last trading day precetfiaglate of exercise less the pro-rated
Exercise Price for such fractional share.

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




7. Charges, Taxes and Expendssuance of certificates for Shares to the Wan@der upon the exercise of this Warrant shall be
made without charge to the Warrantholder for asyésor transfer tax or other incidental expensespect of the issuance of such certificates,
all of which taxes and expenses shall be paid eyQbmpany.

8. Transfer/Assignment

(A) Subject to compliance with clause (B}his Section 8, this Warrant and all rightséherder are transferable, in whole or in
part, upon the books of the Company by the regidtbolder hereof in person or by duly authorizeédraty, and a new warrant shall be made
and delivered by the Company, of the same tenodatelas this Warrant but registered in the nanmmefor more transferees, upon surrender
of this Warrant, duly endorsed, to the office oemcy of the Company described in Section 3. Allenges (other than stock transfer taxes) and
other charges payable in connection with the pedjmar, execution and delivery of the new warrantspant to this Section 8 shall be paid by
the Company.

(B) The transfer of the Warrant and theu®s issued upon exercise of the Warrant arecubjéhe restrictions set forth in
Section 4.4 of the Purchase Agreement. If andddosg as required by the Purchase AgreementWaigant shall contain the legends as set
forth in Sections 4.2(a) and 4.2(b) of the Purchiageement.

9. Exchange and Registry of Warrafhis Warrant is exchangeable, upon the surreinelexof by the Warrantholder to the
Company, for a new warrant or warrants of like tesred representing the right to purchase the sageegate number of Shares. The Com;
shall maintain a registry showing the name andesidof the Warrantholder as the registered holdgriWarrant. 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\Wlarrant. Upon receipt by the Company of evidence reasgrediisfactory to it of the
loss, theft, destruction or mutilation of this Waart, and in the case of any such loss, theft dragsn, upon receipt of a bond, indemnity or
security reasonably satisfactory to the Companyinahe case of any such mutilation, upon surreadd cancellation of this Warrant, the
Company shall make and deliver, in lieu of such, Is®len, destroyed or mutilated Warrant, a newrdfd of like tenor and representing the
right to purchase the same aggregate number o&Slaarprovided for in such lost, stolen, destrayedutilated Warrant.

11. Saturdays, Sundaydolidays, etc If the last or appointed day for the taking oy action or the expiration of any right
required or granted herein shall not be a busidagsthen such action may be taken or such riglytesexercised on the next succeeding day
that is a business day.




12. Rule 144 InformatianThe Company covenants that it will use its reabtmbest efforts to timely file all reports antet
documents required to be filed by it under the 8@dea Act and the Exchange Act and the rules agailations promulgated by the SEC
thereunder (or, if the Company is not requiredl®duch reports, it will, upon the request of &dgrrantholder, make publicly available such
information as necessary to permit sales purswaRtte 144 under the Securities Act), and it wiéueasonable best efforts to take such
further action as any Warrantholder may reasonadgyest, in each case to the extent required firomn to time to enable such holder to, if
permitted by the terms of this Warrant and the Rase Agreement, sell this Warrant without regigtratinder the Securities Act within the
limitation of the exemptions provided by (A) Rulé4lunder the Securities Act, as such rule may bended from time to time, or (B) any
successor rule or regulation hereafter adopteth&BEC. Upon the written request of any Warrantmwlihe Company will deliver to such
Warrantholder a written statement that it has cogdplvith such requirements.

13. _Adjustments and Other Rits. The Exercise Price and the number of Sharesh#su@on exercise of this Warrant shall be
subject to adjustment from time to time as follopsgvided,that if more than one subsection of this Sectiolisl&pplicable to a single event,
the subsection shall be applied that producesattyes$t adjustment and no single event shall causejastment under more than one
subsection of this Section 13 so as to result plidation:

(A) Stock lits, Subdivisions, Reclassifications or Combioas. If the Company shall (i) declare and pay a dimitiler make
a distribution on its Common Stock in shares of Gam Stock, (ii) subdivide or reclassify the outslizng shares of Common Stock into a
greater number of shares, or (iii) combine or resifgt the outstanding shares of Common Stock irgmaller number of shares, the number of
Shares issuable upon exercise of this Warrantsiinte of the record date for such dividend orritigtion or the effective date of such
subdivision, combination or reclassification stdlproportionately adjusted so that the Warrantgroddter such date shall be entitled to
purchase the number of shares of Common Stock vghich holder would have owned or been entitle@teive in respect of the shares of
Common Stock subject to this Warrant after suck tatl this Warrant been exercised immediately poiguch date. In such event, the
Exercise Price in effect at the time of the reatate for such dividend or distribution or the effee date of such subdivision, combination or
reclassification shall be adjusted to the numbéaiabd by dividing (x) the product of (1) the numbé& Shares issuable upon the exercise of
this Warrant before such adjustment and (2) thedise Price in effect immediately prior to the retor effective date, as the case may be, for
the dividend, distribution, subdivision, combinatior reclassification giving rise to this adjustrhbn (y) the new number of Shares issuable
upon exercise of the Warrant determined pursuatitedmmediately preceding sentence.

(B) Certain Issuances of Common Shame€anvertible SecuritiesUntil the earlier of (i) the date on which theighnal
Warrantholder no longer holds this Warrant or aastipn thereof and (ii) the third anniversary oé lssue Date, if the Company shall issue
shares of Common Stock (or rights or warrants beosecurities exercisable or convertible intoxahangeable (collectively,‘@onversion”)
for shares of Common Stock) (collectivelgonvertible securities”)(other than in Permitted Transactions (as defiredvl) or a transaction to
which subsection (A) of this Section 13 is appliedlvithout consideration or at a considerationgiare (or having a conversion price per
share) that is less than 90% of the Market Prictherast trading day preceding the date of theegent on pricing such shares (or such
convertible securities) then, in such event:




(A) the number of Shares issuable upon the exedfiid@s Warrant immediately prior to the date lné agreement on pricing
of such shares (or of such convertible securifih®“Initial Number”) shall be increased to the number obtained by
multiplying the Initial Number by a fraction (A) éhnumerator of which shall be the sum of (x) thenhar of shares of
Common Stock of the Company outstanding on such aad (y) the number of additional shares of ComBtoick issued (¢
into which convertible securities may be exercisedonvert) and (B) the denominator of which shalithe sum of (1) the
number of shares of Common Stock outstanding oh date and (ll) the number of shares of CommonkSudtch the
aggregate consideration receivable by the Compamnthé total number of shares of Common Stock s@eid (or into which
convertible securities may be exercised or conwvent)ld purchase at the Market Price on the laglingaday preceding the
date of the agreement on pricing such shares @r sonvertible securities); and

(B) the Exercise Price payable upon exercise offaerant shall be adjusted by multiplying such Eie Price in effect
immediately prior to the date of the agreementgcing of such shares (or of such convertible sigies) by a fraction, the
numerator of which shall be the number of shareSashmon Stock issuable upon exercise of this Wap#ar to such date
and the denominator of which shall be the numbethafes of Common Stock issuable upon exercide¥arrant
immediately after the adjustment described in daidg above.

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




(C) Other DistributionsiIn case the Company shall fix a record datetfernhaking of a distribution to all holders of stsoé its
Common Stock of securities, evidences of indebtesinessets, cash, rights or warrants (excludingn@mg Cash Dividends, dividends of its
Common Stock and other dividends or distributicfenmred to in Section 13(A)), in each such caseRkercise Price in effect prior to such
record date shall be reduced immediately theretdtdre price determined by multiplying the Exeecirice in effect immediately prior to the
reduction by the quotient of (x) the Market Prideélee Common Stock on the last trading day preagthie first date on which the Common
Stock trades regular way on the principal natieealurities exchange on which the Common Stoclktiedior admitted to trading without the
right to receive such distribution, minus the antaefrcash and/or the Fair Market Value of the sites; evidences of indebtedness, assets,
rights or warrants to be so distributed in respécine share of Common Stock (such amount andfoiMe&ket Value, théPer Share Fair
Market Valu) divided by (y) such Market Price on such date djatin clause (x); such adjustment shall be maeeassively whenever
such a record date is fixed. In such event, thebsrrof Shares issuable upon the exercise of thisaftashall be increased to the number
obtained by dividing (x) the product of (1) the rfaen of Shares issuable upon the exercise of thisditabefore such adjustment, and (2) the
Exercise Price in effect immediately prior to thstdbution giving rise to this adjustment by (Wetnew Exercise Price determined in
accordance with the immediately preceding sentdndée case of adjustment for a cash dividendithatr is coincident with, a regular
quarterly cash dividend, the Per Share Fair Mavledtie would be reduced by the per share amourteoportion of the cash dividend that
would constitute an Ordinary Cash Dividend. In ¢ivent that such distribution is not so made, ther&ige Price and the number of Shares
issuable upon exercise of this Warrant then incéball be readjusted, effective as of the datennthe Board of Directors determines not to
distribute such shares, evidences of indebtedasssts, rights, cash or warrants, as the case epady the Exercise Price that would then be in
effect and the number of Shares that would theissaeble upon exercise of this Warrant if such rédate had not been fixed.

(D) Certain Repurchases of CommStock. In case the Company effects a Pro Rata Repurdiaemmon Stock, then the
Exercise Price shall be reduced to the price deteurby multiplying the Exercise Price in effectnmadiately prior to the Effective Date of
such Pro Rata Repurchase by a fraction of whicmtimeerator shall be (i) the product of (x) the nemaf shares of Common Stock
outstanding immediately before such Pro Rata Réjases and (y) the Market Price of a share of Com8tonk on the trading day immediately
preceding the first public announcement by the Camgor any of its Affiliates of the intent to effesuich Pro Rata Repurchase, minus (ii) the
aggregate purchase price of the Pro Rata Repurcwedef which the denominator shall be the proafi€t) the number of shares of Common
Stock outstanding immediately prior to such ProaRR¢purchase minus the number of shares of Commeak So repurchased and (i) the
Market Price per share of Common Stock on the tigaday immediately preceding the first public ammmment by the Company or any of its
Affiliates of the intent to effect such Pro Ratapechase. In such event, the number of shares win@m Stock 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 Exefergce in effect immediately prior to the Pro RRpurchase giving rise to this adjustment
by (y) the new Exercise Price determined in acawcdavith the immediately preceding sentence. Fertloidance of doubt, no increase to the
Exercise Price or decrease in the number of Shsseable upon exercise of this Warrant shall beenpagsuant to this Section 13(D).
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(E) Business Combinationt case of any Business Combination or reclasgifin of Common Stock (other than a
reclassification of Common Stock referred to int®er13(A)), the Warrantholder’s right to receiviead®es upon exercise of this Warrant shall
be converted into the right to exercise this Wartaracquire the number of shares of stock or adkeurities or property (including cash) wt
the Common Stock issuable (at the time of suchrigissi Combination or reclassification) upon exerofghis Warrant immediately prior to
such Business Combination or reclassification wdwdde been entitled to receive upon consummaticucii Business Combination or
reclassification; and in any such case, if necgss$lae provisions set forth herein with respedti® rights and interests thereafter of the
Warrantholder shall be appropriately adjusted s && applicable, as nearly as may reasonabliolibe Warrantholdes'right to exercise th
Warrant in exchange for any shares of stock orratbeurities or property pursuant to this paragrapketermining the kind and amount of
stock, securities or the property receivable up@ra@se of this Warrant following the consummatairsuch Business Combination, if the
holders of Common Stock have the right to eleckkihd or amount of consideration receivable uponsconmation of such Business
Combination, then the consideration that the Wadh@lder shall be entitled to receive upon exersisal be deemed to be the types and
amounts of consideration received by the majorftglioholders of the shares of common stock thfitraétively make an election (or of all
such holders if none make an election).

(3] Rounding of Calculations; Minimum jadtments All calculations under this Section 13 shall bad®a to the nearest one-
tenth (1/10th) of a cent or to the nearest one-dnedth (1/100th) of a share, as the case may bep#avision of this Section 13 to the contrary
notwithstanding, no adjustment in the Exercised?oicthe number of Shares into which this Warrambéercisable shall be made if the amount
of such adjustment would be less than $0.01 ortent (1/10th) of a share of Common Stock, but smgh amount shall be carried forward
an adjustment with respect thereto shall be matieedime of and together with any subsequent &a@st which, together with such amount
and any other amount or amounts so carried forvgal] aggregate $0.01 or 1/10th of a share of Com®tock, or more.

(G) Timing d Issuance of Additional Common Stock Upon Cerfaifjustments In any case in which the provisions of this
Section 13 shall require that an adjustment slelbine effective immediately after a record dateafoevent, the Company may defer until the
occurrence of such event (i) issuing to the Walaldier of this Warrant exercised after such redatd and before the occurrence of such
event the additional shares of Common Stock isguapbn such exercise by reason of the adjustmeguoiresl by such event over and above
shares of Common Stock issuable upon such exdrefsee giving effect to such adjustment and (iyipg to such Warrantholder any amount
of cash in lieu of a fractional share of Commonc&i@rovided, howevetthat the Company upon request shall deliver to $Malrantholder a
due bill or other appropriate instrument evidengngh Warrantholder’s right to receive such adddishares, and such cash, upon the
occurrence of the event requiring such adjustment.

(H) Conpletion of Qualified Equity Offering In the event the Company (or any successor bynBss Combination)
completes one or more Qualified Equity Offeringsoomrior to December 31, 2009 that result in tleen@any (or any such successor)
receiving aggregate gross proceeds of not lesslib@¥ of the aggregate liquidation preference efRheferred Shares (and any preferred ¢
issued by any such successor to the Original Werodster under the CPP), the number of shares off@@mStock underlying the portion of
this Warrant then held by the Original Warrantholsleall be thereafter reduced by a number of shafr€®mmon Stock equal to the produc
() 0.5 and (ii) the number of shares underlying Warrant on the Issue Date (adjusted to takeaatount all other theretofore made
adjustments pursuant to this Section 13).

11




0] Other EventsFor so long as the Original Warrantholder hohds Warrant or any portion thereof, if any eventwos as to
which the provisions of this Section 13 are ndt#yrapplicable or, if strictly applicable, wouttbt, in the good faith judgment of the Board of
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 restsgmecessary, 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@uany.

(@)] Statement Regarding Adjustmernifghenever the Exercise Price or the number of&hiato which this Warrant is exercisable
shall be adjusted as provided in Section 13, theg2my shall forthwith file at the principal officd the Company a statement showing in
reasonable detail the facts requiring such adjustiaed the Exercise Price that shall be in effadtthe number of Shares into which this
Warrant shall be exercisable after such adjustnagrt,the Company shall also cause a copy of satbnsént to be sent by mail, first class
postage prepaid, to each Warrantholder at the agdgpearing in the Company’s records.

(K)  Notice of Adjustment Eventln the event that the Company shall proposeke tany action of the type described in this Section
13 (but only if the action of the type describedhis Section 13 would result in an adjustmentim Exercise Price or the number of Shares
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 sé&tdorth the facts with respect thereto as
shall be reasonably necessary to indicate theteffethe Exercise Price and the number, kind assctd shares or other securities or property
which shall be deliverable upon exercise of thigiat. In the case of any action which would regtiive fixing of a record date, such notice
shall be given at least 10 days prior to the datéixed, and in case of all other action, suchg®shall be given at least 15 days prior to the
taking of such proposed action. Failure to givehsatice, or any defect therein, shall not affeet legality or validity of any such action.

(L)  Proceedings Prior to Any Action Requid Adjustment As a condition precedent to the taking of anyoactvhich would
require an adjustment pursuant to this SectionfE8Company shall take any action which may be ssarg, including obtaining regulatory,
New York Stock Exchange, NASDAQ Stock Market oresthpplicable national securities exchange or $tolcler approvals or exemptions,
order that the Company may thereafter validly agally issue as fully paid and nonassessable atestof Common Stock that the
Warrantholder is entitled to receive upon exeroisthis Warrant pursuant to this Section 13.
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(M)  Adjustment Rules Any adjustments pursuant to this Section 13 dimlhade successively whenever an event referreer&n
shall occur. If an adjustment in Exercise Price enadreunder would reduce the Exercise Price torayuat below par value of the Common
Stock, then such adjustment in Exercise Price rhadeunder shall reduce the Exercise Price to theglae of the Common Stock.

14. ExchangeAt any time following the date on which the steaoé Common Stock of the Company are no longezdisir
admitted to trading on a national securities exgleather than in connection with any Business Qoatlon), the Original Warrantholder m
cause the Company to exchange all or a portiohisfWarrant for an economic interest (to be detreaiiby the Original Warrantholder after
consultation with the Company) of the Company dfeegbas permanent equity under U.S. GAAP havivglae equal to the Fair Market Val
of the portion of the Warrant so exchanged. Thegi@al Warrantholder shall calculate any Fair Mai¥atue required to be calculated purst
to this Section 14, which shall not be subjecti Appraisal Procedure.

15. No ImpairmentThe Company will not, by amendment of its Chaotethrough any reorganization, transfer of assets,
consolidation, merger, dissolution, issue or sélsegurities or any other voluntary action, avaideek to avoid the observance or performance
of any of the terms to be observed or performedurater by the Company, but will at all times in ddaith assist in the carrying out of all the
provisions of this Warrant and in taking of all Buaction as may be necessary or appropriate irr tog@otect the rights of the Warrantholder.

16. Governing LawThis Warrant will be governed by and construed in @cordance with the federal law of the United
States if and to the extent such law is applicablend otherwise in accordance with the laws of thet&e of New York applicable to
contracts made and to be performed entirely withinrsuch State. Each of the Company and the Warrantholet agrees (a) to submit to thi
exclusive jurisdiction and venue of the United Stas District Court for the District of Columbia for any civil action, suit or proceeding
arising out of or relating to this Warrant or the transactions contemplated hereby, and (b) that notemay be served upon the Compar
at the address in Section 20 below and upon the Wantholder at the address for the Warrantholder setforth in the registry
maintained by the Company pursuant to Section 9 hewof . To the extent permitted by applicable law, ezh of the Company and the
Warrantholder hereby unconditionally waives trial by jury in any civil legal action or proceeding relaing to the Warrant or the
transactions contemplated hereby or thereby.

17. Binding Effect This Warrant shall be binding upon any successoassigns of the Company.
18. AmendmentsThis Warrant may be amended and the observaraeydierm of this Warrant may be waived only whh t

written consent of the Company and the Warrantholde

13




19. _Prohibited ActionsThe Company agrees that it will not take anyaactivhich would entitle the Warrantholder to an attjuent
of the Exercise Price if the total number of shae8ommon Stock issuable after such action up@mase of this Warrant, together with all
shares of Common Stock then outstanding and alestaf Common Stock then issuable upon the exeofial outstanding options, warrants,
conversion and other rights, would exceed the tatatber of shares of Common Stock then authorigetstCharter.

20. NoticesAny notice, request, instruction or other docutrterbe given hereunder by any party to the othéibe in writing
and will be deemed to have been duly given (aherdiate of delivery if delivered personally, orfagsimile, upon confirmation of receipt, or
(b) on the second business day following the datispatch if delivered by a recognized next dayrir service. All notices hereunder shal

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 Agreement his Warrant, the forms attached hereto and Sdbefl hereto (the terms of which are incorporated b
reference herein), and the Letter Agreement (irintwdll documents incorporated therein), contagehtire agreement between the parties
with respect to the subject matter hereof and sager all prior and contemporaneous arrangementsdartakings with respect thereto.

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

RE: Election to Purchase Common Stock

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

Number of Shares of Common Sto

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

Aggregate Exercise Price:

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

Dated: December 5, 208

COMPANY: Southern Community Financial Corporation

By: /s/ F. Scott Bauel

Name: F. Scott Bauer
Title: Chairman and Chief Executive Officer

Attest:

By: /sl James Hastings

Name: James Hastings
Title: Executive Vice President anc
Chief Financial Officer

[Signature Page to Warrant]
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SCHEDULE A

ltem 1

Name: Southern Community Financial Corporation
Corporate or other organizational formCorporation
Jurisdiction of organization: North Carolina

Item 2
Exercise Price’ $3.95

Item3
Issue DateDecember 5, 2008

Item 4
Amount of last dividend declared prior to the Is@ate:$0.04 per share quarterly

Iltem 5
Date of Letter Agreement between the Company aadJthited States Department of the Treasurfpecember 5, 2008

3
o

Ite
Number of shares of Common Stoc1,623,418

Item 7
Company’s address: 4605 County Club Road
Winston-Salem, NC 27104

Iltem 8 Mr. F. Scott Bauer

Notice information Chairman and Chief Executive Officer
Southern Community Financial Corporation
4605 Country Club Road
Winston-Salem, NC 27104
(336) 76!-8500

1 Initial exercise price to be calculated based enaerage of closing prices of the Common StoctherR0 trading days ending on 1
last trading day prior to the date the Companydiaption for participation in the Capital Purcha&®gram was approved by the
United States Department of the Treas!




Exhibit 10.1

U NITED S TATES D EPARTMENT OF THE T REASURY
1500 P ENNSYLVANIA A VENUE , NW
W ASHINGTON , D.C. 20220

Dear Ladies and Gentlemen:

The company set forth on the signature page hétteed' Company’) intends to issue in a private placement the nend shares of a
series of its preferred stock set forth on Schedutereto (the ‘Preferred Shared) and a warrant to purchase the number of shdris o
common stock set forth on Schedule A hereto (tafrant” and, together with the Preferred Shares, tReifchased Securiti€$ and the
United States Department of the Treasury (thevéstor”) intends to purchase from the Company the Purth&ecurities.

The purpose of this letter agreement is to conflreiterms and conditions of the purchase by thestor 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 Ternthatténereto as Exhibit A (theSecurities Purchase Agreeménare incorporated by
reference herein. Terms that are defined in thei8exs 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 cosfitsnagreement with the other party with respet¢hé issuance by the Company
of the Purchased Securities and the purchase bytkstor of the Purchased Securities pursuartisdétter agreement and the Securities
Purchase Agreement on the terms specified on Sthédoereto.

This letter agreement (including the Schedulestbgend the Securities Purchase Agreement (inciuttie Annexes thereto) and the
Warrant constitute the entire agreement, and sagerall other prior agreements, understandingsgseptations and warrants, both written
oral, between the parties, with respect to theesulipatter hereof. This letter agreement constttite “Letter Agreement” referred to in the
Securities Purchase Agreement.

This letter agreement may be executed in any numiseparate counterparts, each such counterpag deemed to be an original
instrument, and all such counterparts will togett@rstitute the same agreement. Executed signpagres to this letter agreement may be
delivered by facsimile and such facsimiles willde=med as sufficient as if actual signature pagddken delivered.

* k%




In witness whereof, this letter agreement has lokednexecuted and delivered by the duly authorizguiesentatives of the parties

hereto as of the date written below.

Date: December 5, 2008

UNITED STATES DEPARTMENT OF THI
TREASURY

By: /s/ Neel Kashkal

Name Neel Kashkar
Title:  Interim Assistant Secretary for Financ
Stability

SOUTHERN COMMUNITY FINANCIAL
CORPORATION

By: /s/ F. Scott Baue

Name: F. Scott Bau
Title: Chairman and Chief Executive Offic
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SECURITIES PURCHASE AGREEMENT — STANDARD TERMS
Recitals:

WHEREAS, the United States Department of the Tnga@he" Investor ” ) may from time to time agree to purchase shares of
preferred stock and warrants from eligible finahtiatitutions which elect to participate in theolibled Asset Relief Program Capital Purchase
Program(“CPP");

WHEREAS, an eligible financial institution electibg participate in the CPP and issue securitigbgdnvestor (referred to herein as
the“Company”) shall enter into a letter agreement (thetter Agreement”)with the Investor which incorporates this SecusifRurchase
Agreement — Standard Terms;

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

WHEREAS, the Company agrees to work diligently, emeixisting programs, to modify the terms of restd# mortgages as
appropriate to strengthen the health of the U.8simg market;

WHEREAS, the Company intends to issue in a pripddeement the number of shares of the series Bfréferred StocK'Preferred
Stock”) set forth on Schedule # the Letter Agreement (tHi€referred Shares”)and a warrant to purchase the number of sharés of i
Common StocK “ Common Stock”set forth on Schedule # the Letter Agreement (thnitial Warrant Shares”) (the “Warrant” and,
together with the Preferred Shares, fRarchased Securities”and the Investor intends to purchase (ferchase”) from the Company the
Purchased Securities; and

WHEREAS, the Purchase will be governed by this 88es Purchase Agreement —Standard Terms andedtierlAgreement,
including the schedules thereto (tf&chedules”),specifying additional terms of the Purchase. Tlisusities Purchase Agreement — Standard
Terms (including the Annexes hereto) and the L&tgeement (including the Schedules thereto) agetteer referred to as this “Agreement”.
All references in this Securities Purchase Agredm&tandard Terms to "Schedules” are to the Schedutashed to the Letter Agreement.

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

Article |
Purchase; Closing

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




1.2 Closing.

(a) On the terms and subject to the condition$osét in this Agreement, the closing of the Puréhébe“Closing”) will take place at
the location specified in Schedule, At the time and on the date set forth in Sche#lde as soon as practicable thereafter, or at suwr ot
place, time and date as shall be agreed betwedbdimpany and the Investor. The time and date octwthie Closing occurs is referred to in
this Agreement as tH€losing Date”.

(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@jpBate and bearing appropriate legends
as hereinafter provided for, in exchange for paynrefull of the Purchase Price by wire transfeirafnediately available United States funds
to a bank account designated by the Company ondBthé. .

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

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

(i) (A) the representations and warranties of teen@any set forth in (x) Section 2.2(g) of this Agmeent shall be true and
correct in all respects as though made on and tedlosing Date, (y) Sections 2.2(a) througlsifll be true and correct in all
material respects as though made on and as oflti®n@ Date (other than representations and waesttat by their terms speak as
of another date, which representations and wagsustiall be true and correct in all material retspas of such other date) and (z)
Sections 2.2(h) through (v) (disregarding all dfizdtions or limitations set forth in such repretsdions and warranties as to
“materiality”, “Company Material Adverse Effect” drwords of similar import) shall be true and cotras though made on and as of
the Closing Date (other than representations amdawtes that by their terms speak as of anothter, dehich representations and
warranties shall be true and correct as of sucératate), except to the extent that the failureumh representations and warranties
referred to in this Section 1.2(d)(i)(A)(z) to betsue and correct, individually or in the aggregatoes not have and would not
reasonably be expected to have a Company Matediaése Effect and (B) the Company shall have peréarin all material respects
all obligations required to be performed by it unthés Agreement at or prior to the Closing;
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(i) the Investor shall have received a certificsigned on behalf of the Company by a senior exeeuwficer certifying to th
effect that the conditions set forth in Section(d)@) have been satisfied;

(ii) the Company shall have duly adopted and fildgth the Secretary of State of its jurisdictionasfjanization or other
applicable Governmental Entity the amendment toetsificate or articles of incorporation, articlelsassociation, or similar
organizational documeiitCharter”) in substantially the form attached hereto as And€the “Certificate of Designations”)and sucl
filing shall have been accepted;

(iv) (A) the Company shall have effected such clesng its compensation, bonus, incentive and dibpefit plans,
arrangements and agreements (including golden Ipatecseverance and employment agreements) (¢edbgt'Benefit Plans”) with
respect to its Senior Executive Officers (and ®ektent necessary for such changes to be leg#tyaeable, each of its Senior
Executive Officers shall have duly consented irtimgito such changes), as may be necessary, dilnéngeriod that the Investor owns
any debt or equity securities of the Company aegujrursuant to this Agreement or the Warrant, deoto comply with Section 111
(b) of the Emergency Economic Stabilization AcROD8(“EESA”) as implemented by guidance or regulation thereutidgrhas bee
issued and is in effect as of the Closing Date,(@&)dhe Investor shall have received a certificagmed on behalf of the Company by
a senior executive officer certifying to the effdtat the condition set forth in Section 1.2(d)(\) has been satisfied;

(v) each of the Company’s Senior Executive Officgrall have delivered to the Investor a writtenwgain the form attached
hereto as Annex Beleasing the Investor from any claims that suahi@®eExecutive Officers may otherwise have as alted the
issuance, on or prior to the Closing Date, of agufations which require the modification of, ahd agreement of the Company
hereunder to modify, the terms of any Benefit Plaitk respect to its Senior Executive Officers liméate any provisions of such
Benefit Plans that would not be in compliance wfith requirements of Section 111 (b) of the EESA&mmdemented by guidance or
regulation thereunder that has been issued andeifact as of the Closing Date;

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

(vii) the Company shall have delivered certificateproper form or, with the prior consent of tmeéstor, evidence of shares
in book-entry form, evidencing the Preferred Shamdsvestor or its designee(s); and
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(viii) the Company shall have duly executed the i&farrin substantially the form attached hereto asgx Dand delivered
such executed Warrant to the Investor or its desi(g).

1.3 Interpretation When a reference is made in this Agreement taitBls,” “Articles,” “Sections,” or “ Annexes” sucteference
shall be to a Recital, Article or Section of, orrfex to, this Securities Purchase Agreement — Stdriberms, and a reference to “ Schedules”
shall be to a Schedule to the Letter Agreemergath case, unless otherwise indicated. The terfireedan the singular have a comparable
meaning when used in the plural, and vice versgerBeces to “herein”, “hereof, “hereunder” and kike refer to this Agreement as a whole
and not to any particular section or provisionggslthe context requires otherwise. The table etds and headings contained in this
Agreement are for reference purposes only andatrpart of this Agreement. Whenever the words tide,” “includes” or “including” are
used in this Agreement, they shall be deemed fatbby the words “without limitation.” No rule of nstruction against the draftsperson shall
be applied in connection with the interpretatiorenforcement of this Agreement, as this Agreenettié product of negotiation between
sophisticated parties advised by counsel. All exfees to “$” or “dollars” mean the lawful currenzfythe United States of America. Except as
expressly stated in this Agreement, all referetoesy statute, rule or regulation are to the statwle or regulation as amended, modified,
supplemented or replaced from time to time (andhéncase of statutes, include any rules and régotapromulgated under the statute) and to
any section of any statute, rule or regulationudel any successor to the section. Reference$gsimess day”shall mean any day except
Saturday, Sunday and any day on which bankingtitigths in the State of New York generally are autted or required by law or other
governmental actions to close.

Article 1l
Representations and Warranties

2.1 Disclosure

(a) “Company Material Adverse Effectheans a material adverse effect on (i) the busimesslts of operation or financial condition
of the Company and its consolidated subsidiariesrntas a wholegyrovided, howevethat Company Material Adverse Effect shall not be
deemed to include the effects of (A) changes #ftedate of the Letter Agreement (t18gning Date”) in general business, economic or
market conditions (including changes generallyrievpiling interest rates, credit availability amglidity, currency exchange rates and price
levels or trading volumes in the United Statesooeiyn securities or credit markets), or any owdhkrer escalation of hostilities, declared or
undeclared acts of war or terrorism, in each caseglly affecting the industries in which the Camy and its subsidiaries operate, (B)
changes or proposed changes after the SigningiDgenerally accepted accounting principles inim¢ed State§“GAAP”) or regulatory
accounting requirements, or authoritative integiens thereof, (C) changes or proposed changesth# Signing Date in securities, banking
and other laws of general applicability or relapedicies or interpretations of Governmental Engit{gn the case of each of these clauses (A),
(B) and (C), other than changes or occurrencdsa@xtent that such changes or occurrences haveudd reasonably be expected to have a
materially disproportionate adverse effect on tieen@any and its consolidated subsidiaries takenvesote relative to comparable U.S.
banking or financial services organizations), oy ¢banges in the market price or trading volumthefCommon Stock or any other equity,
equity-related or debt securities of the Companigsoconsolidated subsidiaries (it being understaod agreed that the exception set forth in
this clause (D) does not apply to the underlyirgsom giving rise to or contributing to any suchra®&); or (ii) the ability of the Company to
consummate the Purchase and the other transactiotsmplated by this Agreement and the Warrantpemfibrm its obligations hereunder or
thereunder on a timely basis.




(b) “Previously Disclosed’means information set forth or incorporated in@wmpany’s Annual Report on Form 10-K for the most
recently completed fiscal year of the Company fiketh the Securities and Exchange Commission (@C”) prior to the Signing Date (the
“Last Fiscal Year”)or in its other reports and forms filed with orrfighed to the SEC under Sections 13(a), 14(a) @) 18 the Securities
Exchange Act of 1934 (tH&xchange Act”)on or after the last day of the Last Fiscal Yeat pror to the Signing Date.

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

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

(b) Capitalization The authorized capital stock of the Company, taedutstanding capital stock of the Company (idicig securitie
convertible into, or exercisable or exchangeabiedapital stock of the Company) as of the mosemédiscal month-end preceding the Signing
Date (the'Capitalization Date”) is set forth on Schedule Brhe outstanding shares of capital stock of then@any have been duly authorized
and are validly issued and outstanding, fully geid nonassessable, and subject to no preempthts (@nd were not issued in violation of any
preemptive rights). Except as provided in the Watrras of the Signing Date, the Company does ne batstanding any securities or other
obligations providing the holder the right to acguCommon Stock that is not reserved for issuaa@acified on Schedule,Band the
Company has not made any other commitment to aathassue or sell any Common Stock. Since the t@igation Date, the Company has
not issued any shares of Common Stock, other thahdres issued upon the exercise of stock optionelivered under other equity-based
awards or other convertible securities or warrartieh were issued and outstanding on the Capitidizdate and disclosed on Schedulari?
(i) shares disclosed on Schedule B




(c) Preferred SharesThe Preferred Shares have been duly and validhogized, and, when issued and delivered purdoahis
Agreement, such Preferred Shares will be duly aiidily issued and fully paid and non-assessabliénet be issued in violation of any
preemptive rights, and will rarpari passwwith or senior to all other series or classes efé&red Stock, whether or not issued or outstanding
with respect to the payment of dividends and tis&rithution of assets in the event of any dissotutliuidation or winding up of the Company.

(d) The Warrant and Warrant Sharéfthe Warrant has been duly authorized and, whenwgd and delivered as contemplated he
will constitute a valid and legally binding obligatt of the Company enforceable against the Comjraagcordance with its terms, except as
the same may be limited by applicable bankrupttgolvency, reorganization, moratorium or similavdaaffecting the enforcement of
creditors’ rights generally and general equitablagiples, regardless of whether such enforceghigiconsidered in a proceeding at law or in
equity “Bankruptcy Exceptions”)The shares of Common Stock issuable upon exerttbe &arrant (théWarrant Shares”)have been duly
authorized and reserved for issuance upon exeastitee Warrant and when so issued in accordandethvit terms of the Warrant will be
validly issued, fully paid and non-assessable,esttbjf applicable, to the approvals of its stodkleos set forth on Schedule.C

(e) Authorization, Enforceability

(i) The Company has the corporate power and auyhariexecute and deliver this Agreement and thersivd and, subject, if
applicable, to the approvals of its stockholdets@th on_Schedule Cto carry out its obligations hereunder and thedeu (which
includes the issuance of the Preferred Shares,aMaaind Warrant Shares). The execution, delivedypanformance by the Company
of this Agreement and the Warrant and the consuiomaf the transactions contemplated hereby anettlyehave been duly
authorized by all necessary corporate action ompéneof the Company and its stockholders, anduniinér approval or authorization
required on the part of the Company, subject, chease, if applicable, to the approvals of itgldholders set forth on Schedule C
This Agreement is a valid and binding obligatiortttd Company enforceable against the Company iordance with its terms,
subject to the Bankruptcy Exceptions.




(i) The execution, delivery and performance by @@npany of this Agreement and the Warrant and dmswmmation of th
transactions contemplated hereby and thereby amgl@nce by the Company with the provisions heegaf thereof, will not (A)
violate, conflict with, or result in a breach ofygorovision of, or constitute a default (or an ewshich, with notice or lapse of time or
both, would constitute a default) under, or reButhe termination of, or accelerate the perforneareqjuired by, or result in a right of
termination or acceleration of, or result in theatfon of, any lien, security interest, chargermumbrance upon any of the properties
or assets of the Company or any Company Subsidizagr any of the terms, conditions or provision§)odubject, if applicable, to tl
approvals of the Company’s stockholders set fortlsohedule Cits organizational documents or (ii) any notendomortgage,
indenture, deed of trust, license, lease, agreeoresther instrument or obligation to which the Grany or any Company Subsidiary
is a party or by which it or any Company Subsidiargy be bound, or to which the Company or any Com&ubsidiary or any of the
properties or assets of the Company or any ComfBabgidiary may be subject, or (B) subject to coame with the statutes and
regulations referred to in the next paragraph at@hny statute, rule or regulation or any judgmeing, 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,timatividually or in the aggregate, have not had aould not reasonably be expected
to have a Company Material Adverse Effect.

(iii) Other than the filing of the Certificate ofd3ignations with the Secretary of State of itssyliGtion of organization or
other applicable Governmental Entity, any currepiort on Form 8-K required to be filed with the SEGch filings and approvals as
are required to be made or obtained under any ‘4ilte sky” laws, the filing of any proxy statemesgntemplated by Section 3.1 and
such as have been made or obtained, no noticiting, With, exemption or review by, or authorizaticconsent or approval of, any
Governmental Entity is required to be made or olgdiby the Company in connection with the consuriundty the Company of the
Purchase except for any such notices, filings, gtems, reviews, authorizations, consents and apysdhe failure of which to make
or obtain would not, individually or in the aggrégareasonably be expected to have a Company Mbgativerse Effect.

(f) Anti-takeover Provisions and Rights Plafhe Board of Directors of the Company (tB®ard of Directors”) has taken all
necessary action to ensure that the transactiartsroplated by this Agreement and the Warrant aeac¢tmsummation of the transactions
contemplated hereby and thereby, including theaiseiof the Warrant in accordance with its termfl,lve exempt from any anti-takeover or
similar provisions of the Company’s Charter andalwd, and any other provisions of any applicablerataium”, “control share”, “fair price”,
“interested stockholder” or other anti-takeoverdaand regulations of any jurisdiction. The Comphay taken all actions necessary to render
any stockholders’ rights plan of the Company inaygtile to this Agreement and the Warrant and tms@mmation of the transactions
contemplated hereby and thereby, including theagseof the Warrant by the Investor in accordanitk its terms.

(9) No Company Material Adverse Effecgince the last day of the last completed fiseailqal for which the Company has filed a
Quarterly Report on Form 10-Q or an Annual ReporForm 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 Statementsiyzcluded or incorporated by reference in the Corg@eports 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 pgndhe Signing Date, as of the date of such amentgnand the consolidated results of their
operations for the periods specified therein; arwbpt as stated therein, such financial staten{@)t&ere prepared in conformity with GAAP
applied on a consistent basis (except as may leelioerein), (B) have been prepared from, andreag¢ordance with, the books and records
of the Company and the Company Subsidiaries andd@Jplied as to form, as of their respective dafdding with the SEC, in all material
respects with the applicable accounting requiremand with the published rules and regulation$efSEC with respect thereto.

() Reports.

(i) Since December 31, 2006, the Company and aeaa$idiary of the Company (eacti@mpany Subsidiary’and,
collectively, the'Company Subsidiaries”has timely filed all reports, registrations, documse filings, statements and submissions,
together with any amendments thereto, that it wegsired to file with any Governmental Entity (tleedigoing, collectively, the
“Company Reports”and has paid all fees and assessments due andgayabnnection therewith, except, in each caseyauld not
individually or in the aggregate, reasonably beeet@d to have a Company Material Adverse Effectoftbeir respective dates of
filing, the Company Reports complied in all materespects with all statutes and applicable rutesragulations of the applicable
Governmental Entities. In the case of each suchpgaom Report filed with or furnished to the SEC,ls@mpany Report (A) did nc
as of its date or if amended prior to the Signirage) as of the date of such amendment, contaim@neustatement of a material fac
omit to state a material fact necessary in ordenae the statements made therein, in light ottft@mstances under which they w
made, not misleading, and (B) complied as to farrali material respects with the applicable requiats of the Securities Act and
Exchange Act. With respect to all other Companydresp the Company Reports were complete and aecuratl material respects as
of their respective dates. No executive officethef Company or any Company Subsidiary has failehinrespect to make the
certifications required of him or her under Sect3fr2 or 906 of the Sarbanes-Oxley Act of 2002.
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(i) The records, systems, controls, data and médion of the Company and the Company Subsidiariesecorded, stored,
maintained and operated under means (includingebeggronic, mechanical or photographic process thdrecomputerized or not) tr
are under the exclusive ownership and direct coofrthe Company or the Company Subsidiaries or gezountants (including all
means of access thereto and therefrom), excepifpnon-exclusive ownership and non-direct cortrat would not reasonably be
expected to have a material adverse effect onytsters of internal accounting controls describeaVeh this Section 2.2(i)(ii). The
Company (A) has implemented and maintains discesantrols and procedures (as defined in Rule Bga)bf the Exchange Act) to
ensure that material information relating to therany, including the consolidated Company Subse&lars made known to the ch
executive officer and the chief financial officéfrtbe Company by others within those entities, @Bidhas disclosed, based on its most
recent evaluation prior to the Signing Date, to@wenpanys outside auditors and the audit committee of thar8 of Directors (x) ar
significant deficiencies and material weaknessdhendesign or operation of internal controls dimancial reporting (as defined in
Rule 13a-15(f) of the Exchange Act) that are reabbnlikely to adversely affect the Company’s dbitio record, process, summarize
and report financial information and (y) any fraudhether or not material, that involves managememther employees who have a
significant role in the Company’s internal controlger financial reporting.

() No Undisclosed Liabilities Neither the Company nor any of the Company Sugas@d has any liabilities or obligations of any
nature (absolute, accrued, contingent or otherwigggh are not properly reflected or reserved agfdmthe Company Financial Statements to
the extent required to be so reflected or reseagainst in accordance with GAAP, except for (Abiiidies that have arisen since the last fiscal
year end in the ordinary and usual course of bgsiaed consistent with past practice and (B) lt&sl that, individually or in the aggrega
have not had and would not reasonably be expeathdwe a Company Material Adverse Effect.

(k) Offering of Securities Neither the Company nor any person acting ohetsalf has taken any action (including any offeifiginy
securities of the Company under circumstances whimlld require the integration of such offeringtwthe 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 bovgmirsuant to this Agreement to the registrateguirements of the Securities Act.

(1) Litigation and Other Proceeding€Except (i) as set forth on Scheduleob (ii) as would not, individually or in the aggieg
reasonably be expected to have a Company Matedeé’se Effect, there is no (A) pending or, to thewledge of the Company, threatet
claim, action, suit, investigation or proceedingaiast the Company or any Company Subsidiary avhizh any of their assets are subject
is the Company or any Company Subsidiary subjeantoorder, judgment or decree or (B) unresolvethtion, criticism or exception by a
Governmental Entity with respect to any reportadating to any examinations or inspections of then@any or any Company Subsidiaries.
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(m) Compliance with LawsExcept as would not, individually or in the aggreegaeasonably be expected to have a Company Mhteri
Adverse Effect, the Company and the Company Sudrsgdi have all permits, licenses, franchises, aizthiions, 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 busiepresently conducted and that are materibktbusiness of the Company or such
Company Subsidiary. Except as set forth on Schdfiuhe Company and the Company Subsidiaries havelgedrin all respects and are not
in default or violation of, and none of them isthe knowledge of the Company, under investigatidh respect to or, to the knowledge of the
Company, have been threatened to be charged wilven notice of any violation of, any applicablentestic (federal, state or local) or fore
law, statute, ordinance, license, rule, regulatmmiicy or guideline, order, demand, writ, injuractj decree or judgment of any Governmental
Entity, other than such noncompliance, defaultgiolations that would not, individually or in thggregate, reasonably be expected to have a
Company Material Adverse Effect. Except for statytor regulatory restrictions of general applicatar as set forth on Schedule Eo
Governmental Entity has placed any restrictiontenliusiness or properties of the Company or anypgaosm Subsidiary that would,
individually or in the aggregate, reasonably beeexpd 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 themmployee Retirement Income Security
Act of 1974, as amenddtERISA™)) providing benefits to any current or former empleyefficer or director of the Company or any member
of its “Controlled Group” (defined as any organization which is a memberadrarolled group of corporations within the meanai Section
414 of the Internal Revenue Code of 1986, as antk(tHe“Code”)) that is sponsored, maintained or contributed tthieyCompany or any
member of its Controlled Group and for which the@any or any member of its Controlled Group woldstdhany liability, whether actual or
contingent (each, ‘@lan”) has been maintained in compliance with its terntsvaith the requirements of all applicable statuta&s and
regulations, including ERISA and the Code; (B) witspect to each Plan subject to Title IV of ERI@#luding, for purposes of this clause
(B), any plan subject to Title IV of ERISA that tR@mpany or any member of its Controlled Group jaesty maintained or contributed to in
the six years prior to the Signing Date), (1) negrtable event” (within the meaning of Section 3@} of ERISA), other than a reportable
event for which the notice period referred to irctge 4043(c) of ERISA has been waived, has ocduméhe three years prior to the Signing
Date or is reasonably expected to occur, (2) nodawilated funding deficiency” (within the meaningSection 302 of ERISA or Section 412
of the Code), whether or not waived, has occumetié three years prior to the Signing Date oe&sonably expected to occur, (3) the fair
market value of the assets under each Plan extleegsesent value of all benefits accrued undeln slian (determined based on the
assumptions used to fund such Plan) and (4) nditke€ompany nor any member of its Controlled Groap incurred in the six years prior to
the Signing Date, or reasonably expects to inauy liability under Title IV of ERISA (other than 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 Plaat th intended to be qualified under Section 40t{ahe Code has received a favorable
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.
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(o) Taxes Except as would not, individually or in the aggpite, reasonably be expected to have a CompanyiMaieverse Effect,
(i) the Company and the Company Subsidiaries hideg dll federal, state, local and foreign income &anchise Tax returns required to be
filed through the Signing Date, subject to pernditxtensions, and have paid all Taxes due theswh(ii) no Tax deficiency has been
determined adversely to the Company or any of thegany 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, employment,
payroll, withholding, alternative or add on minimuad valorem, transfer or excise tax, or any otlercustom, duty, governmental fee or
other like assessment or charge of any kind wha&peogether with any interest or penalty, imposgdny Governmental Entity.

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

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

(i) there is no legal, administrative, or othergeding, claim or action of any nature seekingrpdse, or that would
reasonably be expected to result in the impositifpon the Company or any Company Subsidiary, &bjlity relating to the release
of hazardous substances as defined under any &tatd, or federal environmental statute, reguladioordinance, including the
Comprehensive Environmental Response, Compensatidtiability Act of 1980, pending or, to the Comga knowledge,
threatened against the Company or any Company dahsi

(ii) to the Company’s knowledge, there is no reada basis for any such proceeding, claim or actod
(i) neither the Company nor any Company Subsidiarsubject to any agreement, order, judgmentgrek by or with any

court, Governmental Entity or third party imposgugy such environmental liability.
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(r) Risk Management Instrument&xcept as would not, individually or in the aggate, reasonably be expected to have a Company
Material Adverse Effect, all derivative instrumeriteeluding, 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 accordamitk prudent practices and in all material respedth 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, enforeeimchccordance with its terms, except as
may be limited by the Bankruptcy Exceptions. Naittie Company or the Company Subsidiaries, nahddknowledge of the Company, any
other party thereto, is in breach of any of itsigditions under any such agreement or arrangemieat titan such breaches that would not,
individually or in the aggregate, reasonably beeexgd to have a Company Material Adverse Effect.

(s) Agreements with Regulatory 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 understandiig aviis a party to any commitment letter or saniindertaking to, or is subject to any
capital directive by, or since December 31, 20@6, &adopted any board resolutions at the requeahgfGovernmental 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 capitalgadey, its liquidity and funding policies and
practices, its ability to pay dividends, its credisk management or compliance policies or prooesilts internal controls, its management or
its operations or business (each item in this seetea’Regulatory Agreement”)nor has the Company or any Company Subsidiary been
advised since December 31, 2006 by any such GowertainEntity that it is considering issuing, iniing, ordering, or requesting any such
Regulatory Agreement. The Company and each Com@ahgidiary are in compliance in all material respedth 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 Companlgs8&liary is not in compliance in all material resfs with any such Regulatory
Agreement:Appropriate Federal Banking Agencyheans the “appropriate Federal banking agency” reisipect to the Company or such
Company Subsidiaries, as applicable, as defin&kaiion 3(q) of the Federal Deposit Insurance A2tl.S.C. Section 1813(q)).

(t) Insurance The Company and the Company Subsidiaries areddsuith reputable insurers against such risksiastich amounts
as the management of the Company reasonably hexsrileed to be prudent and consistent with industagtice. The Company and the
Company Subsidiaries are in material compliancé tieir insurance policies and are not in defanttar any of the material terms thereof,
each such policy is outstanding and in full forod affect, all premiums and other payments due aadyg material policy have been paid, and
all claims thereunder have been filed in due ameliy fashion, except, in each case, as would ndiyidually or in the aggregate, reasonably
be expected to have a Company Material AdversecEffe
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(u) Intellectual Property Except as would not, individually or in the agymee, reasonably be expected to have a Companyiklate
Adverse Effect, (i) the Company and each Comparbsigliary owns or otherwise has the right to udanggllectual property rights, including
all trademarks, trade dress, trade names, senatcksmdomain 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 of evghip by current or former employees, contractors,
designers or others and (ii) neither the Compamyang of the Company Subsidiaries is materiallyinging, diluting, misappropriating or
violating, nor has the Company or any or the Comgfaubsidiaries received any written (or, to thewlsalge of the Company, oral)
communications alleging that any of them has maltgrinfringed, diluted, misappropriated or violdfeany of the Proprietary Rights owned by
any other person. Except as would not, individuatlyn the aggregate, reasonably be expected te a&@ompany Material Adverse Effect, to
the Company’s knowledge, no other person is infriggdiluting, misappropriating or violating, noasithe 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 entite any financial advisory, brokerage, finder'sotiner 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&urtysidiary 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 commédyciabsonable efforts in good faith
to take, or cause to be taken, all actions, artbf@r cause to be done, all things necessarygepapdesirable, or advisable under applicable
laws, so as to permit consummation of the Purchaggomptly as practicable and otherwise to enadotleummation of the transactions
contemplated hereby and shall use commerciallyoredsle efforts to cooperate with the other partthtd end.
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(b) If the Company is required to obtain any stadibr approvals set forth on ScheduletBen the Company shall comply with this
Section 3.1(b) and Section 3.1(c). The Companyl shllla special meeting of its stockholders, amptly as practicable following the
Closing, to vote on proposals (collectively, titockholder Proposals’) to (i) approve the exercise of the Warrant fom@wmon Stock for
purposes of the rules of the national security argle on which the Common Stock is listed and/patiiend 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 ofs@visions of this Section 3.1(b) and Section 3.1[be Board of Directors shall
recommend to the Company’s stockholders that stoadkisolders vote in favor of the Stockholder Pragesin connection with such meeting,
the Company shall prepare (and the Investor wélsomably cooperate with the Company to preparefilndith the SEC as promptly as
practicable (but in no event more than ten busidegs after the Closing) a preliminary proxy statamshall use its reasonable best efforts to
respond to any comments of the SEC or its stafetireand to cause a definitive proxy statementedlto such stockholders’ meeting to be
mailed to the Company'’s stockholders not more fhanbusiness days after clearance thereof by E@, &nd shall use its reasonable best
efforts to solicit proxies for such stockholder epgal of the Stockholder Proposals. The Companil sbéfy the Investor promptly of the
receipt of any comments from the SEC or its stafifiwespect to the proxy statement and of any reijoye the SEC or its staff for amendments
or supplements to such proxy statement or for amfgit information and will supply the Investor witbpies of all correspondence between the
Company or any of its representatives, on the @ame hand the SEC or its staff, on the other hatiitth, respect to such proxy statement. If at
any time prior to such stockholders’ meeting thedrell occur any event that is required to be sghfm an amendment or supplement to the
proxy statement, the Company shall as promptlyrastigable prepare and mail to its stockholderdrsuicamendment or supplement. Each of
the Investor and the Company agrees promptly teecbany information provided by it or on its bdtal use in the proxy statement if and to
the extent that such information shall have bectatse or misleading in any material respect, amd@bmpany shall as promptly as practic:
prepare and mail to its stockholders an amendmesupplement to correct such information to theeeitequired by applicable laws and
regulations. The Company shall consult with theebter prior to filing any proxy statement, or amyeandment or supplement thereto, and
provide the Investor with a reasonable opportutttgomment thereon. In the event that the approfvahy of the Stockholder Proposals is not
obtained at such special stockholders meetingCtimpany shall include a proposal to approve (aadBibard of Directors shall recommend
approval of) each such proposal at a meeting atdtskholders no less than once in each subsegixemtonth period beginning on January 1,
2009 until all such approvals are obtained or made.

(c) None of the information supplied by the Companywny of the Company Subsidiaries for inclusiomiy proxy statement in
connection with any such stockholders meeting efGompany will, at the date it is filed with the GBvhen 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\tiarrant, each of the parties hereto will bearmgdall costs and

expenses incurred by it or on its behalf in conbeatvith the transactions contemplated under tlgsegment and the Warrant, including fees
and expenses of its own financial or other conatdtanvestment bankers, accountants and counsel.

-14-




3.3 Sufficiency of Authorized Common Stock; Excharhgsting.

(a) During the period from the Closing Date (orthié approval of the Stockholder Proposals is reglithe date of such approval)
until the date on which the Warrant has been feigrcised, the Company shall at all times havevedeor issuance, free of preemptive or
similar rights, a sufficient number of authorizelainissued Warrant Shares to effectuate suchisgeitothing in this Section 3.3 shall
preclude the Company from satisfying its obligasiam respect of the exercise of the Warrant byveeji of shares of Common Stock which are
held in the treasury of the Company. As soon asomgbly practicable following the Closing, the Ca@myp shall, at its expense, cause the
Warrant Shares to be listed on the same natiocatities exchange on which the Common Stock isdissubject to official notice of issuance,
and shall maintain such listing for so long as @wynmon Stock is listed on such exchange.

(b) If requested by the Investor, the Company gh@mptly use its reasonable best efforts to cthuséreferred Shares to be appr¢
for listing on a national securities exchange asptly as practicable following such request.

3.4 Certain Notifications Until ClosingFrom the Signing Date until the Closing, the Camypshall promptly notify the Investor of (i)
any fact, event or circumstance of which it is avand which would reasonably be expected to causeepresentation or warranty of the
Company contained in this Agreement to be untrueacurate in any material respect or to causecamgnant or agreement of the Company
contained in this Agreement not to be complied witlsatisfied in any material respect and (ii) gtaes Previously Disclosed, any fact,
circumstance, event, change, occurrence, conditiaievelopment of which the Company is aware anighylindividually or in the aggregate,
has had or would reasonably be expected to hawagpény Material Adverse Effeqirovided, however, that delivery of any notice pursuant
to this Section 3.4 shall not limit or affect anghts of or remedies available to the Invespavided, 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 miteoreach would independently result in the fadlof 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 hairaggregate liquidation value
of less than 10% of the Purchase Price, the Compéhgermit the Investor and its agents, consulanontractors and advisors (x) acting
through the Appropriate Federal Banking Agencyexamine the corporate books and make copies thanebfo discuss the affairs, finances
and accounts of the Company and the Company Sahisisliwith the principal officers of the Companly upon reasonable notice and at such
reasonable times and as often as the Investor easpnably request and (y) to review any informatiaterial to the Investor’s investment in
the Company provided by the Company to its AppetprFederal Banking Agency. Any investigation parguo this Section 3.5 shall be
conducted during normal business hours and in swimer as not to interfere unreasonably with threlaot of the business of the Company,
and nothing herein shall require the Company or@ompany Subsidiary to disclose any informatiothi Investor to the extent (i) prohibited
by applicable law or regulation, or (ii) that sutibclosure would reasonably be expected to cawgdation of any agreement to which the
Company or any Company Subsidiary is a party orlevoause a risk of a loss of privilege to the Comypar any Company Subsidiary
(providedthat the Company shall use commercially reasoreffibets to make appropriate substitute disclosur@gements under
circumstances where the restrictions in this cldiisapply).




(b) The Investor will use reasonable best effartkdld, and will use reasonable best efforts tsedts agents, consultants, contractors
and advisors to hold, in confidence all nonpubdicards, books, contracts, instruments, computer alad other data and information
(collectively,“Information”) concerning the Company furnished or made availbieby the Company or its representatives purst@this
Agreement (except to the extent that such inforomatin 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 calgintiality obligation))providedthat nothing herein shall prevent the Investor fidistlosing
any Information to the extent required by applieallws or regulations or by any subpoena or singigal process.

Article IV
Additional Agreements

4.1 Purchase for Investmenthe Investor acknowledges that the Purchasedriiesiand the Warrant Shares have not been registe
under the Securities Act or under any state séesildws. 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 laWsWwill not sell or otherwise dispose of any of terchased Securities or the Warrant Shares,
except in compliance with the registration requieaitis or exemption provisions of the Securities @ any applicable U.S. state securities
laws, and (c) has such knowledge and 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 bepinstruments representing the Warrant and theafaShares will bear a legend
substantially to the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVROT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS @Y STATE AND MAY NOT BE TRANSFERRED, SOLD OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATIONATEMENT RELATING THERETO IS IN EFFECT UNDE
SUCH ACT AND APPLICABLE STATE SECURITIES LAWS OR RREUANT TO AN EXEMPTION FROM REGISTRATION
UNDER SUCH ACT OR SUCH LAWS.”
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(b) The Investor agrees that all certificates dreoinstruments 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 REFERRIE
TO THEREIN, A COPY OF WHICH IS ON FILE WITH THE IS#ER. THE SECURITIES REPRESENTED BY THIS
INSTRUMENT MAY NOT BE SOLD OR OTHERWISE TRANSFERREBXCEPT IN COMPLIANCE WITH SAID
AGREEMENT. ANY SALE OR OTHER TRANSFER NOT IN COMPANCE WITH SAID AGREEMENT WILL 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 AREOT 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 HAVEOT BEEN REGISTERED UNDER THE SECURITIES A(
OF 1933, AS AMENDED (THE “SECURITIES ACT"), OR THEECURITIES LAWS OF ANY STATE AND MAY NOT BE
TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCEPHME A REGISTRATION STATEMENT RELATING
THERETO IS IN EFFECT UNDER SUCH ACT AND APPLICABLETATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUAQHAWS. EACH PURCHASER OF THE SECURITIES
REPRESENTED BY THIS INSTRUMENT IS NOTIFIED THAT THEELLER MAY BE RELYING ON THE EXEMPTION FRO!
SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE44 THEREUNDER. ANY TRANSFEREE OF THE
SECURITIES REPRESENTED BY THIS INSTRUMENT BY ITS SEPTANCE HEREOF (1) REPRESENTS THAT IT IS A
“QUALIFIED INSTITUTIONAL BUYER” (AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT), (2) AGREES THAT
IT WILL NOT OFFER, SELL OR OTHERWISE TRANSFER THEESURITIES REPRESENTED BY THIS INSTRUMENT
EXCEPT (A) PURSUANT TO A REGISTRATION STATEMENT WIEH IS THEN EFFECTIVE UNDER THE SECURITIES
ACT, (B) FOR SO LONG AS THE SECURITIES REPRESENTBW THIS INSTRUMENT ARE ELIGIBLE FOR RESALE
PURSUANT TO RULE 144A, TO A PERSON IT REASONABLY BEEVES IS A “QUALIFIED INSTITUTIONAL BUYER” AS
DEFINED IN RULE 144A UNDER THE SECURITIES ACT THAPURCHASES FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER TO WHOMNOTICE 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 REQUIREMENTS OF THE SECURITBEACT AND (3) AGREES THAT IT WILL GIVE TO EACH
PERSON TO WHOM THE SECURITIES REPRESENTED BY THNSITRUMENT ARE TRANSFERRED A NOTICE
SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND.”
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(d) In the event that any Purchased Securities arrait Shares (i) become registered under the Besukct 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 iBesuwr Warrant Shares, which shall not
contain the applicable legends in Sections 4.2{d)(e) aboveprovidedthat the Investor surrenders to the Company theiquely issued
certificates or other instruments. Upon Transfealbbr a portion of the Warrant in compliance w8hction 4.4, the Company shall issue new
certificates or other instruments representinglttarant, which shall not contain the applicablestedin Section 4.2(b) aboverovidedthat
the Investor surrenders to the Company the prelyigssued certificates or other instruments.

4.3 Certain TransactionsThe Company will not merge or consolidate withsell, transfer or lease all or substantiallycdlits
property or assets to, any other party unlessubeessor, transferee or lessee party (or its uléiparent entity), 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 WarraateSh Restrictions on Exercise of the Warrgtibject to compliance with
applicable securities laws, the Investor shall &eritted to transfer, sell, assign or otherwis@ake of(“Transfer”) all or a portion of the
Purchased Securities or Warrant Shares at any éintethe Company shall take all steps as may ls®maaly requested by the Investor to
facilitate the Transfer of the Purchased Securdiedthe Warrant Shargwovidedthat the Investor shall not Transfer a portion artipns of
the Warrant with respect to, and/or exercise thersvi for, more than one-half of the Initial Wart&hares (as such number may be adjusted
from time to time pursuant to Section 13 thereofhie aggregate until the earlier of (a) the datevhich the Company (or any successor by
Business Combination) has received aggregate grosgseds of not less than the Purchase Price (@nplurchase price paid by the Investor to
any such successor for securities of such succpssdnased under the CPP) from one or more Quaigguity Offerings (including Qualified
Equity Offerings of such successor) and (b) Decer8lhe2009:‘Qualified Equity Offering” means the sale and issuance for cash by the
Company to persons other than the Company or atyeo€ompany Subsidiaries after the Closing Datghafes of perpetual Preferred Stock,
Common Stock or any combination of such stock, thatach case, quality as and may be includedanITcapital of the Company at the time
of issuance under the applicable risk-based cagitialelines of the Company’s Appropriate Federailag Agency (other than any such sales
and issuances made pursuant to agreements or @mants entered into, or pursuant to financing plmish were publicly announced, on or
prior to October 13, 2008)Business Combinationimeans a merger, consolidation, statutory shareaggghor similar transaction that requires
the approval of the Company’s stockholders.
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4.5 Reqistration Rights.

(a) Registration

(i) Subject to the terms and conditions of this égmnent, the Company covenants and agrees thabraptly as practicable
after the Closing Date (and in any event no ldtant30 days after the Closing Date), the Compaalf prepare and file with the SEC
a Shelf Registration Statement covering all Regiider Securities (or otherwise designate an exiSimglf Registration Statement filed
with the SEC to cover the Registrable Securitiasyl, to the extent the Shelf Registration Staterhastnot theretofore been declared
effective or is not automatically effective uporckdiling, the Company shall use reasonable bédsttefto cause such Shelf
Registration Statement to be declared or beconeetefé and to keep such Shelf Registration Statéwtinuously effective and in
compliance with the Securities Act and usable ésafe of such Registrable Securities for a perioch the date of its initial
effectiveness until such time as there are no Refie Securities remaining (including by refilisgch Shelf Registration Statement
(or a new Shelf Registration Statement) if theahBhelf Registration Statement expires). So lasghe Company is a well-known
seasoned issuer (as defined in Rule 405 undereberies Act) at the time of filing of the SheléBistration Statement with the SEC,
such Shelf Registration Statement shall be desighay the Company as an automatic Shelf Registr&tatement. Notwithstanding
the foregoing, if on the Signing Date the Compamyat eligible to file a registration statementFamrm S-3, then the Company shall
not be obligated to file a Shelf Registration Staet unless and until requested to do so in writipnghe Investor.

(i) Any registration pursuant to Section 4.5(a}fiall be effected by means of a shelf registratioan appropriate form
under Rule 415 under the Securities Act3helf Registration Statement”)f the Investor or any other Holder intends to dlistte any
Registrable Securities by means of an underwriféaring it shall promptly so advise the Company &me Company shall take all
reasonable steps to facilitate such distributinaluding the actions required pursuant to Sectié(c}; providedthat the Company
shall not be required to facilitate an underwrittéfering of Registrable Securities unless the eigxk gross proceeds from such
offering exceed (i) 2% of the initial aggregatauidation preference of the Preferred Shares if snitial aggregate liquidation
preference is less than $2 billion and (ii) $200ion if the initial aggregate liquidation prefemmof the Preferred Shares is equal 1
greater than $2 billion. The lead underwritersng auch distribution shall be selected by the Halag a majority of the Registrable
Securities to be distributegdrovidedthat to the extent appropriate and permitted uageticable law, such Holders shall consider the
qualifications of any broker-dealer Affiliate ofdalfCompany in selecting the lead underwriters insrgh distribution.
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(iii) The Company shall not be required to effecegistration (including a resale of Registrable8#ies from an effective
Shelf Registration Statement) or an underwrittdarafg pursuant to Section 4.5(a): (A) with respiecsecurities that are not
Registrable Securities; or (B) if the Company hatified the Investor and all other Holders thathie good faith judgment of the
Board of Directors, it would be materially detrint@into the Company or its securityholders for stegjistration or underwritten
offering to be effected at such time, in which evdde Company shall have the right to defer sugfsteation for a period of not more
than 45 days after receipt of the request of thedtor or any other Holdeprovidedthat such right to delay a registration or
underwritten offering shall be exercised by the @any (1) only if the Company has generally exerti®e is concurrently
exercising) similar black-out rights against ho&lef similar securities that have registration tégéind (2) not more than three times in
any 12-month period and not more than 90 daysedratigregate in any 12-month period.

(iv) If during any period when an effective Sheldgstration Statement is not available, the Comganposes to register a
of its equity securities, other than a registrapomsuant to Section 4.5(a)(i) or a Special Regiitn, and the registration form to be
filed may be used for the registration or qualifica for distribution of Registrable Securitieset@ompany will give prompt written
notice to the Investor and all other Holders ofritention to effect such a registration (but inev@nt less than ten days prior to the
anticipated filing date) and will include in sudgistration all Registrable Securities with resgeathich the Company has received
written requests for inclusion therein within teusimess days after the date of the Company’s nditiRtiggyback Registration”).
Any such person that has made such a written réequeaswithdraw its Registrable Securities from s@@tgyback Registration by
giving written notice to the Company and the mangginderwriter, if any, on or before the fifth busss day prior to the planned
effective date of such Piggyback Registration. Teenpany may terminate or withdraw any registratiader this Section 4.5(a)(iv)
prior to the effectiveness of such registrationethler or not Investor or any other Holders haveteteto include Registrable
Securities in such registration.

(v) If the registration referred to in Section &4R{v) is proposed to be underwritten, the Compaillyso advise Investor and
all other Holders as a part of the written notieeeg pursuant to Section 4.5(a)(iv). In such evérd,right of Investor and all other
Holders to registration pursuant to Section 4.8(#)be conditioned upon such persons’ participatio such underwriting and the
inclusion of such persos’Registrable Securities in the underwriting iffsgecurities are of the same class of securititiseasecuritie
to be offered in the underwritten offering, andteaach person will (together with the Company dreddther persons distributing th
securities through such underwriting) enter intaiaderwriting agreement in customary form with timelerwriter or underwriters
selected for such underwriting by the Compaprpyvidedthat the Investor (as opposed to other Holderd) sbhabe required to
indemnity any person in connection with any regison. If any participating person disapproveshef terms of the underwriting, such
person may elect to withdraw therefrom by writtenice to the Company, the managing underwriterstaadnvestor (if the Investor
is participating in the underwriting).
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(vi) If either (x) the Company grants “piggybaalégistration rights to one or more third partiegnidude their securities in
underwritten offering under the Shelf Registrat®tatement pursuant to Section 4.5(a)(ii) or (y)gg¥back Registration under
Section 4.5(a)(iv) relates to an underwritten affgron behalf of the Company, and in either casentanaging underwriters advise
Company that in their reasonable opinion the nursbeecurities requested to be included in sucérof§ exceeds the number which
can be sold without adversely affecting the matbiétg of such offering (including an adverse effen the per share offering price),
the Company will include in such offering only sualimber of securities that in the reasonable opinfcsuch managing underwriters
can be sold without adversely affecting the mathiéta of the offering (including an adverse effent the per share offering price),
which securities will be so included in the followiorder of priority: (A) first, in the case of &ggByback Registration under Section
4.5(a)(iv), the securities the Company proposeseth (B) then the Registrable Securities of theebtor and all other Holders who
have requested inclusion of Registrable Secunitizsuant to Section 4.5(a)(ii) or Section 4.5(3)(@s applicableyro rataon the
basis of the aggregate number of such securitiskanes owned by each such person and (C) lasthyother securities of the
Company that have been requested to be so inclsdbggct to the terms of this Agreemegmipvided, howevethat if the Company
has, prior to the Signing Date, entered into aregent with respect to its securities that is iseiant with the order of priority
contemplated hereby then it shall apply the ord@riority in such conflicting agreement to the ext that it would otherwise result in
a breach under such agreement.

(b) Expensesf Registration All Registration Expenses incurred in connectidth 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 salee@fdahe securities so registered.

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

(i) Prepare and file with the SEC a prospectus kupent with respect to a proposed offering of Rieglide Securities
pursuant to an effective registration statemergjesi to Section 4.5(d), keep such registratiotestant effective and keep such
prospectus supplement current until the securitgssribed therein are no longer Registrable Séestrit
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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 caanetith such registration statement as may bessasg to comply with the
provisions of the Securities Act with respect te tlisposition of all securities covered by suchstegtion statement.

(i) Furnish to the Holders and any underwriteusts number of copies of the applicable registrastatement and each such
amendment and supplement thereto (including in eash all exhibits) and of a prospectus, includiryeliminary prospectus, in
conformity with the requirements of the Securittet, and such other documents as they may reaspredpliest in order to facilitate
the disposition of Registrable Securities ownetbdre distributed by them.

(iv) Use its reasonable best efforts to register guralify the securities covered by such regisiraitatement under such ot
securities or Blue Sky laws of such jurisdictiossshall be reasonably requested by the Holderayomanaging underwriter(s), to
keep such registration or qualification in effemt $0 long as such registration statement remaiefféct, and to take any other action
which may be reasonably necessary to enable sllehteeconsummate the disposition in such juridits of the securities owned by
such Holderprovidedthat the Company shall not be required in connadtierewith or as a condition thereto to qualifydtobusines
or to file a general consent to service of progessy such states or jurisdictions.

(v) Notify each Holder of Registrable Securitiegay time when a prospectus relating thereto igired to be delivered
under the Securities Act of the happening of argnéas a result of which the applicable prospeesishen in effect, includes an
untrue statement of a material fact or omits ttestamaterial fact required to be stated thereimemessary to make the statements
therein not misleading in light of the circumstasitieen 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 thegfiliha document with the SEC pursuant to the Exgaakct) and when
such registration statement or any post-effectiveradment thereto has become effective;

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

(D) of the receipt by the Company or its legal cgelrof any notification with respect to the suspemsf the
qualification of the Common Stock for sale in ansigdiction or the initiation or threatening of apgoceeding for such
purpose;

(E) of the happening of any event that requiresdbmpany to make changes in any effective registratatement
or the prospectus related to the registration istaid in order to make the statements therein nsieaning (which notice
shall be accompanied by an instruction to suspeadise of the prospectus until the requisite chhgee been made); 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 beangecorrect.

(vii) Use its reasonable best efforts to prevestiisuance or obtain the withdrawal of any ordepending the effectivene
of any registration statement referred to in Sectics(c)(vi)(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 soppit to the related prospectus or file any otbeuired document so that, as
thereafter delivered to the Holders and any undesvg; the prospectus will not contain an untrageshent of a material fact or omil
state any material fact necessary to make thens¢gtis therein, in light of the circumstances urnvdeich they were made, not
misleading. If the Company notifies the Holderaatordance with Section 4.5(c)(vi)(E) to suspermdube of the prospectus until the
requisite changes to the prospectus have been niehethe Holders and any underwriters shall su$pee of such prospectus and
use their reasonable best efforts to return taChimpany all copies of such prospectus (at the Cogip@&xpense) other than
permanent file copies then in such Holders’ or uwiditers’ possession. The total number of days #mgtsuch suspension may be in
effect in any 12-month period shall not exceed &@sd

(iX) Use reasonable best efforts to procure thg@eaation of the Company’s transfer agent in setttiny offering or sale of

Registrable Securities, including with respecti® transfer of physical stock certificates into kentry form in accordance with any
procedures reasonably requested by the Holdensyomanaging underwriter(s).
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(x) If an underwritten offering is requested pursii@ Section 4.5(a)(ii), enter into an underwgtigreement in customary
form, scope and substance and take all such ottiena reasonably requested by the Holders of anibapf the Registrable
Securities being sold in connection therewith oth®y managing underwriter(s), if any, to expeditéagilitate the underwritten
disposition of such Registrable Securities, ancbinnection therewith in any underwritten offerimgc{uding making members of
management and executives of the Company availalgarticipate in “road shows”, similar sales eestd other marketing
activities), (A) make such representations and avdres to the Holders that are selling stockholdesthe managing underwriter(s’
any, with respect to the business of the Companyitarsubsidiaries, and the Shelf Registratione®taint, prospectus and documents,
if any, incorporated or deemed to be incorporatedelierence therein, in each case, in customam,feubstance and scope, and, if
true, confirm the same if and when requested, 8)its reasonable best efforts to furnish the umdiers with opinions of counsel to
the Company, addressed to the managing underwditérany, covering the matters customarily coderesuch opinions requested in
underwritten offerings, (C) use its reasonable b#stts to obtain “cold comfort” letters from tiredependent certified public
accountants of the Company (and, if necessaryptrer independent certified public accountantsnyflausiness acquired by the
Company for which financial statements and finandéa are included in the Shelf Registration Stetiet) who have certified the
financial statements included in such Shelf Regiigtn Statement, addressed to each of the managuheywriter(s), if any, such
letters to be in customary form and covering mattérthe type customarily covered in “cold comfddtters, (D) if an underwriting
agreement is entered into, the same shall comdemnification provisions and procedures custonragnderwritten offerings
(provided that the Investor shall not be obligatedrovide any indemnity), and (E) deliver suchwwoents and certificates as may be
reasonably requested by the Holders of a majofith@Registrable Securities being sold in conectherewith, their counsel and
managing underwriter(s), if any, to evidence theticmed validity of the representations and waiemninade pursuant to clause (i)
above and to evidence compliance with any custoro@amngitions contained in the underwriting agreenwerdther agreement entered
into by the Company.

(xi) Make available for inspection by a represamtabf Holders that are selling stockholders, trenaging underwriter(s), if
any, and any attorneys or accountants retainedidly Holders or managing underwriter(s), at theceffiwhere normally kept, during
reasonable business hours, financial and otherdsgcpertinent corporate documents and properfif'ecCompany, and cause the
officers, directors and employees of the Comparsufaply all information in each case reasonablyested (and of the type
customarily provided in connection with due diligerconducted in connection with a registered pudffiering of securities) by any
such representative, managing underwriter(s), moor accountant in connection with such ShelfiRegfion Statement.

(xii) Use reasonable best efforts to cause all Redistrable Securities to be listed on each natisecurities exchange on
which similar securities issued by the Companytiaea listed or, if no similar securities issuedthy Company are then listed on any
national securities exchange, use its reasonaBbteeffferts to cause all such Registrable Securitidse listed on 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 isotonnection therewith,
or the managing underwriter(s), if any, promptlglirde in a prospectus supplement or amendmentistaimation as the Holders o
majority of the Registrable Securities being registi and/or sold in connection therewith or marggimderwriter(s), if any, may
reasonably request in order to permit the intendethod of distribution of such securities and malkeequired filings of such
prospectus supplement or such amendment as sqoadgable after the Company has received sualestq

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

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

(e) Termination of Registration Right#\ Holder’s registration rights as to any secastheld by such Holder (and its Affiliates,
partners, members and former members) shall navakable unless such securities are RegistraliarBies.

(f) Furnishing Information

(i) Neither the Investor nor any Holder shall usg &ee writing prospectus (as defined in Rule 485)onnection with the
sale of Registrable Securities without the prioitten consent of the Company.

(i) It shall be a condition precedent to the ohtigns of the Company to take any action pursuafetction 4.5(c) that
Investor and/or the selling Holders and the undigevs, if any, shall furnish to the Company sudwimation regarding themselves,
the Registrable Securities held by them and trenoitd method of disposition of such securitiehal be required to effect the
registered offering of their Registrable Securities




(9) Indemnification

(i) The Company agrees to indemnify each Holder, #edHolder is a person other than an individgakh Holder’s officers,
directors, employees, agents, representatives #iltés, and each Person, if any, that controtéodder within the meaning of the
Securities Act (each, dindemnitee”), against any and all losses, claims, damages, acliabilities, costs and expenses (including
reasonable fees, expenses and disbursements oiegand other professionals incurred in conneatiith investigating, defending,
settling, compromising or paying any such lossksns, damages, actions, liabilities, costs andeagps), joint or several, arising out
of or based upon any untrue statement or allegedeistatement of material fact contained in amysteation statement, including a
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 pB&)ared by the Company or
authorized by it in writing for use by such Holder any amendment or supplement thereto); or anggian to state therein a mate|
fact required to be stated therein or necessanyatke the statements therein, in light of the cirstamces under which they were me
not misleadingprovided that the Company shall not be liable to such Ind&arin any such case to the extent that any sasd) |
claim, damage, liability (or action or proceedingéspect thereof) or expense arises out of aasedb upon (A) an untrue statement or
omission made in such registration statement, distpany such preliminary prospectus or final pexdps contained therein or any
such amendments or supplements thereto or contaireedy free writing prospectus (as such term finéd in Rule 405) prepared by
the Company or authorized by it in writing for usesuch Holder (or any amendment or supplemengtbgrin reliance upon and in
conformity with information regarding such Indenagtor its plan of distribution or ownership inteseshich was furnished in writing
to the Company by such Indemnitee for use in caimeevith such registration statement, including anch preliminary prospectus
or final prospectus contained therein or any sunkralments or supplements thereto, or (B) offeatrs effected by or on behalf of
such Indemnitee “by means of (as defined in RuBA)& “free writing prospectus” (as defined in Rdl&5) that was not authorized in
writing by the Company.

(ii) 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 thelemnitee harmless as contemplated
therein, then the Company, in lieu of indemnifysygh Indemnitee, shall contribute to the amound paipayable by such Indemnitee
as a result of such losses, claims, damages, actiahilities, costs or expenses in such proporéis is appropriate to reflect the
relative fault of the Indemnitee, on the one hamt] the Company, on the other hand, in connectitnthe statements or omissions
which resulted in such losses, claims, damageisractiabilities, costs or expenses as well asahgr relevant equitable
considerations. The relative fault of the Compamythe one hand, and of the Indemnitee, on the bhed, shall be determined by
reference to, among other factors, whether theuargtatement of a material fact or omission teestanaterial fact relates to
information supplied by the Company or by the Indéee and the parties’ relative intent, knowledaggess to information and
opportunity to correct or prevent such statemermtoission; the Company and each Holder agree tthatuld not be just and
equitable if contribution pursuant to this Sectb8(g)(ii) were determined kyyro rataallocation or by any other method of allocation
that does not take account of the equitable coredidas referred to in Section 4.5(g)(i). No Indétae guilty of fraudulent
misrepresentation (within the meaning of Sectio(f)ldf the Securities Act) shall be entitled to titsution from the Company if the
Company was not guilty of such fraudulent misrepneation.
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(h) Assignment of Registration Right$he rights of the Investor to registration of Régble Securities pursuant to Section 4.5(a)
may be assigned by the Investor to a transferaessignee of Registrable Securities with a liquatapreference or, in the case of Registrable
Securities other than Preferred Shares, a markat viao less than an amount equal to (i) 2% oirfial aggregate liquidation preference of
the Preferred Shares if such initial aggregatddiafion preference is less than $2 billion and&2P0 million if the initial aggregate liquidation
preference of the Preferred Shares is equal toeater than $2 billiorprovided, howevethe transferor shall, within ten days after such
transfer, furnish to the Company written noticealef name and address of such transferee or assigdagbe number and type of Registrable
Securities that are being assigned. For purposggsoBection 4.5(h), “market value” per share of®non Stock shall be the last reported sale
price of the Common Stock on the national securigiechange on which the Common Stock is listeddoritéed to trading on the last trading
day prior to the proposed transfer, and the “mavikéte” for the Warrant (or any portion thereofaliibe the market value per share of
Common Stock into which the Warrant (or such pailtis exercisable less the exercise price per share

(i) Clear Market With respect to any underwritten offering of Retable Securities by the Investor or other Holgensuant to this
Section 4.5, the Company agrees not to effect (dti@ pursuant to such registration or pursuaat$pecial Registration) any public sale or
distribution, or to file any Shelf Registration ®taent (other than such registration or a Speaagjiiftration) covering, in the case of an
underwritten offering of Common Stock or Warramisy of its equity securities or, in the case otiaderwritten offering of Preferred Shares,
any Preferred Stock of the Company, or, in each,aasy securities convertible into or exchangeablexercisable for such securities, during
the period not to exceed ten days prior and 60 fidlgaving the effective date of such offering arch longer period up to 90 days as may be
requested by the managing underwriter for such mwritéen offering. The Company also agrees to causd of its directors and senior
executive officers to execute and deliver custonhael-up agreements in such form and for such time parptb 90 days as may be reque:
by the managing underwrité®Special Registration’means the registration of (A) equity securities/andptions or other rights in respect
thereof solely registered on Form S-4 or Form 8$f&(ccessor form) or (B) shares of equity se@giéind/or options or other rights in respect
thereof to be offered to directors, members of rganeent, employees, consultants, customers, lendeendors of the Company or Comps
Subsidiaries or in connection with dividend reirtwesnt plans.
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() Rule 144: Rule 144A With a view to making available to the Investadadolders the benefits of certain rules and re@na of
the SEC which may permit the sale of the Registr&acurities to the public without registratiore tbompany agrees to use its reasonable bes
efforts to:

(i) make and keep public information availabletlasse terms are understood and defined in Rulec}d4(or any similar or
analogous rule promulgated under the Securitiesa@ll times after the Signing Date;

(i) (A) file with the SEC, in a timely manner, akports and other documents required of the Cognpader the Exchange
Act, and (B) if at any time the Company is not riegd to file such reports, make available, uponrtgpiest of any Holder, such
information necessary to permit sales pursuantie R44A (including the information required by Rul44A(d)(4) under the
Securities Act);

(iii) so long as the Investor or a Holder owns &wgistrable Securities, furnish to the Investoswrh Holder forthwith upon
request: a written statement by the Company &s twmpliance with the reporting requirements ofeRi#4 under the Securities Act,
and of the Exchange Act; a copy of the most reaential or quarterly report of the Company; and satbler reports and documents
the Investor or Holder may reasonably request &iliamg itself of any rule or regulation of the SElowing it to sell any such
securities to the public without registration; and

(iv) take such further action as any Holder magoeably request, all to the extent required fronetto time to enable such
Holder to sell Registrable Securities without régison under the Securities Act.

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

(i) “Holder” means the Investor and any other holder of Registi@ecurities to whom the registration rights eordd by
this Agreement have been transferred in compliavite Section 4.5(h) hereof.

(ii) “Holders’ Counsel” means one counsel for the selling Holders chosdddiglers holding a majority interest in the
Registrable Securities being registered.

(i) “Register” “registered,” and“registration” shall refer to a registration effected by prepaand (A) filing a registration
statement in compliance with the Securities Act apglicable rules and regulations thereunder, hadiéclaration or ordering of
effectiveness of such registration statement offi{lBy a prospectus and/or prospectus supplemergspect of an appropriate
effective registration statement on Form S-3.
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(iv) “Registrable Securitiesmeans (A) all Preferred Shares, (B) the Warrartijéut to Section 4.5(p)) and (C) any equity
securities issued or issuable directly or indiseatith respect to the securities referred to infregoing clauses (A) or (B) by way of
conversion, exercise or exchange thereof, inclutegVarrant Shares, or share dividend or sharesph connection with a
combination of shares, recapitalization, reclasaifon, merger, amalgamation, arrangement, coregadiu or other reorganization,
providedthat, once issued, such securities will not be Reaile 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 dhgd) have been sold in a private
transaction in which the transferor’s rights unttes Agreement are not assigned to the transfdréfeesecurities. No Registrable
Securities may be registered under more than agistration statement at any one time.

(v) “Registration Expensesinean all expenses incurred by the Company in éfigeetny registration pursuant to this
Agreement (whether or not any registration or peasys becomes effective or final) or otherwise clying with its obligations under
this Section 4.5, including all registration, fiirand listing fees, printing expenses, fees arnoldéiements of counsel for the Comps
blue sky fees and expenses, expenses incurredhirecton with any “road show”, the reasonable feas disbursements of Holders’
Counsel, and expenses of the Company’s indepeagentintants in connection with any regular or sgeeviews or audits incident
to or required by any such registration, but shatlinclude Selling Expenses.

(vi) “Rule 144", “Rule 144A”, “Rule 159A", “Rule 405" and“Rule 415" mean, in each case, such rule promulgated
the Securities Act (or any successor provisionjhasame shall be amended from time to time.

(vii) “Selling Expenses’mean all discounts, selling commissions and strankster taxes applicable to the sale of Registrable
Securities and fees and disbursements of counsahfoHolder (other than the fees and disbursenddrimlders’Counsel included i
Registration Expenses).

(1) At any time, any holder of Securities (inclugliany Holder) may elect to forfeit its rights seith in this Section 4.5 from that date
forward; provided,that a Holder forfeiting such rights shall none#fssl be entitled to participate under Section 4(ivja} (vi) in any Pending
Underwritten Offering to the same extent that sdolder would have been entitled to if the holded hat withdrawn; angrovided, further,
that no such forfeiture shall terminate a Holdeigbts or obligations under Section 4.5(f) withpest to any prior registration or Pending
Underwritten Offering*Pending Underwritten Offering’means, with respect to any Holder forfeiting itghts pursuant to this Section 4.5(1),
any underwritten offering of Registrable Securiiiesvhich such Holder has advised the Companysahiient to register its Registrable
Securities either pursuant to Section 4.5(a)(id.&(a)(iv) prior to the date of such Holder’s fitiire.
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(m) Specific PerformanceThe parties hereto acknowledge that there woelddadequate remedy at law if the Company fails to
perform any of its obligations under this Sectioh dnd that the Investor and the Holders from tionéme may be irreparably harmed by any
such failure, and accordingly agree that the Iroresbd such Holders, in addition to any other reyrtedvhich 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 agregmath respect to its securities that is incoresistith the rights granted to the Investor and
the Holders under this Section 4.5 (including agrests that are inconsistent with the order of jitsiarontemplated by Section 4.5(a)(vi)) or
that may otherwise conflict with the provisions énaf; the Company shall use its reasonable best&timamend such agreements to ensure
they are consistent with the provisions of thistieec4.5.

(o) Certain Offerings by the Investom the case of any securities held by the Invesiat 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 camtino apply until such securities otherwise ceadsetRegistrable Securities. In any such case,
an “underwritten” offering or other disposition #iaclude 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 connectidmsuith distribution.

(p) Registered Sales of the Warraiihe Holders agree to sell the Warrant or anyipothereof under the Shelf Registration
Statement only beginning 30 days after notifying @ompany of any such sale, during which 30-daiodehe Investor and all Holders of the
Warrant shall take reasonable steps to agree tsioas to the Warrant to permit a public distriloatiof the Warrant, including entering into a
warrant agreement and appointing a warrant agent.

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

4.8 Restriction on Dividends and Repurchases

(a) Prior to the earlier of (x) the third annivessaf the Closing Date and (y) the date on whiahBiieferred Shares have been
redeemed in whole or the Investor has transferiteaf the Preferred Shares to third parties whigh ot Affiliates of the Investor, neither the
Company nor any Company Subsidiary shall, withbatdonsent of the Investor:

(i) declare or pay any dividend or make any distiitm on the Common Stock (other than (A) regulaarterly cash dividen
of not more than the amount of the last quarteslshcdividend per share declared or, if lower, mpipplknnounced an intention to
declare, on the Common Stock prior to October 0882 as adjusted for any stock split, stock divijerverse stock split,
reclassification or similar transaction, (B) dividis payable solely in shares of Common Stock apdi¢@ends or distributions of
rights or Junior Stock in connection with a stodkleos’ rights plan); or

(i) redeem, purchase or acquire any shares of Gamfatock or other capital stock or other equityusities of any kind of th
Company, or any trust preferred securities issyetth® Company or any Affiliate of the Company, ottten (A) redemptions,
purchases or other acquisitions of the Preferrededh (B) redemptions, purchases or other acquisitf shares of Common Stock or
other Junior Stock, in each case in this clausénBpnnection with the administration of any enyale benefit plan in the ordinary
course of business (including purchases to offseGhare Dilution Amount (as defined below) pursdam publicly announced
repurchase plan) and consistent with past pragticeidedthat any purchases to offset the Share Dilution Amighall in no event
exceed the Share Dilution Amount, (C) purchasestloer acquisitions by a broker-dealer subsidiarthefCompany solely for the
purpose of marketaking, stabilization or customer facilitation tsactions in Junior Stock or Parity Stock in theirady course of it
business, (D) purchases by a bro#lealer subsidiary of the Company of capital stocthe Company for resale pursuant to an offe
by the Company of such capital stock underwrittgsiach broker-dealer subsidiary, (E) any redemptiorepurchase of rights
pursuant to any stockholders’ rights plan, (F)dbgquisition by the Company or any of the Companilys&liaries of record ownership
in Junior Stock or Parity Stock for the benefi@ainership of any other persons (other than the @ompr any other Company
Subsidiary), including as trustees or custodiand,(&) the exchange or conversion of Junior Stoclof into other Junior Stock or of
Parity Stock or trust preferred securities forrdpiother Parity Stock (with the same or lessereggte liquidation amount) or Junior
Stock, in each case set forth in this clause (@glyto the extent required pursuant to bindingtcactual agreements entered into
prior to the Signing Date or any subsequent agreefoethe accelerated exercise, settlement orangd thereof for Common Stock
(clauses (C) and (F), collectively, tfReermitted Repurchases”). “Share Dilution Amountieans the increase in the number of dil
shares outstanding (determined in accordance WAARS and as measured from the date of the Compang4 recently filed
Company Financial Statements prior to the Closiagepresulting from the grant, vesting or exeroiequity-based compensation to
employees and equitably adjusted for any stock, sptick dividend, reverse stock split, reclasatiin or similar transaction.
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(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 mankthase, negotiated transaction, or otherwiserdhan 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@eaK of the Company the terms of which exprepsbyide
that it ranks junior to the Preferred Shares atividend rights and/or as to rights on liquidatidigsolution or winding up of the Company.
“Parity Stock” means any class or series of stock of the Compgantetms of which do not expressly provide thahstlass or series will rank
senior or junior to the Preferred Shares as taldivil rights and/or as to rights on liquidationsdigtion or winding up of the Company (in e
case without regard to whether dividends accrueutatinely or non-cumulatively).

4.9 Repurchase of Investor Securities

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

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

(i) “Appraisal Procedure”means a procedure whereby two independent apma®es chosen by the Company and one by
the Investor, shall mutually agree upon the FairkdaValue. Each party shall deliver a notice te thher appointing its appraiser
within 10 days after the Appraisal Procedure ioked. If within 30 days after appointment of thetappraisers they are unable to
agree upon the Fair Market Value, a third indepahdppraiser shall be chosen within 10 days thegehf the mutual consent of st
first two appraisers. The decision of the third rager so appointed and chosen shall be givenm&bidays after the selection of s
third appraiser. If three appraisers shall be appdiand the determination of one appraiser isadégp from the middle determination
by more than twice the amount by which the otheéemheination is disparate from the middle determorgtthen the determination of
such appraiser shall be excluded, the remainingdisterminations shall be averaged and such avstagkebe binding and conclusive
upon the Company and the Investor; otherwise, teeage of all three determinations shall be bindipgn the Company and the
Investor. The costs of conducting any AppraisatBdure shall be borne by the Company.

(i) “Fair Market Value” means, with respect to any security, the fair mavkéuie of such security as determined by the
Board of Directors, acting in good faith in reli@nan an opinion of a nationally recognized indeeiéhvestment banking firm
retained by the Company for this purpose and @editih a resolution to the Investor. If the Invesioes not agree with the Board of
Director’s determination, it may object in writingithin 10 days of receipt of the Board of Directodetermination. In the event of
such an objection, an authorized representatitbeofnvestor and the chief executive officer of @@mpany shall promptly meet to
resolve the objection and to agree upon the Faik&ta/alue. If the chief executive officer and tnethorized representative are un
to agree on the Fair Market Value during the 104olarjod following the delivery of the Investor’'sjebtion, the Appraisal Procedure
may be invoked by either party to determine the Fairket Value by delivery of a written notificatiaghereof not later than the 80
day after delivery of the Investor’s objection.

4.10 Executive CompensatiotUntil such time as the Investor ceases to owndatt or equity securities of the Company acquired

pursuant to this Agreement or the Warrant, the Gomgshall take all necessary action to ensureithBenefit Plans with respect to its Senior
Executive Officers comply in all respects with Sectl11(b) of the EESA as implemented by any guidaor regulation thereunder that has
been issued and is in effect as of the Closing zateé shall not adopt any new Benefit Plan witlpeesto its Senior Executive Officers that
does not comply therewithSenior Executive Officersineans the Company’s “senior executive officersi@fined in subsection 111 (b)(3) of
the EESA and regulations issued thereunder, inctuttie rules set forth in 31 C.F.R. Part 30.
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Article V
Miscellaneous

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

(a) by either the Investor or the Company if thediig shall not have occurred by thet86alendar day following the Signing Date;
provided, howeverthat in the event the Closing has not occurreduay 80th calendar day, the parties will consult in goodhfa@ determine
whether to extend the term of this Agreement, ihpp@inderstood that the parties shall be requivezbhsult only until the fifth day after such
30th 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 thergvhat any Governmental Entity shall have issaredrder, decree or ruling or tak
any other action restraining, enjoining or otheeapgohibiting the transactions contemplated by Agseement and such order, decree, rulir
other action shall have become final and nonapptsglar

(c) by the mutual written consent of the Investod ghe Company.

In the event of termination of this Agreement asvjted 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 Warrantié covenants and agreements, other than thosehwidy their terms apply in whole
in part after the Closing, shall terminate as ef @osing. The representations and warrantieseo€ibmpany 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 Agreemeititlve effective unless made in writing and sigtgdan officer
or a duly authorized representative of each partyyidedthat the Investor may unilaterally amend any prioviof this Agreement to the
extent required to comply with any changes afterSigning Date in applicable federal statutes. &lluife or delay by any party in exercising
any right, power or privilege hereunder shall ofeeis a waiver thereof nor shall any single origleeercise thereof preclude any other or
further exercise of any other right, power or gage. The rights and remedies herein provided $igatlumulative of any rights or remedies
provided by law.

5.4 Waiver of Conditions The conditions to each party’s obligation to aonsate the Purchase are for the sole benefit df pagy
and may be waived by such party in whole or in mthe extent permitted by applicable law. No veaiwill be effective unless itisin a
writing signed by a duly authorized officer of thaiving party that makes express reference to tbeigion or provisions subject to such
waiver.
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5.5Governing Law: Submission to Jurisdiction, Etc.This Agreement will be governed by and construed iaccordance with the
federal law of the United States if and to the exte such law is applicable, and otherwise in accordee with the laws of the State of New
York applicable to contracts made and to be perforred entirely within such State. Each of the partiebereto agrees (a) to submit to the
exclusive jurisdiction and venue of the United Stas District Court for the District of Columbia and the United States Court of Federal
Claims for any and all civil actions, suits or proeedings arising out of or relating to this Agreemetnor the Warrant or the transactions
contemplated hereby or thereby, and (b) that noticenay be served upon (i) the Company at the addressd in the manner set forth for
notices to the Company in Section 5.6 and (ii) thiemvestor in accordance with federal law. To the exnt permitted by applicable law,
each of the parties hereto hereby unconditionally mives 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 docutterbe given hereunder by any party to the othi#tibe in writing and
will be deemed to have been duly given (a) on #tte df delivery if delivered personally, or by fexBe, upon confirmation of receipt, or (b)
on the second business day following the datesgfalch if delivered by a recognized next day cowwgevice. All notices to the Company shall
be delivered as set forth in Schedule & pursuant to such other instruction as maydségthated in writing by the Company to the Investor
All notices to the Investor shall be delivered asferth below, or pursuant to such other instauttias may be designated in writing by the
Investor to the Company.

If to the Investor:

United States Department of the Treasury

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

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

5.7 Definitions

(a) When a reference is made in this Agreementdobsidiary of a person, the tefsubsidiary” means any corporation, partners
joint venture, limited liability company or othent&ty (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 votimgerests, or a majority of the securities or otimterests of which having by their ter
ordinary voting power to elect a majority of theabd of directors or persons performing similar fimes with respect to such entity, is dire
or indirectly owned by such person and/or one orasabsidiaries thereof.
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(b) The ternt'Affiliate” means, with respect to any person, any persontljir@cindirectly controlling, controlled by or uedcommol
control with, such other person. For purposes isfdefinition,“control” (including, with correlative meanings, the tertosntrolled by” and
“under common control with”Wwhen used with respect to any person, means treegpsion, directly or indirectly, of the power tausa the
direction of management and/or policies of sucls@erwhether through the ownership of voting séiesrby contract or otherwise.

(c) The termsknowledge of the Companydr “Company’s knowledgetnean the actual knowledge after reasonable anéhduey of
the“officers” (as such term is defined in Rule 3b-2 under thehBrge Act, but excluding any Vice President or 8aey) of the Company.

5.8 Assignment Neither this Agreement nor any right, remedy,gddion nor liability arising hereunder or by readwereof shall k
assignable by any party hereto without the priaittem consent of the other party, and any atternsisign any right, remedy, obligatior
liability hereunder without such consent shall loédy except (a) an assignment, in the case of aBss Combination where such party is
the surviving entity, or a sale of substantiallydadlits assets, to the entity which is the survied such Business Combination or the purck
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 citstance, is
determined by a court of competent jurisdictioféoinvalid, void or unenforceable, the remainingvisions hereof, or the application of such
provision to persons or circumstances other thasetas to which it has been held invalid or unemfalple, will remain in full force and effect
and shall in no way be affected, impaired or indatieéd thereby, so long as the economic or legaltanbe of the transactions contemplated
hereby is not affected in any manner materiallyease to any party. Upon such determination, thégsashall negotiate in good faith in an
effort to agree upon a suitable and equitable #ubesiprovision to effect the original intent oktiparties.

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

* k%
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SCHEDULE A

ADDITIONAL TERMS AND CONDITIONS

Company Information:

Name of the CompanBouthern Community Financial Corporation
Corporate or other organizational for@orporation
Jurisdiction of Organization:North Carolina
Appropriate Federal Banking Agendyoard of Governors of the Federal Reserve System
Notice Information.  Mr. F. Scott Bauer
Chairman and Chief Executive Officer
Southern Community Financial Corporation
PO Box 26134
Winston-Salem, NC 2711«
Phone: 33(-76€-8500 Fax: 33-76€-2437

Terms of the Purchase:

Series of Preferred Stock Purchasdeixed Rate Cumulative Perpetual Preferred Stock, Sees A
Per Share Liquidation Preference of Preferred Stagk,000
Number of Shares of Preferred Stock Purchasé#,750
Dividend Payment Dates on the Preferred Stéekiruary 15, May 15, August 15 and November 15
Number of Initial Warrant Shares1,623,418
Exercise Price of the Warrar§3.95
Purchase Price:$42,750,000

Closing:
Location of Closing: Hughes Hubbard & Reed LLP, One Battery Park PlazaNew York, NY 10004
Time of Closing 9 am New York Time

Date of Closing: December 5, 2008




Wire Information for Closing :

ABA Number: 053112097

Bank: Southern Community Bank and Tn

Account Name: Southern Community Bank and Tn

Account Number: 053112097

Beneficiary: Southern Community Bank and Trt
F/b/o Southern Community Financial Corporat

SCHEDULE A Continued




SCHEDULE B

CAPITALIZATION

Capitalization Date: November 30, 2008
Common Stock
Par value: None
Total Authorized: 30,000,000 shares
Outstanding: 17,370,175 shares

Subject to warrants, options, convertible
securities, etc.: 752,733 Shares

Reserved for benefit plans and other
issuances: 747,386 Shares

Remaining authorized but unissued?2,629,825 shares
Shares issued after Capitalization Date
(other than pursuant to warrants, options,
convertible securities, etc. as set forth
above): Repurchased 600,000 shares
settled Dedaen 2, 2008
shares outsting on December 3, 2008 16,770,175
Preferred Stock
Par value: None
Total Authorized: 1,000,000 Shares
Outstanding (by series)None

Reserved for issuancelNone

Remaining authorized but unissudgd00,000 Shares




SCHEDULE C
REQUIRED STOCKHOLDER APPROVALS

Requirecl %
Vote Requirec

Warrants— Common Stock Issuant

Charter Amendmer

Stock Exchange Rule

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

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




SCHEDULE D
LITIGATION
List any exceptions to the representation and w&yria Section 2.2(l) of the Securities Purchasee&ment — Standard Terms.

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




SCHEDULE E

COMPLIANCE WITH LAWS

List any exceptions to the representation and w&yria the second sentence of Section 2.2(m) oBSteurities Purchase Agreemergtandarc
Terms.

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

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 fhdx: .




SCHEDULE F

REGULATORY AGREEMENTS

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

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




Cotsity

Fixancian Corrorarion

PRESS RELEASE

FOR IMMEDIATE RELEASE

Southern Community Financial Corporation Completes$42.8 Million
Capital Offering under U.S. Treasury Capital Purchase Program

Winston-Salem, North Carolina — December 5, 20@uthern Community Financial Corporation (NasdagM®&, SCMFO) announced toc
that it has raised approximately $42.8 million mpital as a participant in the TreasuryCapital Purchase Program. The Company i
42,750 shares of the Compasyixed Rate Cumulative Perpetual Preferred Steekies A, with a related Warrant to purchase 18M8share
of the Company’s common stock to the U.S. Departroéthe Treasury as a voluntary participant in Theasury’s Capital Purchase Program.

Chairman and Chief Executive Officer F. Scott Bas@id, ‘We are pleased to have been selected as one &@fghBlorth Carolina region
banks to participate in the Treaswyprogram, which further affirms our financial stggh. Our primary reasons for participating ins
Treasury program are to:

« Increase our lending capabilities and deposit atipm activities across our marke
« Enhance our ability to support economic activitytie local communities we serve;
- Improve our ability to proactively work with our owers in difficult times;

« Explore acquisitions that are aligned with our ldagn strategic goals; and

« Provide capital to support the continued growtlbwaf franchise.”

Mr. Bauer added, “We believe that our participatiorthe Treasury Capital Purchase Program is a prudent step dthigse uncertain time
and we view this event as a positive for our custicarand shareholders. Even in this difficult ecoimoenvironment there are signific
opportunities for Southern Community to continugtow its already solid franchise due to the madigtuption that continues to unfold acr
our footprint. Because of our current financialesgth, combined with this additional loswst capital, we believe that we will be v
positioned as the economy rebounds.”

The preferred stock is noreting and will pay a cumulative dividend of 5% @emum for the first five years and 9% per annuerdhfter if th
shares are not redeemed by the Company. The wéaara teryear term with an exercise price of $3.95 per shaitee Treasury has agre
not to exercise voting power with respect to argrel of common stock that may be issued upon esecofithe warrant.

Southern Community Financial Corporation’s totak#ased capital ratio of 10.67% at September 30, 2008ncrease to approximate
13.61% which is well above regulatory requiremédatsa well capitalized financial institution. Bothe preferred stock and any common s
issued upon exercise of the warrant will be acoedifitr as Tier 1 capital.




About Southern Community Financial Corporation

Southern Community Financial Corporation is headguad in WinstorSalem, North Carolina and is the holding companySofither
Community Bank and Trust, a community bank withrityetwo banking offices throughout North Carolina.

Southern Community Financial Corporatisrcommon stock and trust preferred securities iatedl on The NASDAQ Global Select Mar
under the trading symbols SCMF and SCMFO, respalgtivAdditional information about Southern ComntyriFinancial is available on
website at www.smallenoughtocare.conmby email at investor.relations@smallenoughtocara.

This news release contains forward-looking statémeduch statements are subject to certain fathatsmay cause the Compasyesults t
vary from those expected. These factors includenging economic and financial market conditionsnpetition, ability to execute o
business plan, items already mentioned in thisspretease, and other factors described in ourggliwith the Securities and Excha
Commission. Readers are cautioned not to placeaineliance on these forward-looking statementschvheflect managemerst’judgmer
only as of the date hereof. The Company undertakesbligation to publicly revise these forwdomking statements to reflect events
circumstances that arise after the date hereof.

For Additional Information:

F. Scott Bauer, Chairman/CEO

James Hastings, Executive Vice President/Chiefrigiad Officer
336-768-8500




