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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a) of the Securities
Exchange Act of 1934 (Amendment No. 2)

Filed by the Registrant p
Filed by the Party other than the Registrant o
Check the appropriate box:
p  Preliminary Proxy Statement

o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
o  Definitive Proxy Statement
o  Definitive Additional Materials

o  Soliciting Material Pursuant to §240.14a-12
GREEN BANKSHARES, INC.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):
p  No fee required.

o Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and O-11.
(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
forth the amount on which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

o  Fee paid previously with preliminary materials.

Table of Contents



Edgar Filing: GREEN BANKSHARES, INC. - Form PRER14A

o  Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2 ) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:

Table of Contents 3



Edgar Filing: GREEN BANKSHARES, INC. - Form PRER14A

Table of Contents

July __, 2011
Dear Shareholder:
We invite you to attend a Special Meeting of Shareholders (the Special Meeting ) of Green Bankshares, Inc. (the
Company ) to be held at the General Morgan Inn, 111 North Main Street, Greeneville, Tennessee, on August ___,
2011, at ___ a.m., local time.

On May 5, 2011, the Company, GreenBank, and North American Financial Holdings, Inc. ( NAFH ) entered into
an investment agreement (the Investment Agreement ), pursuant to which NAFH has agreed, subject to certain
conditions more fully described in the enclosed proxy statement, to:

purchase for $217,019,000 in cash, 119,900,000 shares of Common Stock, at a purchase price of $1.81 per
share; and

permit the Company to distribute to each Company shareholder as of a certain date fixed prior to the
closing of the transactions contemplated by the Investment Agreement (the Closing ), immediately prior to
Closing, one contingent value right ( CVR ) per share that would entitle the holder to receive up to $0.75 in
cash per CVR at the end of a five-year period based on the credit performance of GreenBank s existing
loan portfolio.
In connection with the transaction with NAFH, your shares of Company common stock that you own will
remain outstanding immediately following closing of the transaction and are not being cashed out as part of the
transaction. As a result, unless you buy or sell shares of Company common stock on the open market, you will
continue to own the same number of shares of Company common stock that you own today. The CVRs that will be
issued in connection with the transaction are in addition to your shares of Company common stock and are not being
issued in exchange for these shares.
In connection with the Investment Agreement, we have called a Special Meeting to obtain your approval of the
following matters:
(1) the original issuance and certain subsequent issuances of shares of the Company s Common Stock to NAFH
under the terms of the Investment Agreement;

(2) an amendment to the Company s Amended and Restated Charter (the Charter ) to increase the number of
authorized shares of the Company s Common Stock from twenty million (20,000,000) to three hundred
million (300,000,000);

(3) an amendment to the Company s Charter to decrease the par value of the Company s Common Stock from
$2.00 per share to $0.01 per share;

(4) an amendment to the Company s Charter to expressly exempt NAFH and its affiliates and associates from the
provisions of Section 9 of the Company s Charter;
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(5) an amendment to the Company s Charter to remove Section 8(j) of the Charter so that the Tennessee Control
Share Acquisition Act will not apply to the Company and its shareholders;

(6) the merger of GreenBank with and into a subsidiary of NAFH;

(7) on an advisory and non-binding basis, the compensation to be received by the Company s named executive
officers in connection with the issuance of the shares of Common Stock to NAFH under the terms of the
Investment Agreement; and

(8) the grant to the proxy holder of discretionary authority to vote to adjourn the Special Meeting, if necessary,
in order to solicit additional proxies in the event there are not sufficient affirmative votes present at the
Special Meeting to approve the proposals that may be considered and voted on, at the Special Meeting.

Enclosed is a proxy statement and a proxy card. Directors and officers of the Company will be present to
respond to any appropriate questions shareholders may have.

Your vote is important, regardless of the number of shares you own. On behalf of the Board of Directors,
we urge you to sign, date and return the enclosed proxy as soon as possible, even if you currently plan to attend the
Special Meeting. We also offer telephone and Internet voting, as more particularly described in the attached proxy
statement. Voting by telephone, Internet or by returning a proxy in the mail will not prevent you from voting in person
at the Special Meeting, but will assure that your vote is counted if you are unable to attend the Special Meeting.

Thank you for your cooperation and your continuing support.

Sincerely,
Stephen M. Rownd
Chairman of the Board and
Chief Executive Officer
If you have any questions or need assistance voting
your shares, please call our proxy solicitor:
INNISFREE M&A INCORPORATED
Shareholder may call toll-free at 1 (888) 750-5834
Banks and Brokers may call collect at 1 (212) 750-5833
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GREEN BANKSHARES, INC.
Notice of Special Meeting of Shareholders
To Be Held on August __, 2011

Notice is hereby given that a Special Meeting of Shareholders (the Special Meeting ) of Green Bankshares, Inc.
(the Company ) will be held on August __, 2011 at ___ a.m., local time, at the General Morgan Inn, 111 North Main
Street, Greeneville, Tennessee.

A Proxy Card and a Proxy Statement for the Special Meeting are enclosed.

The Special Meeting is for the purpose of considering and acting upon the following matters:

(1)

2

3)

C))

)

(6)

()

®)

to approve the original issuance and certain subsequent issuances of shares of the Company s Common Stock

to North American Financial Holdings, Inc. under the terms of the Investment Agreement, dated May 5,

2011, among Green Bankshares, Inc., GreenBank and North American Financial Holdings, Inc. (the
Investment Agreement );

to vote on an amendment to the Company s Amended and Restated Charter (the Charter ) to increase the
number of authorized shares of the Company s Common Stock from twenty million (20,000,000) to three
hundred million (300,000,000);

to vote on an amendment to the Company s Charter to decrease the par value of the Company s Common
Stock from $2.00 per share to $0.01 per share;

to vote on an amendment to the Company s Charter to expressly exempt North American Financial Holdings,
Inc. and its affiliates and associates from the provisions of Section 9 of the Company s Charter;

to vote on an amendment to the Company s Charter to remove Section 8(j) of the Charter so that the
Tennessee Control Share Acquisition Act will not apply to the Company and its shareholders;

to approve the merger of GreenBank with and into a subsidiary of North American Financial Holdings, Inc.;

to approve, on an advisory and non-binding basis, the compensation to be received by the Company s named
executive officers in connection with the issuance of the shares of the Company s Common Stock to North
American Financial Holdings, Inc. under the terms of the Investment Agreement; and

to grant the proxy holder discretionary authority to vote to adjourn the Special Meeting, if necessary, in
order to solicit additional proxies in the event there are not sufficient affirmative votes present at the Special
Meeting to approve the proposals that may be considered and voted on, at the Special Meeting.

NOTE: As of the date hereof, the Board of Directors is not aware of any other business to come before the
Special Meeting.

Any action may be taken on any one of the foregoing proposals at the Special Meeting on the date specified
above or on any date or dates to which, by original or later adjournments, the Special Meeting may be adjourned.
Shareholders of record at the close of business on July 6, 2011 will be entitled to vote at the Special Meeting and any
adjournments thereof.

You are requested to fill in and sign the enclosed proxy card which is solicited by the Board of Directors and to
mail it promptly in the enclosed envelope or, alternatively, vote by telephone or over the Internet as described in the
attached Proxy Statement. The proxy will not be used if you attend the Special Meeting and choose to vote in person.

Table of Contents 6



Edgar Filing: GREEN BANKSHARES, INC. - Form PRER14A

Table of Contents

BY ORDER OF THE BOARD OF DIRECTORS

Michael J. Fowler

Secretary

Greeneville, Tennessee

July __, 2011

It is important that proxies be returned promptly. Therefore, whether or not you plan to be present in person
at the Special Meeting, please sign, date, and complete the enclosed proxy card and return it in the enclosed
envelope. No postage is required if mailed in the United States. Alternatively, you can vote over the telephone
or on the Internet, as more particularly described in the attached Proxy Statement. Should you subsequently
desire to revoke your proxy, you may do so as provided in the attached Proxy Statement before it is voted at
the Special Meeting.
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NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIALS
Important Notice Regarding the Availability of Proxy Materials for the
Special Meeting of Shareholders to be Held on August __, 2011
This Proxy Statement and a proxy card are available at https://www.proxyvotenow.com/grnb.
The Special Meeting of Shareholders will be held August __, 2011 at ___a.m. local time at the General Morgan
Inn, 111 North Main Street, Greeneville, Tennessee. In order to obtain directions to attend the Special Meeting of
Shareholders, please call Michael J. Fowler, our Corporate Secretary, at (423) 278-3050.
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PROXY STATEMENT
of
GREEN BANKSHARES, INC.
100 North Main Street
P.O. Box 1120
Greeneville, Tennessee 37743
(423) 639-5111

SPECIAL MEETING OF SHAREHOLDERS
August __, 2011
General

This Proxy Statement is being furnished to Green Bankshares, Inc. (the Company ) shareholders in connection
with the solicitation of proxies by the Company s Board of Directors (the Board of Directors ) to be used at the Special
Meeting of Shareholders of the Company (the Special Meeting ), to be held on August __ 2011, at __ a.m., local time,
at General Morgan Inn, 111 North Main Street, Greeneville, Tennessee. The accompanying Notice of Special Meeting
and form of proxy and this Proxy Statement are first being mailed to shareholders on or about July __, 2011.

The Board of Directors has fixed the close of business on July 6, 2011 as the record date (the Record Date ) for
determining the shareholders entitled to receive notice of and to vote at the Special Meeting. Only holders of record of
shares of the Company s common stock ( Common Stock ) at the close of business on that date will be entitled to vote at
the Special Meeting and at any adjournment or postponement of that meeting. At the close of business on the Record
Date, there were shares of the Company s Common Stock outstanding, held by approximately 2,500 holders of
record. Each Company shareholder as of the Record Date will be entitled to one vote for each share of Common Stock
held of record upon each matter properly submitted at the Special Meeting and at any adjournment or postponement of
that meeting.

Overview

On May 5, 2011, the Company, GreenBank (the Bank ), and North American Financial Holdings, Inc. ( NAFH )
entered into an investment agreement (the Investment Agreement ), pursuant to which NAFH has agreed to purchase,
subject to certain conditions, for $217,019,000 in cash, 119,900,000 shares of Common Stock, at a purchase price of
$1.81 per share (the Initial Investment ), and under which each Company shareholder as of a certain date fixed prior to
the closing of the Initial Investment (the Closing ) shall receive, immediately prior to Closing, one contingent value
right ( CVR ) per share that would entitle the holder to receive up to $0.75 in cash per CVR at the end of a five-year
period based on the credit performance of GreenBank s existing loan portfolio. The CVRs that each shareholder will
receive are in addition to the shares of Company Common Stock that the Company s shareholders own, which shares
will continue to be owned by the shareholders following the Closing. Following consummation of the transactions
contemplated by the Investment Agreement, it is anticipated that NAFH will own approximately 90.1% of the
Company s outstanding Common Stock.

The purpose of the Special Meeting is to obtain the shareholder approvals needed to complete the transactions
contemplated by the Investment Agreement.

Conditions to the Completion of the Initial Investment

The obligation of each of NAFH, the Company and GreenBank to complete the Initial Investment is subject to

the satisfaction or waiver of the following conditions:
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the absence of any law, order, injunction or decree by a governmental body prohibiting (or any lawsuit or
formal proceeding by a governmental body seeking to prohibit) the Initial Investment or NAFH s owning
or voting the shares it intends to purchase in the Initial Investment;

receipt of all required regulatory approvals;
the approval of Proposals 1, 2, 3, 5 and 6 described in this Proxy Statement;

the accuracy of the other party s representations and warranties (subject to the materiality standard
described in the Investment Agreement) and the performance by the other party in all material respects of
its obligations under the Investment Agreement; and

the entry by NAFH and the United States Department of the Treasury ( Treasury ) into a binding
agreement, on terms previously disclosed to the Company by NAFH, regarding the NAFH s repurchase of
$72.3 million of shares of the Company s Fixed Rate Cumulative Perpetual Preferred Stock, Series A and
warrant to purchase shares of Common Stock issued to the Treasury in connection with the Company s
participation in the Capital Purchase Program (the CPP ) of the Treasury s Troubled Asset Relief Program
(the TARP ) (the Repurchase ).

In addition, the obligation of NAFH to complete the Initial Investment is subject to the satisfaction or waiver of

the following conditions:

either (i) Proposal 4 described in this Proxy Statement is approved by the Company s shareholders or
(ii) the Bank Merger (as defined in Proposal 4) shall have received all required board and governmental
approvals and is reasonably capable of being consummated within three business days following the
Closing;

the absence, since December 31, 2010, of any material adverse effect (as defined in the Investment
Agreement) on the Company or its subsidiaries;

the appointment of individuals designated by NAFH to the board of directors of the Company and
GreenBank such that the NAFH designees constitute a majority of the board of directors of the Company
and GreenBank;

the resignation of certain directors of the Company and GreenBank;

the waiver of rights to receive certain change in control and other payments from certain senior officers;
the absence of any requirement imposed by any required regulatory approvals that materially reduces the
economic benefit of the transactions contemplated by the Investment Agreement for NAFH (a

Burdensome Condition ), as determined by NAFH in its good faith judgment;

certain limitations on reductions in deposit levels and the amount of charge-offs at GreenBank between
the date of the Investment Agreement and Closing;

the declaration of the CVR distribution; and
other terms and conditions typical of similar transactions and described in the Investment Agreement.
Termination of the Investment Agreement

The Investment Agreement may be terminated in a number of situations, including (i) by the Company or
NAFH if (a) the Closing does not occur within 150 days after the Investment Agreement is signed or (b) notice from a
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prohibiting, or imposing a Burdensome Condition upon, the transactions contemplated by the Investment Agreement,
(i1) by the Company or NAFH in the event of a breach by the other of a representation or warranty or a covenant (that
is not cured in the time allowed in the Investment Agreement) that causes the failure of a closing condition to be
satisfied, (iii) by the Company or NAFH if Proposals 1, 2, 3, 5 and 6 described in this Proxy Statement are not
approved, or (iv) by NAFH if, prior to the date of the Special Meeting, the Company breaches the Agreement s
exclusivity/non-solicitation provisions or the Board of Directors withdraws its recommendation to the Company s
shareholders with respect to the transactions contemplated by the Investment Agreement.

Termination Fees Payable by the Company

If an Acquisition Proposal (as defined in the Investment Agreement) is made to the Company or its subsidiaries
and thereafter the Investment Agreement is terminated because (i) the required approvals of the Company s
shareholders are not obtained; (ii) the Company breaches its obligations under the non-solicitation/exclusivity
provisions; or (iii) the Company breaches a covenant of the Investment Agreement (and fails to cure such breach in
the time allowed in the Investment Agreement) that causes the failure of a closing condition to be satisfied, then the
Company will owe NAFH a $750,000 expense reimbursement immediately and, if an alternative transaction is entered
into within twelve (12) months of the termination of the deal, an $8,000,000 termination fee at the time the agreement
for the new transaction is entered into. If an Acquisition Proposal is made, and thereafter the Agreement is terminated
by NAFH because the Board of Directors has withdrawn its recommendation that the shareholders approve the
transactions or recommended a competing transaction, a $750,000 expense reimbursement would be payable
immediately and $4,000,000 of the termination fee would be payable immediately, with the remaining $4,000,000
payable if the Company enters into an agreement for an alternative transaction within 12 months of the termination of
the deal.

In addition, on May 5, 2011, the Company also entered into a Stock Option Agreement (the Option Agreement )
with NAFH, pursuant to which the Company granted an option (the Option ) to purchase up to 2,628,183 shares of
Common Stock (not to exceed 19.9% of the issued and outstanding shares of the Company) at a price equal to the
closing price on the first trading day following the date of the Investment Agreement (the Option Price ). Pursuant to
the Option Agreement, the Option will be exercisable under certain circumstances in connection with certain third
party acquisitions or acquisition proposals that occur prior to an Exercise Termination Event.

An Exercise Termination Event means any of the following:

completion of the Initial Investment;

termination of the Investment Agreement in accordance with its terms, before certain third party
acquisitions or acquisition proposals, except a termination of the Investment Agreement by NAFH based
on a breach by the Company of a representation, warranty, covenant or other agreement contained in the
Investment Agreement (unless the breach is non-volitional) or a termination based on the Company
breaching its obligations under the non-solicitation/exclusivity provisions of the Investment Agreement or
based on the Board of Directors having withdrawn its recommendation that the Company s shareholders
approve the transactions or recommended a competing transaction; or

the passage of 18 months, subject to certain limited extensions described in the Option Agreement, after
termination of the Investment Agreement, if the termination follows the occurrence of certain third party
acquisitions or acquisition proposals or is a termination of the Investment Agreement by NAFH based on a
breach by the Company of a representation, warranty, covenant or other agreement contained in the
Investment Agreement (unless the breach is non-volitional) or a termination based on the Company
breaching its obligations under the non-solicitation/exclusivity provisions of the Investment Agreement or
based on the Board of Directors having withdrawn its recommendation that the Company s shareholders
approve the transactions or recommended a competing transaction.
In addition, upon the occurrence of certain events relating to third party acquisitions, NAFH may require the
Company to repurchase the Option at a price equal to either (i) the number of shares for which the Option may be
exercised multiplied by the amount by which the Market/Offer Price (as that term is defined in the Option
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purchase price previously paid by NAFH with respect to any option shares and gains on sales of stock purchased
under the Option. In no event may NAFH s total profit with respect to the Option exceed $8,000,000.
Termination Fee Payable by NAFH

If the Investment Agreement is terminated because NAFH breaches a covenant of the Investment Agreement
(and fails to cure such breach in the time allowed in the Investment Agreement) that causes the failure of a closing
condition to be satisfied, then NAFH will owe the Company an amount equal to $8,000,000 in respect of the
Company s and the Bank s out-of-pocket expenses incurred in connection with the Investment Agreement and the
transactions contemplated thereby.

Contingent Value Rights

Pursuant to the terms of the Investment Agreement, immediately prior to the closing date of the Investment,
existing shareholders of the Company as of a certain date fixed prior to the closing date will be issued one CVR for
each share of Common Stock owned by the shareholder. Based on the term sheet for the CVRs which is included as
Exhibit A of the Investment Agreement which is attached as Appendix A to this Proxy Statement, the Company
expects that each CVR will entitle the holder thereof to a cash payment of up to $0.75 per CVR based on the amount
of net charge-offs ( Credit Losses ) incurred between May 5, 2011 and the five year anniversary of the Closing (the

CVR Measurement Period ) on account of any of GreenBank s loans existing as of May 5, 2011. The CVRs will
provide that if the amount of Credit Losses during the CVR Measurement Period is less than $178 million, then
NAFH will pay to the Company s shareholders within sixty (60) days following the five year anniversary of the
Closing an amount equal to (1) if the difference between $178 million and the amount of Credit Losses incurred
during the CVR Measurement Period, expressed on a per CVR basis, is less than or equal to $0.50, then 100% of such
difference; and (2) if the difference between $178 million and the amount of Credit Losses incurred during the CVR
Measurement Period, expressed on per CVR basis, is greater than $0.50, then $0.50 plus 50% of such amount in
excess of $0.50, with an aggregate maximum of $0.75 per CVR. In the event that the amount of Credit Losses during
the CVR Measurement Period equals or exceeds $178 million, then the CVRs will expire and the holders thereof will
receive no payment on account of the CVRs.

Except for modifications of the terms of the CVRs that are adverse to the holders of the CVRs, the holders of
the CVRs will have no voting rights with respect to the CVRs, will have no right to receive dividends on account of
the CVRs and will only be able to transfer the CVRs by will or the laws of descent or distribution. The Company may
redeem the CVRs at any time at a price of $0.75 per share and in the event that the Company experiences a change in
control (which means any transaction resulting in the holders of the equity interests of NAFH immediately prior to
such transaction owning, directly or indirectly, less than 50% of the equity interests of NAFH) the CVRs shall be
redeemed at a price of $0.75 per CVR upon closing of that change in control transaction.

By way of example if the Credit Losses incurred during the CVR Measurement Period total $156 million, each
holder of a CVR will receive a cash payment of $0.75 per CVR. Credit Losses during the CVR Measurement Period
of $168 million would result in a cash payment of $0.63 per CVR, while Credit Losses during the CVR Measurement
Period of $174 million would result in a cash payment of $0.30 per CVR. These payment scenarios are only examples
of certain payout scenarios and should not be viewed as the Company s expectations as to the likely payouts under the
CVRs.

The Company is unable to predict whether any amounts will be payable under the CVRs as the amount of
Credit Losses that may be experienced over the CVR Measurement Period is subject to numerous risks and
uncertainties, including, among others, the condition of the economy in the markets served by GreenBank. By way of
example only, the total amount of the Company s Credit Losses over the five year period ended December 31, 2010
was $156.1 million. For additional information regarding projected net charge-offs and estimated potential loan losses
see Proposal 1 Approval of the Issuance of Shares of Common Stock Under the Investment Agreement Projected
Financial Information.

Matters to be Considered

At this Special Meeting, holders of record of the Company s Common Stock as of the Record Date will be asked

to:
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approve the original issuance and certain subsequent issuances of shares of Common Stock to NAFH
under the terms of the Investment Agreement;

vote on an amendment to the Company s Charter to increase the number of authorized shares of Common
Stock from twenty million (20,000,000) to three hundred million (300,000,000);

vote on an amendment to the Charter to decrease the par value of the Common Stock from $2.00 per share
to $0.01 per share;

vote on an amendment to the Charter to expressly exempt NAFH and its affiliates and associates from the
provisions of Section 9 of the Charter;

vote on an amendment to the Charter to remove Section 8(j) of the Charter so that the Tennessee Control
Share Acquisition Act will not apply to the Company and its shareholders;

approve the merger of GreenBank with and into a subsidiary of NAFH;

approve, on an advisory and non-binding basis, the compensation to be received by the Company s named
executive officers in connection with the issuance of the shares of Common Stock to NAFH under the
terms of the Investment Agreement; and

grant the proxy holder discretionary authority to vote to adjourn the Special Meeting, if necessary, in order
to solicit additional proxies in the event there are not sufficient affirmative votes present at the Special
Meeting to approve the proposals that may be considered and voted on, at the Special Meeting.

Each copy of this Proxy Statement mailed to Company shareholders is accompanied by a proxy card with
instructions for voting by mail, by telephone or on the Internet. If voting by mail, you should complete and return the
proxy card accompanying this Proxy Statement in the enclosed, postage paid envelope to ensure that your vote is
counted at the Special Meeting, or at any adjournment or postponement of the Special Meeting, regardless of whether
you plan to attend the Special Meeting. You may also vote your shares by telephone or on the Internet. Instructions for
voting by telephone or on the Internet are set forth in the enclosed proxy card.

The presence of a shareholder at the Special Meeting will not automatically revoke that shareholder s proxy.
However, a shareholder may revoke a proxy at any time prior to its exercise by:

5
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submitting a written revocation prior to the meeting to Michael J. Fowler, Corporate Secretary, Green
Bankshares, Inc., 100 North Main Street, Greeneville, Tennessee 37743-4992;

submitting another proxy by mail, Internet or telephone on a later date than the original proxy; or

attending the Special Meeting and voting in person.

If your shares are held by a broker or bank, you must follow the instructions on the form you receive from your
broker or bank with respect to changing or revoking your proxy.

The shares represented by any proxy card that is properly executed and received by the Company in time to be
voted at the Special Meeting will be voted in accordance with the instructions that are marked on the proxy card. If
you execute your proxy card but do not provide the Company with any instructions, your shares will be voted

FOR the issuance of Common Stock pursuant to the terms of the Investment Agreement; FOR the amendment
to the Company s Charter to increase the number of authorized shares of Common Stock; FOR the amendment
to the Company s Charter to decrease the par value of the Common Stock; FOR the amendment to the
Company s Charter to expressly exempt NAFH and its affiliates and associates from Section 9 of the Charter;

FOR the amendment to the Company s Charter removing Section 8(j) of the Charter; FOR the approval of the
merger of GreenBank with and into a subsidiary of NAFH; FOR the approval of the compensation to be
received by the Company s named executive officers in connection with the issuance of the Company s Common
Stock to NAFH under the Investment Agreement; and FOR the grant of discretionary authority to adjourn the
Special Meeting, if necessary, in