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UNITED STATES DEPARTMENT OF THE TREASURY
1500 PENNSYLVANIA AVENUE, NW

WASHINGTON, D.C. 20220

Dear Ladies and Gentlemen:

The credit union set forth on the signature page hereto (the "Credit Union") intends to
issue in a private placement the subordinated debentures set forth on Schedule A hereto (the
"Senior Subordinated Securities") and the United States Department of the Treasury (the
"Investor") intends to purchase from the Credit Union the Senior Subordinated Securities.

The purpose of this letter agreement is to confirm the terms and conditions of the
purchase by the Investor of the Senior Subordinated Securities. Except to the extent
supplemented or superseded by the terms set forth herein or in the Schedu les hereto, the
provisions contained in the Securities Purchase Agreement - Standard Terms attached hereto as
Exhibit A (the "Securities Purchase Agreement") are incorporated by reference herein. Terms
that are defined in the Securities Purchase Agreement are used in this letter agreement as so
defined. In the event of any inconsistency between this letter agreement and the Securities
Purchase Agreement, the terms of this letter agreement shall govern.

Each of the Credit Union and the Investor hereby confirms its agreement with the other
party with respect to the issuance by the Credit Union of the Senior Subordinated Securities and
the purchase by the Investor of the Senior Subordinated Securi ties pursuant to this letter
agreement and the Secu rities Purchase Agreement on the terms specified on Schedule A hereto.

This letter agreement (including the Schedules hereto), the Securities Purchase
Agreement (including the Annexes thereto) and the Disclosure Schedules (as defined in the
Securities Purchase Agreement) constitute the entire agreement, and supersede all other prior
agreements, understandings, representations and warranties, both written and oral, between the
parties, with respect to the subject matter hereof. This letter agreement constitutes the "Letter
Agreement" referred to in the Securities Purchase Agreement.

This letter agreement may be executed in any number of separate counterparts, each such
counterpart being deemed to be an original instrument, and all such counterparts will together
const itute the same agreement. Executed signature pages to this letter agreeme nt may be
delivered by facsimile and such facsimiles will be deemed as sufficient as if actual signature
pages had been delivered .

* * *
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In witness whereof, this letter agreement has been duly executed and delivered by the
duly authorized representatives of the parties hereto as of the date writt en below.

UNITE D STATES DEPARTMENT OF THE
TREASURY

By:
Name: _
Title: _

INDEP ENDENT EMPLOYERS GRO UP
FEDERAL CREDIT UNION

Date: September 29, 20 10

.""0.1451



In wi mess whereof, this letter agreeme nt has been duly execu ted and delivered by the
duly authorized representative s of the parties hereto as of the date written below.

UNITE D STATES DEP ARTMENT OF THE
TREASURY

~~!Herbert M. Allison It
Assistant SecretaJy forFinancial Stability

By:
Name:
Title: _ _ ..,..,.,.,..,-'~~!.U~~lIDJ[l..J.I:""'-_ _

INDEPENDENT EMPL OYERS GROUP
f ED ERAL CREDrT UNION

./ /~, 6"(
Date: September 29, 20 10
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SEClJRlTmS PURCHASE AGRREMENT - STANIMRD TERMS

Recitals:

WH EREAS, the United States Department of the Treasury (the "Investor") may from
lime to lime agree to purchase sen ior subordinated deben tures fro m eligible finan cial inst itut ion s
whi ch e lect to participate in the Co mmunity Development Capita l Initiative ("eDCr);

WHEREAS, an eligib le cred it union electing 10 participate in the CDCI and issue
secur ities to the Investor sha ll enter into a lett er agreement (the "Letter Agreement"; with the
Investor which incorporates this Secu rities Purchase Agreeme nt - Standard Terms (the eli gible
cred it union iden tified in the Letter Agreement, the "Credit Union") ;

WIIEREAS, the Cred it Union agrees to support the ava ilability of cred it and financia l
services to underserved populations and communities in the Un ited States to promote the
expansion of small businesses and the creation ofjobs in such popula tions and communities;

WH ER EAS, the Credit Union agrees to work dili gently, under ex isting and any future
pro grams, to modi fy the terms o f residential mortgages as appropriate to strengthen the hea lth of
the U.S. housin g market;

WIlEREAS, the Credit Union intends to issue in a private placement senior subordinated
debentures ("Senior Subordinated Securities" ), in an amounl a, set forth on Schedule A to the
Le tter Agreement and the Investor intends to purchase (the "Purchase") from the Cred it Union
the Senio r Subordi nated Sec urities; and

WHER EAS, the Purcha se will be go verned by this Securities Purchase Agreement 
Sta ndard Terms and the Letter Agreeme nt, includin g the schedules thereto (the "Schedules"),
specifyin g addit iona l term s of the Purchase. 'Ib is Securities Purch ase Agreement - Standard
Terms ( inc lud ing the Annexes hereto) and the Letter Agree ment (including the Schedules
thereto) are together refe rred to as this "Agreement" , All referen ces in thi s Securities Purchase
Agreement - Standard Term s to "Schedules" are to the Schedu les attached to the Letter
Agreement.

NOW, THEREFOIU:, in consideratio n of the premises, and o f the represen tations,
warranties, covena nts and agree ments set forth herein , the parties agree as fol lows:

ARTICLE I

Sect ion I.I Definition~, Except as otherwi se specified herein or as the context may
otherwise require, the following tenns have the respecti ve meanings set fo rth below for all
purposes of thi s Agreement.

"Affiliate" means, with respect to any person, any person directly or indirectly
co ntro lling , co ntrolled by or under co mmon control with , such other person . For purposes of this
de finition, "control" (inc luding, with corre lative meanings, the terms "controlled by" and "under
common control wit11" ), when used with respect to any person, means the posse ssion, directly or
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indirectly, of the power to cause the direction of management andlor policies of such person ,
whet her throug h the ownership of voting securities by contract or otherwise .

"Appropriate Supervisory Authority" means the National Credit Union Administration in
the case of credit unions chartered under the Federal Cred it Union Act and the appropriate State
Supervisory Authority alon g with the National Credit Union Administration, where applicab le,
in the case of state-chartered credit unions whose share acco unts are insured by the National
Cred it Union Share Insurance Fund.

"CDFl Events" means the failure by the Credit Union at any time whi le the Senior
Subordinated Securit ies are outstand ing to ( i) be certified by the Community Deve lopment
Financial Institution Fund of the United Stales Department of the Treasury as a regulated
community development financial institution ; (ii) toge ther with all of its Affiliates collectively
mee t the eligibility requirements of 12 C.F.R. 1805.200(b); (iii) have a primary mission of
promoting com munity development, as may be determ ined by the United States Department o f
the Treasury from time to time . based on crite ria set forth in 12 C.F.R. 1805.201(h)(I ); (iv)
provide Financial Prod ucts, Deve lopment Servi ces, and/or other similar financing as a
predomi nant business activi ty in arm's-length transactions; (v) serve a Target Market by serving
one or more Investment Areas and /or Targeted Populations as may be determined by the United
Stales Department of the Treas ury from time to time, substantially in the manner set forth in 12
C. F.R. 1805.20 1(b)(3); (vi) provide Development Service s in conjunction with its Financ ial
Products, directly, through an Affiliate or through a contract with a third-party provider; (vii)
maintain acco untability to residents of the applicable Investment Area(s) or Targeted
Popolation(s) through representat ion on its governing board of d irectors or otherwise; and (viii)
rema in a non-governmental enti ty which is not an agency or instrumentali ty of the United States
of America, or any State or political subdivision thereof, as described in 12 C.F.R.
1805.20 1(b)(6) and within the meaning of any sopplementa l regu lations or interpretation s of 12
C.F. R. 1805.201(b)(6) or such supplemental regulations published by the Fund. Notwithstanding
any other provision hereof, as used in this defini tion, the terms "Affiliates"; "Financial
Products"; "Development Services"; "Target Market"; "Investment Areas"; and " Targeted
Populations" have the meanings ascribed to such terms in 12 C.F .R. 1805.104. A CDI' I Event
may be waived in writing hy the ho lders of a majority of the Senior Subordinated Secorities then
ou tstanding.

"Credit Union Material Adverse Effect" means a materia l adverse effect on ( i) the
business, resu lts of operation or financial cond ition or the Credit Union and its conso lidated
subsidiaries taken as a whole; pro vided, however, that Credit Union Material Adverse ; "
shall not be deemed to include the effects of (A) changes a fter the date of the Letter Agre ement
(the "Si~ning Date") in general business. eco nomic or market conditions (includ ing changes
generally in prevailing interest rates, cred it availability and liquidity, currency excha nge rates
and price levels or trad ing volumes in the United States or foreig n securities or cred it markets),
or any outbreak or esca lat ion o f hostilities, decl ared or undecla red acts of war or terrori sm. in
each case generally affect ing the industr ies in which the Credit Union and its subs idiaries
operate, (13) changes or proposed change s after the Signing Date in genera lly accepted
acco unting princ iples in the United States ("GAAP") or regulatory accounting practices (" RAP").
or au thoritative interpretat ions thereof, or (C) changes or proposed changes after the Signing
Date in securities, bank ing and other laws o r general app licabili ty or related policies or

UST Sequence No. 1451



interpretations o f Governmental Entit ies (in the case o f each of these clauses (A), (D) and (C),
other than ch anges or occ urrences to the extent tha t such changes or occurrences have or wou ld
reas onably be expect ed to have a mater ially disproportiona te adverse effect on the Cred it Union
and its co nsol idated subsidiaries taken as a whole relative to comparab le U.S . banking or
finan cia l se rv ices organiza tions) : or (i i) the ab ility o f the Credit Uuion to consumm ate the
Purchase and other transac tions con template d hy this Agreement and perform its obligations
hereunder or thereunder on a timely basis.

"Disclosure Schedule" mean s that ce rta in schedule to this Agreement delivered to the
Investor on or prior to the Signing Dat e, sett ing fort h. among other things, items the disclosu re of
which is necessary or appropriate e ither in response to an express disclosure requirement
co nta ined in a prov ision hereof or as an excep tion to one or more representatio ns or wa rranties
co nta ined in Section 3.1.

"Holder" means a holder o f the Sen ior Subordinated Securities.

" Indebtedness" means, whether or not recourse is to a ll or a port ion o f the assets of the
Credi t Union and whether or not contingent, ( i) the c laims of the Credit Union's secured and
genera l cred itors; (ii) every obligation o f the Credit Union for money borrowed ; (iii) eve ry
obligation of the Credit Union ev iden ced hy bond s, debentures, notes or other simi lar
instrum en ts, inc luding obl igation s incurred in connection with the acq uisition of property, assets
or businesses; (iv) every reim bursement obligatio n o f the Cred it Union, cont ingen t or otherw ise,
with respect to letters o f credit, bankers ' accepta nces, security purchase fac ilit ies or similar
facilities issued for the account of the Credit Unio n; (v) every obligation of the Credit Union
issued or assum ed as the deferred purchase pr ice of prope rty or services (but excluding trade
accounts payab le or accrued liabilities arising in the ordinary co urse of business); (vi) cvcry
capital lease obliga tion o f the Credit Union; (vii) a ll indebtedness o f the Cred it Union for claims
in respect of derivat ive products, including interest rate, forei gn exchange ra te and co mmodity
forward co ntracts, options and swa ps and similar arrangements; (viii) every ob liga tion of the
type referred to in clauses (i) through (vi i) o f another person and all dividend s of another person
the payment of which, in either case, the Credi t Union has guaranteed or is respon sible or liab le
for directly or indirect ly, as obligor or otherwise; and (ix) every obligation of the type refe rred to
in clau ses (i) through (vi i) of another person and all d ividends o f another per son the payment o f
wh ich, in e ither case, is secured by a lien on any property or assets of the Cred it Union.

"knowledge of the Credit Union" or "Credit Union 's knowledge" means the actu al
knowledge after reaso nable and due inquiry of the "officers" (as such term is defined in Ru le 3b
2 under the Exchange Act) oft he Cred it Unio n.

"Members" means persons having owners hip rights in the Credit Union by virtue of their
ownership o f a deposit at the Credit Union, The amount of the (i) "Additional Dividends " and
( ii) total d ividends declared and paid in each case for the year ended December 3 1, 2009 arc set
forth lin Sc hedule B.

"Previously Disclosed" means information set forth on the Disclosur e Sched ule or the
Disclosure Update, as applicable; provided. howeve r, that disclosure in any sec tion of such
Disclosure Schedule or Disclosure Update , as applica ble, shall apply only 10 the indica ted
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sec tion of this Agree ment except to the extent that it is reaso nably apparent from the face of such
d isclosure that such d isclosu re is relevant to another sec tion of this Agree ment ; pro vided.

fu r ther , that the existence of Previous ly Disclosed information, pursuant to a Disclosure Update.
shall neither obligate the Investor to consummate the Purchase nor limit or affect any righ ts of or
remedies avai lab le to the Investor.

"Senior Executive Officers" means the Credit Union's "senior executive office rs" as
defined in Sec tion I I I of EESA and the Compensation Regul ation s.

"Senior indeb tedness" means, with respect to the Senior Subordinated Sec urities, (i) a ll
dep osit liabilities of the Credit Union. (ii) the principal of (and premium, if any) and inte rest, if
any (including interest aceruing on or after the appointm ent o f a receiver or conservator relatin g
to the Credit Union, whether or not such claim for post appointment interest is allowed), on all
Indebtedness, whether outstanding on the date of execution of this Agreement , or hereafter
created , assumed or incurred, and any deferrals, renewals or exten sions of such Indebtedness,
(iii) any obl igation to holders of Ca pital Interests Of shares of equity in the Credit Union (if and
upon conversion of the Credit Union to a stock-based entity) arising as a result of their status as
ho lders of such Capita l Intere sts or shares of equity and (iv) any claims of the Nationa l Credit
Union Share Insurance Fund, provided, however , that Sen ior Indeb tedness shall not include any
other subordinated debt of the Credit Union rhat by its terms ranks pari passu or junior to the
Sen ior Subordinated Sec urities issued hereund er .

"Stale Restrictions" means. if the Cred it Union is organi zed under the laws of any state,
any restrict ions imposed by the laws of such stale on voting rights of holders of the Senior
Subordi nated Securities that cannot be modifi ed. waived or otherwise removed by the
appropria te Governmenta l Entity of such state.

"Stale Supervisory Authority" means the appropria te gove rnmental agency of the state in
which the Cred it Union is chart ered, which regulates state-charte red cred it unions.

"subsidiary" means any corporation, partner ship, j oint venture, limited liab ility company,
credit union or other entity (x) of which such person or a subs idiary of such person is a general
partner or (y) of which a majo rity of the voting secu rities or othe r voting interests, or a majority
of the secu rities or other interests of which having by thei r terms ordinary voting power to elect a
major ity of the board of directors or persons performin g similar functions with respect to such
entity, is directly or indire ctly owned by such perso n and/or one or more subsidiaries thereof:

"Tax" or "Taxes" means any federal, state, local or foreign income. gross receipts,
property, sa les, lise, license, excise, franchise, em ployment, payro ll, withholding, alternative or
add on minimum, ad valorem, transfer or excise tax, nr any other tax, custom, duty.
governmenta l fee or other like assessment or charge of any kind whatsoever, together w ith any
interest, penalty or add ition imposed by any Governmental Entity.

"Transact ion Documents" means this Ag reement, the Se nior Subordinated Securities, and
all other instruments, documents and agreemen ts exec uted by or on beha lf of the Credit Union
and delivered concurrently herewi th or at any time hereafter to or for the benefit of any ho lder of
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any Senior Subord inated Security in connection with the transact ions contemplated by this
Ag reement. a ll as amended, supplemented or modified from lime to time.

Section 1.2 lnlerprellltion. When a reference is made in th is Agreeme nt to " Recita ls,"
"Art icles" , "S ections" , or "Annexes" such reference sha ll be to a Recital, Article or Section of.
or Annex 10, this Securities Purch ase Agreement - Standard Te rms, and a reference to
" Schedules" sha ll be to a Schedule to the Letter Agree ment, in each case, unless otherwise
indica ted . '1110 terms defined in the singu lar have a comparable mean ing when used in the plural,
and vice versa. References to "herein", "hereof', "hereunder" and the like refer to this
Agreemen t as a whole and not to any parti cular section or provision, unless the context requires
otherwise. The tab le of contents and headings contained in this Agreement are for reference
purposes only and are not part of this Agreement. Whenever the words "include", " includes" or
" incl ud ing" are used in this Agreement, they shall be deemed followed by the words "without
limitatio n". No rule of construction against the draftsperson shall be appl ied in connection with
the interpretation or enforceme nt of this Agreement, as th is Agree ment is entered into betwe en
sophisticated part ies adv ised by counsel. All references to "$" or "dollars" mean the lawful
currency of the United States of America. Except as expressly sta ted in this Agreement, all
refe rences 10 any statute, rule or regu lation are to the statute, rule or regulation as amended,
modifi ed, supplemented or repla ced from time 10 time (and, in the case of statutes, include any
rules and regulations promulgated under the statute) and to any sec tion of any sta tute, rule or
reg nlation include any successor to the section. References to a "business day " sha ll mean any
day exce pt Saturday, Sunday and any day on which banking institutions in the Stale of New
York or thc District of Co lumbia generally arc authorized or required by law or other
gov ernmental actions to close.

A KTIeLI!: II
Purchase; Closing

Sect ien 2 , ) Purchase. On the terms and subject to the condi tions set forth in this
Agreement, the Cred it Union agrees to sell to the Investor, and the Investor agrees to purchase
from the Cred it Union, at the Closing (as hereinafter defined), the Senior Subordinated Securities
in the form attached hereto as Anne x A, appropriately completed in co nformity herew ith and
du ly and validly issued, authorized and executed by the Cred it Union, in the aggrega te principal
amounl set forth on Schedule A lor the purchase price set forth on Sched ule A (the " Purchase
Price" ). TIlC Senior Subord inated Securities, including the principal and interest, sball be
unsecured and subordinate and j unior in right of payment to Senior Indebtedness to the extent ScI
forth in Art icle VII hereof.

Section 2.2 Closing. (a) On the terms and subject to the conditions set forth in this
Agreement, the closing of the Purchase (the "Closmg'") will take place at the loca tion specified in
Schedule A, at the time and on the date set forth in Schedu le A or as soo n as practicable
therea fte r, or at such other place, time and date as shall he agreed between the Cred it Union and
the Investor. Th e time and date on which the Closing occurs is referred to in this Agreement as
the "Closing Dale" .

(b) Subject to the fulfillment or waiver of the cond itions to the Clos ing in Section 2.3,
at the Clos ing the Credit Union will deliver the Senior Subordinated Securities, as evidenced by

UST Sequence No. 1451 -5-



one or more debe ntures dated the C losing Date and bea ring appropri ate legends as hereinafter
provided for, in exc hange for payment in full of the Purchase Price by wire transfer of
immediate ly avai lable United States funds to a bank accnu nt or credit union account designated
by the Credit Union on Schedu le A.

Section 2.3 Closing Conditions. The obligation of the Investor to consummate the
Purchase is subject to the fulfil lmcnt (or waiver by the Investor) at or prior to the Clos ing of each
of the follow ing conditions:

(a) (i) any approvals or authorizatio ns of all United States and other governmental.
regulato ry or judicial authorities (co llect ively, "Governmental Enrilies") required for the
consummation of the Purchase shall have been obtained or made in form and substa nce
reaso nably satisfactory to each party and shall be in full force and effect and all wait ing per iods
required by United States and other applicable law, if any, sha ll have expired and (ii) no
provision of any app licab le United States or other law and no j udgment, injunction, order or
decree of any Go vernmental Entity shall proh ibit the purchase and sale of the Senior
Subordinated Securities as contemplated by this Agreemen t;

(b) (i) the representations and warranties of the Credit Union set forth in Section 3. 1
shall be true and correct in all respects as though made on and as of the C losing Date (other than
repre sentations and warranties that by their terms speak as of another date , which representa tions
and warranties shall be true and correct in al l respects as of such other date ) and ( ii) the Cred it
Union shall have performed in all respects all obligations required to be performed by it under
this Agreement at or prior to the Closing;

(c) the Credit Union shall have delivered to the Investor a certifi cate signed on behal f
of the Credit Union by a Senior Executive Officer certifyin g to the effect that the conditions set
forth in Sec tion 2.3(b) have been satisfied, in substantially the form attached hereto as Annex B;

(d) if applicable, the Cred it Union shall have duly ado pted and filed with the
Secre tary of State of its jurisdiction of organization or other applicable Gove rnmen tal Entity, an
amendment to its certificate or articles of incorporation, article s o f assoc iation, organization
cert ilicate or similar organizational document ("Charier") and its bylaw s as in effect on the
Closing Date;

(e) the Credit Union shall have delivered to the Investor true. complete and cor rect
certified copies uf the Charter and bylaws of the Cred it Union:

( l) (i) the Credit Union shall have effected such chan ges to its compen sation, bonus,
incent ive and other bene lit plans, arrangements and agreem ents (includ ing golden parachute,
severance and employment agreements) (co llectively, "Benefit Plam" ) with respect tu its Senior
Exec utive Oflicers and any other emp loyee of the Cred it Union or its Alli liates subject to
Section 111 of the Emergency Economic Stabilization Act of 2008, as amended by the American
Recovery and Reinvestment Act of 2009, or otherwi se from time to time ("EESA" ), as
implemented by any guidance, rule or regulat ion the reunder , as the same shall be in effect from
time to time (co llectively, the "Compensation Regulalions") (and to the exte nt necessary for such
changes to be legally enforceab le, each of its Senior Executive Officers and other empl oyees
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shall have duly consented in wri ting to such changes), as may be necessary, during the period in
which any obl igat ion of the Credit Union arising from financia l assistance under the Troubled
Asset Re lief Program remains outstanding (such per iod, as it may be further described in the
Com pensation Regu latio ns, the "Relevant Period"), in order to com ply with Section III of
EESA or the Com pensation Regulations, and (ii) the Investor sha ll have received a certificate
signed on behalf of the Credi t Union by a Senior Executive Officer certify ing to the effect that
the condition set forth in Sec tion 2.3(I)(i) has been satisfied, in substantia lly the form attached
hereto as An nex B;

(g) each of the Credit Union 's Senior Exec utive Office rs and any other employee of
the Credit Union or its Affiliates subject to Section I I I o f EESA sha ll have de livered to the
Investor a wrilten waiver in the form attached hereto as Annex C releas ing the Investor and the
Credit Union from any claims that such Senior Exec utive Officer or other employee may
otherwise have as a result of the mod ification of, or the agreement of the Cred it Union hereunder
to mod ify, the terms of any Benefit Plans with respect to its Seni or Executive Officers or other
employees to elimi nate any prov isions of such Benefit Plans that wo uld not be in compliance
with the requirements of Section I I I of EESA, as implem ented by the Compensation
Regulations;

<h) the Cred it Union shall have delivered to the Investor a writt en opinIon from
co unsel to the Crcdil linion (which may be internal counsel), addressed to the Inve stor and dated
as o f thc C losing Date, in substa ntially the form atta ched hereto as Anne x 0 ;

( i) the Cred it Union shall have delivered physical ce rtificated debentures in proper
form ev idencing the Senior Subo rdinated Securitie s to the Investor or its designee(s) in the form
attac hed hereto as Annex A;

0) the Cred it Union shall have taken all necessary action to ensure tha t the Credit
Union and its executive o fficers , respectively. are in compliance with (i) a ll guidelines put forth
by the Investor with respect to transparency, reporting and monitoring and (ii) the provisions of
EES A and any federal law respecting EESA. including the Employ Ame rican Workers Act
(Section 16 11 of Division A, Title XVI of the American Recovery and Rein vestment Act o f
2009), Public Law No. 111-5. effective as of February 17, 2009, and all rules, regulations and
guidance issued thereunder;

(k) the Cred it Union shall have delivered to the Investor a co py of the Disclosure
Schedule on or prior to the Sign ing Date and to the extent, that any infonnation set forth on the
Disclosure Schedule need s to be updated or sup plemented to make iI true. complete and correct
as o f the Closing Date, ( i) the Cred it Union shall have delivered to the Investor an update to the
Disclosure Schedule (the "Disclosure Update"), setting forth any information necessary to make
the Disclosure Schedule true, co rrec t and complete as of the Closing Date and (ii) the Investor, in
its so le discretion, shall have approved the Disclosure Update, provided, however, that the
del ivery and acceptance of the Disclosure Update shall not limit or affect any rights of or
remedies ava ilable to the Investor;

(I) the Credit Union shall have delivered to the Investor prior to the Signing Date
either (i) a true, complete and co rrect certified co py of the CDFI Certification Application that
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Ihe Cred it Union submilled to the fu nd in connec tion with its certification as a CDr l a long with
any updates 10 the CDI' I Certification Applica tion necessary to make it true. complete and
correc t as of the Signing Date or (ii) 10 the exten t a copy of the CDfl Certificat ion Application
thaI the Cred it Union submitted to Ihe Fund in conn ection with its certification as a CDFI is not
available. a newly completed CDFI Ccrt ifica tion Application true, complete and correc t as of the
Signing Dale (Ihe CDFI Certification Application, de livered to Ihe Investor pursuan t to this
Section 2.3(1), the "CDFf Application"), and, to the extent any info rmation set forth in the CDFI
Application is not true , complete and co rrec t as o f the Closing Date. the Credit Union shall have
del ivered to the Investor an upda te to the CDI' I Appli cat ion (the "CDFI Application Update" ),
sett ing forth any information necessary to make the informati on set forth in the CDFI
Applica tion true, correct and complete as of the Closing Date:

(m) the Credit Union shall have del ivered to the Investor each of the conso lidated
financial statements o f the Cred it Union and its consolidated subsidiaries for each of the last
th ree (3) completed fisca ] years of the Credit Union (which shall be audi ted to the exte nt audited
financial statements arc available prior to the Sign ing Date) and each completed quarterly per iod
since the last completed fisca l year (collectively, the "Credit Union Financial Statements'is;

(n) (i) either (A) the Credit Union shall have received notice from the App ropriate
Supervisory Authority thai a "Secondary Capital Plan" (within Ihe mean ing of Sect ion 70 1.34(b)
o f the reg ulations promul gated by the National Credit Union Administration and cod ified in 12
c. r .R. Part s 700-796 (the "NCUA Regu lations"» , covering the Sen ior Subordinated Secu rities
has been approved (the "SC/' Nolice") or (B) 45 days shall have passed since the Cred it Union
submitted such a Secondary Capital Plan to the Appropriate Supervi sory Authority and such
Sec ondary Capital Plan has not bcen approved or disappro ved and (ii) the Credi t Union shall
have de livered to Investor (A) a certified copy o f the SCI' 'otiee or (8 ) a certi fication Ihat such
Secondary Capita l Plan has neither been approved nor disapproved; and

(0) the Credit Union shall have del ivered to the Investor a copy of a "Disclos ure and
Acknowlcdgem ent" (within the mean ing of Sec tion 70 1.34(b)(ll ) of Ihe NC UA Regulations)
executed by the Cred it Union and the Investor as o f the Signing Date in the form at tached hereto
as Annex E.

ARTICLE 1/1
Representations and Warranties

Section 3.1 Representat ions and Warrant ies o f the Credit Union. Except as Prcvioucly
Discl osed, the Credi t Union represents and warrants to the Investor tha t as o f the Signing Date
and as o f the Closing Date (or such other date specified herein):

(a) Org anization. Authority and Signilicant Subsid iaries. The Credit Union has been
duly form ed and is validly ex isting and in good standing as a credit un ion chartered und er the
laws o r its j urisdiction of organization, with the necessary power and authority to own, operate
and lease it, properties and cond uct its business in all material respects as it is bein g currently
co nduc ted, and except as has not, indiv idually or in the aggregate, had and would not reasonably
be expected to have a Credit Union Material Adverse Effect, has been du ly quaIilied as a foreign
entity for the transact ion of business and is in good standing under the laws of each other
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jurisdiction in which it owns or leases properties or conducts any business so as to require such
qua lification; each subsidiary of the Credit Union (each, a "Credit Union Subsidiary" and ,
collectively, the "Credit Union Sub.,idiarie.") thai would he considered a "significant
subsidiary" within the mean ing of Rule 1-02(w) of Regulation SoX under the Securities Act of
1933 (the "Securities Act") (each such Cred it Union Subsidiary, a "Significant Subsidiary"), has
been duly formed and is valid ly existing in good standing under Ihe laws of irs j ur isdiction of
organization. The Charter and bylaws of the Cred it Union, copies of which have bee n provided
to thc Investor prior to the Signing Date, are true, complete and correct copies of such documents
as in 1,, 11 force and effect as of the Signing Date and as of the C losing Date.

(b) Capitalization. The authorized and outstanding credit union memb ership share
interests, regard less of form ("Member Shares") and capital instruments authorized by law,
including but nol limited to, subord inated debt ("Ulher Capital Instruments" and, together with
the Membe r Shares, collectively, the "Capital Inlere.l'I." ) and any autho rized or outstanding
instruments con vertible into, or exercisable or exchangeable for, Capi tal Interests, as of the most
recent fiscal month -end precedi ng the Signing Dale (the "Capitalization Dale") are set forth on
Sehcdu le R. The outstanding Capital Interests in the Credit Union have been duly authorized
and arc validly issued and outstand ing, fully paid and nonassessable. Each holder of 5% or more
of the Member Sha res, and each ho lder o f Other Capital Instruments, and such holder' s primary
address are set forth on Schedule R. The Other Capita l Instrum ents are nnt subj ect to preempt ive
right s (and Were not issued in violation of any preemptive rights). As of the Signing Date, the
Credit Union docs not have outstanding any securities or other ob ligations providing the holder
the right to acquire its Other Capital Instrume nts that are not reserved for issuance as specified
on Schedule B, and the Cred it Union has not made any other eommitmcnt to author ize, issue or
se ll any Other Capi tal Instrument. that is not specified on Sche dule B. Since the Capitalization
Dale, the Credit Union has not issued any Other Capital Instruments, exce pt as disclosed on
Schedule R.

(c) Senior Subordinated Sccurities. The Senior Subordinated Securi ties, when
executed and delivered, will be, the legal, valid and binding obligations of the Credit Union, each
enforceable in acco rdance with its respect ive terms, exce pt to the ex tent that the enforcea bility
the reof may be limited by appl icable bankrup tcy, receivership, conservatorship, insolvency,
reorganization, moratoriu m or similar laws affecting the enforcement of cred itors' rights
generally and genera l equ itable principles, regardless of whether such enforceabi lity is
cons idered in a proceedi ng at law or in equity (" B" nkruplcy Excepuons'Y.

(d)
Status.

Low-Incomc Credit Union Status; Comm unity Development Financial Institution

(i) TIle Cred it Union (A) is chartered under either (x) the Federal Cred it
Union Act of June 26, 1934, as amended (the "Federal Credit Union Ad') or (y) the laws
of any State, the District o f Co lumbia or any terri tory or possession of the United States;
(3) has its deposits insured by the National Cred it Union Share Insurance Fund, if it is
not chartered under the Federal Credit Union Act; (C) has a low-income desi gnat ion
under 12 C. F.R. 701.3 4; (0) is a "natural person cred it un ion" as defined in 12 C.F.R.
725.2(m) and (E) is not a "corporate credi t union" as defined in 12 C.F.R. 704.2.
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(ii) The Credit Union (A), collectively with all of ils " Affilia tes" (within the
meaning of 12 CF.R. 1805. 104) pursuant to 12 CF.R. 1805.200(b), is a regulated
community development financial inst itution (a "CDFf') currently cert ified hy the
Co mmunity Development Financial Insti tution Fund (the " Fund" ) of the Unitcd States
Departm ent of the Treasury pursuant to 12 C.F.R. I805.20 1(a) as havin g satisfied the
el igibility requirements of the Fund's Community Deve lopment Financi a l Institutions
Program and (R) sat isfies the eligihility requirements for a CDI'I set forth in 12 c. r .R.
1805.20 I(b)( I)(6).

(e) Authorization, Enforceab ility.

(i) The Credit Union has tile power and authority to execute and deliver this
Agreement and to carry out its obligations hereunder and thereunder (which includes the
issuance of thc Senio r Subordinated Secu rities) . The exec ution, delivery and
performance by the Credit Union of this Agreemen t and the consummation of the
transact ions contemplated hereby have been duly authorized by all necessary action on
the part of the Credit Union and its Mem bers and other non-Member holders of Capital
Interests (co llectively, "Interest Holders"), and no further approval or auth oriza tion is
required on the part of the Credit Union. 'Ib is Agreement is a valid and binding
ohligation of the Credit Union enforcea ble against the Credit Unioo in accordance with
its terms, subject to the Bankruptcy Exceptions.

(ii) The execution. del ivery and per formance hy the Credit Union of this
Agreement and the consummation of the transactions con templated hereby and
compliance by the Credit Union with the provisions hereof, will not (A) violate, con flict
with . or result in a breach of any provis ion of, or constitute a default (or an event which,
with not ice or lapse uf time or both. would constitute a de fault) under, or result in the
term inat ion of, or acce lerate the performance required by, or resu lt in a right of
term inat ion or acceleration of, or resu lt in the creation of any lien, security interest,
charge or encumbrance upon any of the propert ies or assets of the Credit Union or any
Credit Union Subsidiary under any of the terms, conditions or provision s of (x) its
organizational documents or (y) any note, debenture, bond, mortgage, indenture, deed of
trust, license, lease, agreement or other instrument or obligat ion to which the Credit
Union or any Credit Union Subsidiary is a party or by which it or any Credit Union
Subs id iary may be bound, or to which the Credit Union or any Credit Union Subsidiary
or any of the properties or assets of the Cred it Union or any Credit Union Subsidiary may
be subject, or (B) subject to compliance with the statutes and regulations referred to :"
next paragraph, violate any statute, rule or regulation or any judgment, rul ing, order, writ,
injunction or decree applicable to the Credit Union or any Cred it Union Subsidiary or any
<if their respective properties or assets except , in the case of clauses (A)(y) and (8 ), for
those occurrences that, individua lly or in the aggregate, have not bad and would not
reasona bly be expected to have a Credit Union Mater ial Adverse Effect.

(iii) Other than the filings with the applicable Governmental Entity, such
filings and approvals as are required to be made or obtained under any slate "blue sky"
laws, if applicable, and such as have been made or obtained, no notice to, filing with,
exemption or review by. or authorization, consent or approval o f. any Governmental
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Entity is requ ired to be made or obtained by the Cred it Union in connection with the
consummation by the Cred it Union of the Purc hase except for any such not ices, filin gs,
exemptions, reviews, authorizations , consents and approvals the fai lure of which to make
or obta in would not, ind ividually or in the aggregate, reasonably be ex pected to have a
Cred it Union Materi al Adve rse Effect .

(f) Charte r; Bylaws; Agreemen ts among Interest Ho lders; Anti-takeover Prov isions
and Rights Plan. The Board of Directors of the Cred it Union ("Board of /Jircc(ors") has taken
all necessary act ion to ensure that the transac tions contemp lated by this Agreement and the
consummation of the transactions contemplated hereby (i) arc not prohibited by the Credit
Union's Charter and bylaws or other organizatio nal documents, or any operating agreeme nt or
agree ment among the Interest Ho lders o f the Credit Union, and has obtained all consents
required by its Charter, by laws or other organizational documents or by such operating
agree ment or agreements among Interest Holde rs of the Credi t Union, or has amended the
Charter aud bylaws. as is necessary, in order to consummate the transactions contemplated by
this Agree ment and (ii) will be exempt from any an ti-takeover or similar provisions o f the Credit
Union's Charier and bylaws, and any other provisions of any applicab le anti-takeover laws and
regulati ons of any jurisdiction .

(g) No Cre dit Union Material Adv erse Elfec!. Since the last day of the last
comp leted fiscal period for which financial state me nts arc included in the Credit Union Finan cia l
Statements. 11 0 fact. c ircumstance , event, change, occurrence. co ndition or dev elopment has
occu rred that , individu ally or in the aggregate, has had or wou ld reasonably be expected to have
a Cred it Union Materia l Adverse Effect, exce pt as d isclosed on Schedule C. .

(h) Credit Union r inane;al Statements. The Cred it Union Financ ial Statements
present fairly in all material respects the consol ida ted financial position of the Cred it Un ion and
its consolidated subsid iaries as of the dates indicated there in and the consolidated results of the ir
operations for the periods specified therein; and except as sta ted therein, such finan cial
stateme nts (i) were prepared in conformity with either (x) if the Cred it Union has assets greater
than $ 10,000.000, GAA P app lied on a consistent basi s (except as may be noted therein) or (y) if
the Cred it Union has assets under $ 10,000,000, RAJ' appl ied UII a cons istent basis (except as may
be noted therein) and (ii) have been prepa red fr om, and are in accordance with, the books and
records o f the Credit Union and the Cred it Union Subsid iaries.

(i) Repo rts.

( i) Since December 3 1. 2008, the Credi t Union and each Cred it Uniun
Subsidiary has filed all reports, registrations, docum en ts. filings, statements and
submissions, together with any amendments thereto. that it was requ ired to file with any
Governmental Entity (the foregoing, co llectively, the "Credit (filion Reports" ) and has
paid all fees and assessments due and payab le in connec tion therewith, excel'I, in each
case. as wo uld not, individua lly or in the aggregate, reasonably be expected to have a
Credit Un ion Material Adverse Effect, As of their respect ive dates of filing, the Cred it
Union Reports complied in all mater ial respects with all sta tutes and appli cable rules and
regulations of the appli cable Governmenta l Ent ities.
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(ii) The records. systems, contro ls. data and infonnation o f the Credit Union
and the Credit Union Subsidiaries a rc recorded, stored, maintained and operated under
means (including any elec tronic, mechanical or photographic process, whether
computerize d or not) that arc under the exclusive ownership and dire ct contro l of the
Cred it Union or the Cred it Union Subsidiar ies or thei r accountants (including all mean s
of access thereto and therefrom ), exce pt for any non-exclusive ownership and non-direct
contro l that wou ld not reasonably be expected to have a mater ia l adverse effect on the
system of internal accountin g contro ls described below in this Sec tion 3. I(i)(ii). The
Cred it Union (A) has imple mented and mainta ins adeq uate d isclosure controls and
procedures to ensure that mate rial informati on relating to the Credit Union. includ ing the
conso lidated Credit Union Subsidiar ies. is made known to the chief executive officer and
the ch iefli nanc ial officer of the Credit Unioo by others within those entit ies, and (Il) has
disclosed, based on its most recent eva luation prior to the Signing Date, to thc Cred it
Union ' s outside auditors and the audit commiltee o f the Hoard of Directors of the Credit
Union (x) any significant deficiencies and material weaknesses in the design or operation
of internal controls that arc reasonably likely to adv erse ly affect the Cred it Union's
abi lity to record, process, summarize and report financ ial information and (y) any fraud,
whether or not materia l, that involves managemen t or other em ployee s who have a
significant role in the Credit Union's internal contro ls over financia l report ing.

(j) No Undisclosed Liabilities, Ne ither the Credi t Union no r any of the Credit Union
Subsidiar ies has any liabilit ies or obligations of any natu re (a bsolu te, acc rued , contingent or
otherwise) which arc not properly reflected or reserved against in the Cred it Union Financial
Stateme nts to the extent required to be so reflected or reserved against in accordance with
GAA I', exce pt for (i) liabilities that have arisen since the last tiscal year end in the ordinary and
usual co urse of business and consistent with past practice and (ii) liabilities that, individua lly or
in the aggrega te, have not had and wo uld not reasonably be expected to have a Cred it Union
Material Adverse Effec t.

(k) Offering of Securities. Neither the Credit Unio n nor any person acting on its
behalf has taken any action (including any offering of any sec urities of the Credit Union under
c ircumstances wh ich wou ld require the integrat ion of such offering with the offering of any of
the Se nior Subordinated Secur ities under the Securities Act, and the rules and regulations of the
Securities and Exchange Commission (the "SEC") promulgated thereunder). which might subj ect
the offering, issuance or sa le o f any of the Senior Subordinated Securit ies to Investor pursuant to
this Agreement to the registrati on requirements of the Securities Act.

(1) Litigation and Othe r Proceedings. Except (i) as set forth on Schedule D or (ii) as
would not, individually or in the aggregate. reasonably be ex pected to have a Cred it Union
Mater ia l Adverse Effect, there is no (A) pending or, to the knowledge of the Credit Union,
threatened, claim. act ion, suit, investigation or proceed ing agai nst the Cred it Union or any Credi t
Union Subsidiary or to which any of their assets arc subject, nor is the Credit Union or any
Cred it Union Subsidiary subj ect to any order, j udgment or decree, or (H) unresolved violation,
cr iticis m or exception by any Governmen tal Entity with respect 10 any repo rt or relati ng to any
examinat ions or inspect ions of the Credi t Union or any Credit Union Subsi diaries.
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(m) Compliance with Laws. Except as would not, indiv iduall y or in the aggregate ,
reasonably be expected to have a Cred it Union Material Adverse Effect, the Credit Union and the
Cred it Union Subsidiaries have all permits, licenses, franchises, authorizations, orders and
approvals of, and have made all filings, appl icat ions and registrations with, Governmental
Entities that are required in order to penn it them to own or lease their properties and assets and
to carry on their business as presently conducted and that are material to the business of the
Credit Union or such Credit Union Subsidiary. Except as set forth on Schedule E, the Credit
Union and the Credit Union Subsidiaries have co mplied in all respects and are nol in delimit or
vio lation o r, and none of them is. to the knowledge of the Credit Unio n, under investigat ion with
respect to or, to the kno wledge of the Credit Union, have been threat ened to be charged with or
given notice of any vio lation 01: any app licable domestic (federal, state o r local) or foreign law,
statute, ordinance, license, rule, regu lation, policy or guideline, order, demand, writ, injunction,
decree or j udgment of any Governmental Entity, other than such noncompliance, defaults or
vio lations that would not, individually or in the aggregate, reasonably be expected to have a
C redit Union Material Adverse Effect. Exce pt for statutory or regulatory restrictions of general
appli cation or as set forth on Schedule E, no Gove rnmental Entity has placed any restriction on
the business or properties of the Cred it Union or any Credit Union Subsidiary that would,
ind ividually or in the aggregate. reasonab ly be expected to have a Cred it Union Material Adve rse
Effect.

(n) Emplovee Benefit Matters. Except as would not reaso nably be expected to have ,
either individually or in the aggregate , a Credit Union Material Adverse EITec!: ( i) each
"employee benefit plan" (within the mean ing of Section 3(3) o f the Employee Retireme nt
Income Security Act o f 1974. as amended ("ERISA")) provid ing benefit s to any current or
former em ployee, oflicer or director of the Credit Union or any mem ber of its "COn/roiled
Group" (de fined as any organiza tion which is a member of a controlled group of corpo rations
w ithin the meaning of Section 414 of the Intern al Revenue Code nf 1986, as amended (the
"Code")) that is sponso red, maintained or contributed 10 by the Credit Union or any member of
its Controlled Group and for which the Credit Union or any membe r of its Controlled Gro up
would have any liability, whethe r actual or cont ingent (each. a "Plan" ) has been mainta ined in
compliance with its terms and with the requirement' o f all applicabl e statutes, roles and
regulations. including ER ISA and the Code; (ii) with respect to each Plan subject to Title IV of
ERISA (including, for purposes of this clause (ii), any plan subject to Title IV of ERl SA that the
Cre dit Union or any member of it' Controlled Group previous ly maintained or contributed to in
the six years prior to the Signing Date). (A) no "reportable event" (within the mea ning of
Sec tion 4043(c ) of ERJSA ), other than a reportable event for which the notice per iod referred to
in Section 4043(e) of ERISA has been waived, has occurred in the three years prior to the
Signing Date or is reasonably expected to occur. (B) no "a ccumulated funding deficiency"
(w ithin the meanin g of Sect ion 302 of ERISA or Sect ion 412 of the Code), whether or not
wa ived , has occurred in the three years prior to the Signing Datc or is reasonably expected 10
occur, (C) the fair market value or the assets under each Plan exceeds the present value of all
benefi ts accrued under such Plan (determined based on the assumptions used to fund such Plan)
and (D) neither the Cred it Union nor any mem ber of its Controlled Group has incurred in the six
years prior to the Signing Date, or reasonabl y ex peels to incur, any liahil ity under Title IV of
ERISA (other than contrihutions to the Plan o r premiums to the Pension Benefit Guaranty
Co rpora tion in the ordinary course and without default) in respect of a Plan (including any Plan
that is a "multiemployer plan", within the meaning of Section 400 l(c)(3) of ERISA); and
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(i ii) each Plan that is intended to be qualified under Section 40 I(a) of the Code has rece ived a
favorab le dctcnnination Ictter from the Intern a l Revenu e Serv ice with respect to its qua lified
status that has not been revoked, or such a determ ination letter has been timely applied for but
not rece ived by the Signing Date, and nothing has occurre d, whether by action or by fa ilure to
act, which eonld reasonably be expected to cause the loss, revoca tion or denia l of such qua lified
status or favorable de termination letter.

(0) Taxe s. Except as would not, individua lly or in the aggregate, reasonably be
expected to have a Credi t Un ion Mat erial Adverse Effect, (i) the Cred it Union and the Cred it
Union Subsid iaries have filed a ll federa l, state, loca l and fore ign income and franch ise Tax
returns (together w ith any schedules and attached there to) required to be filed through the
S ign ing Date, subject to permitted extensions, and have paid a ll Taxes due thereon, (ii) all such
Tax returns (together with any schedules and attac hed thereto) are true, complete and co rrect in
all ma terial respects and were prepared in compliance with all appl icab le laws and (iii) no Tax
defic iency has been determin ed adverse ly to the Credit Union or any of the Cred it Union
Subsid iaries, nor does the Cred it Union have any knowledge o f any Ta x deficiencies.

(1') Properties and Lease~. Except as would not, individu a lly or in the aggregate,
reasonably be expected to have a Credit Union Material Adverse Effect, the Cred it Union and the
Cred it Union Subsidiaries have good and marketable title to a ll real pro perties and all other
proper ties and assets owned hy them, in eac h case free from liens (inc lud ing, without limitation,
liens for Taxes), encumbrances, claims and defects that wo uld affect the va lue thereof or
interfere with the usc made or to be made thereo f by them. Except as wou ld not, individually or
in the aggregate , reasonably be expected to have a Cred it Un ion Mater ia l Ad verse EfTeet, the
Cred it Union and the Credit Union Subsidia ries hold all leased real or personal prop erty under
va lid and enforceabl e leases with no exc eptions that would inter fere with the usc made or to be
made thereof by them .

(q) Environment al Liability. Except as would not, individually or in the aggregate,
reaso nab ly be expected to have a Credit Union Material Adverse Effect:

(i) there is no legal, administrative, or other proceed ing, c la im or action of
any nat ure seeking to impose, or that would reasonably be expected to result in the
imposition of, on the Credit Union or any Credit Union Subs id iary , any liab ility relating
to the release of hazardous substances as defin ed under any local, state or federal
env ironmental statute, regulatio n or ordinance, includin g the Comprehensive
Environmen tal Response, Compensation and Liability Act o f 1980, pending or, I e) :" e
Cred it Unio n' s knowl edge , threatened aga inst the Cred it Union or any Credit Union
Subsidiary;

( i i) to the Cred it Union' s know ledge, there is no reasonable basis for any such
proceeding, claim or action; and

( iii) neither the Credit Union nor any Cred it Union Subs idiary is subj ect to any
agreement, order, j udgment or decre e by or with any co urt, Govern menta l Entity or third
party imposing any such environmenta l liability.
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(r) Risk Management Instruments . Excep t as would not, individually or in the
aggregate, reasonably be expected to have a Credit Union Material Adverse Effect, all der ivative
inst ruments, including, swa ps, caps, floors and option agreements, whe ther entered into for the
Credit Union's own accou nt, or for the account of one or more of the Credit Union Subsidiaries
or its or their customers, were ente red into (i) only in the ordinary course of business, (ii) in
accordance with prudent practi ces and in all male r ial respects with all applicable laws, ru les,
reg u latio ns and regulatory po licies and (iii) with cou nterparties believed to be financially
responsible at the time; and each of such instr uments constitutes the valid and legally bindin g
ohl igati on of the Credit Union or one of the Credit Union Subsidiaries, enforceable in
accordance with its term s, except as may be lim ited by the Bankruptcy Exce ptions. Neithe r the
Cred it Un ion nor the Credit Union Subsidiar ies, nor, to the knowledge of the Credit Union , any
other party thereto, is in breach of any of its obligatioos under any such agreeme nt or
arrangement other than such breaches that would not, individually or in the agg regate,
reasonably be expected to have a Cred it Union Material Adverse Effec t.

(s) Agreements with Regu latory Age ncies . Except as set forth on Schedule F, neither
the Cred it Union nor any Cred it Union Subsid iary is subj ect to any material cease-and-des ist or
other similar order or en forcement act ion issued by, or is a party to any material wr itten
agree ment, consent agreement or memorandum o f understandi ng wit h, or is a party to any
com mitment letter or similar undert akin g to, or is subject to any capita l directive by, or since
December 31, 2006, has adopted any board resolut ions at the req uest of, any Gove rnmental
Entity that currently rest ricts in any material respect the conduct of its business or that in any
mat erial manner relates to its capita l adequacy, its liquidity and funding policies and pract ices, its
ability to pay dividends, its credit, risk manage ment or compliance pol ic ies or procedures, its
internal con tro ls, its management or its operations or bus iness (eac h item in this sentence, a
"Regulatory Agreement") , nor has the Cred it Union or any Credit Union Subsidiary been advised
since December 3 1, 2006, by any such Governmental Entity that it is considering issuing,
initiating, orderi ng, or requesting any such Regul atory Agreement. The Cred it Union and each
Cred it Union Subsidiary is in co mpl iance in all materia l respects with eac h Regulatory
Agreement to which it is party or subject, and nei ther the Credit Un ion nor any Credit Union
Subsidiary has recei ved any notice from any Governmenta l Entity indicating that either the
Cred it Union or any Cred it Union Subsidiary is not in co mpliance in all material respects with
any such Regul atory Agreement.

(t ) Insurance. Th e Credit Union and the Credit Union Subsidiaries are insured with
repu table insurers aga inst such risks and in such amounts as the management o f the Cred it Union
reasona bly has determined to be prudent and co ns istent with indu stry practice . The Credit Un i.. 1

and the Cre dit Union Subsidiaries are in mate ria l compliance wit h thei r insurance pol icies and
arc not in defa ult unde r any of the mater ial terms thereof each such poli cy is ou tstanding and in
full force and effect, a ll premiums and other paym ents due unde r any mater ial policy have been
paid, and all claims thereu nder have been filed in due and timely fashion , except, in each case, as
wo u ld not , individua lly or in the aggregate. reasonably be ex pected to have a Cred it Union
Ma terial Adverse Effect.

(u ) Intellectual Propertv . Exce pt as would not, individua lly or in the aggregate,
reas onably be expected to have a Credit Union Mate rial Adverse Effect, (i) the Credit Union and
eac h Cred it Union SUbsid iary owns or otherwise has the righ t to use, all intellectual property
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rights, including all trademarks, trade dress, trade names, serv ice marks, domain names, patents,
inventions, trade sec rets, know -how, work s of authorship and copyrights therein, that are used in
the conduct of their ex isting businesses and all rights relating to the plans, design and
specifications of any of its branch facilities ("Proprietary Rights"), free and clea r of all liens and
any claim s of ow nership by current or former employees, contractors, desi gners or others and
(ii) neither the Credit Union nor any of the Credit Union Subsidiaries is materially infr inging,
diluting, misappropriating or violating, nor has the Cred it Union or any of the Cred it Union
Subs idiaries received any writt en (or, to the know ledge of the Cred it Union, ora l)
communications allegi ng that any of them has materially infr inged , diluted, misappropriated or
violated, any of the Proprietary Rights owned by any other person , Except as would not,
individually or in the aggregate, reasonably he expected to have a Credi t Union Material Ad verse
Effect , to the Cred it Union' s know ledge, no other person is infringing, diluting, misappropriating
or violat ing, nor has the Credit Unio n or any or the Credit Union Subsidiaries sent any written
communications since January I , 201l?, alleging Ihat any person has infringed, diluted,
misappro priated or violated, any of the Proprietary Rights owned by the Credit Union and the
Cred it Union Subsidiaries.

(v) Brokers and Finders . The Inves tor has no liability for any amounts that any
broker, finder or investment hanker is entitled to for any financial advisory, brokerage , finder ' s
or other fee o r commission in connection with this Agreement or the transactions contemplated
hereby based upon arrangements made by or on behalf o f the Credit Union or any Credit Unioo
Subsidi ary.

(w) Disclosure Schedule. 11,e Cred it linion has del ivered the Disclosure Schedule
and, if applicable, the Disclosure Update to the Investor and the information contained in the
Disclosu re Schedule, as modified by the info rmation contained in the Disclosure Update, if
app licable, is true, complete and correct.

ARTI C LE IV
Covenants

Sec tion 4.1 Aflirmativ e Co venants. T he Credit Union hereby covena nts and agrees
with Investor that:

(a) Commercia lly Reasonable Efforts. Subject to the terms and conditions o f this
Agree ment, each of the panics will usc its com mercially reaso nab le efforts in good faith to take
or cause to be taken, all act ion s, and to do , or cau se to be done, all things necessary, pro pc,
desi rable, or ad visable unde r applicable laws, so as to permit consummation of the Purchase as
promptly as practicable and otherwise to enab le consum mation of the transactions contemplated
hereby and shall use commercially reasonab le efforts to cooperate with the other party to that
end .

(b) Certa in Not ifications unti l Closing. From the Signing Date until the Closing, the
Credit Unio n shall promptly not ify the Investor of (i) any fact, event or circumstance of which it
is aware and which would reaso nably be expected to cause any representation or warranty o f the
Cred it Union contained in this Agreement to be untrue or inaccurate in any mate rial respect or to
cause aoy covenant or agreement o f the Credit Union contained in this Agreement not 10 be

UST Sequence No. 1451 -16-



co mplied with or satis fied in any material respect and (ii ) except as Previously Disclosed, any
facl, circumstance , event, change, occurrence, condition or devel opm ent of which the Credit
Union is aware and which, ind ividually or in the aggregate, has had or would reasonably be
expect ed to have a Credit Union Material Adverse Effect; pro vided, however, that delivery of
any noti ce pursuant to this' Section 4. I(b) shall not limit or affect any rights of or remedies
avai lable to the Investo r.

(c) Access, Information and Con fidentialitv.

(i) From the Signing Date until the date when the Inves tor owns an amount of
Senior Subordinated Securities having an aggregate face value of less than 10% of the
I'urchase Price, the Credit Union will permit the Investor and its agents, consultants,
co ntrac tors and advisors (x) act ing through the Appropriate Supervisory Authority, or
otherwise to the extent necessary to eval uate, manage, or transfer its investment in the
Credit Union, to examine the Credit Union's books, Tax reIoms (including all schedules
and attached thereto) and other information reasonably requested by Investor relat ing to
Taxes and make copies thereof and to di scuss the affai rs, finance s and accounts of the
Credit Union and the Cred it Union Subsidiaries with tbe principal officers of the Credit
linion, all upon reasonable notice and at such reasonable times and as ollen as the
Investor may reasonably request and (y) to review any information material to the
Investor ' s investment in the Credit Union prov ided by the Credit Union to its Approp riate
Supervisory Authority. Any investigation pursuan t to tbis Section 4. 1(c) shall he
conducted dur ing normal business hou rs and in such man ner as not to interfere
unreaso nab ly with the co nduct of the business of the Credit Union, and nothing here in
shall require the Credit Union or any Credit Union Subsidiary to disclose any information
to the Investor 10 the extent (A) prohibited by applicable law or regul ation, or (8) that
such disclosure would reasonab ly be expec ted to cause a violation of any agreemen t to
which the Credit Union or any Credit Unio n Subsidiary is a party or would cause a risk of
a loss of privilege 10 the Credit Union or any Credit Union Subsidiary (prov ided Ihat the
Credit Union shall usc commercially reasonable etTorts to make app ropr iate substitute
d isclosure arrangements under circumstances where the restri ctions in this clause (i)
apply).

(i i) From the Signing Date until the date on which all of the Seni or
Subordinated Securities have been redeemed in whole, the Credi t Union will de liver, or
will cause to be delivered, to the Investor:

(A) as soon as ava ilable after the end of each fiscal yea r of the ucdit
Union, and in any event within 90 days thereafter, a conso lidated balance sheet of
the Credit Union as of the end of such fiscal year, and consol idated statements of
income, reta ined earnings and cash flows of the Credi t Union lor such year, in
each case prepared in accordance with GAAP or RAJ', as applicable, and sellin g
forth in eacb case in comparative form the figures for the previous fiscal year of
tbe Credit Union and which shall be audited to the extent audited financial
statements arc available:
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(B ) as soon as ava ilab le after the end of the first. second and th ird
quarterly per iods in eac h fiscal year of the Credit Union. a co py o f aoy quarterly
report s provided to Interest Ho lders of the Cred it Union or Credit Union
management by the Cred it Union;

(C) as soon as available after the Cred it Union rceeives any assessment
of the Credit Union 's inte rna l contro ls. a copy of such assessment;

(D) ann ually on a dale speci fied by the Investor. a completed survey, in
a form specified by the Investor , providing. among other things, a descri ption of
how the Cred it Union has utilized the funds the Cred it Union rece ived hereunder
in connection with the sa le of the Sen ior Subord inated Sec uri ties an d the effects
of such funds on the operations and sta tus o f the Cred it Union;

(E) as soon as such items become effective. any amendments to the
Charter, bylaws or other organizationa l documents o f the Credit Union; an d

(F) at the same time as such items arc sent 10 all Members o f the
Credit Union. copies of any information or documents, excluding any general
so licita tions or adve rtisements for serv ices and products, sent by the Credit Union
to its Members.

(iii) The Investor will usc reasonable hest efforts to ho ld, and w ill use
reasonable best e fforts to cause its agents, consultants, co ntractors and advisors and
United States executive bran ch ollicia ls and employees, to hold, in confidence all
non-public records. books, contracts, instru ments, computer data and other data and
informa tion (co llective ly, " Inf ormation" ) concern ing the Credi t Union furn ished or made
ava ilabl e to it by the Credit Union or its rep resentati ves pur suan t to th is Agreem ent
(exce pt to the extent that such inform ation can be shown to have been (A) previ ously
known by such party on a non-confid entia l basis, (B) in the pub lic domain through no
fau lt o f such party or (C) later lawfully acquired from other sources by the party to which
it wa s furnished (and without violation o f any other co nfidentiality obligat ionj ); provided
that noth ing herein shall prevent the Investor from disclosin g any Informat iun to the
extent requi red by applic able laws or regulations or by any subpoena or s imilar legal
process. The Investor understan ds that the Information may conta in co mmercially
sens itive confidential information entitled to an exception from a Freed om o f Inlor rnat icn
Act request.

(iv) The Investor 's information rights pursuant to Sect ion 4 .I (c)(ii)(A ), (U),
(C), (E) and (F) and the Investor' s right to recei ve ce rtifica tions from the Credit Union
pur suant to Sect ion 4. I(d)(i i) may be assigned by the Investor to a transfe ree or ass ignee
o f the Senior Subordinated Securities with a face value of no less than an amount equal to
2% o f the Purchase Price.

(v) From the Signing Date un til the date when the Investor no longer owns
any Senior Subordinated Securit ies. the Credit Union sha ll permit , and sha ll cause each
of the Credit Union' s Subsidiar ies to permit (A) the Investor and its agents, consultants,
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contractors and advisors, (B) the Special Inspector Gcneral nf the Troubled Asse t Relief
Progra m, and (C) the Comptro ller General of the United Slates access to personn el and
any books, papers, records or other data, in each case , to the extent relevant to
ascer ta ining compliance with the financing term s and conditions; provided that, prior to
di sclosing any informat ion pursuant to clause (TI) or (C ), the Special Inspector General of
the Troubled Asset Relief Program and the Comptro ller Genera l of the United Slates
shall have agreed, with respect to docum ents obta ined under this Agreeme nt in
furt heran ce of its function, to follow applicable law and regulation (and the appli cable
customary policies and procedures) regardin g the dissem ination of confidential materials,
including redact ing confidential information from the public version of its reports and
solic iting the input from the Cred it Union as to informat ion that should be a fforded
confidentia lity, as appropriate.

(vi) Noth ing in th is Sec tion shall be construed III limit the authority thai the
Speci a l Inspector General o f the Troubl ed Asset Relief Program, the Comptro ller Gene ral
o f the United Slates or any other applicable regulat ory authority has under law.

(d) CDI'I Requirements.

(i) From the Signing Date until the date on which all of the Senior
Subordinated Securities have been redeemed in who le, the Credi t Union shall (A) be
ce rtified by the Fund as a CDF!; (B) toge ther with all o f its Affiliates co llectively meet
the eligi bility requi rements o f 12 C.F.H. 1805.200(b); (C) have a primary mission of
pro motin g community development, as may be determined by Investor from time to time,
based on criteria set forth in 12 C. F.R. 1805.201(b)(I ); (D) prov ide Financial Produ cts,
Development Services, and/or other sim ilar financin g as a predominant business activity
in arm's-le ngth transaction s; (E) serve a Target Ma rket by serv ing one or more
Investment Areas and/or Ta rgeted Populations as may be determined by Investor from
time to time, substantially in the manner set forth in 12 C.F.R. 1805.201(b)(3);
(F) provide Development Services in co nj unction with its Financial Products, d irectl y,
through an Affilia te or through a contract with a thi rd-party prov ider; (0) mainta in
acco untability tu residents o f the applicable Investment Arca(s) or Targeted Population(s)
through representation on its governing Board of Directors or otherw ise; and (I I) remain
a non-governmental entity which is not an agency or instrumentali ty of the United Sla tes
o f America, or any State or pol itical subdivision thereo f, as described in 12 C.F.R.
1805.20 I(b)(6) and within the meaning o f any supplementa l regulat ions or interpretat ions
o f 12 C.F. R. 1805.201(b)(6) or such supplementa l regu lations publi shed by the Fund.
Notwithstanding any other provision hereo f, as used in this Sec tion 4. I(d), the terms
"Affi liates"; "Financial Products"; "Development Serv ices"; "Targe t Market" ;
" Investment Areas"; and "Targeted Populations" have tbe meanin gs asc ribed to such
terms in 12 C.F.R. 1805.104 ,

(ii) From the Signing Date unt il the da te on which all of the Senior
Subo rdinated Sec urities have been redeemed in whole. the Cred it Union shall del iver to
Investor ( I) (x) on the date that is 180 days after the Clos ing Date and (y) annually on the
same date on which tbe Credit Unio n deli vers the documentation required under
Sec tion 4. I(c)( ii), (A) to the Investor, a certi ficate signed on beha lf of the Credit Union
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by a Sen ior Executive Officer, in substantia lly the fo rm attached hereto as Annex 1',
ce rt ifyi ng (A) that the Credit Union remain s in compliance with the covenants set forth in
Section 4. I(d)(i); (B) that the infor mation in the CDF! Applicati on , as modi lied by any
upd ates to the CDI' I Application provid ed by the Cred it Union to the Investor on or prior
to the date o f such certifica te, w ith respect to the covenants set forth in
Sectio n 4. I(d) (i)(R) and Sect ion 4 .I(d)( i)(D) remain s true, correct and complete as of
suc h date or, to the extent any information se t forth in the CDI' I App lication, as modified
by any updates to the CDF] Ap plicati on pro vided by the Credit Union to the Investor on
or prior to thc date of such certificate, with respect to such covenants need s to be upd ated
or supplanted to make it true, complete and correct as o f such date, that an updated
narrative to the CDn Appl ication sell ing forth any information necessary to make the
infor mat ion se t for th in the CDF[ Application is true, comp lete and co rrec t as of such
da te; (C) either (a) that the contracts and material agreements entered into by the Credit
Union with respect to Deve lopment Se rv ices previously disclosed to the Investor remain
in effect or (b) tha t attached are any new co ntracts and material agree ments entered into
by the Cred it Union with respect to Development Services; (iv) a list of the names and
addres ses o f the individuals which comprise the Board o f Directors as of such datc and,
to the extent any o f such individua ls was not a mem ber o f the Board of Directors as of the
last ce rt ifica tion to thc Investor, a narrat ive describing such ind ividua l's re lationship to
the applicable Investment Area(s) and Targe ted Population (s) or, if the Credit Union
maintain s acco untability to res ident s o f the applicable Investm ent Area(s) or Target
Population(s) through means other than rep resentation on its go verning Board o f
Direct ors and such means have changed since the date of tbe last ce rt ification to the
Investor, a narrati ve describing such change and (v) that the Credit Unio n is not an
agency of the United States of America, or any State or political subdiv ision thereof: as
de scribed in 12 C. F.R. 1805.20 I(b)(6) and within the meaning of any supplemental
regulations or inter pretations o f 12 C.F.R. 1805.20 I (b)(6) or such supplemental
regulations published by the Fund and (2) within five (5) business days o f receipt, co pies
of any notices, co rresponde nce or other written communicati on between the Credit Union
and the Fund, incl ud ing any form the Cred it Union is required to provide to the Fund due
to the occurrence of a "Materia l Event" w ithin the meaning of the Fund's CDF!
Ce rtificat ion Procedures.

( iii) The Credit Union sha ll immediately notify the Investor upon the
occurrence o f any breach or any of the co venants set fort h in Section 4. 1(d) .

(iv) If at uny time the Credit Union is no longer certified as a CllFI, but ace c-.
more A ffiliates thereof are certified as C DFls (such affi liates, the "Ce rtified Elltities" ),
the Credit Union shall (A) immedi ately notify the Investor o f such status, (B) cause the
Ce rtified Enti ties to comply w ith the co venants set forth in Section 4. I (d)(i), (C) on an
annual basis pursua nt to Section 4. I(d)(ii), deliver to Investor, the certific ates and
docum entation required by clauses (A), (B) and (C) in Sect ion 4 .1(d)(ii)( I ley), with
respect to the Certified Entities and (D) ex ecute and deliv er to Investor suc h amendments
or documents or per form such other acts as the Investor may deem necessary, in its sa le
discretion, for the C red it Union and the Ce rtified Entities to co mply w ith the terms and
conditions of this Agreement.
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(e) Execulive Compensation.

( i) Benefit Plans. During the Relevant Period, the Credit Union shall take all
necessary action to ensure that the Benefi t Plans of the Credi t Union and its Allil iates
comply in all respects with, and shall take all other actions necessary to comply with,
Section II I of EESA as implemented by the Compensation Regula tions, and neither the
Credit Union nor any of its Atli liates shall adopt any new Benefit Plan (x) that docs not
comply therewith or (y) that does not express ly state and requ ire that such Benefit Plan
and any compensation thereunder shall be subject to any releva nt Compensa tion
Regulati ons adopted, issued or released on or after the dale any such Benefit Plan is
adopt ed . To the extent that EESA and/or the Compensation Reg ulations are amended or
otherwise change dur ing the Relevant Period in a manner that requ ires changes to then
existing Benefit Plans, or that requires other actions, the Cred it Union and its Affiliates
shall effect such changes 10 its or their Bene fit Plans, and take such other actions, as
promplly as practicable afte r it has actual knowledge of such amendments or changes in
order to be in compliance with this Section 4. I(e) (and shall be deemed to be in
co mpliance for a reasonable period to effect such changes). In additi on , the Credit Union
and its Affiliates shall take all necessary action, other than to the extent prohibited by
applicable law or regulat ion applicable outside of the United States, to ensure that the
consummation of thc transact ions contemp lated by this Agreement will not acce lerate the
vesting, payment or distribution of any deferred cash awards or any nonqualified defe rred
compensation payable by the Credit Union or any of its Affiliates.

(ii) Addi tional Wa ivers. Aller the C losing Date, in con nection with the hirin g
or promotion of a Section 4.I (e) Employee and/or the prom ulgation of applicab le
Compensa tion Regulat ions or otherwise, to the extent any Sect ion 4.1(e) Emp loyee shall
not have executed a waive r in a form satisfa ctory to the Investor with respect to the
application to such Section 4. 1(c) Employee of the Compensati on Regulations, the Cred it
Union shall usc its best effo rts to (x) obta in from such Sect ion 4. I(e) Employee a wai ver
in substa ntia lly the lorrn attached hereto as Annex C and (y) deliver such waiver to the
Inve stor as promptly as possible, in each case within sixty day s of such Secti on 4. I(c)
Employee's hecoming subjcet to the requ irements of this section. "Section -I.J(e)
Employee" means (A) each Senior Execu tive Officer and [B] any other employee of the
Cred it Union or any of its Affi liates determined at any time to be subject to Section I I I
of EESA as implemen ted by the Compensation Regulati ons.

(iii) Clawbae k. In the event that any Sec tion 4.t(e) Employee receiv-.
payment in contravention of the provisions of this Section 4 .1 (c), the Credit Union shall
promp tly provide such indiv idual with written notice that the amount of such payment
must be repaid to the Credit Union in fu ll within fifteen business days fo llowin g receipt
uf such notice or such earlier time as may be required by the Compensa tion Regu lations
and shall promptly inform the Investor (x) upon discovering that a payment in
contravention of this Section 4. I(e) has bcen made and (y) following the repayment to the
Cred it Union of such amount, and shall take such other actions as may be necessary to
comply with the Compensation Regulations.
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(iv) Limitation on Deduct ions . During the Re levant Period , the Credit Union
agree s that it shall not cla im a deduct ion lor remuneration for federal inco me tax
purposes in excess of $500,000 for each Senior Executive Offi cer tha t would not be
deductible ifSection 162(m)(5) of the Code ap plied to the Credit Union.

(I) Payment of Principal and Interest. Th e Cred it Union covenants and agrees for the
benelit of the Holders of the Sen ior Subordinated Securities that it will duly and punctually pay
or cause to be paid the principal of and interest on the Senior Subordinated Securities at the
respective times and in the manner provided herein. Payment o f the principa l of and interest on
the Seni or Subord inated Securities due on the Ma turity Date will be made by the Credit Union in
immed iately ava ilable funds against prese ntat ion and surrender o f the Sen ior Subordinated
Secur ities. Each installment of interest on the Seni or Subordina ted Sec urities due on an Interest
Payment Date other than the Maturity Date sha ll be paid by wire transfer of immediate ly
ava ilable funds to any acco unt with a banking institution located in the United Sta tes designated
by such Holder no later than the related Regul ar Record Date.

(g) HAM!' Mod ificat ions. The Credit Union shall take all necessary ac tion to ensure
that (i) from and after the da te the Credit Union or any Credit Union Subsidiary that services
res ide ntial mor tgage loans has 100 or more residential mort gage loans not owned or guaranteed
by Fannie Mae or Freddie Mac which have been past due to r 60 or more days, the Credit Union
or such Cred it Union Subs idiary shall, to the extent such programs are open for participation,
(A) parti cipate in the United States Department of the Trea sury ' s Ma king Home Afforda ble
("MlfA" ) program, including MHA's Second Lien Modification Program and (B) immediately
execute a Cummitment to Purchase Financial Instrument and Scrvicer Part icipation Agreement
( in such form as may be set fort h on the MilA website at www.hmpadmi ll.~Ol1J from time to
lime) with Fannie Mac (acting as the United States Departm ent of the Treasury' s fiscal agent)
and ( ii) if the Cred it Union or any Credit Union Subsidiary owns mortgage loans that me
serviced by a non-affi liated mortgage serviccr, the Credit Union or such Credit Uniu n Subs idiary
shall consen t to any MHA modification request made by such mortgage servicer.

(h) Predominantlv Financial. For as long as the Inve stor owns any Senior
Subordinated Securities , the Cre dit Unio n, agrees to remain predominantly engage d in financial
activities. A entity is predominantly eng aged in financial activities if the annual gross revenues
derived by the entity and all subsidiaries of the ent ity (exc luding revenues derived from
subsid iary depository institutiuns), on a consolidated basis, trom engag ing in activit ies that are
financial in nature or are inc identa l to a financial activity under subsect ion (k} o r Section 4 of the
Bank Holding Company Act uf 1956 (12 U.S.c. 1843(k)) represent at leas t 85 percent ·f t!·; ·,
co nsolidated annua l gross reven ues of the enti ty.

(i) Capital Covenant. From the Sign ing Date unti l the date on which all or the Senior
Subord inated Securities have been redeemed in whole, the Cred it Union and the Credit Union
Subsidiaries shall ma intain such capit " as may be necessary to meet the minimum cap ital
requ irements of the Appropr iate Supervisory Authority, as in effec t from time to time.

(j) Conwj.!l!nce with Employ Amer ica n Workers Act. The Credit Unio n shall agree
to comply, and take all nece ssary actiun to ensure that any Credit Union Subsidiary complies, in
a ll respects with the provisions o f EESA and any federal law respect ing EESA, includ ing the
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Employ Ameri can Workers Act (Section 161 1 of Division A, Title XVI of the American
Recovery and Reinvestment Act of 2009), Publ ic Law No. 111 -5, effective as of Feb ruary 17,
2009, as implemented by any rules, regu lation or guidance the reunder, as such may be amended
or supplemented from time to time, and any applicable guidaoce of the Unitcd States Department
of the Treasury with respect thereto .

Sectiun 4.2 Negative Covenants. The Credit Union hereby covenants and ag rees with
the Investor that:

(a) Certa in Transactions. The Cred it Union shall not merge or consolidate with . or
sell, transfer or lease all or subs tantially a ll of its property or assets to. any other party unless the
successor, transferee or lessee party (or its ultim ate parent ent ity), as the case may be (if not the
Credit \J nion), exp ressly assumes the due and punctual performance and observance of each and
every covenan t, agreement and cond ition of this Agree men t 10 be performed and observed by the
Cred it Union.

(b) Restr ict ion on Dividends and Repurcha ses.

(i) Prior to the dale on which all of the Senior Subordinated Securit ies have
been redeem ed in who le. ne ither the Credit Union nor any Credit Union Subsidiary shall,
redeem . purc hase . repay or acqu ire any equity or deb t capita l instruments of any kind of
the Credit Union or any Credit Union Subsid iary. other than (A) matur ing seco ndary
capita l accounts ( for the avoidance of do ubt, nnly with respect to amounts manda torily
then due and payabl e pursuant 10 the terms of the instrument thereof with respe ct to such
secondary cap ital accounts and not any changes in regulatory treatment) or
(13) redemptions. purchases, repayments or other acqu isitions of Capita l Interests or nther
securities o f any kind of the Credit Union or any Cred it Union Subsidiary requi red
pursuan t to bindin g contractual ag reements entered into prior to Octo ber 21. 2009 or (C)
good faith transactions in the ordinary co urse of business invol ving Membe r Shares,
unless all accrued and unpaid interest for all past interest periods on the Senior
Subordinated Sec urities is paid in full. For purposes of this Sect ion 4.2(b)( i), the term
"s econdary capital account" shall have the mean ing ascribed to such term in
Section 701.34(b)(6 ) o f the NellA Regulations or sha ll mean any comparable instrument
authorized by applicable state regula tions. as appli cable.

(ii) No twithstand ing anything contained in this Section 4.2(b), prior to the
date on which all of the Seni or Subordina ted Securities have been redeemed in wh" J
Add itiona l Divid ends may be declared or paid on any Capital Interests or other cap.'a,
instruments of any kind of the Credi t Union or any Cred it Union Subs idiary. The term
"Additional Dividend,' sha ll mean spec ia l dividends paid on Cap ital Interests or other
capital instruments of any kind of the Credit Union or any Credit Unio n Su bsid iary in
excess of divi dends pa id at the stated mar ket dividend rates on share accounts and other
depos it liabilities of the Members and the stated interest or dividend rates payable on any
other ca pita l instruments of the Credit Union ur any Credit Union Subsidiary.

(e) Rela ted Partv Transactions. Unt il such time as thc Inves tor ceases to own any
deb t or equity securities of the Cred it Union, including the Senior Subordinated Secur ities. the
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Credit Union and the Credit Union Subsidia ries shall not enter into transactio ns with Affi liate s or
related persons (w ithin the mea ning of Item 404 under the SEC's Regu lation S-K) un less
(A) such tran sactions arc on terms no less favorabl e to the Credit Union a nd the C redit Unio n
Subsid iaries than cou ld be obtained from an unaffiliated thi rd party, and (B) have been approved
by the au dit co mmittee o f the Board o f Directors or compa rab le body o f inde pendent directors of
the Cred it Union, or if there are no indep ende nt di rectors, the Board o f Directors, pro vided that
the Board of Directors shall maintain writte n document ation whic h supports its determ ination
that the transaction meets the req uireme nts of clau se (A) of this Sec tion 4.2(c ).

(d) . Restrict ion on Repurch ase o f Senior Subordi na ted Securi ties Not lI eld QY.
Investor. Prior to the date on whic h the Investor no longer owns any Senior Su bordinated
Securit ies, the Credit Union shall not rep urchase, redeem, call or otherw ise rea cq uire any Seni or
Subordinated Securities from any Ho lder thereof, whether by mean s of open market purchase,
negotiated transaction. or otherwise. unless it offers to repurchase, redeem, call or otherwise
rea cquire a ra table port ion of the Senior Subo rdina ted Securities Ihen he ld by the Investor on the
same terms and conditions.

ARTICL E V
Remedies of the Holders upon Event of Default

Section 5.1 Eveol o f Derowl!. "Eve nt of Default' sha ll mean the occurre nce or
existence ofany on e or more of the fo llowing:

(a) Receiv ership or Co nservatorship.

(i) Th ere sha ll be a ppo inted a receiver. conservator , liquidator, assignee.
c ustodian, trustee , seq uestrator or other s imilar offic ial of the Cred it Union or for any
substan tial part o f its propert y, and such ap po intment shall rem ain unstayed and in effect
for a period oI's ixty (60) days;

(ii) The Credit Un ion sha ll co nsent to the appoi ntment of a rece ive r,
conservator, liquidator, assignee. custodian, trustee. sequestrator or other simi lar official
for it or all or substantia lly all o f its prop erty in any liqu idation, insolve oey or s imilar
proceeding with respect to it or a ll o r substantia lly all of its pro perty.

(b) Dissolution. Any orde r, j udg ment or decree is ent ered aga inst the Credit Union or
a Cred it Union Subs idiary dec reei ng the di ssolu tion or split-up of the Cred it Union or a Credi t
Union Subsid iary and such order rema ios und isc harged or unstayed lor a per iod in excess of
thirty (30) days.

Section 5.2 Acc elera tion and Othe r Rem edie s. When any Event of Default has
occurred and is co otinuing , then the Se nior Subordinated Sec ur ities, inc luding both pr incipal and
ioterest, and a ll fees, charges and other obliga tions payable hereu nder and under the Transaction
Documents, shall immed iately become du e and paya ble without presentment, demand, protest or
notice of any kind. In addi tion, the I Iold ers ma y exercise any and a ll remedies ava ilable to it
under the Transaction Doc ume nts or app licable law.
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Section 5.3 Suits for Enforcement. In case any one or more Events of De fault sha ll
have occurred and be continuing, unless such Eve nts o f Default shall have bee n waived in the
manner prov ided in Section 5.5 hereof, the Holders holding mo re than fifty percent (50%) o f the
agg regate outstanding principal amoun t of the Se nior Subordin ated Securit ies (the "Maj ority
llolders"), subj ect to the term s of Articl e VI hereof, may proceed to pro tect and enfo rce the ir
righ ts under this Article V by suit in equity or acti on at law. It is agreed that in the event o f such
ac tion, or any actio n between the Holders of the Senior Subo rdinated Secur ities and the Cred it
Union ( includ ing its officers and agents) in connection with a breach or enforce ment o f this
Agreeme nt, the Holders o f the Senior Sobordinated Sec urities shall be entit led to rece ive all
reasonable fees, costs and expenses incurred, incl uding with out limitation such reasonable fees
and ex penses o f atto rneys (whether or not lit igation is commenced) and reasonable fees, costs
and exp enses o f ap pea ls.

Sect ion 5.4 Hold ers May File Proofs o f Claim . In case the re shall be pending
proceedings lor the bankru ptcy or lor the reorgani zation of any ob ligo r on the Se nior
Subor dinated Securities (other than the Credit Union) und er Titl e II , United State s Code , or any
other app licable law, or in case a receiver, conservator or trustee sha ll have been app ointed for
the Cred it lin ion or such other obligor (each, an "Obligor" ) or a Signi ficant Sub sid iary, or in the
case of any other similar j udicia l proceedings relative to an Obligor or a Significan t Sub sid iary ,
or to the cred itors or proper ty o f an Obligor or a Significa nt Subs idiary, any Holder, irrespective
of w hether the principal of the Senior Subordinated Secur it ies shall then be du e and payable as
there in ex pressed or by declaration or otherw ise and irrespect ive of wheth er any such Holder
sha ll have made any demand pursuant to the provisions of this Section 5.4, sha ll be entitled and
em powered , by intervention in such proceedings or otherwise, to file and prove a claim or claims
for the whole amou nt of principal and interest ow ing and unp aid in respect o f the Senior
Subordi nated Secu rities he ld by any such I io ider and, in case of any j udic ial proceed ings, to file
s .uch proofs of cla im and other papers or documents as may be necessary or advisable in order to
have the clai ms of any such Holder allowed in such j udici a l procee dings relative to an Obligor or
a S igni fican t Sobsidiary, or to the cred itors or property of an Obligor, unless pro hibited by
app licable law and regu lations, to vote in any e lecti on of a trustee or a standby trustee in
arrangeme nt, reo rgan izat ion , liqu idation or other hankruptcy or insolvency proceed ings or person
perfo rming similar funct ions in comparable proceed ings, and to collect and receive any moneys
or other property payable or deliverab le to any such Hold er on any such claims .

Se ction 5.5 Waiver of Past Defaults. The Holders of not less than a maj ority in
agg regate princ ipal amo unt o f the outstanding Se nior Subordinated Sec urities may on behal f of
the Holders o f all the Senior Subordinate d Securities waive any past default hereu nde r v:'':."

respect such Senior Subordina ted Securities and its conseq uences . Upon any such waiver, such
default sha ll cease to exist , and any Event of Defau lt aris ing therefrom shall be deemed to have
been cured, for every purpose o f this Agreeme nt; but no such wa iver sha ll extend to any
subsequent or other de faul t or impa ir any right co nsequent thereon.

ARTICL E VI
Additional Agreements

Section 6.1 Purchase for Investm ent. TIle Investor acknow ledges tha t the Se nior
Snbordinated Securit ies have not been registered und er the Securit ies Act, or under any state
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secur ities laws. The Investor acknowledges thai the Senior Subordin ated eeurities arc not being
sold pursuant to an indenture (an " Indenture") qualified under the Trust Indenture Act of 1939,
as amended (the "Indenture Act" ). The Investor (a) is acqu iring the Senior Subordinated
Securities pursuant to an exemption from registration under the Securities Act and an exemption
from qua lificat ion of an indenture under the Indenture Act, and is acquiring the Senior
Subordinated Securities solely for investment with no present intention to distribute them to any
person in violation of the Securities Act or any applicable U.S. state securities laws, (b) will not
sell or otherwise dispose of any of the Sen inr Subordinated Securities, except in compliance with
the registration requirements or exemption provisions of the Securit ies Act and any applicable
U.S. state securities laws, and (c) has such knowledge and experience in financial and business
matters and in investments of this type that it is capab le of evaluating the merits and risks of the
Purchase and of making an informed investment decision.

Sec tion 6.2 Fonn of Senior Subordinated Securitv. 11,e Senior Subordinated Security
shall be substantially in the form of Annex A hereto, the terms of which arc incorporated in and
made a part of this Agreement. The Senior Subordinated Secur ities shall be issued, and may be
transferred, only in denominations hav ing an aggregate principal amount of not less than $ 1,000
and integral multiples of $ 1,000 in excess thereof. The Senior Subordinated Securities shall be
in registered form without coupons and shall be numbered, lettered or otherwise distinguished in
such manner or in accordance with such plans as the offi ce rs exec uting the same may determine
as ev idenced by the execution thereof.

See tinn 6.3 Exeeutiun nf Senior Subordinated Securities. The Senior Subordinated
Securities shall be executed in the name and nn beha lf of the Cred it Union by the manual or
facs imile signature of its President, Chief Executive Officer, Chief Financial O fficer or one of its
Executive Vice Presidents under its seal (if legally required) which may be affixed thereto or
printed, engraved or otherwise reproduced thereon, by facsimile or otherwise, and which need
not be attested, nnless otherwise required by the Credit Union's Charter or bylaws or applicable
law. Every Senior Subordinated Security shall be dated the date ufi ts execution and deliwry.

Sec tion 6.4 Computation of Interest. (a) The amount of interest payable for any
Interest Period (as defined below) will be computed as provided in Ihe Senior Subordinated
Securities .

(b) Each Senior Subordinated Security will bear interest at the Interest Rate (i) in the
case o f the initial Interest Period, for the period fr um, and including, the date oforiginal issuance
of such Sen ior Subordinated Security to, but excl uding, the initial Interest Payment Oak anel
(ii) therea fter, for the period from, and including, the first day following the end of the preceding
Interest Period to, but excludi ng, the applicable Interest Payment Date or, in the case of the last
Interest Period, the Maturity Date (each such period, an " Interest Period '), on the principal
thereof, on any overdue principal and (to the extent that payment of such interest is enforceable
under applicable law) on any overdue insta llment o f interest (including Delimited Interest),
payab le on each Interest Payment Date or the Maturity Date, as the case may be. Interest on any
Senior Subordinated Security that is payable , and is punctually paid or duly provided for by the
Cred it Union, on any Interest Payment Date sha ll be paid to the person in whose name such
Senior Subordinated Security is registered at the close of business on the Regular Record Date
for such interest installment.
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(c) ( i) Any interest on the Senior Subo rdinated Sec urities tha t is payable, hut is not
punctually paid or duly provided for by the Cred it Union, on any Interest Payment Dale (herein
called "De/milled Interest" ) shall forthwi th cease 10 he payable to the Holder on the relevant
Regular Record Date, and such Defaul ted Interest shall he paid by the Credit Union on either the
next succeed ing lnterest Payment Dale or another dale speci fied by the Cred it Union to Ihe
persons in whose names such Senior Subordinated Securities are registered at the c lose of
business on either (x), if such Default ed Interest is to be paid on the next succeeding Interest
Payment Date, the related Regular Record Dale, or (y), if such Defaulted Interest is to be paid on
any other date, a spec ial record dale for the payment of such Defaulted Interest. To the extent
any Defaulted Interest is paid by the Cred it Union, the Cred it Union shall notify the Holder in
writing nf the amount of Defaulted Interest proposed to be paid on eac h such Senior
Subord inated Security and the date of the proposed payment.

(ii) To the extent that Defaulted Interest is to be paid on a date other than on
an Inte rest Payment Date, the Board of Directors shall fix a special reco rd dale for the
payment of such Defa ulted Interest. wh ich shall not be more than 15 nor less than 10
days prior to the dale of the proposed payment. The Credit Union shall ca use notice of
the proposed payment of such Defaulted Interest and the special record dale therefor to be
mailed, first class postage prepaid, to each Iioider o r a Senior Subord inated Security at
his, her or its address as it appears in the Senior Subordinated Securities Register, not less
tban 10 days prior 10 such special record dale. Notice of the proposed payment of such
Defa ulted Interest and the specia l reco rd dale therefor having been mailed as aforesa id,
such De faulted Interest shall be paid to the person in whose name such Senior
Subordinated Security is registe red at the close uf business on such special record date
and thereafter the Cred it Union shall have no further payme nt obligation in respect of the
Defaulte d Inte rest.

(d) The C redit Union may make payment of any Defaulted Interest on the Senior
Subord inated Securities in any other lawful manner not inconsistent with the requ irement.' of any
securities exchange on which such Senior Subordinated Securities may be listed, and upon such
notice as may be required by such exchange.

(e) Subject to the foregoing provisions o r this Section 6.4, each Senior Subordinated
Security delivered under this Agreement upon registration of transfer of or in exchange for or in
lieu of any other Senior Subordinated Securi ty shall carry the rights to interest accrued and
unpaid. and to accrue, that were carried by such other Senior Subord inated Security.

Section 6.5 Legends. (a) The Investor agrees that all certificates or other instrume nts
representing the Senior Subordinated Securities will bear a legend substantia lly to the follow ing
effect;

"TIIIS SENIOR SUBORDINATED SECURITY WILL BE ISSUED AND MA YBE
TRA NSFERRED ONLY l:-l MINIM UM DENOMfNATIONS OF $ 1.000 AND
MULTIPLES OF $1,000 IN EXCESS THEREOF. ANY ATT EMPTED TRAN SFER
OF SUCH SECURITIES IN A DENOM fNAn ON OF LESS U lAN $ 1.000 AND
MlJLnPLES OF $1,000 IN EXCESS T HEREOF SHALL BE DEEM ED TO BE VOID
AN D OF NO LEGAL EFFECT WHATSOEVER. ANY SUCH PURPORTED

UST Seq uence No. 1451 -27-



TRANS FEREE SHALL BE DEEMED NOT TO BE THE HOLD ER OF SUCH
SECURITIES FOR ANY PURPOSE, INCLUDING, BUT NOT LIMITED TO, THE
RECEIPT OF PAYMENTS ON SUCH SECURITIES, AND SUC H PURPORTED
TR ANSFEREE SHAl,L BE DEEMED TO HAVE· NO INTEREST WHATSOEVER IN
SUCH SECURITIES.

THI S SECURITY IS SUBJECr TO THE TE RMS AND CONOITIONS SET FORTH IN
TIlE LETTER AGREEMENT BY AND BETW EEN THE CREDIT UNION AND THE
UNITED STATES DEPARTMENT OF THE TR EASURY AND SECURITIES
PURCHASE AGREEMENT - STANDARD TERMS (THE "AGREEMENT ') , EACH
OF WHICH ARE INCORPORATED INTO THIS SENIOR SUBORDINAT ED
SEC URITY.

TillS SECURITY IS NOT A SAVINGS ACCOUNT on DEPOSIT ANn IT IS NOT
INSURED BY THE UNITED STATES, ANY AGENCY OR FUND OF TI lE
UNITED STATES OR T HE NATIONAL CREDIT UNION SHARE INSURANCE
FUNU.

TIllS OBLIGATION IS SUBORDI NATED AND JUNIOR IN RIGHT OF PAYMENT.
AS TO PRINCIPAL. INTEREST AND PREM IUM, TO ALL CLAIMS AGAIN ST TJlE
CREDIT UNION HAVING THE SAME PRIOR ITY AS SAVINGS ACCOUNT
HOLDERS, SHAREHOLDERS OR OT HER D EPOSITORS, TIlE NAT IONAL
CREOIT UNION SHA RE INSURANCE FUND OR ANY HIGHER PRIORITY,
INCLUDI NG GENERA L AND SECURED CREDITO RS OF THE CREDIT UNION .
TillS OBLIGATION IS NOT SECURED BY THE CREDIT UNION' S ASSETS o r
THE ASSETS OF ANY OF ITS AFFILIATES . THIS OBLIGATION IS NOT
ELlGlI3LE AS COLLATERAL FOR ANY LOAN BY THE CREDIT UNION.

TIlE TE RMS UNDER WHICH THE CREDIT UNION MAY PREPA Y TIllS SENIO R
SUBORDINATED SECURITY ARE SET FORTH IN THE AGREEMENT.

THIS SECURITY lIA S NOT BEEN REGISTERED UNOF.R THE SECURITIES ACT
OF 1933, AS AMENDED (THE "SECURITIES ACT '), OR TilE SECURITIES LAWS
OF ANY STATE AND MAY NOT BE TRA NSFERRED, SOLD OR OTHER WISE
DISPOSED OF EXCEPT WHILE A REG ISTRATION STATEMENT RELATING
THERETO IS IN EFFECT UNDER SUCH ACT AND APPJ.l CABI. F. STATE
SEC URITIES LAWS OR PURSUANT TO AN EXEMPTION FROM REGlSTRf T"
UNDER SUCH AC r OR SUCH LAWS. EACH PURCHAS ER OF rms SEC 0"i ••
IS NOTIF IED THAT THE SELLER MAY BE RELYING ON THE EXEMPTION
FRO M SECT ION 5 OF THE SECURJTIES Al.I PROVIDED BY RULE 144A
TH ERE UNDER. ANY TRANSFEREE OF THIS SECU RITY BY rrs ACCElyrA NCE
HEREOF ( I) REPRESENTS THAT IT IS A "QUALIFIED INSTITUTIONAL BUYER"
(AS DEFINED IN RULE 144A UNOER TIlE SECU RITIES Ae n , (2) AGREES THA T
IT WILL NOT OFFER, SELL OR OTlIERWISE TRANS FER THE SECURJTJES
REPRESENTED BY THIS INSTRUMENT EXCEPT (A) PURSUANT TO A
REG ISTRATION STATEMENT WHICH IS THEN EFFEC'T IVE UNDER TH E
SECURITIES ACT, (B) FOR SO LONG AS THE SECURITIES REPRESENTE D BY
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THI S INSTRUMENT AR E ELIG IBLE FOR RESALE PURSUANT TO RULE 144A,
TO A PERSON IT REASONABLY BELIEVES IS A "QUA LIFIED INSTITUTIONAL
BUYER" AS DEFINED IN RULE 144A UNDER TIlE SECURITIES ACT THAT
PURCHASES FOR rTS OWN ACCOUNT OR FO R THE ACCOUNT OF A
QUALIF IED INST ITUTIONAL BUYER TO WHOM NOTICE IS G IVEN T HAT THE
TRANS FER IS BEING MADE IN RELIANCE ON RULE 144A, (C) TO T HE CREDIT
UNION OR (0) PURSUANT TO ANY OTHER AVAILA BLE EXEMPTION FROM
T HE REGISTRAT ION REQ UIREMENTS OF TIlE SECURITlES ACT AND
(3) AGREES THAT IT WILL GIVE TO EACH PERSON TO WHOM THIS
SEC URITY IS TRANSFERRED A NOT ICE SUBSTANTIALLY TO THE EFFECT OF
THIS LEGEN D.

THIS INSTRUMENT IS ISSUED SUBJECr TO T i lE RESTRICTIONS ON
TR ANSFER AND OTHER PROVISIONS OF THE AGREEM ENT BETWEEN TI lE
C RED IT UNION AND THE INVESTOR REFERRED TO TIIEREIN, A COPY OF
WIIICI I IS ON FILE WITII '1l 1E CREDIT UNION. TI llS SECU RlTY MA Y NOT BE
SOLD OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH SAID
AGRE EMENT. ANY SALE OR OTHER TRA NSFER NOT IN COMPI.IANCE WITH
SAID AGREEM ENT WII.L BE VOIO."

(b) In the event that any Senior Subordinated Securities (i)(A) become registered
under the Sec urities Act or (B) are eligible to be transfe rred w ithout restriction in accordance
with Rule 144 or ano ther exemption from registrat ion under the Securities Act (other than Rule
144A), and (ii)(A) become subject to on Indentu re qualified under the Indenture Act or (B) are
exemp t from qualification under the Indentu re Act, the Credit Union sha ll issue new certificates
or other instruments representing such Senio r Subordinated Securities. which shall not contain
the applicable legends in Section 6.5(a) above; provided that the Investor surrenders to the Credit
Union the prev iously issued certificates or other instrument s.

Section 6.6 Transfer of Senior Subord inated Securities. (a) The Cred it Union or its
dul y appointed agent shall maintain a register (the "Senior Subordinated Securities Register" ) for
the Senior Subordinated Securities in which it shall register the issuance and transfer of the
Se nior Subordinated Securities. All transfers of the Senior Subordinated Securities shall be
recorded on the Senior Subordinated Secu rities Register mainta ined by the Credit Union or its
agent, and the Credit Union shall be enti tled to regard the registered Holder o r such Senior
Subordinated Security as the actual owner o r the Senior Subordinated Security so reg istered until
the Cred it Union or its agen t is required to record a transfer of such Senior Subo rdinated Security
on irs Sen ior Subordinated Securities Register. The Cred it Union or its agent shall, subject to
applicable securities lows, be required to record any such trans fer when it receives the Senior
Subordinated Security to be transferred duly and properly endorsed by the registe red Holder or
by its a ttorney duly author ized in writ ing.

(b) The Credit Union shall at any time. upon written request o f the Holder o r a Senior
Subordi nated Security and surrender of the Senior Subordinated Security for sueb purpose, at the
expense of the Cred it Union. issue new Sen ior Subordinated Securities in exc hange there for in
such denom inations of at least $1,000 , as shall be specified by the Hold er of such Senior
Subordinated Security, in an aggregate principal amount equa l to the then unpaid principa l
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amount of the Senior Subordinated Securities surrendered and substantially in the form of
Annex A, with appropriate insertions and variations, and bearing interest from the date to which
interest has been paid on the Senior Subordinated Security surrendered. All Sen ior Subordinated
Securities issued upon any registration of transfer of exchange pursuant to this Sect ion 6.6(h)
sha ll he valid obligatiuns of the Credit Union, evidencing the same debt, and entitled to the same
benetits under this Agreement, as the Senior Subord inated Securities surrendered upon such .
registration of transfer or exchange.

(c) All Sen ior Subordinated Secur ities presented for registration of transfer or for
exchang e or payment shall he duly endorsed by, or be accompanied by, a written instrument or
instruments of transfer in a form satis factory to the Credit Union duly executed by the Holder or
such Iioider's attorney duly authorized in writing.

(d) No service charge shall be incurred for any exchange or registration oftransfer of
Sen ior Su bordin ated Securities, but the Credit Union may require payment of a sum sufficient to
cover any tax, fee or other governmental charge that may be imposed in connect ion therewith.

(e) Prior to due presentment for the registration of a transfer of any Senior
Subordinated Security, the Credit Union and any age nt of the Credit Union may deem and treat
the person in whose name such Senior Subordinated Security is registered as the absolute owner
and l lolder of such Senior Subordinated Security for the purpose of receiving payment of
principal of and interest on such Senior Subordinated Security and none of the Credit Union or
any agents of the Credit Union shall be affected by notice to the contrary .

(I) Subject to comp liance with applica ble securities laws, the Holder shall be
permitted to transfer, sell, assign or otherwise dispose of (''Transfe r'') all or a portion of the
Senior Subordinated Securities at any time, and the Credit Union shall take all steps as may be
reasonab ly requested by the Investor to facilitate the Transfer of the Senior Subordinated
Securities, incloding, without limitat ion, as set forth in Section 6.1 3; provided that the Investor
shall not Tra nsfer any Senior Subordinated Securities if such transfer would requi re the Credit
Union to be subject to the periodic repor ting requirements of Section 13 or 15(d) of the
Securit ies Exchange Act of 1934 (the " Exchange Ad') and the Credit Union was not already
subjectto such requirements. In furthera nce of the foregoing, the Credit Union shall provide
reasonab le cooperation to facilitate any Transfers of thc Senior Subordinated Securities,
including, as is reasonab le under the circumstances, by furnishing such informa tion concerning
the Credit Union and its business as a proposed transferee may reasonably request (including
such information as is required by Section 4.1(e)(iv» and making management of the "
Union reasonably available to respond to questions of a proposed transferee in accorda nce wun
customary practice, subject in all cases to the proposed transferee agreeing to a customary
confidentiality agree ment.

Section 6.7 Replacement of Senior Subordina ted Secu rities. Upon receipt of ev idence
reasonably satisfactory to the Credit Union of the loss, the ft, destruction or mutilation of any
Senior Su bordinated Security, and, in the case of any such loss. thell or des truction, upon
deliv ery of a bond of indemnity reasonably satisfactory to the Credit Union (provided that the
Investor or any institutioual Holder of a Senior Subordinated Security may instead deliver to the
Credit Union an indemnity agree ment in form and substance reasonably satisfactory to the Credit
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Union), or, in the eas e of any such mutilat ion, upon surrender and cance llation of the Senior
Subordinated Secur ity, as the case may be, the Cred it Union will issue a new Senior
Subord inated Security o f like tenor, in lieu of such lost, stolen , destroyed or mutilated Senior
Subordinated Security .

Section 6,8 Cancellation. All Senio r Subordinated Securities surrendered for the
pur pose of payment, exchange or registration of transfe r, sha ll be surrende red to the Credit
Union and promptly canceled by it, and no Senior Subordinated Securities sha ll be issued in lieu
thereof except as expressly permi tted by any of the provisions of th is Agreement. The Credit
Union shall destroy a ll can celed Senior Subordinated Securities.

Sec tion 6.9 Dcpositorv Seni or Subord inated Secu rities. Upon request by the Investo r
at any time following the Closing Date, the Credit Union shall promptly enter into a depos itary
a rran gement, pursuant to customary agreements reaso nably satis factory to the Investor and with
a depositary reasonab ly acceptable to the Investor, pursuant to which the Senior Subordinated
Securi ties may be deposited.

Section 6.10 Rede mption. (a) The Se nior Subord inated Securit ies at the time
outstand ing may be redeemed by the Credit Un ion at its option, subj ect to the approval of the
Appropriate Supervisory Authority, in whole or in part and su bject to Section 6.10(e), at any
tim e and from time to time, out of funds legally ava ilable there lor, upon notice g iven as provided
in Section 6.10(d) be low, on any Inter est Payment Date (the "Redemption Date") at a rede mption
price equal to the sum o f (i) 100% o f the principal amo unt thereof be ing ca lled for redem ption
(provided that, if less than all of the outstanding Senior Subord inated Securities are then bein g
redeemed, such amo unt sha ll not be less than 20% of the Purc hase Price) and (ii) any acc rued
and unpa id interest.

( b) The red empt ion price for any Senio r Subord inated Sec uritie s shall be payable on
the Redemption Date to the Ho lder o f such Sen ior Subordinated Securities aga inst surrender
thereof to the Cred it Union or its agent. Interest shall be pa id at the then app licable Interest Ra te
from the date of the last Interest Payment Da te up to but not inc luding thc Redem ption Date.

(e) No Sink ing Fund. T he Senior Subordinated Securities w ill not be su bject to any
mandato ry redempt ion, sinking fund or other sim ilar provi sions. Holders of Sen ior Subordinated
Securities will have no right to req uire redemption or repurchase o f any of the Sen ior
Subordinated Secur ities.

(d) Notice of Redemption . Notice of redemption of the Senior Subordin...",
Securit ies shall be given by fi rst-c lass ma il. postage prepa id, addressed to the Ho lders of record
of the Senior Subord inated Sec urities to be redeemed at the ir respect ive last addre sses appear ing
on the Senior Subordinated Securities Register . Such mailing sh all be at least 30 days and not
more than 60 days be fore the Red empt ion Da te. Any notice mailed as provided in th is
subsect ion shall be conclusively pres umed to have been duly given, whether or not the Ho lder
receives suc h notice, but failure duly to give such notice by mai l, or any de fect in such notice or
in the mailing thereof, to any Ho lder of Senior Subordinated Securities desig nated for
redemption shall not a ffect the va lidity of the proceed ings for the redemption of any other Senior
Subo rdinated Securities. Notw ithstanding the forego ing, if Senior Sobord inated Secur it ies are
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issued in book-entry form through The Deposi tory Tru st Company or any other similar faci lity,
notice of redemption may be given to the Holders of Senior Subordinated Securities at such time
and in any manner permitt ed by such facility. Each notice of redemption given to a Holder shall
state: ( I) the Redemption Date; (2) the amount of Sen ior Subord inated Securities to be redeemed
by such Holder; (3) the redemption price; and (4) the place or places where such Senior
Subordinated Securities are to be surrendered lor payment of the redemption pr ice .

(e) Partial Redemption. The Credit Union may redee m less than all of the
outstanding Senior Subordinated Securities, provided that the amount called for redemption at
any time is not less than 20% of the amount of the outstanding principal amount of the Senior
Subord inated Securities. Subjec t to the provisions hereof, the Board of Directors or a duly
authorized committee thereof shall have fu ll power and authority to prescribe the terms and
conditions upon which Senior Subordinated Securities shall be redeemed from time to time. If
less than the lull aggregate principal amount of any Senior Subordinated Security is redeemed,
the Credit Union shall issue a new Senior Subo rdinated Security in the unredeemed aggregate
principal amount thereof without charge to the Holder thereof. Senior Subordinated Securities
may be redeem ed in part only on a pro rata basis and only in minimum denominations of $ 1,000
and integral multiples thereof

(I) Effectiveness o[ Redemption. If not ice of redemption has been duly given and if
on or before the Redemption Date spec ified in the notice all funds necessary lor the redemption
have been dep osited by the Credit Union, io trust for the pro rata benefi t of the Holders of the
Senior Subord inated Securities called for redemption, wilh a bank or trust company doing
business in the Borough of Manhattan, The City of New York, and having a capital and surplus
of at least $500 million and selected by the Board of Directors, so as to be and continue to be
available so lely therefor, then, notwithstandin g that any Senior Subordinated Security so called
for redemption has not been surrendered for cancellation, on and after the Redemption Date
interest shall cease to accrue on the aggregate principal amount of such Senior Subordinated
Securi ties so ca lled lo r redemption, the aggregate principal amount of such Sen ior Subordinated
Securities so ca lled tor redemption shall no longer be deemed outstandi ng and shall cease to bear
interest from and alter the Redemption Date. A ll rights with respect to such Sen ior Subordinated
Securities (or the portion thereof so called for redemption) shall forthwith on such Redemption
Date cease and terminate, except on ly the rigbt of the Holders thereof to rece ive the redemption
price payable on such redemption from such bank or trust company, without interest. Any fuods
unclaimed at the end of three years from the Redemption Date shall, to the extent perm itted by
appl ica ble law, be released to the Credit Uoion, after which time the Holders of such Senior
Subordinated Securities (or portion thereof so ca lled for redemption) shall look only to , f,," ':> " ,1
Union for paym ent of the redemption price of such Senior Subordina ted Securities,

(g) Status of Redeemed Securities. Se nior Subordinated Securities that arc redeemed,
repurchased or otherwise acquire d by the Credit Union shall be cance lled and shall not therea fter
be re- issued by the Credit Union.

Sect ion 6.11 y oting Rigl:!\li.

(a) Geoeral. The Holders of Seniur Subordinated Securi ties shall not have any voting
rights exce pt as set forth below ur as otherwise from time to time required by law.
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(b) C lass Voting Rights as to Particu lar Matte rs. So long as any Sen ior Subord inated
Securities are outstanding, in addition to any other vote or consent of Interest Holders required
by law or by the Charter, but subject to any app licable State Restrictions, the vote or co nsent of
the Ho lders of at least 66 2/3% of the Senior Subordinated Securit ies at the time outstand ing,
given in person or by proxy , either in writing with out a meeting or by vote at any meeting of the
Holders of Senior Subordinated Securities called for the purpose in acco rdance with
Sec tion 6. 11(d), sha ll he necessary for effect ing or val idating:

( i) Amend ment of Sen ior Subordinated Securitie~ . Any amendment ,
alteration or repeal of any provision of this Agreement or of the form of the Senior
Subordinated Securities or the Charter (including, unless no vote on such merger or
consolidation is required by Section 6. I I(b)(ii) below, any amendment, alteration or
repeal by means of a merger, conso lidation or otherwise) so as to adversely affect the
rights, preferences, privileges or voting powe rs of the Senior Subordinated Securities; or

(ii) Exehan~es. Reclassifications, Mergers and Conso lidations. Any
consummation of a binding exchange or reclassificat ion involving the Senior
Subordinated Securities, or of a merger or consolidation of the Credit Union with another
entity. unless in each case (x) the Senior Subord inated Securities remain outstanding or,
in the Case of any such merger or consolid ation with respect to which the Credit Union is
not the surv iving or resulting entity, arc converted into or exchanged for securities of the
surviving or result ing entity or its ult imate parent, and (y) such remainin g Senior
Subordinated Securities outstanding or such securities, as the case may he, have such
rights, preferences, privileges and voting powers, and limitations and restr ictions thereof,
taken as a who le, as are not materia lly less favorable to the Holders thereo f than the
rights, preferences. priv ileges and vot ing powers, and limitations and restr ictions thereo f,
of Senior Subordinated Securities immediately prior to such consummation, taken as a
whole;

provided. however, that, to r all purposes of this Sec tion 6.11(b), any increase in the amoun t o f
the Senior Subordinated Securities. or the crealion and issuance of any other Indebtedness of the
C redit Union, or any securities convertible into or exc ha ngeable or exe rcisable for any Senior
Subordinated Securities. rank ing senior to, equally with and/or subordinate 10 the Senior
Subordinated Securities with respect to the payment of interest (whether or not such interest
compounds) and the distrih ution of assets upon liquidation, d issolution or windin g up of the
Credit Union. will not be deemed to adverse ly affect the rights, preferences, privileges or voting
powe rs, and shall not require the affi rmative vote or consent of, the Holders of outstanc i...
Senior Subord inated Sec urities.

(c) Changes afier Provision for Redempt ion. No vote or consent of the Holders of
Senior Subordina ted Securities shall be required pursuant to Section 6. I I(b) above it: at or prior
to the time when any such vote or consent would otherw ise be required pursuant to such Sec tion,
all out stand ing Senior Subordinated Securities shall have been redeemed or shall have been
ca lled for redempt ion upon proper notice and sufficient funds shall have been deposited in lrust
for such redemption. in each case pursuan t to Secti on 6.10 above .
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(d) Procedures for Voting and Consents. The rules and procedures for call ing and
conducting any meeting of the Holders of Seni or Subordinated Securities (including. without
limitation, the fixing of a record date in connect ion therewi th), the so licitation and use of proxies
at such a meeting, the obtaining of written consents and any other aspect or matter with regard to
such a meeting or such consents shall be governed by any rules of the Board of Directors or any
duly author ized committee of the Board of Directors, in its d iscretion, may adopt from time to
time. wh ich ru les and/or procedures shall conform to the requirements of the Charter, the bylaws.
and applicable law and the rules of any national securities exchange or other trading facility on
which the Sen ior Subordinated Securities are listed or traded at the time.

Section 6.12 Secondary Capital Account Status.

(a) Characterization of Senior Subordinated Securities. The Investor and the Cred it
Union hereby agree that the funds received by the Credit Union in connection with the Purchase
shall be depos ited into an account (the "Secondary Capital Account" ; and that the Secondary
Ca pital Account, together with the Senio r Subordinated Securities. shall constitute a "secondary
capital account" lor purposes of the NCUA Regulations.

(b) Cbaractcrization of Lette r Agree ment . Th e Investor and the Credit LInion hereby
agree that the Letter Agree ment shall constitute a "secondary capital acco unt contract
agreement" as contemplated by Section 701.34(b )(10) of the NCUA Regulations .

(c) Availability (0 Cover Losses. The Investor and the Credit Union hereby agree
that funds dep osited in the Secondary Capita l Acco unt shall be available to cover operating
losses realized by the Credit Union that exceed its net available reserves (exclusive of secondary
ca pital accounts and allowa nce accounts for loan and lease losses). Such funds held in the
Secondary Capital Account shall be available to cover operating losses only to the exte nt that
accrued but unpa id interest on the Senior Subordinated Securities is unavailable to cover such
losses. To the extent funds held in the Secondary Capital Account arc used to cover losses, the
Credit Union shall not restore or replenish the Secondary Capita l Account,

(d) Securhv, The Investor hereby agrees that it shal l not pledge or provide the
Secondary Capital Account as security on a loan or other obligat ion with the Credit Union or any
other party.

Sect ion 6.13 Rule 144: Rule 144A: 4(1 \1,) Transactions. (a) At all times after the
Signing Date, the Credit Union covenants that (i) it will, upon the request of the lnvesror . -
I[older, use its reasonable best efforts to (x), to the extent any Holder is relying on I{u,~ : , ,
under the Secu rities Act to sell any of the Senior Subordinated Securities. make "c urrent public
information" avai lable, as provided in Section (c)(I) of Rule 144 (if the Credit Union is a
" Report ing Issuer" within the meaning of Rule 144) or in Section (e)(2) of Rule 144 (if the
Credit Union is a "Non-Repo rting Issuer" within the meaning of Rule 144), in either case for
such time period as necessary to permit sales pursuant to Rule 144. (y), to the extent any lIolder
is relying on the so-called "Section 4( I \1,)" exem ption to sell any of its Senior Subordinated
Securities. prepare and provide to such Holder such informat ion, including the preparation of
private offering memoranda or circulars or financial information, as the Holder may reasonably
reque st to ena ble the sale of the Senior Subordinated Securities pursuant to such exemption. or
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(z ) to the exlent any lI older is relyi ng on Ru le 144A under the Securi ties Act to se ll any of its
Se n io r Subordinated Sec urit ies, pre pare and provide to such Holder the info rmation required
pu rsuant to Rule 144A (d )(4) , and (ii) it w ill tak e such further ac tion as an y Holder may
reasonably request fro m time to time to enable such Hol der to se ll Senior Subord inate d
Securities without reg istra tion under the Securities Act within the lim itation s o f the exemption s
provided by (A) the provisions o f the Securities Ac t or any interp reta t ions thereo f or re lated
the re to hy the SE C, inc luding transac tions based on the so-ca lled "Section 4(1v,)" and other
s im ilar transact ions, (U) Rule 144 or 144A under the Securit ies Act, as such Rule s may be
amended from time to time, o r (C) any s imilar ru le o r regulati on hereafter adopted by the SEC;
provided that the Credit Union sha ll not be req uired to take any action de scr ibed in this Section
6. 13(a) that would ca use the Credit Union to become subj ect to the report ing requi remen ts of
Sec tion I3 or 15(d) o r the Exchange ACI if the C red it Union was not subj ec t to such
requirements prior to taki ng such action. Upo n the request of any Holder, the Cred it Unio n will
del iver to such Ho lde r a written statement a, to whether it has complied with such requ irements
and, if not , the spec ifics there of.

(b) The Cred it Union agrees to ind emnify Investor, Investor ' s officers, di rectors,
employees, age nts, rep resenta tives and Affiliates, and each person , if any, tha t co ntro ls Investo r
with in the mean ing of the Securit ies Act (eac h, an "Indemnitee"], against any and all losses,
cla ims , damages, action s, liah ilities , cos ts and e xpen ses (incl uding reasonable fees, expenses and
dishursements o f atto rneys and otber professionals inc urred in co nnec tion w ith inv esti ga ting,
defending. settling, compromising or paying any such losses. claims, damages, actions.
liabilities, cos ts and ex penses), joint or severa l, arising out of o r based upon an y untrue statement
or a lleged unt rue stateme nt o r materi a l fact co nta ined in any document or repo rt pro vided by the
Cred it Union pursuant to this Sec tion 6.13 o r an y om ission to state there in a materia l 1''''1
req u ired to be stated therein or necessary to make the statements therein, in ligbt o f the
circumstances under which (hey were made, not mislead ing.

(c) If the indemnification provided lor in Section 6.IJ(b) is unavailable to an
Indemnitee wi th respect to any losses, claims, da mages, ac t ions, liabilities, costs or ex pens es
referred to therein or is insullicient to hold th e Indemnitee ha rmless as co ntemplated therein,
then the Cred it Union, in lieu or indemnifyi ng such Indemnitee, sha ll co ntribute to the amount
paid or payable by such Indemnitee a, a re sull o f such losses , claims , damage s, act ions,
liab ilities, cos ts or ex penses in such proportion as is appropr iate to reflect the relative fault of the
Indemnitee, on the one hand, and the Credit Union, on the other ha nd, in connecti on with the
statements or urn iss ion s wh ich resulted in such losses, claims, damages, ac t ions, liab ilities. cos ts
or expenses as we ll as any o ther re levant equitable co ns iderat ions. The relat ive fa" I' r··' I, .,'
C red it Un ion, on the one hand, and or the Indem nitee, on the other han d, sha ll he determined by
re ference to, am ong othe r fac to rs, whethe r the untrue statement of a material fact o r om iss ion to
state a mater ia l fact relate s to information supplied by the Cred it Un ion or by the Indemnitee and
the parties ' rel at ive intent, knowl edge, acc ess to information and opportunity to correct o r
prev ent such stat ement o r omiss ion; the C redi t Un ion and Investor agree tha t it wou ld not be j ust
and equitab le if contrihution pursuant to thi s Section 6.13(c) were determined by pm r ata
a llocation or by an y other me thod o f a llocation that does not take account of the eq u itab le
consi de rat ions re ferred to in Sect ion 6. 13(b) . No Indemnitee guilty o f fra ud ulent
misrepresentation (w ithin the mean ing of Sect ion II (0 o f the Secur ities Act) sha ll be entit led to
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contribution from the Credit Union if the Cred it Union was not gui lty of such fraudu lent
misrepresentation .

Section 6.14 Expenses and Further Ass urances. (a) Unless otherwise provided in this
Agreement, each of the parties hereto will bea r and pay a ll cos ts and expe nses incu rred by it or
on its behal f in connection with the transactions contemplated under this Agreement, includ ing
fees and expe nses of its own linancia l or othe r co nsultants, investment bankers, accounta nts and
counsel.

(b) T he Credi t Unio n sha ll, at the Credit Union' s sa le cost and expense, (i) furnish to
the Inve stor a ll instruments, documents and other agreeme nts req uired to be furn ished by the
Credit Union pursuant 10 the terms of this Agreement, includ ing, without limitation, any
docu ments requ ired to be del ivered pursuant to Section 6 .13 above, or which a re reasonably
requested by the Investor in connection therew ith; (ii) execute and del iver to the Investor such
docume nts, inst rume nts, certificates, ass ignments and other w ritings, and do such other act s
necessary or desirable, to evidence, preserv e andlo r protec t the Senior Subordinated Securities
purc hased by the Investor, as Investor may reaso nably require; and (i ii) do and execute all and
such further lawful and reasonab le acts, conveyances and assurances for the bette r and more
effect ive carrying out of the intents and purposes of this Agreement, as the Investor sha ll
reasonably require from time to time.

Section 6.15 Communications to Holders. Any Holder shall ha ve the right, upon
live (5) business da ys prior written not ice to the Credit Union or its duly appo inted agent to
obtain a co mplete list of Holders, In addition, any Holder sha ll have the righ t to request that
the Credit Union or its duly appointed agent send a notice on behalf of such Holder to all
other Ho lders at the addresses set forth on the Senior Subordinated Secu rities Registe r or, to the
ex tent the Credit Union has entered into a depositary arrange ment, by means of any procedures
applicable to such depositary arrangement.

ARTICLE VB
S ubo rdina tioo of th e Senior Subordinated Secu r iti es

Section 7.1 Agreeme nt to Subordinate. (a) The Cred it Union cov enants and agrees,
and each Holder of Senior Subordinated Securities issued here under likewi se covenants and
agrees, that the Senior Subord inated Secur ities sha ll be issued suhj ect to the prov isions of this
A rticle VII; and eac h Holder of a Sen ior Subordinated Sec urity, whether upon original issue nr
upon transfer or ass ignment thereo f, accepts and agrees to be bound by such provisions.

(b) The payment by the Credit Union of the pr incipal of and interest on a ll Senior
Subordi nated Securities issued hereunder shall, to Ihe extent and in the man ner hereinaft er set
forth, be subordinated and subjec t in right o f payment to the prior payment in full o f all amounts
the II due and payab le in respect of Senior Indebtedness, whet her outstanding at the date of this
Agreement or thereafter incu rred .

(c) No provision of thi s Art icle VII shall preven t the occ urrence of any Even t of
Defau lt (or any event wh ich, after notice or the lapse of time or both would become , an Event of
Default) with respect to the Senior Subordinated Securities he reu nder.
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Section 7.2 Defaull on Senior Indebtedness. (a) In the event and dur ing the
continuatio n of any default by the Credit Union in the payment of principal, premium , interest or
any other payment due on any Senior Indebtedness, no payment shall be made by the Credit
Union with respect to the principal or interest on the Senior Subordinated Securities or any other
amounts which may be due on the Senior Subordinated Securities pursuant to the terms hereof or
thereof.

(b) In the event of the acceleration o f the maturity of the Sen ior Indebtedness, then no
paymen t shall be made by the Credit Union with respect to the principal or interest on the Sen ior
Subordinated Securities or any other amounts which may be due on the Senior Subordinated
Secur ities pursuant to the terms hereof or thereof until the holders of all Senior Indebtedness
outstanding at the time of such acceleration shall rece ive payment, in full, of all amou nts duc on
or in respect of such Senior Indebtedness (including any amo unts due upon acceleration).

(c) In the event that, notwithstanding the foregoing, any payment is received by any
Holder of a Senior Subordinated Security, when such payment is prohibited by the preceding
paragraphs of this Section 7.2, such payment shall be held in trust for the benefit of, and shall be
paid over or delivered by the Holder of the Senior Subord inated Securities to the holders uf
Senior Indebtedness or their respect ive representatives, or to the trustee or trustees under any
indenture pursuant to which ,my of such Senior Indebtedness may have been issued, as their
respective interests may appear, bot only to the extent of the amounts in respect of such Senior
Indebtedness and to the extent that the holders of the Senior Indebtedness (or their representative
or representatives or a trustee) notif y the Credit Union in writing within 90 days of such payment
of the amounts then due and owing on such Sen ior Indebtedness, and on ly the amounts specified
in such notice to the Credit Union shall be paid to the holders of such Senior Indebtedness. The
Credit Union shall, within ten ( 10) business days of receipt of such notice, provide Investor with
(i) a copy of such not ice delivered to the Credit Union and (ii) a certificate signed on behalf of
the Credit Union by a Senior Exccutive Officer certifying that the information set fo rth in such
notice is true and correct and confirming that the Holder of thc Senior Subordinated Securities
should pay or deliver the amo unts specified in such not ice in the manner speci fied therein.

Sect ion 7.3 Liquidation; Disso lution. <a) Upon any payment by the Credit Union or
distribution of assets of the Credit Union of any kind or character, whether in cash, property or
securities, to creditors upon any dissolution, winding-up, liquidation or reorgan ization of ttl'
Credi t Union, whether voluntary or involuntary or in insolvency, recei vership or other
proceedings, the holders of all Senior Indcbtedness of the Credi t Union will first be entitled 10

receive payment in full of amounts due on or in respect of such Senior Indeb tedness, bef,,; , a!.:!
payment is made by the Credit Union on account of the principal of or interest on the Senior
Subordinated Securities or any other amounts which may he due on the Senior Subordinated
Securit ies pursuant to the term s hereof or thereof): and upon any such dissolu tion, winding-up,
liquidation or reorganization, any payment by the Credit Union, or distribution of assets of the
Credit Union of any kind or character, whether in cash, property or securities, which the Iloider
of the Senior Subordinated Securities would be entitled to receive from the Credit Union, except
to r the provisions of this Article VII, shall be paid by the Credit Union or by any rece iver,
liqu idat ing trustee, agent or other person making such payment or distr ibution, or by the Holder
of the Senior Subordinated Securities under this Agreement if received by them or it, directly to
the holders of Senior Indebtedness of the Credit Union (pro rata to such holders on the basis of
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the respective amounts of Senior Indebtedness held by such holders, as calculated by the Crcdit
Union) or their representative or representatives, or to the trustee or trustees under any indenture
pursuant to which any instruments evidencing such Senior Indebtedness may have been issued,
as their respective interests may appear, to the extent necessary to pay all such amounts of Senior
Indebtedness in full, in money or money' s worth, alier giving etTect to any concurrent payment
or distribution to or for the holders of such Senior Indebtedness, before any payment or
distribution is made to the Holder of the Senior Subordinated Securit ies.

(b) In the event that, notwithstanding the foregoing, any payment or distribution of
assets of the Credit Union of any kind or charac ter prohibited by Sect ion 7.3(a), whether in cash,
property or securities, shall be received by any Holder of the Senior Subo rdinated Securities,
before the amounts of all Senior Indebtedness is paid in ful l, or provision is made for such
payment in money in acco rdance wilh its term s, such payment or distribution shall be hold in
trust for the bene fit of and shall be paid over or delivered by any Holder of a Senior
Subordinated Security, to the holders of such Senior Indebtedness or their representative or
representa tives, or to the trustee or trustees under any indenture pursuant to which any
instruments evidencing such Senior Indebtedness may have been issued, as their respective
interests may appear, as ca lculated by the Credit Union, for application to the payment of all
amounts of Senior Indebtedness remaining unpaid to the extent necessary to pay all amounts due
on or in respect of such Senior Indebtedness in full in money in accordance with its terms, a lter
giving effect to any concurrent payment or distr ibution to or for the benefit of the holders of such
Senior Indebtedness. In such event, the Credit Union shall provide Investor with a certificate
signed on behalf of the Credit Union by a Senior Executive Officer confirming that the IJolder o f
the Senior Subordinated Securities should pay or deliver such amounts 10 the holders of such
Senior Indebtedness.

(c) For purposes nf this Article VII, the words "cash, property or securities" shall not
.bc deemed to include Capital Interests in the Credit Union as reorgan ized or readjusted, or
securities of the Credit Union or any other entity provided for by a plan of reorganization or
readjustment, the payment of which is subordinated at leas t to the extent provided in this
Article VII with respect to the Senior Subordinated Secur ities to the payment of Senior
Indebtedness that may at the time be outstanding, provided that (i) such Senior Indebtedness is
assumed by the new entity, if any, resulting from any such reorgan ization or readjustment, and
(ii) Ihe rights of the holders of such Senior Indebtedness are not, without the consent of such
holders, altered by such reorganizat ion or readjustment. The consolidation of the Credit Union
with, or the merger of the Credit Union into, another person or the liquidation or dissolution o f
the Credit Union following the sale, conveyance, transfer or lease o f its property as a71 tr'~i: - ~

or substantially as all entirety, to another person upon the terms and conditions provided for in
Section ·1.2(a) of this Agreement shall not be deemed a dissolution, winding-up, liquidat ion or
reorganization for the purposes of this Section 7.3 if such other person shall, as a part of such
consolidation. merger, sale, conveyance, transfer or lease, comply with the conditions stated in
Section 4.2(a) of this Agreement.

Section 7.4 Subrogatioo. (a) Subject to the payment in full of all of Senior
Indebtedness, the rights o f the Holders of the Senior Subordinated Securities shall be subrogated
to the right s o f the holders of such Senior Indebtedness to receive payments or distributions of
cash, property or securities of the Credit Union, as the case may be, applicable to such Senior
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Inde btedness until the principa l of and interest on the Senior Subord inated Securities shall be
paid in full; and, for the purposes of such subrogation, no payments or distributions to the
holders of such Senior Indebtedness of any cash , property or securities to which the Holders of
the Sen ior Subord inated Securities would beentitled except for the provisi ons of this Article VII,
and no payment pursuant to the provisions of this Art icle VII to or for the benefit o f the holders
of such Senior Indebtedne ss hy the Iioiders of the Senior Subordi nated Securities shall , as
between the Credit Union, its cred itors other than holders of Senior Indebtedness of the Credit
Union, and the Holders of the Senior Subordina ted Secu rities , be deemed to be a payment by the
Credit Union to or on account of su ch Senior Indebtedness. It is understood that the provisions
of this Art ic le VII arc intended solely for the purposes of defin ing the relati ve rights of the
Holders o f the Senior Subordinated Secur ities. on the one hand. and the holders of such Senior
Indebtedness on the other hand .

(b) Nothing contained in this Article VII or elsewhere in this Agreement or in the
Senior Subordinated Sec urities is intended to or sha ll impair, as between the Credit Union, its
creditors other than the holders of Senior Indebtedness of the Credit Union, and the Holders of
the Senior Subordinated Secu rities, the obligation of the Cred it Union, wh ich is absolute and
uncondit ional, to pay to thc Holders of the Senior Subordinated Securities the principal of and
interest on the Senior Subordinated Securities as and when the same sha ll become due and
payable in accordance with their terms. or is intended to or sha ll affect the relative rights of the
Holders o f the Senior Subord inated Securities and creditors of the Credit Union, as the case may
be, other than the holders of Senior Indebtedness of the Credit Union, as the case may be, nor
shall anything herein or therein prevent the Holder of any Senior Subordinated Securities from
exercising all remedies otherwise permitted by applicable law upon default under this
Agreement, subject to the rights, if any, under this Article VII of the holders of such Senior
Indebtedness in respect of cash, prop erty or sec urities of the Cred it Union, as the case may be,
received upon the exercise ofany such remedy.

Section 7,5 Notice by the Credit Unioo . (a) The Cred it linion shall give prompt
written notice to the Holders of the Seoior Subord inated Securities of any fact known to the
Cred it Union that would prohi bit the making of any payment of mon ies in respect of the Senior
Subordinated Secur ities pursuant to thc provisions of this Article VII.

(b ) Upon any payme nt or distribution of assets of the Credit linion referred to in this
Article VII, the Holders of the Sen ior Subordinated Secu rities shall be entitled to conclus ively
rely IIpon any order or decree entered by any courl o f competent jurisdict ion in which ' ''ch
insolvency, receivership, liquida tion, reorganizati on, dissolution , wind ing-up or similar
proceeding is pendi ng, or a certificate of the liquidating trustee, custod ian, receiver, assignee tor
the bene fit of credi tors, agent or other person making such payment or dist r ibution, delivered to
the Holders of the Senior Subordinated Securities. for the purpose of asce rtaining the persons
entilled to part icipate in such paym ent or distribution, the hold ers of Senio r Indebtedness and
other indebtedness of the Credit Union. the amo unt thereof or payable thereon, the amount or
amounts paid or distrib uted the reon and a ll other facts pert inent thereto o r to this Article VII.

Sec tion 7.6 Subordination May Not He Impaired. (a) No right of any presen t or future
holder of any Senior Indebtedne ss of the Credit Union to en force subo rdina tion as herein
prov ided shall at any lime in any way be prej udiced ur impai red by any act or failure to act on
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the pa rt of the Cred it Union, as the case may be , or by any act or failure to act, in good faith , by
any such holde r, or by any noncompliance by the Credit Union. as the case may be , with the
term s, provi sions and covenants of this Agreement. regardless of any knowledge thereo f that any
such holde r may have or otherwise be charged w ith.

(b) Without in any way limiting the ge nerality o f the foregoing parag rap h, the ho lders
o f Senior Indebtedness o f the Credit Union may, at any time and from time to time, without the
consent of or notice to the Holders of the Se nior Subordinated Securit ies, w ithout incu rring
responsibility to the Holders o f the Senior Subord inated Securities and without impairing or
releasing the subordination provided in th is Art icle VII or the obligations hereun der o f the
Holders of the Senior Subordinated Securities to the holders of such Senior Indebt edness, do any
one o r more of the following: (i) change the manner. place or terms o f pay ment or ex tend the
time or payment o f: or renew or alter, such Senior Indebtedness, or otherwise amend or
s upplement in any manner such Sen ior Indebtedn ess or any instrumen t evi denc ing the same or
any agreement under which such Senior Indebtedness is outstanding ; (ii) sell, exc hange, release
o r otherwise dea l with any property pledged, mort gaged or otherwise secur ing such Senior
Inde btedness; (iii) release any person liable in any manner for the co llection of such Se nior
Indebtedness; and (iv) exercise or refra in fro m exercising any rights agai nst the Credit Union, as
the case may be, and any other person.

ARTICU: VlII
Miscella neous

Section 8.1 Tcrmi!)alion. Th is Ag ree men t sha ll terminate upon the ear liest to occur
o f:

(a) termination at any time prim to the Closing:

(i) by e ither the Investor or the Cred it Union if the Closing sha ll not have
occ urred by the 30th ca lendar day fo llowing the Signing Date ; pro vided, however, that in
the event the Closing has not occurred by such 30th ca lenda r day , the parti es will consult
in good faith to determine whethe r to extend the term of this Agreement, it bei ng
understood that the part ies sha ll be required to consult only until the fifth ca lendar day
afte r such 30th ea lcndar day and no t be under any obligation to extend the term of this
Agreem ent therea fter; provided.further, that the right to terminate this Agreement under
this Section 8. 1(a)(i) shall not be avai lable to any party whose breach of any
repr esent ation or warranty or failure to perform any obliga tion under this Ag,,_"""'"'
sha ll have caused or resulte d in the failure o f the Closing to occ ur on or prior to such
date; or

(ii) by ei ther the Investor or the Credit Union in the event that any
Governmental Entity sha ll have issued an order, decree or ruling or taken any other
action restra ining, enjoining or otherwise prohibi ting the transactions co ntemplated by
this Agreement and such order, dec ree, ru ling or other action shall have become final and
nonappea lable: or

(ii i)
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(b)
whole; or

the date on which a ll of the Senior Subordinate d Securities have been redeem ed in

(c) the date on which the Investor has transferred a ll of the Scnior Subord inated
Securities to third part ies which are not Aflili ates of the Investor ; or

(d) if the Closing shall not have occurred by Se ptember 30, 2010, on such date .

In the even t o f termination of this Agreement as provided in this Secti on 8.1, thi s Agreemen t
sha ll forthwit h hecome void and there sha ll be no liabili ty on the part o f either party hereto
exc ep t tha t nothing herein shall re lieve either party from liabil ity for any breach of this
Ag reement.

Section 8.2 Survi val. (a) This Agreement and all representations. wa rranties,
cov enants and ag reements made herein shall surv ive the C losing without limitat ion ,

(b) The covenants set fo rth in Artic le IV and the agree ments set forth in Arl icles V
and VI shall, to the extent such covenants do not ex plicit ly term inate at such time as the Investor
no longer owns any Sen ior Subordinated Securities. surv ive the termination of this Agreeme nt
purs uant to Section 8. I(c) hereof withou t limit ation until the date on which all o f the Senior
Subordi nated Sec urities have been redee med in wh ole.

Sec tion 8.3 Amendmeot. Exce pt as otherwise provided here in, no amendment,
modification , terminalion or waiver of any provision o f thi s Agreement, the Senior Subordinated
Secur ities or any o f the other Transac tion Documents, or co nsent to any dep arture by the Credit
lJnion there from, sha ll be effec tive unless made in writin g and signed by an officer or a duly
authorized representat ive of the Credit Union, and in the case of the Se nior Subordinated
Securities, the Majority Holder s; provided that, lo r so long as the Senior Subordinated Securi ties
are outstanding, the Investor may at any time and from time to time uni later ally amend
Sec tion 4.I(d) to the extent the Investor deems necessary, in its so le d iscretion, to comply wi th,
or con form to, any changes after the Sign ing Date in any federal statutes, any rules and
regulations promulgated thereunder and any other publications or interpreta tive releases of the
Fund govern ing CDFls, inc luding, witho ut limi tation, any changes in the criteria for certification
o f an entity as a CDFf by the Fund ; provided.further, that, notwithstand ing anythin g else in this
Section 8.3, no amendment, mod ification, term inat ion or waiv er with res pec t to the Senior
Subordinated Secu rities sha ll, unless in writing and signed by all Holde rs, do any of the
foll owing: (a) change the principal o f or the rate of interest on any Senior Subordinated Seew '!" :
(b) extend any date fixed for any payment o f princ ipal nr interest; (c) chan ge the definition " , ''',
lerms "Holders" or "Majority Holders" or the percent.age o f Holders wh ich shall be required for
Holders to take any act ion hereunder; (d) amend or waive this Section 8.3 or the definitions of
the terms used in this Section 8.3 inso far as the defi nitions affec t the substance of th is
Section 8.3; or (e) consent to the assignment, de legation or other transfer by the Credit lJnion of
any of its righ ts and obligations under any Transaction Documents. Any amend ment,
modification, termination. waiver or consent effected in accorda nce with this Section 8.3 shall be
binding upon each Holder of the Senior Subordinated Securities at the time outstanding, each
future Ho lder of the Seni or Subord inated Sec uritie s and the Credi t Union . No failure or delay by
any party in ex ercising any right, power or privilege hereu nder sha ll opera te as a waiver thereof
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nor sha ll any single or partial exe rcise thereof preclude any othe r or further exercise of any other
right. power or priv ilege . The rights and remed ies herein provided shall be cumulative of any
rig hts or remedies provided by law.

Seclion 8.4 Waiver of Cond itions. The conditions to each party's obligation to
consummate the Purchase are for the so le benefit of such party and may be waived by such party
in who le or in part to the exte nt perm itted by applicab le law. No waiver will be effective unless
it is in a wri ting signed by a duly author ized officer of the waiving party tha t makes ex press
reference to the provision or prov isions subject to such waiver.

Section 8.5 GOVERNING LAWi SU BM1SS ION T O .IUIUS n ICTIO N, ETC.
T his Ag reement and any claim, contro versy or d ispute arising under or related to this Agree ment.
the rela tiunship of the parties, and/or the interpretation and enforcement of the rights and duties
of the part ies shall be enforced, gove rned, and construed in all respects (whether in con tract or in
tort) in accordance with the federa l law of the United States if and to the ex tent such law is
applicable, and otherwise in accordance with the laws of the State of New Yo rk applicab le to
contracts made and to be performed entirely within such State . Each of the part ies hereto ag rees
(a) 10 submit to the exclusive jurisdiction and venu e of the United States District Court for the
Distr ict of Co lumbia and the United States Court of Federal Claims for any and all civil ac tions,
suits or proceed ings ari sing out o f or relating to this Agrccment or the Purchase contemplated
hereby and (b) that notiec may be served upon (i) the Cred it Union at the address and in the
mann er set forth lor notices to the Credit Union in Sec tion 8.6 and (i i) thc Investor a t the address
and in the manner set forth lo r notices to the Credit Union in Secti on 8.6, but otherwise in
accordance with federal law . TO THE EXT ENT PERMITTED uv APPLICA BLE LAW. EACH
or TH E PARTIES HER ETO HEREBY UNCONDITIONALLY WAIV ES TRIAL BY J URY
IN ANY CIVIL LEGAL ACTION OR PROCEEDING RELATING TO THIS AG REE MENT
O R THE PURCHASE CONTE MPLATED HEREBY.

Section 8.6 Notices. Any notice, request, instruction or other documen t to be given
hereunder by any party to the other will be in writing and will be deem ed to have been duly
given (a) on the date o f delivery if delivered personally, or by facsimile, upon confirmation of
recei pt, or (b) on the second business day following the date o f dispatch if del ivered by a
recogn izcd next day co urier service. All notices to the Credit Union shall be delivered as set
forth in Schcdule A, or pursuant to such other instru ction as may be designated in writing by the
Credit Union to the Investor. All not ices to the Holders o f Senior Subordinated Securities sha ll
be delivered in writing, mailed first-class postage prepa id, to each Holder of a Senior
Subord ina ted Sec urity at the address o f such Holder as it appears in the Senio r Subo ':
Sec urit ies Reg ister. All notices to the Investor shall be delivered as set forth below, or pursuant
to such other instruc tions as may hc designated in writing by the Investor to the Credit Unio n.

If to the Investor :

United States Department of the Treasury
1500 Pennsylvania Avenue, NW
Washington, D.C. 20220
Attention: Chief Counsel, Office o f Financia l Stability
Facsi mile: (202) 92 7-9225
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E-mail: CDClNoticc@ do.trcas.gov

with a copy to: E-mail: OFSChiefC ounseINotices@do.treas.gov

Section 8.7 Assignment. Neither this Agreement nor any right, remedy, obligation nor
liability arising hereunder or by reason hereo f shall be assignable by any party hereto without the
prior written consent of the other party, and any attemp t to ass ign any right, remedy, obli gation
or liability hereunder without such consent shall be void, except (a) an assignment, in the case of
a mergcr, conso lidation, statutory share exchange or similar transacti on that requ ires the approval
of the Credit Union's Interest Holders or other equity securityholders (a "Business
Combination" ) where such party is not the surv iving entity, or a sale of substantially all of its
asse ts, to the entity which is the survivor of such Business Combination or the purchaser in such
sale, (b) an assignment of certain rights as provided in Section 4.I (c) or (c) an assignment by the
Investor of this Agreement to an Atliliate of the Investo r; provided that, if the Investor assigns
this Agreem ent to an Affiliate, the Investor shall he relieved of its ohligations under this
Agreement but (i) all rights, remedies and obligations of the Investor hereunder shall con tinue
and be enforceab le by such Affi liate, (ii) the Credit Union' s obligations and liabilit ies hereunder
shall continue to be outstanding and (iii) all references to the Investor herein shall be deemed to
be re fercnccs to such Affiliate.

Sect ion 8.8 Severability. If any provisron or this Agreeme nt or the Sen ior
Subordi nated Securities, or the application thereof to any person or c ircumstance, is determined
by a co urt of competent ju risdictio n to be inva lid, void or unenforceable, the remaining
provisions hereof, or the appl ication of such provision to persons or circumstances other than
those as to which it has been held invalid or unenforcea ble, will remain io full force and effect
and shall in no way be affected, impaired or inval idated thereby, so long as the economic or legal
substance of the transactions contemplated hereby is not affected in any manner materially
adverse to any party. Upon such determination, the part ies shall negot iate in good faith in an
effort to agree upon a suitable and equitable substitute provision to effect the orig inal intent of
the parties.

Sectio n 8 .9 No TIlird-Party Benefic iaries . Other than as ex press ly provided herei n,
nothing conta ined in this Agreement, expressed or implied. is intended to confer upon any person
or entity other than the Cred it Union, the Investor, any Holder of the Senior Subordinated
Securities and any Indemnitee any bene tit, right or remedies.

Secti on 8. 10 Tax Treatment of Senior Subordinated Securities. The Investor and I
Credit Un ion agree that, for all tax purposes, the Senior Subordinated Securities will be treated
as debt instruments and not as stock or equity of the Credit Union.

Sectien 8.11 Specific Performance. The parties agree that irreparable damage would
occur in the event that any of the provisions of this Agreement were not performed in accordance
with their spec ific terms. It is accord ingly agreed that the parties sha ll be ent itled (without the
necessity of posting a bond) to specific performance of the terms hereo f, this being in addition to
any other remedies to which they are entitled at law or equity.

• • •
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ANNEXA

FORM OF SENIOR SUBORDINATED SECURITIES

(FORM OF FACE OF SECURITY)

"THIS SEN IOR SUBORDINATED SECURI11" WILL BE ISSUED AND MAY BE
TRANSFERRED ONLY IN MINIMUM DENOMINATIONS OF $1,000 AND
MUI.TIPLES OF $1,000 TN EXCESS THEREOF. ANY ATTEMPTED TRANSFER
OF SUCH SECURITIES IN A DENOMINATION OF LESS THAN $1.000 AND
MULTIPLES OF $1,000 IN EXCESS THEREOF SHALL BE DEEMED TO BE VOID
AND OF NO LEGAL EFFECT WHATSOEVER. ANY SUCH PURPORTED
TRANSFEREE SHALL BE DEEMED NOT TO BE THE HOLDER OF SUCH
SECIJRITlES FOR ANY PURPOSE, [NCLUDING, BUT NOT LI~llTED TO, n lE
RECEIPT OF PA YMENTS ON SUCII SECURITIES, AND SUCH PURPORTED
TRANS FEREE SHALL BE DEEMED TO HAVE NO INTEREST WIlATSOEVER IN
SUCH SECURITIES.

TillS SECURITY [S SUBJECT TO THE TERMS AND CONDITIONS SET FORTII IN
TilE LETTER AGREEMENT BY AND BETWEEN THE CREDIT UNION AND TilE
UNITED STATES DEPARTMENT OF THE TREASURY AND SECURITIES
PURCIIASE AGREEMENT - STANDARD TERMS (TIlE "AGREEMENT'), EACH
OF WHICH ARE INCORPORATED INTO THIS SENIOR SUBORDTNATEO
SECURITY.

THIS SECURITY IS NOT A SAVINGS ACCOUNT OR DEPOSIT AND IT IS NOT
INSURED BY TilE UNITED STATES, ANY AGENCY OR FUND OF THE
UNITED STATES OR TIlE NATIONAL CRE DIT UNION SIIAHE INSURANCE
FUND.

Ti llS OBLIGATION IS SUBORDINATED AND JUNIOR IN RJGHT OF PAYMENT,
AS TO PRJNCIPAL, INTEREST AND PREMIUM, TO ALL CLAIMS AGAINST THE
CREDIT UNION IIAVTNG THE SAME PRIORI11" AS SAVINGS ACCOUNT
HOLDERS, SHA REHOLDERS OR OHlER DEPOSITORS, THE NATIONAl.
CREDIT UNION SIIARE INSURANCE FUND OR ANY IIIGIIER PRIORITY,
INCI.UDING GENERAL AND SECURED CREDITORS OF THE CREDlT ' " ''-'' '
THIS OBLIGATION IS NOT SECURED BY THE CREDIT UNION'S ASS,c.
TilE ASSETS OF ANY OF ITS AFFILIATES. rms OBLIGATION IS NOT
ELIGIBLE AS COl.LATERAl. FOR ANY LOAN BY TilE CREDIT UNlON.

TilE TER.\1S UNDER WHICH TilE CREDIT UNION MA Y PREPAY THIS SENIOR
SUBORDINATED SECURJTY ARE SET FORTH INTIlE AGREEMENT.

Ti llS SECUIU11" HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933. AS AMENDED rrus "SECURITIf:S AC7" ), OR THE SECURITIES LAWS
OF ANY STATE AND MAY NOT BE TRANSFERRED. SOLD OR OTHERWISE
DISPOSED 01' EXCEPT WIIILE A REGISTRATION STATEMENT RELATING
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THERETO IS IN EFFECT tINDER SUCH ACT AND APPLICABLE STATE
SECURITIES LAWS OR PURSUANT TO AN EXEM J'TION FROM REGfSTRATION
UNDER SUCH ACT OR SUCH LAWS. EACH PURCHASER OF TillS SECURITY
IS NOTIFIED THAT THE SELLER MAY BE RELYING ON THE EXEMPTION
FROM SECTION 5 OF THE SECURITIES ACT PROV IDED BY RULE 144A
THEREUNDER. ANY TRANSFEREE OF THIS SECURITY BY ITS ACCEPTANC;E
HEREOF (I) REPRESENTS THAT IT IS A "QUALIFIED INSTITUTIONAL RlJYER"
(AS DEFINED IN RULE 144A UNDER THE SECURrrmS ACT), (2) AGREES THAT
IT WILL NOT OFFER, SELL OR OTl1ERWISE TRANSFER THE SECURITIES
REPRESENTED BY THIS INSTRUMENT EXCEPT (A) PURSUANT TO A
REGISTRATION STATEMENT WHICH IS THEN EFFECTIVE UNDER THE
SECURITIES ACT, (B) FOR SO LONG AS THE SECURITIES REPRESENTED BY
Ti llS INSTRUMENT ARE ELIGIBLE FOR RESALE PURSUANT TO RULE 144A,
TO A I'ERSON IT REASONAULY UELIEVES IS A "QUALIFIED INSTITUTIONAL
BUYER" AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT THAT
I'URCIIASES FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A
QUALIFIED INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT THE
TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A, (C) TO THE CREDIT
UN ION OR (D) PURSUANT TO ANY OTHER AVA ILABLE EXEMPTION FROM
TIlE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND (3)
AGREES THAT IT WILL GIVE TO EACH PERSON TO WHOM THIS SECURITY IS
TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF THIS
LEGEND.

THIS INSTRUMENT IS ISSUED SUBJECT TO THE RESTRICTIONS ON
TRANSFER AND o rirsn PROVISIONS OF THE AGREEMENT BETWEEN THE
CREDIT UNION AND THE INVESTOR REFERRED TO THEREIN, A COPY OF
WHICH IS ON FILE WITH THE CREDIT UNION. THIS SECU RITY MAY NOT BE
SOLD OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH SAID
AGREEMENT. ANY SALE OR o riran TRA NSFER NOT IN COMPLIANCE WITH
SAID AGREEMENT WILL BE VOID."
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[NAME OF CREIHT UNIO N]

[Federal/State] Cred it Union Charter No. _

$,- - ---

2% SENIOR SUBOROINATED SEC URITY DUE [Insertfor securities with 8 year maturity:
2018) [Insertfor securit ies with 13year maturity; 20231

[Credit Union]. a cred it union organized under the laws of [ I (the "Credit
Union;" which term includes any permitted successor thereto), for value received, hereby
promises to pay to the order of the United States Department of the Treas ury or registered
assigns, by wire transfer, the princi pal sum of $, _
( Dollars ) on , III,serf for securities with 8
year maturity: 20181 [Insert f or securities with 13 year maturity; 20231 (the "Mat urity Date")
(or any ea rlier redemption date or date of acce leration of the Maturity Date) and to pay interest
on the outstanding principal amount of this Senior Subordinated Security Due [Insert f or
securities with 8 year maturity: 20181 [Im crt for securities with 13 year maturity ; 20231 (this
"Senior Su bordinated Security") (i) from , or from the most recent interes t
payment date to which interest has heen paid or duly provided for, quarterly in arrears on
February IS, May 15, August 15 and November 15 of each year (each such date, an " Interest
Payment Dale"), co mmencing on l at the rate of 2% per annum, until
the eighth anniversary of the date hereof, provided, however, that [(A)] if a CDI'I Event shall
have occ urred and it or any other CDFf Event is continuing at all limes, from and after the 180th
day afte r the date on whic h the first CDI'I Event occu rred until the date on which no CDF f
Eve nts arc con tinuing, the Interest Rate shall be 5% per annum , [To be inse rted if Issuer was
not a CD FI on Feb ruary 3, 2010: and (B) if a CDI'I Event shall have occu rred and it or any
other CDF f Event is continuing, at all times, from and after the 270th day after the date on wh ich
the first CDF f Event occurred until the date on which no CDI' I Events are continuing, 9% per
annum) and (ii) from and after the eighth anniversary of the date hereof, at a rate of 9% per
annum (each such interest rate, the app licable "Interest Rate") , until the principal hereof shall
have been paid or duly provided for, compounded quarterl y, and on any ove rdue principal and on
any overdue installment of interest (without dup lication and to the extent that payment of such
interest is enforceab le under applicable law) at the same rate per annum. The amount of interest
payable hereon shall he computed on the basis of a 360 day yea r comprised of twel ve ~ r, ,
months.

This Sen ior Subordinated Security is one of the Senior Subord inated Securit ies referred
to in the Letter Agreement and Securities Purch ase Agreement - Standard Terms, dated as of
,-_~ ~---, (as amended, modifie d or resta ted from time to time, the "Agreemell{' ),
by and among the Cred it Union and the United Stales Department of the Treasury, as the init ial
Investor (the "Investor"). Capitalized terms used in this Senior Subordinated Security arc
de fined in the Agreement, unless otherw ise expre ssly staled herein. The Senior Subordinated
Sec urity is entitled to the benefits of the Agreement and is subject to all of the agreements, terms
and conditions contained therein, all of which are incorporated herein by this reference. This

UST Sequence No. 1451 -4-



Sen ior Sub ordi nated Security may he redeem ed, in wh ole or in part, in accordance w ith the term s
and conditions se t forth in the Agreement.

Interest

T he interest insta llment so payabl e, and punctua lly paid or duly provided fur, on any
Interest Payment Dale will be paid to the person in whose name this Seni or Suburdi nated
Sec urity is regi stered at the close of business o n the regular record dale for suc h installment of
interest, w hich date sha ll be at the close of busi ness on the 1st calend ar day (whether or not a
husiness day) of the mont h in whic h each Inte rest Paym ent Date occurs (each such da te, the
"Regular Record Date"). Any such insta llment of interest not pun ctua lly pa id or duly provided
lor sha ll fo rthwi th cease to he payable to the Ho lders on such Regu lar Record Date and sha ll he
pa id to the person in whose nam e this Senior Subordinate d Security is regi stered at the close of
bus iness o n the date preceding the next Intere st Payment Date, un the next Interest Paymen t
Date, alon g with all o ther am ounts then due an d payab le. In no event, how ever, sha ll interest
excee d the max imum rate permitted by applicahlc law .

If an Interest Payment Date or the Maturi ty Date fall s on a day that is not a "busi ness
day" (as defined in the Agreement). the re lated payment o f principal ur interes t will be paid on
the next business day. with the same force and effect as if made on such da te, and no interest on
such paym e nts will accrue from and after such Interest Payment Date or Maturity Date, as the
case may be . Interest payab le on the Maturity Date of the Se nior Sub ordin ated Sec urit ies will be
paid to the registered Hold er to whom the principa l is payable upon present ation and surre nder
lor cance llat ion.

Method of Payment

T he prin cipal o f this Senior Subordinated Security sha ll be payable upon su rren de r hereo f
aud interest on th is Senio r Subordinated Sec urity shall be payable at the office or agen cy of the
Credit Unio n ur an age nt appoin ted for tha t purp ose in any coin or curre ncy of the United Slates
of America that at the time of payme nt is lega l ten der for payment of puhli c and private debts;
pro vided, however, that paym ent of interest shall be made by the Credit Un ion to the Hold ers uf
this Senio r Subordinated Sec urity en titled thereto as shown on the Senior Subordinated
Secur ities Register by wire transfer o f immed iately ava ilable fund s to any account w ith a
banking institution located in the United States desi gnat ed by such Holder no later than the
related Regular Record Date .

Subordinatiun

T he indebtedness ev idenced by th is Se nior Subord ina ted Security is, to the extent
provided in the Ag reement, subord inale and j unio r in rig ht of payment to all deposit liabilities of
the Credit Union and to the Cred itlJnion's debt obliga tions to its genera l and secured cred itors,
unless such debt obligations are exp lici tly made pari passu or subord ina ted to the Se nior
Subordinated Sec urities, in acc ordance with regulations of the Appropriate Supervi so ry
Au thor ity, if ap plicable. Each Holder o f th is Se nior Subordinated Sec urity , by accepting the
sa me agrees to and shall be bound by such provis ions o f the Agreement. Eac h Ho lde r he reof , by
his or her acceptance hereof: here by waives all notice of the acce ptance o f the subo rdinatio n
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provisrons co ntai ned here in and in the Agreement hy each hold er o f Senior Indehtedness,
whether now outstand ing or hereafter incurred, and waives reli an ce by each such holder upon
sa id provisions.

The prov isions of this Senior Subord ina ted Sec urity are continued on the reverse side
hereof and such provisions shall lor all purposes have the same e ffect as though fully set forth at
thi s place.

IN WITN ESS WHEREOF, the Credit Union has ca used this instrument to be duly
executed this

_ _ _ _ _ _ day of _

INAME OF CREDIT UNION)

By:
'"'N:-a-m-e-:--- - - - ----- - -

Title:

Attest:

By::-:- . _
Name:
T itle:
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(FORM OF REVERSE OF SEC URITy)

Th is Senior Subordinated Security is one of the Senior Subord inated Securities of the
Credit Union (herein sometimes referred to as the "Senior Subordinated Securities"), issued or to
be issued under and pursuant to a Leiter Agreement and Securities Purchase Agreement 
Standard Terms, 'dated as uf , 20 I0 (as amended , modified or restated from time
to time, the "Agreement"), by and between the Credit Union and the United States Department
of the T reasury, as the initial Investor (the "Investor"), to which Agreement reference is hereby
made for a description of the rights, limitations of rights, obligations, duties and immunities
thereunder of Credit Union and the Holders of the Senior Subordinated Securities, Th is Senior
Subordinated Security is a single series note with a face value in aggregate principal amount as
set forth on the front of this Seninr Subordinated Security.

Defaults and Remedies

11' an Event of Defau lt as provided 1(1f under Section 5. 1 of the Agreement occurs, then
the principal of, interest accrued on, and other ob ligations payable under this Senior
Suhordinated Security and the Transaction Documents, will immediately become due and
payab le. Notwithstanding anything 10 the contrary herein or in the Agree ment, other than
Section 5.2 of the Agreement. there is no right of acceleration for any default, including a default
in the payment of principal or interest or the performance of any other covenant or obligation hy
the Credit Union under this Senior Subordinated Security or the Agreement.

Amendment and Waiver

No amendment, modification, termination or waiver orany provision of the Agreement.
the Senior Subo rdina ted Securities or any of the other Transaction Documents, or consent to any
departure by the Credit Union therefrom, shall be effective unless made in writing and signed by
an officer or a duly authorized representative of the Credit Union, and in the case of the Sen ior
Subordinated Securities, the Majority flolders ; provided that for so long as the Senior
Subordinated Securities arc outstanding, the Investor may at any time and from time to time
unilaterally amend Section 4.1(d) of the Agreement to the extent the Investor deems necessary,
in its sole discretion, to comply with, or conform to, any changes after the Signing Date in any
federal statutes, any rules and regulations promulgated thereunder and any other publications or
interp retative releases of the Fund governing CDrls, including, without limitation, any changes
in the criteria lor ce rtification as a CDr l by the Fund; provided further that no amcndmc-it,
modifica tion, termination or waiver with respect 10 the Senior Subordinated Secur ities .id "
unless in writing and signed by all Ii oiders, do any of the following; (A) change the principal of
or the rate of interest on any Senior Subordinated Security; (B) extend any date fixed for any
payment of principa l or interest ; (C) change the definition of thc terms '" loldcrs" or "Majority
Holders" or the percentage of Holders which shall be required for Holders to take any action
hereunder; or (D) consent to the assignment, delegation or other transfer by the Credit Union of
any of its rights and obligations under any Transact ion Documents.

Any such consent or waiver by the Holder of this Senior Subordinated Security shall be
conclusive and binding upon such Il older and upon all future Jlolders of this Senior
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Subordin ated Security and of any Sen ior Subordinated Security issued in exchange herefor or in
place hereo f'(whether by registration of tran sfer or otherwi se), irrespective of whether or not any
notati on of such consent or waiver is made upon this Senior Subord inated Sec urity.

No reference herein to the Agree ment and no prov ision of this Senior Subordinated
Sec urity or of the Agreement shall a lter or impair the ohligatinn of the Cred it Union, which is
abso lute and unconditional , to pay the principal of and interest on this Senior Subo rdinated
Security at the time and place and at the rate and in the money herei n prescribed.

Limitation on Div idends and Repurchases of Equi ty Securities

The Credit Union's abi lity to declar e and pay dividends and purchase or acquire Capita l
Intcre sts or other equit y securities of any kind of any Credit Union Subs idiary or any Senior
Subord inated Security is limited by the terms of the Agreement. The Cred it Union' s abi lity to
redeem this Senior Subordinated Security is limited by the terms of the Agreement.

Denominations; Trans fer; Exchange

The Sen ior Subord inated Securities arc issuab le only in registered form without coupons
in minimum denominations of $1,000.00 and integral multip les of $ 1,000 .00 in excess thereof.
As prov ided in the Agreement, this Senior Subordinated Security is transferable by the Holder
hereof on the Senior Subordinated Securities Register maintai ned by the Credit Union or its
agen t, upon surrender of this Senior Subo rdinated Security for reg istration of transfer at the
office or agency of the Cred it Union or its ag ent, accompan ied by a written instrument or
instrumen ts of trans fer in form satisfactory to the Credit Union du ly executed by the Holder
hereof or his or her attorney du ly authorized in writing, and thereupon one or more new Senior
Subordinated Securities of authorized denominat ions and for the same aggregate principal
amount will be issued to the desig nated transferee or transferees. No service charge will be
made for any such registration of transfer, but the Credit Union may require payment of a sum
suffic ient to cover any lax or otber gove rnmental charge payable in relation thereto .

Prior to due presentment for registrat ion of transfer of this Senior Subordinated Security,
the Cred it Union and any agent thereof may deem and treat the Holder hereof as the ahsol ute
owner bereof (whether or not this Senior Subordina ted Security shall be overdue and
notwithstanding any notice of ownership or writing hereon made) for the purpose of receiv ing
payment of or on account of the principal hereo f and (subject to the Agreement) interest due
bereon and for all other purposes, and none of the Credit Union or any agent tbereof sha!' ' "
affected by any nolicc to the contrary.

No Recourse Against Otbe rs

No recourse shall be had for the paymen t of the principal of or intenest on this Se nior
Subordinated Security , or for any claim based hereon, or otherwise in respect hereof, or based on
or in respect of the Agreement or any otber Tran sact ion Document, aga inst any incorporator,
Mutual Inte rest Holder, employee, o fficer or di rector, as such, past. present or future, as such, of
the Cred it Union or of any successor thereto, whe ther by virtue of any constitut ion. statute or rule
of law, or by the enforcement of any assessment or penalty or otherw ise, all such liabi lity being,
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by the acce ptance hereof and as part of the consideration for the issuance hereof, exp ressly
waived and released.

Governing Law

TH E AGREEMENT AND TillS SENIOR SUBORllI NATED SECURITY SHALL
EACH HE GOVERNED HY, AND CONSTRUED IN ACCORnANCE WITH, TilE
FEDERAL LAW OF THE lJNlTEn STATES, IF ANn TO TH E EXT ENT SUC H LAW IS
API'L1 CABLE ANI) OTHEUWISE IN ACCORDANCE WlTH THE LAWS OF TIn:
STAT E OF NEW YOI{K AP('L1 CAIlLE TO COl'o'TUACTS MADE ANn TO HE
PEUFORMED ENT InELY WITIIIN SlJCII STATE.

Abbreviations

The following abbrev iations, when used in the inscription on the face of this Senior
Subordinated Security, shall be construed as though they were written out in full according to
applicable laws or regulations:

TEN CON - as tenants in common TEN ENT - as tenants in the entireties

JT T EN - as joint tenants with right of survival

UNIF GIFT MIN ACT - under Uniform Gill to Minors Act and not as tenants

Additional abbreviations may also be used though not in the above list.
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ASSIGNMENT

FO R VALUE RECEI YEO, the undersigned hereby assigns and transfers this Senior
Subordinated Secur ity to:

(Assignee's social security or tax ident ification num ber)

(Address and zip code of assignee)

and irrevocably appoints agent to transfer this Seniur

Subordinated Security on the books of the Credit Union. The agent may substitute another to act

for him or her.

Date: _

Signature: _

(Sign exac tly as your name appears on the other s ide of this Senior Subordinated Security)

Signature G uarantee: _

[Signat ure must be guaranteed by an "eligible guarantor
institution" that is a bank, stockbroker, savings and loan
assoc iation or credit union meet ing the requirements of the
Registrar, w hich requirements include membership r"
partic ipat ion in the Securities Transfer Agents Medall ion
Program ("STAMP") or such other "signature guarantee
program " as may he determ ined by the Registrar in
add ition to, or in substitution for, STAMP, all in
accordance with the Securities Exc hange Act of J934, as
amended.]
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ANNEX Il

FORM OF Or'E!~ER'S_CERTlF ICATE

OFFICER'S C ERTIFICATE

OF

(CREDIT UNIONI

In connection with that certain letter agreement, dated I J, 20 I0
(the "Agreement") by and between [C REDIT UNION] (the "Credit Ullioll" ) and the United
State, Depa rtment of the Treasury which incorporate, that certa in Securities Purchase
Agreement - Standard Terms referred to therein (the "Standard Terms" ), the undersigned does
hereby certi fy as follows:

I. I am a duly elected/appo inted 1 1of the Cred it Union.

2. The representations and warranties of the Cred it Union set forth in
Section 3. 1 of the Standard Terms arc true and correct in all respects as though as of the date
hereof (other than representations and warranties that by the ir term s ' peak as of anothe r date,
which representations and warranties shall be true and correct in all respec ts as of such other
date), and the Credit Union has performed in all material respects all ob ligation, required to be
performed by it under the Agreement.

3. The Credit Union has effec ted such changes to its Beneli t Plans with
respect to its Senior Execut ive Officers and any other employee of the Credit Uniun or its
Affil iates subjec t to Sect ion III of EES A, as imp lemented by any Compensat ion Regulations
(and to the extent necessary for such changes to be legall y enforceab le, each of it, Sen ior
Executive Officers and other emp loyees has duly consented in writing to such changes), as may
be necessary, duri ng the Relevant Period, in order to com ply with Section II I o f EESA or the
Co mpensation Regulat ions.

4. The copies of the Charter and bylaws of the Credit Union attached hereto
as Exhibit A arc true, comp lete and correct as of the date hereof .

5. The copy of the CDI' I Application attached hereto 'LS Exhibit B and the
information therein [when taken together with the COF! Application Update attached hereto as
Exhibit C] is true, complete and correct as of the date hereof

6. (Attached hereto as Exhibit (CJ(D] is a true, complete and correct copy of
the SCI' Notice][Forty-five day, have since the Cred itlJnion submitted a Secondary Capital Plan
re lated (0 the Senior Subordinated Securit ies to its Appropriate Supervi sory Author ity and such
Secondary Capital Plan has neither been approved or disapproved].
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Th e foregoing certi fications are made and delivered as of IL ---'

Section 2.3 of the Standa rd Te rms.
pursuant to

Capitalized terms used and not otherwise de fined herein shall have the mean ings assig ned
to them in the Standa rd Terms.

[SIGNATURE I'AGE FOLLOWS)
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IN WITNESS WHEREOF, this O fficer' s Certificate has been dilly executed and
delivered as of the I_I day of I J, 201_ 1·

[CREDIT UNION)

By::-:- _

Name:
Title:
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ANNEX C

FORM OF WAIVER

In cons ide rat ion for the benefits I will rec e ive as a resu lt of the participat ion of [N AME
0 1' C RED IT UN ION I (together with its subsid iaries and affilia tes, the "Credit Union") in the
United Sta les Departmen t of the Treasury's ("Treasury" ) Co mmunity Deve lopment Ca pita l
Initiative andlor any o ther economic stabil izatio n program imp lemented by Trea su ry under the
Emergency Eco nomi c Stabiliza tion Act of 2008 (as amended, suppleme nted or othe rwise
modi lied. "EESA") (any such initiative or program, including the Co mm unity Development
C apita l Initiati ve. a "Pro~ralll") . I hereby volunta rily wa ive any c laim against the United States
(a nd each of its de par tments and agencies) o r the Cred it Union or any of its di rector s, office rs,
employees and agents for any changes to my compensation or benefits that are required to
com ply wi th the executive co mpensat ion and corporate go vernance requirements o f Section II I
o f EESA , as im plemented by any guidance or reg ulat ion thereunder, inc lud ing the rules set forth
in 3 1 c. r .R. Part 30. or any o ther guidance or regulat ion s und er EE SA , and the ap plicable
requ irements o f the Sec ur ities Purchase Agree ment by and bet ween the Credit Unio n and
T reas ury dated as of r I.20 I0, as amended (such requirements, the "L imitations"] .

I acknow ledge tha t the Lim itations may require modification or termination of the
emp loy ment, compensation, bonus, incentive , severa nce, reten tion and other benefit plans,
arrange ments. poli cies and agree ments (including so- ca lled "golden parachute" agreements),
whethe r or no t in writing, that I ma y have with the Cred it Union or in which I may partic ipa te as
they relate to the peri od the United Sta tes holds an y eq uity or de bt sec urities o f th e C redit Union
acq uired through a Program or lor any othe r period applica ble under such Program or
Limi ta t ions , as the case may be. and I hereby cons ent to all such modifications.

T his waiver incl udes all claims I may have under the law s o f the United Slates or any
o ther j urisd iction (whether or not in existen ce as of the da te hereof) related to the requirement s
imposed by the Limita tions , incl uding witho ut lim itat ion a clai m for any compensa t ion or o ther
payments o r ben efits I woul d otherwise rece ive, any cha llenge to the proce ss by which the
Lim itations arc or were adopted and any tort or cons titutiona l claim about the e ffec t of the
Lim itat ions on my emp loyment relation ship and I hereby ag ree that 1w ill not al an y time initiate,
or cause or perm it to be init iated on my behalf any such cla im against the United Stales (o r any
of its departmen ts or agencies) o r the Credit Union or an y of its d irecto rs. offic ers, employees or
agents in or be fore any local, state, federal o r ot he r agency , court o r bod y.

I agree that. in Ole event and to the cxtenl that th e Compensa tion Com mittee of the Board
o f Directors of the Credit Union or sim ilar governing body (the "Comm ittec") rea so nab ly
dete rm ines that any compensatory payment or benefit pro vided 10 me, incl uding any bonus or
incentive compe nsation based on materiall y inaccurate financial statements or perfo rmance
c riter ia, woul d ca use the Credit Union 10 fail 10 be in com pliance w ith the Limi tations (s uch
payment or bene fit, an "Excess Payme nt"), upon notifi cation from the C red it Union. I sha ll repay
such Excess Payment to the Cred it Union within 15 business days. In addition. r agree that the
Cred it Union sha ll ha ve the righ t to postpone any suc h payment o r bene fit for a reasonable
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period of time to enable the Committee to de termine whether such payment or bene fi t wou ld
constitute an Excess Payme nt.

I understand that any determination by the Committee as to whether or not, including the
manner in which, a payment or benefit needs to be modifi ed, terminated or repaid in ord er for the
Cred it Unio n to be in compliance with Section J I J of EESA and/or the Limitations shall he a
final and conclus ive determ inatio n of the Committee which shall be binding upon me. J further
understand that the Cred it Union is rely ing on this letter from me in connection with its
participation in a Program.

In witness where of, I execute this waiver on my own behalf, thereby communicating my
acceptance and ackno wledgement to the provisions here in.

Respectfu lly,

Ry::-;- _

Name:
Title :
Date:
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ANNEX J)

FORM OF OI'INJON

(a) The Credit Union is valid ly existing as a credit union organized unde r the Federal
Credit Union Act of the type described in Sched ule A.

(b) The Senior Subordinated Securities have been dul y and valid ly authorized, and ,
when executed and delivered pursuant to the Agreement, the Sen ior Subord inated Securities will
be the val id and binding obligations of the Credit Union, enforceable in accordance with their
terms, except as the samc may bc limited by appl icable receivership, insolvency, reorgan ization,
moratorium or similar laws affecting the enfo rcement of creditors' rights generally and general
equitable principles, regard less of whether such enforceability is considered in a proceed ing at
law or in equity.

(c) 11,e Credit Union has the power and authority to execute and deliver the
Agreement and to carry out its obligations thereunder (which includ es the issuance of the Senior
Subordina ted Securities).

(d) The execution, del ivery and performance by the Credit Union of the Agreement
and the consummation of the transactions contemplated thereby have been duly authorized by all
necess ary entity action on the part of thc Credit Union and its Interest Holders, and no further
approval or authoriza tion is required on the part oft he Credit Union.

(c) The Agreement is a valid and binding obligation of the Credit Union enforcea ble
agai nst the Credit Union in accordance with its terms, except as the same may he limited by
applicable bankruptcy, inso lvency, reorganization, moratorium or similar laws affect ing the
enforcement of creditors' rights generally and general equitable principles, regard less of whether
such cntcrceabiluy is considered in a proceeding at law or in equ ity.

(I) The execution and del ivery by the Credit Union of the Agreement and the
performance by the Credit Union of its obligations thereunder ( i) do not violate or conflict with
any provision of the Charter, (ii) do not vio late, conflict with, or result in a breach of any
prov ision of or constitute a defau lt (or an event which, with notice or lapse of time or both,
wou ld constitute a defau lt) under, or result in the termination of, or accelerate the performance
requ ired by, or result in a right o f termination or acceleration of, or resu lt in the crcalion of "~v

lien, secu rity interest, charge or encumbrance upon any of the propert ies or assets of the C I

Union or any Credit Union Subsidiary under any or the terms, conditions or provisions of its
organizationa l documents or, to our know ledge, under any agreement, contract, indentur e, lease,
mortgage , power of attorney, evidence of indebtedness, letter of credit, license, instrument,
obligation, purchase or sales order, or other commitment, whether oral or wri tten, to which it is a
party or by which it or any of its properlies is bound or (iii) do not confl ict with, breach or result
in a violation of, or default under any j udgme nt, decree or order known to us that is applicab le to
the Credit Union and, pursuant to any applicable laws, is issued by any Governmental Entity
having ju risd iction over the Credit Union.
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(g) Other than the filings with the applicable Governmental Entity, such filings and
approvals as arc required to be made or obtained under any slate "blue sky" laws, if applicahle.
and such as have been made or obtained, no notice to, fili ng with, exemption or review by, or
authorization, consent or approval 01: any Governmental Entity is required to be made or
obtained by the Credit Union in connection with the consummation by the Credit Union of the
Purchase.

(h) The Credit Union (AJ is a regulated community development financial institution
(a "CDFf' ) currently certified by the Community Development Finaneiall nstitution Fund (the
"Fund") of the United States Department of the Treasury pursuant to 12 C.F.R. 1805.201(a) and
(Il), to our knowledge, satisfies all of the eligibility requirements of the Fund's Community
Development Financial Institutions Program lor a CDFL
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ANNEX F.

FO RM OF DISCLOSURF. AND ACKNOWLF.DGMF.NT

[Name of Credit UnionI and the United States Department of the T reasury hereby acknowledge
and agree that the United States Departmen t o f the Treas ury has committed (amoun t of funds] to
a seco ndary capital acco unt with [name of Credit Union' under the followi ng term s and
conditions:

1. Term. The funds committed to the secon dary capital account are committed for a period of
ISIl' 31 years.

2. Redemption prio r 10 maturity. Suhject 10 the conditions set forth in 12 CF R 701 .34. the funds
committed to the secondary ca pital acco unt are redeemable prior to maturi ty only al the option of
the [name of Cred it UnionI and only with the prior ap proval of the Appropriate Supervisory
Authority (as defined in that certa in Letter Agreement, dated as of the date hereo f, between
[name of Credit UnionJ and the United States Department o f the Treasury).

3. Uninsured, non-share account. The secondary capital accouot is nol a share account and the
funds committe d to Ihc secondary capita l acco unt are not insured by the National Cred it Union
Share Insuran ce Fund or any other gov ernmenta l or private entity .

4. Prepayment risk. Redemption of seconda ry ca pita l pr ior to the account 's or iginal maturi ty date
may expose the account investor 10 the risk of being unable to reinvest the repaid funds at the
same rate of inte rest tor the balance of the period remaining until the or iginal maturity date. The
investor acknow ledges that it understands and assumes responsibil ity fur prepayment risk
associated with the [name of Cred it Union ]'s redemption of the investor ' s U.S.c. account prior
to the original matur ity da te.

5. Availability to cover losses , The funds committed to the secondary cap ital account and any
interest paid into the account may be used by [name of Credit Union] In cover any and all
operat ing losses that exceed the Cred it Union's net wor th exclusive of allowa nce accounts for
loan losses , and in the event the funds are so used, [name of Credit Union) will under no
circumstances restore or replen ish those funds to the United States Department of the Trc""" "\'
Dividends are not considered opera ting losses and are not eligible to be paid out oj " 'C'~

capital .

6. Accrued interest. By initialing below, [name uf Credit Union ] and United States Department
o f Treasury agree that accrued interest will be:

_ Paid into and become pan of the seco ndary capital acco unt;

l Paid di rectl y to the United States Department of the T reas ury;
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_ Paid into a separate account from wh ich the United States Department of the Treasury may
make with drawals; or

_ Any combination of the above prov ided the details are spec ified and agreed to in writing.

7. Subordination of claims. In the event of liqu idation of [name of Credit Union], the funds
committed to the second ary capital account w ill be subordinate to all other cla ims on the asse ts
o f the Credit Union, includ ing claims of member shareholders, cred itors and the National Credit
Union Share Insurance Fund.

8. Prompt Corrective Action. Under ce rta in net worth classific ations (see 12 CrR
702.204(b )(II ), 702.304(b) and 702.J05 (h), as the case may be), the NCUA Hoard may prohibit
[name of Credit Union] from paying principal , divide nds or interest on its unin sured seco ndary
cap ita l accoun ts established alter August 7, 2000, exce pt that unpa id dividends or interest will
continue 10 accrue under the terms of the account to the extent permitted by law.

[SIGNATURE PAGE FOLLOWSj
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ACKNOW LEDGE D AND AGREED TO this __day of • 20 10 by:

UNlTED STATES DEPA RTM ENT OF THE TREASURY

Name:
Title:

United Sta tes Department o f the Treasury
1500 Penn sylvania Avenue, NW
Washington, D.C. 20220
Attention: Chief Counsel, Office of Financial Stabil ity

ICR EJ> IT UNION I

Name:
T itle:
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ANNEX F

OFFICER 'S CERTIFICATE

OF

rCREOIT UNIONI

In connecti on with that ce rta in letter ag reeme nt, dated I I, 20 I0
(the "Agreement" ) by and between ICR EDIT UN ION) (the "Credit Union") and the United
States De partment of the Treas ury ("Inve.<t()r") whic h incorp orates that certain Securities
Purc hase Agreement - Standard T erms re ferred to therein (the "Standard Term.,") , the
undersigned does hereby certi fy as fo llows:

I. I am a duly e lected/appo inted 1 1of the Credit Union.

2. The Credit Union (as defined in the Standard Term s) (A) is certified by
the Community Development Financi al Institution Fund (the "Pund" ) o f the United States
Departmen t of the T reas ury as a regul ated community deve lopm ent finan cial institut ion (a
"CDP!'); (B) together with its Affi liates collective ly meets the e lig ibility requireme nts of 12
C.F.R. l K05.200(b); (C) has a primary mission o f promot ing community deve lopment, as may be
determined by Inves tor from time to tim e, based on criteria set fort h in 12 C.F.R. 1805.20 I(h)( I);
(D) provides Financ ial Products, Deve lopment Services, an d/or other sim ilar financing as a
predominant business activi ty in arm 's- length tran sactions; (E) serves a Target Market by
se rving one or mo re Investment Areas and/or Targeted Popu lations in the man ncr set forth in 12
C.F.R. 1805.201(b)(3); (F) provides Deve lopment Services in conj unction with its Financ ial
Produc ts, directly, through an Alli liate or thro ugh a contrac t with a third-party provider; (G)
mainta ins accountability to residents o f the applicable Investm ent Area(s) or Ta rgeted
Populat ion(s) through representation on its govern ing Roard of Direc tors or otherw ise; and (H)
remains a non-governmenta l entity which is not an agency or instrumenta lity o f the Uni ted Sta tes
of America, or any State or pol itical subdiv ision thereof, as described in 12 C.F.R. 1805.
20 1(b)(6) and within the meaning o f any supplementa l regulations or interpretat ions of 12 C.F.R.
1805. 20 I(b)(6) or such supplementa l regulations pub lished by the Fu nd. As used here in, the
terms "A ffi liates"; "Financial Products"; "Development Services"; "Target Martr r .

"Investment ArelL'''; and "Targe ted Populat ions" have the meanings ascribed to such terms ie. : _
C.F .R. 1805.104 .

3. TIle information set forth in the CDFl Certification Applica tion delivered
to the Investor pursuant to Section 2.3( 1) o f the Standard Terms (the "CDFI Application"), as
modi fied by any updates to the CDFI Application provided on (Inurt Date(.,; ) hy the Cred it
Union to the Inves tor on or prior to the da te hereof, with respect to the covenants sci forth in
Sectio n 4.I (d)(i)(B) and Sec tion 4. I(d )(i)(D) o f the Standard Terms remains true, co rrect and
co mplete as of the date hereo f:
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4. The contracts and material agreem ents entered into by the Credit Un ion
wi th respect to Develop ment Serv ices previously disclosed to the Investor remain in effect and
copies o r any new contracts and material agree ments entered into by the Cred it Union with
respect to Development Se rvices are attac hed hereto as Exhibit A.

5. Attached hereto as Exhib it B is (A) a list or the names and addresses of the
ind ividua ls which comp rise the board or di rectors or the Credit Union as o r the date hereof (B)
to the exten t any member o r the board or directors listed on Exhibit B was not a membe r of the
board o f d irectors as of the last certifica tion provided to the Investor pursua nt to Section
4 . I(d)(ii ) of the Standard T erms, a narrativ e describing suc h individual's relationship to the
a pplicable Investmen t Are a(s) and Targeted Population(s) and (C) to the extent the Credit Union
ma intain s accountability to residents of thc applicable Investment Are a(s) or Target
Populat ion(s) througb means othcr than representation on its govern ing boa rd o f dire ctors and
such means have changed since Ihe date o f the last ce rti fication provided 10 the Investor pursuan t
to Sec tion 4 . I(d)(ii) o f the Stand ard Te rms on l Imen IJa/e). a narrative describing such change.

6. The Credit Union is not an agen cy of the United States o f A meri ca. or any
St ate or poli t ica l subd ivision thereof. as described in 12 C. F.R. I805.20 I(b)(6) and within the
meaning of any supplementa l regulations or inter pretations o f 12 C. F.R. 1805.20 1(b)(6) or such
suppleme nta l regulations published by the Fund .

The forego ing ce rtifications are mad e and delivered as o f 1 1 pursuant to
Section 4.1(d) (ii) ofthe Standard Terms.

Capita lized terms used and not otherw ise de fined here in sha ll have the meanings a"·r: '''cd
to them in the Sta ndard T erms.

[SIGNATURE PAG E FO LLOWS )
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IN WITNESS WHEREOF, this Officer' s Certificate has been duly executed and
delivered as ofthc LJ day of J, 201_ 1.

(CREDIT UNION)

By:::7"-- - ----- --- --
Name:
Tille:
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EXHIBIT II

BOARD OF DIRECTORS

NAME NAI{ RAT1VE I

I To the extent (x) any o f the indi viduals was not a member o f the board of directo rs of the Credit Union
as o f the last certi fication to the Investor. include a narrative descri bing such individual' s relat ionship to
the appli cabl e Investment Area(s) and Targeted I'opulation(s) or, (y) if the Credit Union main tains
accountabil ity to residents of the ap plicabl e Investment Arca(s) or Target f>opulation(s) through means
other than representa tion on its governing board of directors and such means have changed since the date
o f the:: last ce rtification to the Investor, a narrative describing such change.
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SC HEDULJ,; A

ADDITIONAL T ERMS ANI> CONDITIO NS

Credit Union Information:

Name of the Credit Union: Independent Employers Group Federal Credit Union

Organizational Form : Federally Chartered Credit Union

Jurisdiction of Organiza tion: United States of America

Appropriate Superviso ry Authority: National Credit Union Administration

Notice lnformation :

Independent Employe rs Group Federal Credit Union
P.O. Box 4368
Hilo, Hawaii 96720
Attention: Barnard I3alsis, President and General Manager

Terms of the Purchase :

Original Aggregate Principal
Amount of Senior
Subordinated Securities in the
form of Annex A purchased:'

Denomination amount:

Matur ity:

Ranking:

Interest Rate:

Interest Payment Dates:

$698,000.00

$1,000.00

13 years

Subordinate to claims of creditors, shareholders and
the National Credit Union Share Insurance Fund.

2% per annum until the eighth anniversary of the
date hereof, and thereafter at a rate of 9% per
annum.

Quarterly, in arrears , February IS, May 15, August
15 and November 15 of each year.

, The Principal Amount shall be equal 10 not more than three and a half percent (3.5%) of the Credit
Union's total assets and not more than fifty percent (50%) of the capital and surplus of the Credit Union.

UST Sequence No. 1451
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Restriction 0 11 Acceleration:

Closing:

Location of Closing:

Time of Closing:

Date of Closing:

Wire Information for Closing:

Principal and accrued interest may only become
immediately due and payable (i.e. accelerated) upon
the occurrence of an Event of Default.

Telephonic

12:00 P.M. Eastern time

September 29, 2010

Account Number:
Beneficiary:

Contact for Confirmation of Wire Information:

UST Sequencc No. 145 I
2

-2-



SCHEDULE B

CAr lTALIZATION

Capitalizat ion Date: August 31,2010

Capital Interests

Type of Interest (Member Shares, etc): Mem ber shares

Par Value: $1.00 per share

Outstand ing (aggregate dollar amount of Member Shares as of Capitalization Date):
S18,908)946

Subordina ted Debt: None

Type:

Amo unt Outstand ing:

Amount Qua lifying as Seco ndary Capital:

Additiona l Dividends (specia l dividends in excess of stated dividend rates payable on share
accounts, etc.) Paid in 2009: None

...
Total Dividends Paid in 2009: $2 18,809

Holders of 5% or more of
Capital Interests

NONE

Holders of Other Capital Instruments

NOT APPLICA BLE

PrimarY Address

PrimarY Add ress

Describe any commitments to authorize, issue or sell Cap ital Interests (other than in connection
with the ordinary course issuance of shares to new membe rs):

If none, please so indicate by checking the box: (8).

UST Sequence No. 145 1



SCHEDULE C

MATERIAL ADVERSE EFFECT

List any exceptions to the representation and warranty in Section 3.I(g) of the Securities
Purchase Agreement - Standard Tenus.

If none, please so indicate by checking the box: ~.

~No. 1 45 1



SCHEDULE D

LITIGATION

List any exception s to the representation and warranty In Section 3.1(I) of the Securities
Purchase Agreement - Standard Terms.

If none, please so indicate by check ing the box: [8].

~O. 1 45 1 ·



SCHEDULE E

COMI' L1 ANC.: WITH LAWS

List any exceptions to the representat ion and warranty in the second sentence of Section 3.I (m)
of the Securities Purchase Agreement - Standard Terms.

If none, please so indicate by checking the box: [gJ.

List any exceptions to the representation and warranty in the last sentence of Section 3.1(m) of
the Securities Purchase Agreement - Standard Terms.

If none, please so indicate by checking the box: 1:2.$l .

.~NO. 1 45 1



SCHEDULE F

REGlJLATORY AGREEMENTS

List any exceptions to the representation and warranty in Section 3.1(s) of the Securities
Purchase Agreement - Standard Terms.

If none, please so indicate by checking the box :~.
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