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Item 1.01. Entry into a Material Definitive Agreement.

On February 10, 2021, FS Bancorp, Inc. (the “Company”) entered into a Subordinated Note Purchase Agreement (the
“Purchase Agreement”) with certain institutional accredited investors (the “Purchasers”) pursuant to which the Company sold and
issued $50.0 million in aggregate principal amount of its 3.75% fixed-to-floating rate subordinated notes due 2031 (the “Notes”).
The Notes were issued by the Company to the Purchasers at a price equal to 100% of their face amount. The Company intends to use
the net proceeds it received from the sale of the Notes for general corporate purposes, including providing capital to support the
organic growth of its bank subsidiary, 1st Security Bank of Washington and for potential share repurchase activities and acquisition
opportunities. The Purchase Agreement contains certain customary representations, warranties and covenants made by the Company,
on the one hand, and the Purchasers, severally and not jointly, on the other hand.

The Notes were issued under an Indenture, dated February 10, 2021 (the “Indenture”), by and between the Company and
U.S. Bank National Association, as trustee (the “Trustee”). The Notes are not subject to any sinking fund and are not convertible into
or exchangeable, other than pursuant to the Exchange Offer (as defined below), for any other securities or assets of the Company or
any of its subsidiaries.

The Notes have a stated maturity of February 15, 2031, are redeemable by the Company at its option, in whole or in part, on
or after February 15, 2026, and in whole but not in part, at any time upon the occurrences of certain events. Prior to February 15,
2026, the Company may redeem the Notes, in whole but not in part, only under certain limited circumstances set forth in the
Indenture. On or after February 15, 2026, the Company may redeem the Notes, in whole or in part, at its option, on any interest
payment date. Any redemption by the Company would be at a redemption price equal to 100% of the principal amount of the Notes
being redeemed, together with any accrued and unpaid interest on the Notes being redeemed to but excluding the date of redemption.
The Notes are not subject to redemption at the option of the holder.

The Notes will bear interest at a fixed rate of 3.75% per year, from and including February 10, 2021 to, but excluding,
February 15, 2026. From and including February 15, 2026 to, but excluding the maturity date or early redemption date, the interest
rate will reset quarterly at a variable rate equal to the then current three-month term SOFR (as defined in the Indenture) plus 337
basis points. As provided in the Notes, the interest rate on the Notes during the applicable floating rate period may be determined
based on a rate other than three-month term SOFR.

Principal and interest on the Notes are subject to acceleration only in limited circumstances. The Notes are unsecured,
subordinated obligations of the Company, are not obligations of, and are not guaranteed by, any subsidiary of the Company, and
rank junior in right of payment to the Company’s current and future senior indebtedness. The Notes are intended to qualify as Tier 2
capital of the Company for regulatory capital purposes.

The Notes were offered and sold by the Company in a private placement transaction in reliance on exemptions from the
registration requirements of the Securities Act of 1933, as amended (the “Securities Act”), pursuant to Section 4(a)(2) of the
Securities Act and Rule 506(b) of Regulation D promulgated thereunder. On February 10, 2021, in connection with the sale and




issuance of the Notes and the entry into the Purchase Agreement with the Purchasers, the Company also entered into a Registration
Rights Agreement (the “Registration Rights Agreement”) with the Purchasers. Under the terms of the Registration Rights
Agreement, the Company has agreed to take certain actions to provide for the exchange of the Notes for subordinated notes that are
registered under the Securities Act and have substantially the same terms as the Notes (the “Exchange Offer”). Under certain
circumstances, if the Company fails to meet its obligations under the Registration Rights Agreement, it would be required to pay
additional interest to the holders of the Notes.

The form of Purchase Agreement, the form of Registration Rights Agreement, the Indenture and the form of Note are
attached as Exhibits 10.1, 10.2, 4.1 and 4.2, respectively, to this Current Report on Form 8-K and are incorporated herein by
reference. The foregoing descriptions of the Purchase Agreement, the Registration Rights Agreement, the Indenture and the Notes
are summaries and are qualified in their entirety by reference to the full text of such documents.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a
Registrant.

The information set forth under Item 1.01 above is incorporated by reference into this Item 2.03.

Item 7.01. Regulation FD Disclosure.

On February 10, 2021, the Company issued a press release announcing the completion of the offering of the Notes, a copy of
which is furnished herewith as Exhibit 99.1.

In connection with the offering of the Notes, the Company delivered an investor presentation to potential investors on a
confidential basis, which contemplated an anticipated offering of $50.0 million of the Notes, a copy of which is furnished herewith
as Exhibit 99.2.

The information contained in this Item 7.01 and Exhibits 99.1 and 99.2 shall not be deemed to be “filed” for the purposes of
Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of such
section, nor will such information be deemed incorporated by reference in any filing under the Securities Act or the Exchange Act,
except as may be expressly set forth by specific reference in such filing.

Cautionary Note Regarding Forward-Looking Statements

This Report includes “forward-looking statements” within the meanings of the Private Securities Litigation Reform Act of
1995, Section 27A of the Securities Act, and Section 21E of the Exchange Act, including but not limited to statements about the
anticipated use of net proceeds from the offering, the Exchange Offer and other matters. Forward-looking statements are subject to
known and unknown risks and uncertainties, many of which may be beyond the Company’s control. The Company cautions you that
the forward-looking statements presented in this Report are not a guarantee of future events, and that actual events may differ
materially from those made in or suggested by the forward-looking information contained in this Report. Forward-looking
statements generally can be identified by the use of forward-looking terminology such as “may,”
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“plan,” “seek,” “will,” “expect,” “intend,” “estimate,” “anticipate,” “believe” or “continue” or the negative thereof or variations
thereon or similar terminology. Factors that may cause actual results to differ materially from those made or suggested by the
forward-looking statements contained in this Report include those identified in the Company’s most recent annual report on Form
10-K and subsequent filings with the Securities and Exchange Commission. Any forward-looking statements presented herein are
made only as of the date of this Report, and the Company does not undertake any obligation to update or revise any forward-looking
statements to reflect changes in assumptions, the occurrence of unanticipated events, or otherwise.
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Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

4.1 Indenture dated February 10, 2021, by and between FS Bancorp, Inc. and U.S. Bank National Association, as trustee.

N
[\

Forms of 3.75% Fixed-to-Floating Rate Subordinated Note due 2031 (included as Exhibit A-1 and Exhibit A-2 to the
Indenture filed as Exhibit 4.1 hereto).

10.1 Form of Subordinated Note Purchase Agreement dated February 10 2021, by and among FS Bancorp. Inc. and the

Purchasers.
10.2 Form of Registration Rights Agreement dated February 10 2021, by and among FS Bancorp, Inc. and the Purchasers.
99.1 Press Release of FS Bancorp. Inc. dated February 10 2021.

99.2 Investor Presentation of FS Bancorp, Inc.

104  Cover Page Interactive Data File (embedded within the Inline XBRL document)




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed
on its behalf by the undersigned hereunto duly authorized.

Date: February 10, 2021 FS BANCORP, INC.

/s/ Matthew D. Mullet
Matthew D. Mullet
Chief Financial Officer
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This INDENTURE dated as of February 10, 2021 is between FS Bancorp, Inc., a Washington corporation (the “Company”),
and U.S. Bank National Association, a national banking association duly organized and existing under the laws of the United States
of America, as trustee (the “Trustee”).

RECITALS

WHEREAS, the Company has duly authorized the execution and delivery of this Indenture to provide for an issue of $50.0
million in aggregate principal amount of 3.75% Fixed-to-Floating Rate Subordinated Notes due 2031, subject to the terms and
conditions set forth in this Indenture.

NOW, THEREFORE, in order to declare the terms and conditions upon which the Subordinated Notes are authenticated,
issued and delivered, and in consideration of the premises, and of the purchase and acceptance of the Subordinated Notes by the
Holders thereof, the Company and the Trustee agree as follows for the benefit of each other and for the benefit of the respective
Holders from time to time of the Subordinated Notes.

ARTICLE 1
DEFINITIONS AND INCORPORATION BY REFERENCE

Section 1.01 Definitions.

Except as otherwise expressly provided in this Indenture or unless the context otherwise requires, the terms defined in this
Section for all purposes of this Indenture, any Company Order, any Board Resolution, and any indenture supplemental hereto will
have the respective meanings specified in this Section.

“Act,” when used with respect to any Holders, is defined in Section 1.04.

“Additional Interest” has the meaning set forth in the Registration Rights Agreement.

“Affiliate” means, with respect to any specified Person, any other Person directly or indirectly controlling or controlled by or
under direct or indirect common control with such specified Person. For the purposes of this definition, “control,” when used with
respect to any specified Person means the power to direct the management and policies of such Person, directly or indirectly,
whether through the ownership of voting securities, by contract or otherwise; and the terms “controlling” and “controlled” have
meanings correlative to the foregoing.

“Applicable Procedures” means, with respect to any transfer or exchange of or for beneficial interests in any Global
Subordinated Note, the rules and procedures of the Depositary that apply to such transfer or exchange.

“Authenticating Agent” means any Person authorized by the Trustee in accordance with Section 5.12 to act on behalf of the
Trustee to authenticate Subordinated Notes.

“Authorized Officer” means each of the Chairman of the Board, the Chief Executive Officer, the President, any Senior
Executive Vice President and the Chief Financial Officer of the Company.
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“Bankruptcy Laws” mean Title 11, United States Code (11 U.S.C. §§101 et seq.) or any similar federal or state law for the
relief of debtors.

“Benchmark” means, initially, Three-Month Term SOFR; provided that if the Calculation Agent determines on or prior to the
Reference Time that a Benchmark Transition Event and its related Benchmark Replacement Date have occurred with respect to
Three-Month Term SOFR or the then-current Benchmark, then “Benchmark™ means the applicable Benchmark Replacement.

“Benchmark Replacement” means the Interpolated Benchmark with respect to the then-current Benchmark, plus the
Benchmark Replacement Adjustment for such Benchmark; provided that if (a) the Calculation Agent cannot determine the
Interpolated Benchmark as of the Benchmark Replacement Date or (b) the then-current Benchmark is Three-Month Term SOFR and
a Benchmark Transition Event and its related Benchmark Replacement Date have occurred with respect to Three-Month Term
SOFR (in which event no Interpolated Benchmark with respect to Three-Month Term SOFR shall be determined), then “Benchmark
Replacement” means the first alternative set forth in the order below that can be determined by the Calculation Agent as of the
Benchmark Replacement Date:

(1) The sum of (i) Compounded SOFR and (ii) the Benchmark Replacement Adjustment;

2) The sum of: (i) the alternate rate that has been selected or recommended by the Relevant

Governmental Body as the replacement for the then-current Benchmark for the applicable Corresponding Tenor and (ii) the
Benchmark Replacement Adjustment;

3) the sum of: (i) the ISDA Fallback Rate, and (ii) the Benchmark Replacement Adjustment;

4) the sum of: (a) the alternate rate that has been selected by the Calculation Agent as the replacement
for the then-current Benchmark for the applicable Corresponding Tenor, giving due consideration to any industry-accepted rate as a
replacement for the then-current Benchmark for U.S. dollar-denominated floating rate securities at such time, and (b) the Benchmark
Replacement Adjustment.

If the Benchmark Replacement, as determined pursuant to clause (1), (2), (3) or (4) above would be less than zero, the
Benchmark Replacement will be deemed to be zero.

“Benchmark Replacement Adjustment” means the first alternative set forth in the order below that can be determined by the
Calculation Agent as of the Benchmark Replacement Date:

Q) the spread adjustment, or method for calculating or determining such spread adjustment (which may
be a positive or negative value or zero), that has been selected or recommended by the Relevant Governmental Body for the
applicable Unadjusted Benchmark Replacement;

2) if the applicable Unadjusted Benchmark Replacement is equivalent to the ISDA Fallback Rate, then
the ISDA Fallback Adjustment; and




3) the spread adjustment (which may be a positive or negative value or zero) that has been selected by
the Calculation Agent giving due consideration to any industry-accepted spread adjustment or method for calculating or determining
such spread adjustment, for the replacement of the then-current Benchmark with the applicable Unadjusted Benchmark Replacement
for U.S. dollar-denominated floating rate securities at such time.

“Benchmark Replacement Adjustment Conforming Changes” means, with respect to any Benchmark Replacement, any

technical, administrative or operational changes (including changes to the definition of “interest period,” timing and frequency of
determining rates with respect to each interest period and making payments of interest, rounding of amounts or tenors, and other
administrative matters) that the Calculation Agent decides may be appropriate to reflect the adoption of such Benchmark
Replacement in a manner substantially consistent with market practice (or, if the Calculation Agent decides that adoption of any
portion of such market practice is not administratively feasible or if the Calculation Agent determines that no market practice for use
of the Benchmark Replacement exists, in such other manner as the Calculation Agent determines is reasonably necessary).

“Benchmark Replacement Date” means the earliest to occur of the following events with respect to the then-current
Benchmark:

(1) in the case of clause (1) of the definition of “Benchmark Transition Event,” the relevant Reference
Time in respect of any determination;

2) in the case of clause (2) or (3) of the definition of “Benchmark Transition Event,” the later of (a) the
date of the public statement or publication of information referenced therein and (b) the date on which the administrator of the
Benchmark permanently or indefinitely ceases to provide the Benchmark; or

3) in the case of clause (4) of the definition of “Benchmark Transition Event,” the date of the public
statement or publication of information referenced therein.

For the avoidance of doubt, for purposes of the definitions of Benchmark Replacement Date and Benchmark Transition
Event, references to the Benchmark also include any reference rate underlying the Benchmark (for example, if the Benchmark
becomes Compounded SOFR, references to the Benchmark would include SOFR).

For the avoidance of doubt, if the event giving rise to the Benchmark Replacement Date occurs on the same day as, but
earlier than, the Reference Time in respect of any determination, the Benchmark Replacement Date will be deemed to have occurred
prior to the Reference Time for such determination.

“Benchmark Transition Event” means the occurrence of one or more of the following events with respect to the then-current
Benchmark:

(1) if the Benchmark is Three-Month Term SOFR, (a) the Relevant Governmental Body has not
selected or recommended a forward-looking term rate for a tenor of three months based on SOFR, (b) the development of a forward-
looking term rate for a tenor of three months based on SOFR that has been recommended or selected by the Relevant
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Governmental Body is not complete or (¢) the Company determines that the use of a forward-looking rate for a tenor of three months
based on SOFR is not administratively feasible;

2) a public statement or publication of information by or on behalf of the administrator of the
Benchmark announcing that such administrator has ceased or will cease to provide the Benchmark, permanently or indefinitely,
provided that, at the time of such statement or publication, there is no successor administrator that will continue to provide the
Benchmark;

3) a public statement or publication of information by the regulatory supervisor for the administrator
of the Benchmark, the central bank for the currency of the Benchmark, an insolvency official with jurisdiction over the administrator
for the Benchmark, a resolution authority with jurisdiction over the administrator for the Benchmark or a court or an entity with
similar insolvency or resolution authority over the administrator for the Benchmark, which states that the administrator of the
Benchmark has ceased or will cease to provide the Benchmark permanently or indefinitely, provided that, at the time of such
statement or publication, there is no successor administrator that will continue to provide the Benchmark; or

4) a public statement or publication of information by the regulatory supervisor for the administrator
of the Benchmark announcing that the Benchmark is no longer representative.

“Board of Directors” means, as to any Person, the board of directors, or similar governing body, of such Person or any duly
authorized committee thereof.

“Board Resolution” means one or more resolutions, certified by the Secretary or an Assistant Secretary of the Company to
have been duly adopted by the Board of Directors and to be in full force and effect on the date of such certification, delivered to the
Trustee.

“Business Day” means any day other than a Saturday, Sunday or other day on which banking institutions in the State of
Washington are authorized or obligated by law, regulation or executive order to close.

“Calculation Agent” means such bank or other entity (which may be the Company or an affiliate of the Company) as may be
appointed by the Company to act as Calculation Agent for the Subordinated Notes during the Floating Rate Period. Unless another
entity has been appointed by the Company to act as Calculation Agent, the initial Calculation Agent shall be the Company.

“Commission” means the U.S. Securities and Exchange Commission, as from time to time constituted, or, if at any time after
the execution of this Indenture such Commission is not existing and performing the duties now assigned to it under the Trust
Indenture Act, then the body performing such duties at such time.

“Company” is defined in the preamble to this Indenture.

“Company Request” and “Company Order” mean, respectively, a written request or order, as the case may be, signed on
behalf of the Company by an Authorized Officer and delivered to the Trustee.
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“Compounded SOFR” means the compounded average of SOFRs for the applicable Corresponding Tenor, with the rate, or
methodology for this rate, and conventions for this rate being established by the Calculation Agent in accordance with:

(1) the rate, or methodology for this rate, and conventions for this rate selected or recommended by the
Relevant Governmental Body for determining Compounded SOFR; provided that:

2) if, and to the extent that, the Calculation Agent determines that Compounded SOFR cannot be
determined in accordance with clause (1) above, then the rate, or methodology for this rate, and conventions for this rate that have
been selected by the Calculation Agent giving due consideration to any industry-accepted market practice for U.S. dollar-
denominated floating rate securities at such time.

For the avoidance of doubt, the calculation of Compounded SOFR shall exclude the Benchmark Replacement Adjustment (if
applicable) and the spread of 337 basis points per annum.

“Corporate Trust Office” means the address of the Trustee specified in Section 1.05 or such other address as the Trustee may
designate from time to time by notice to the Holders and the Company, or the designated address of any successor Trustee (or such
other address as such successor Trustee may designate from time to time by notice to the Holders and the Company).

“Corresponding Tenor” with respect to a Benchmark Replacement means a tenor (including overnight) having approximately
the same length (disregarding Business Day adjustment) as the applicable tenor for the then-current Benchmark.

“Covenant Defeasance” is defined in Section 3.02(3).

“Defaulted Interest” is defined in Section 2.10.

“Definitive Subordinated Notes” means, individually and collectively, each Restricted Definitive Subordinated Note and each
Unrestricted Definitive Subordinated Note, substantially in the form of Exhibit A-I hereto, issued under this Indenture.

“Depositary” means, with respect to any Subordinated Note issuable or issued in whole or in part in global form, the Person
designated as depositary by the Company in accordance with this Indenture, and any and all successors thereto appointed as

Depositary under this Indenture.

“Dollars” or “$” means a dollar or other equivalent unit of legal tender for payment of public or private debts in the United
States.

“Event of Default” is defined in Section 4.01.
“Exchange Act” means the Securities Exchange Act of 1934, as amended, or any successor statute thereto.
“Exchange Notes” means the Subordinated Notes issued in the Exchange Offer in accordance with Section 2.08.
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“Exchange Offer” has the meaning set forth in the Registration Rights Agreement.

“Federal Reserve Bank of New York’s Website” means the website of the Federal Reserve Bank of New York at
http://www.newyorkfed.org, or any successor source.

“Federal Reserve Board” means the Board of Governors of the Federal Reserve System or any successor regulatory authority
with jurisdiction over bank holding companies.

“Fixed Interest Payment Date” means February 15 and August 150f each year, beginning August 15, 2021.

“Floating Interest Payment Date” means February 15, May 15, August 15 and November 15 of each year, beginning
February 15, 2026.

"Floating Rate Period" is defined in Section 2.13.

“GAAP” means generally accepted accounting principles in the United States set forth in the opinions and pronouncements of
the Accounting Principles Board of the American Institute of Certified Public Accountants, the statements and pronouncements of
the Financial Accounting Standards Board and such other statements by such other entities (including the Commission) as have been
accepted by a significant segment of the accounting profession, which are applicable at the date of this Indenture.

“Global Subordinated Notes” means, individually and collectively, each Restricted Global Subordinated Note and each
Unrestricted Global Subordinated Note, substantially in the form of Exhibit A-2 hereto, issued under this Indenture.

“Government Obligations” means securities which are direct obligations of the United States of America in each case where
the payment or payments thereunder are supported by the full faith and credit of the United States of America.

“Holder” means the Person in whose name the Subordinated Note is registered in the Subordinated Note Register.

“Indenture” means this Indenture, as amended and supplemented from time to time in accordance with its terms.

“Initial Notes” means the $50.0 million in aggregate principal amount of the Company’s 3.75% Fixed-to-Floating Rate
Subordinated Notes due 2031 issued under this Indenture on the date hereof.

“Interest Payment Date” means either a Fixed Interest Payment Date or a Floating Interest Payment Date, as applicable.

“Interest Period” means each three-month period beginning on February 15, 2026.

“Interpolated Benchmark” with respect to the Benchmark means the rate determined for the Corresponding Tenor by
interpolating on a linear basis between: (1) the Benchmark for the
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longest period (for which the Benchmark is available) that is shorter than the Corresponding Tenor, and (2) the Benchmark for the
shortest period (for which the Benchmark is available) that is longer than the Corresponding Tenor.

“Investment Company Event” means the receipt by the Company of a legal opinion from counsel experienced in such matters
to the effect that there is more than an insubstantial risk that the Company is or, within 90 days of the date of such legal opinion will
be, considered an “investment company” that is required to be registered under the Investment Company Act of 1940, as amended.

"ISDA" means the International Swaps and Derivatives Association, Inc. or any successor thereto.

“ISDA Definitions” means the 2006 ISDA Definitions published by the International Swaps and Derivatives Association, Inc.
or any successor thereto, as amended or supplemented from time to time, or any successor definitional booklet for interest rate
derivatives published from time to time.

“ISDA Fallback Adjustment” means the spread adjustment (which may be a positive or negative value or zero) that would
apply for derivatives transactions referencing the ISDA Definitions to be determined upon the occurrence of an index cessation event
with respect to the Benchmark for the applicable tenor.

“ISDA Fallback Rate” means the rate that would apply for derivatives transactions referencing the ISDA Definitions to be
effective upon the occurrence of an index cessation date with respect to the Benchmark for the applicable tenor excluding the
applicable ISDA Fallback Adjustment.

“Legal Defeasance” is defined in Section 3.02(2).

“Letter of Transmittal” means the letter of transmittal to be prepared by the Company and sent to all Holders for use by such
Holders in connection with an Exchange Offer.

“Maturity” means the date on which the principal of a Subordinated Note or an installment of principal becomes due and
payable as provided in or under this Indenture or such Subordinated Note, whether at the Stated Maturity or by an acceleration of the
maturity of such Subordinated Note in accordance with the terms of such Subordinated Note, upon redemption at the option of the
Company, upon repurchase or repayment or otherwise, and includes a Redemption Date for such Subordinated Note and a date fixed
for the repurchase or repayment of such Subordinated Note at the option of the Holder.
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‘Officer” means, with respect to any Person, the chairman of the board, vice chairman of the board, the chief executive
officer, the president, the chief operating officer, the chief financial officer, the treasurer, any assistant treasurer, the controller, the
secretary or any vice president of such Person.

“Officers’ Certificate” means a certificate signed on behalf of the Company by two Officers of the Company, one of whom
must be the principal executive officer, the principal financial




officer or the principal accounting officer of the Company, that complies with the requirements of Section 1.02 and is delivered to
the Trustee.

“Opinion of Counsel” means a written opinion from legal counsel reasonably acceptable to the Trustee, which opinion meets
the requirements of Section 1.02.

B

“Outstanding,” when used with respect to any Subordinated Notes, means, as of the date of determination, all such
Subordinated Notes theretofore authenticated and delivered under this Indenture, except (1) any such Subordinated Note theretofore
cancelled by the Trustee or the Registrar or delivered to the Trustee or the Registrar for cancellation; (2) any such Subordinated Note
for whose payment at the Maturity thereof money in the necessary amount has been theretofore deposited in accordance with this
Indenture (other than in accordance with Section 3.02) with the Trustee or any Paying Agent (other than the Company) in trust or set
aside and segregated in trust by the Company (if the Company will act as its own Paying Agent) for the Holders of such
Subordinated Notes, provided that, if such Subordinated Notes are to be redeemed, notice of such redemption has been duly given in
accordance with this Indenture or provision therefor satisfactory to the Trustee has been made; (3) any such Subordinated Note with
respect to which the Company has effected Legal Defeasance or Covenant Defeasance in accordance with Section 3.02, except to the
extent provided in Section 3.02; and (4) any such Subordinated Note that has been paid in accordance with Section 2.09 or in
exchange for or in lieu of which other Subordinated Notes have been authenticated and delivered under this Indenture, unless there
will have been presented to the Trustee proof satisfactory to the Trustee that such Subordinated Note is held by a bona fide purchaser
in whose hands such Subordinated Note is a valid obligation of the Company; provided, however, in all cases, that in determining
whether the Holders of the requisite principal amount of Outstanding Subordinated Notes have given any request, demand,
authorization, direction, notice, consent or waiver hereunder. Subordinated Notes owned by the Company or any Affiliate of the
Company will be disregarded and deemed not to be Outstanding. Subordinated Notes so owned that will have been pledged in good
faith may be regarded as Outstanding if the pledgee establishes to the satisfaction of the Trustee the pledgee’s right so to act with
respect to such Subordinated Notes and that the pledgee is not the Company or an Affiliate of the Company.

“Participating Broker-Dealer” has the meaning set forth in the Registration Rights Agreement.

“Paying Agent” is defined in Section 2.06.

“Person” mean any individual, corporation, partnership, association, limited liability company, other company, statutory
trust, business trust, joint venture, joint-stock company, trust, unincorporated organization or government or any agency or political

subdivision thereof.

“Place of Payment,” with respect to any Subordinated Note, means the place or places where the principal of, or interest on,
such Subordinated Note are payable as provided in or under this Indenture or such Subordinated Note.
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“Private Placement Legend’ means the legend set forth in Section 2.04 of this Indenture to be placed on all Subordinated
Notes issued under this Indenture, except where otherwise permitted by the provisions of this Indenture.

“Purchase Agreement” means the Subordinated Note Purchase Agreement concerning the Subordinated Notes, dated
February 10, 2021, by and among the Company and the purchasers identified therein.

“Redemption Date” with respect to any Subordinated Note or portion thereof to be redeemed, means the date fixed for such
redemption by or under this Indenture or such Subordinated Note.

“Redemption Price” with respect to any Subordinated Note or portion thereof to be redeemed, means the price at which it is
to be redeemed as determined by or under this Indenture or such Subordinated Note.

“Reference Time” with respect to any determination of the Benchmark means (1) if the Benchmark is Three-Month Term
SOFR, the time determined by the Calculation Agent after giving effect to the Three-Month Term SOFR Conventions, and (2) if the
Benchmark is not Three-Month Term SOFR, the time determined by the Calculation Agent after giving effect to the Benchmark
Replacement Conforming Changes.

“Registrar” is defined in Section 2.06.

“Registration Rights Agreement” means the Registration Rights Agreement in the form attached as Exhibit B to the Purchase
Agreement with respect to the Subordinated Notes, dated as of the date of this Indenture, by and among the Company and the
purchasers of the Initial Notes identified therein.

“Regular Record Date,” with respect to any Interest Payment Date, means the close of business on the fifteenth calendar day
prior to such Interest Payment Date, without regard to whether the Regular Record Date is a Business Day.

“Relevant Governmental Body” means the Federal Reserve Board and/or the Federal Reserve Bank of New York, or a
committee officially endorsed or convened by the Federal Reserve Board and/or the Federal Reserve Bank of New York or any
successor thereto.

“Responsible Officer” means, when used with respect to the Trustee, any officer assigned to the Corporate Trust Office who
has direct responsibility for the administration of this Indenture and, with respect to a particular corporate trust matter, any other
officer of the Trustee to whom such matter is referred because of such Person’s knowledge of and familiarity with the particular
subject.

“Restricted Definitive Subordinated Note” means a Definitive Subordinated Note bearing, or that is required to bear, the
Private Placement Legend.

“Restricted Global Subordinated Note” means a Global Subordinated Note bearing, or that is required to bear, the Private
Placement Legend,




“Restricted Subordinated Note” means a Restricted Global Subordinated Note or a Restricted Definitive Subordinated Note.

“Rule 144” means Rule 144 promulgated under the Securities Act.
“Rule 1444 means Rule 144A promulgated under the Securities Act.
“Securities Act” means the Securities Act of 1933, as amended, or any successor statute thereto.

“Senior Indebtedness” means the principal of, and premium, if any, and interest, including interest accruing after the
commencement of any bankruptcy proceeding relating to the Company, on, or substantially similar payments the Company makes in
respect of the following categories of debt, whether that debt was outstanding on the date of execution of this Indenture or thereafter
incurred, created or assumed: (1) all indebtedness and obligations of, or guaranteed or assumed by, the Company for money
borrowed, whether or not evidenced by bonds, debentures, securities, notes or other similar instruments, and including, but not
limited to all obligations to the Company's general and secured creditors and obligations incurred in connection with the acquisition
of property, assets or businesses;; (2) indebtedness of the Company for money borrowed or represented by purchase money
obligations, as defined below; (3) the Company’s obligations as lessee under leases of property whether made as part of a sale and
leaseback transaction to which it is a party or otherwise; (4) reimbursement and other obligations relating to letters of credit,
bankers’ acceptances and similar obligations and direct credit substitutes; (5) all obligations of the Company in respect of interest
rate swap, cap or other agreements, interest rate future or option contracts, currency swap agreements, currency future or option
contacts, commodity contracts and other similar arrangements or derivative products; (6) all of the Company’s obligations issued or
assumed as the deferred purchase price of property or services, but excluding trade accounts payable and accrued liabilities arising in
the ordinary course of business; (7) any other obligation of the Company to its general creditors; (8) all obligations of the type
referred to in clauses (1) through (7) of other persons for the payment of which the Company is liable contingently or otherwise to
pay or advance money as obligor, guarantor, endorser or otherwise; (9) all obligations of the types referred to in clauses (1) through
(8) of other persons secured by a lien on any property or asset of the Company; and (10) all amendments, deferrals, renewals,
extensions, modifications and refundings of any of the indebtedness or obligations described above.

Senior Indebtedness excludes any indebtedness, obligation or liability that: (a) expressly states that it is junior to the
Subordinated Notes, (b) is subordinated to indebtedness, obligations or liabilities of the Company to substantially the same extent as
or to a greater extent than the Subordinated Notes are subordinated, (c) is identified as junior to, or equal in right of payment with,
the Subordinated Notes in any Board Resolution establishing such indebtedness or in any indenture providing for such indebtedness,
(d) indebtedness that expressly provides that it shall not be senior in right of payment to the Subordinated Notes or expressly
provides that it is on the same basis or junior to the Subordinated Notes, or (¢) any indebtedness between the Company and any of its
Subsidiaries.
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Notwithstanding the foregoing, and for the avoidance of doubt, if the Federal Reserve (or other competent regulatory agency
or authority) promulgates any rule or issues any interpretation that defines general creditor(s), the main purpose of which is to
establish criteria for determining whether the subordinated debt of a financial or bank holding company is to be included in its
capital, then the term "general creditors" as used in this definition will have the meaning as described in that rule or interpretation.
As used above, the term “purchase money obligations” means indebtedness, obligations evidenced by a note, debenture, bond or
other instrument, whether or not secured by a lien or other security interest, issued to evidence the obligation to pay or a guarantee of
the payment of, and any deferred obligation for the payment of, the purchase price of property but excluding indebtedness or
obligations for which recourse is limited to the property purchased, issued or assumed as all or a part of the consideration for the
acquisition of property or services, whether by purchase, merger, consolidation or otherwise, but does not include any trade accounts
payable as set forth in clause (6) above.

“Significant Subsidiary” means any Subsidiary of the Company that is a “significant subsidiary” as defined in Rule 1-02 of
Regulation S-X promulgated by the Commission (as such rule is in effect on the date of this Indenture).

“SOFR” means the secured overnight financing rate published by the Federal Reserve Bank of New York, as the
administrator of the Benchmark (or a successor administrator), on the Federal Reserve Bank of New York’s Website.

“Special Record Date” for the payment of any Defaulted Interest on any Subordinated Note means a date fixed in accordance
with Section 2.10.

“Stated Maturity” means February 15, 2031.

“Subordinated Note” or “Subordinated Notes” means the Initial Notes and the Exchange Notes and, more particularly, any
Subordinated Note authenticated and delivered under this Indenture, including those Subordinated Notes issued or authenticated
upon transfer, replacement or exchange.

“Subordinated Note Register” is defined in Section 2.06.

“Subordination Provisions” means the provisions contained in Article XI or any provisions with respect to subordination
contained in the Subordinated Notes.

“Subsidiary” means a corporation, a partnership, business or statutory trust or a limited liability company, a majority of the
outstanding voting equity securities or a majority of the voting membership or partnership interests, as the case may be, of which is
owned or controlled, directly or indirectly, by the Company or by one or more other Subsidiaries of the Company. For the purposes
of this definition, “voting equity securities” means securities having voting power for the election of directors, managers, managing
partners or trustees, as the case may be, whether at all times or only so long as no senior class of stock has voting power by reason of
any contingency.

“Tax Event” means the receipt by the Company of an opinion of independent tax counsel to the effect that as a result of (a) an
amendment to or change (including any announced prospective amendment or change) in any law or treaty, or any regulation
thereunder, of the United States or
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any of its political subdivisions or taxing authorities; (b) a judicial decision, administrative action, official administrative
pronouncement, ruling, regulatory procedure, regulation, notice or announcement, including any notice or announcement of intent to
adopt or promulgate any ruling, regulatory procedure or regulation (any of the foregoing, an “Administrative or Judicial Action”); or
(c) an amendment to or change in any official position with respect to, or any interpretation of, an Administrative or Judicial Action
or a law or regulation of the United States that differs from the previously generally accepted position or interpretation, in each case,
which change or amendment or challenge becomes effective or which pronouncement, decision or challenge is announced on or
after the original issue date of the Subordinated Notes, there is more than an insubstantial risk that interest payable by the Company
on the Subordinated Notes is not, or, within 90 days of the date of such opinion, will not be, deductible by the Company, in whole or
in part, for United States federal income tax purposes.

“Term SOFR” means the forward-looking term rate based on SOFR that has been selected or recommended by the Relevant
Governmental Body.

“Term SOFR Administrator” means any entity designated by the Relevant Governmental Body as the administrator of Term
SOFR (or a successor administrator).

“Three-Month Term SOFR” means the rate for Term SOFR for a tenor of three months that is published by the Term SOFR
Administrator at the Reference Time for any interest period, as determined by the Calculation Agent after giving effect to the Three-
Month Term SOFR Conventions. All percentages used in or resulting from any calculation of Three-Month Term SOFR shall be
rounded, if necessary, to the nearest one-hundred-thousandth of a percentage point, with 0.000005% rounded up to 0.00001%.

“Three-Month Term SOFR Conventions” means any determination, decision or election with respect to any technical,
administrative or operational matter (including with respect to the manner and timing of the publication of Three-Month Term
SOFR, or changes to the definition of “interest period,” timing and frequency of determining Three-Month Term SOFR with respect
to each interest period and making payments of interest, rounding of amounts or tenors, and other administrative matters) that the
Calculation Agent decides may be appropriate to reflect the use of Three-Month Term SOFR as the Benchmark in a manner
substantially consistent with market practice (or, if the Calculation Agent decides that adoption of any portion of such market
practice is not administratively feasible or if the Calculation Agent determines that no market practice for the use of Three-Month
Term SOFR exists, in such other manner as the Calculation Agent determines is reasonably necessary).
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‘Tier 2 Capital” means Tier 2 capital for purposes of capital adequacy regulations of the Federal Reserve Board, as then in
effect and applicable to the Company.

“Tier 2 Capital Event” means the Company's good faith determination that, as a result of (1) any amendment to, or change in,
the laws, rules or regulations of the United States (including, for the avoidance of doubt, any agency or instrumentality of the United
States, including the Federal Reserve and other federal bank regulatory agencies) or any political subdivision of or in the United
States that is enacted or becomes effective after the issue date of the Subordinated Notes, (2) any proposed change in those laws,
rules or regulations that is announced or becomes
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effective after the issue date of the Subordinated Notes, or (3) any official administrative decision or judicial decision or
administrative action or other official pronouncement interpreting or applying those laws, rules, regulations, policies or guidelines
with respect thereto that is announced after the issue date of the Subordinated Notes, there is more than an insubstantial risk that the
Company will not be entitled to treat the Subordinated Notes then Outstanding as Tier 2 Capital for so long as any Subordinated
Notes are Outstanding.

“Trust Indenture Act” means the Trust Indenture Act of 1939, as amended.

“Trustee” means U.S. Bank National Association, as trustee, until a successor replaces it in accordance with the provisions of
this Indenture and thereafter means the successor serving hereunder.

“United States” means the United States of America (including the states thereof and the District of Columbia), its territories,
its possessions and other areas subject to its jurisdiction.

“Unadjusted Benchmark Replacement” means the Benchmark Replacement excluding the Benchmark Replacement
Adjustment.

“Unrestricted Definitive Subordinated Note” means a Definitive Subordinated Note that does not bear, and is not required to
bear, the Private Placement Legend.

“Unrestricted Global Subordinated Note” means a Global Subordinated Note that does not bear, and is not required to bear,
the Private Placement Legend.

Section 1.02 Compliance Certificates and Opinions.

Except as otherwise expressly provided in or under this Indenture, upon any application or request by the Company to the
Trustee to take any action under any provision of this Indenture, the Company will furnish to the Trustee an Officers’ Certificate
stating that, in the opinion of the signers, all conditions precedent (including covenants compliance with which constitutes a
condition precedent), if any, provided for in this Indenture relating to the proposed action have been complied with and an Opinion
of Counsel stating that, in the opinion of such counsel, all such conditions precedent (including covenants compliance with which
constitutes a condition precedent), if any, have been complied with, except that in the case of any such application or request as to
which the furnishing of such documents or any of them is specifically required by any provision of this Indenture relating to such
particular application or request, no additional certificate or opinion need be furnished.

Each certificate or opinion with respect to which compliance with a condition provided for in this Indenture (other than an
Officers’ Certificate provided under Section 9.08) must comply with the provisions of Section 314(e) of the Trust Indenture Act and
must include:

(1) a statement that the person making such certificate or opinion has read such covenant or condition;

) a brief statement as to the nature and scope of the examination or investigation upon which the statements or
opinions contained in such certificate or opinion are based;
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3) a statement that, in the opinion of such person, he or she has made such examination or investigation as is
necessary to enable him or her to express an informed opinion as to whether or not such condition has been satisfied; and

4) a statement as to whether or not, in the opinion of such person, such condition has been satisfied.

Section 1.03 Form of Documents Delivered to Trustee.

In any case where several matters are required to be certified by, or covered by an opinion of, any specified Person, it is not
necessary that all such matters be certified by, or covered by the opinion of, only one such Person, or that they be so certified or
covered by only one document, but one such Person may certify or give an opinion with respect to some matters and one or more
other such Persons as to other matters, and any such Person may certify or give an opinion as to such matters in one or several
documents.

Any certificate or opinion of an officer of the Company may be based, insofar as it relates to legal matters, upon a certificate
or opinion of, or representations by, counsel, unless such officer knows, or in the exercise of reasonable care should know, that the
certificate or opinion or representations with respect to the matters upon which his certificate or opinion is based is erroneous.

Any such certificate or opinion of counsel may be based, insofar as it relates to factual matters, upon a certificate or opinion
of, or representations by, an officer or officers of the Company stating that the information with respect to such factual matters is in
the possession of the Company unless such counsel knows, or in the exercise of reasonable care should know, that the certificate or
opinion or representations with respect to such matters are erroneous.

Where any Person is required to make, give or execute two or more applications, requests, consents, certificates, statements,
opinions or other instruments under this Indenture or any Subordinated Note, they may, but need not, be consolidated and form one
instrument.

Section 1.04 Acts of Holders.

(1) Any request, demand, authorization, direction, notice, consent, waiver or other action provided by or under this
Indenture to be made, given or taken by Holders may be embodied in and evidenced by one or more instruments of substantially
similar tenor signed by such Holders in person or by an agent duly appointed in writing. Except as herein otherwise expressly
provided, such action will become effective when such instrument or instruments or record or both are delivered to the Trustee and,
where it is hereby expressly required, to the Company. Such instrument or instruments and any such record (and the action embodied
therein and evidenced thereby) are herein sometimes referred to as the “Act” of the Holders signing such instrument or instruments.
Proof of execution of any such instrument or of a writing appointing any such agent, or of the holding by any Person of a
Subordinated Note, will be sufficient for any purpose of this Indenture and (subject to Section 5.01) conclusive in favor of the
Trustee and the Company and any agent of the Trustee or the Company, if made in the manner provided in this Section.
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2) The fact and date of the execution by any Person of any such instrument or writing may be proved in any
reasonable manner that the Trustee deems sufficient and in accordance with such reasonable rules as the Trustee may determine, and
the Trustee may in any instance require further proof with respect to any of the matters referred to in this Section.

3) The ownership, principal amount and serial numbers of Subordinated Notes held by any Person, and the date of the
commencement and the date of the termination of holding the same, will be proved by the Subordinated Note Register.

4) The Company may, in the circumstances permitted by the Trust Indenture Act, set a record date for purposes of
determining the identity of Holders entitled to give any request, demand, authorization, direction, notice, consent, waiver or take any
other act authorized or permitted to be given or taken by Holders. Unless otherwise specified, if not set by the Company prior to the
first solicitation of a Holder made by any Person in respect of any such action, any such record date will be the later of 30 days prior
to the first solicitation of such consent or the date of the most recent list of Holders furnished to the Trustee prior to such solicitation.
If a record date is fixed, the Holders on such record date, and only such Persons, will be entitled to make, give or take such request,
demand, authorization, direction, notice, consent, waiver or other action, whether or not such Holders remain Holders after such
record date. No such request, demand, authorization, direction, notice, consent, waiver or other action will be valid or effective if
made, given or taken more than 90 days after such record date.

5) Any effective request, demand, authorization, direction, notice, consent, waiver or other Act by the Holder of any
Subordinated Note will bind every future Holder of the same Subordinated Note and the Holder of every Subordinated Note issued
upon the registration of transfer thereof or in exchange therefor or in lieu thereof in respect of anything done or suffered to be done
by the Trustee, any Registrar, any Paying Agent or the Company in reliance thereon, whether or not notation of such Act is made
upon such Subordinated Note.

(6) Without limiting the foregoing, a Holder entitled to take any action hereunder with regard to any particular Note
may do so with regard to all or any part of the principal amount of such Note or by one or more duly appointed agents, each of which
may do so in accordance with such appointment with regard to all or any part of such principal amount. Any notice given or action
taken by a Holder or its agents with regard to different parts of such principal amount in accordance with this paragraph will have
the same effect as if given or taken by separate Holders of each such different part.

@) Without limiting the generality of this Section 1.04, a Holder, including a Depositary that is a Holder of a Global
Subordinated Note, may make, give or take, by a proxy or proxies, duly appointed in writing, any request, demand, authorization,
direction, notice, consent, waiver or other Act provided in or under this Indenture or the Subordinated Notes to be made, given or
taken by Holders, and a Depositary that is a Holder of a Global Subordinated Note may provide its proxy or proxies to the beneficial
owners of interests in any such Global Subordinated Note through such Depositary’s Applicable Procedures. The Company may fix
a record date for the purpose of determining the Persons who are beneficial owners of interests in any Global Subordinated Note
entitled under the Applicable Procedures of such Depositary to make, give or take, by a proxy or proxies duly appointed in writing,
any request, demand, authorization,
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direction, notice, consent, waiver or other action provided in this Indenture to be made, given or taken by Holders. If such a record
date is fixed, the Holders on such record date or their duly appointed proxy or proxies, and only such Persons, will be entitled to
make, give or take such request, demand, authorization, direction, notice, consent, waiver or other action, whether or not such
Holders remain Holders after such record date. No such request, demand, authorization, direction, notice, consent, waiver or other
action will be valid or effective if made, given or taken more than 90 days after such record date.

Promptly upon any record date being set in accordance with this Section 1.04, the Company, at its own expense, will cause
notice of the record date, the proposed action by Holders and the expiration date to be given to the Trustee in writing and the Holders
in the manner set forth in Section 1.05.

Section 1.05 Required Notices or Demands.

Any notice or communication by the Company or the Trustee to the other is duly given if in writing and delivered in Person
or delivered by registered or certified mail (return receipt requested), facsimile or overnight air courier guaranteeing next day
delivery, to the other’s address:

If to the Company;

FS Bancorp, Inc.

6920 220th Street SW
Mountlake Terrace, WA 98043
Attention: Matthew D. Mullet
Facsimile: (425)-771-0040

If to the Trustee:

U.S. Bank National Association
333 Commerce Street, Suite 800
Nashville, TN 37201

Attention: Wally Jones
Facsimile No.: (615) 251-0737

The Company or the Trustee by notice to the other may designate additional or different addresses for subsequent notices or
communications.

All notices and communications will be deemed to have been duly given: at the time delivered by hand, if personally
delivered; five Business Days after being deposited in the mail, postage prepaid, if delivered by mail; on the first Business Day after
being sent, if sent by facsimile and the sender receives confirmation of successful transmission; and the next Business Day after
timely delivery to the courier, if sent by overnight air courier guaranteeing next day delivery.

Any notice required or permitted to be given to a Holder under the provisions of this Indenture will be deemed to be properly
delivered by being deposited postage prepaid in a post office letter box in the United States addressed to such Holder at the address
of such Holder as
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shown on the Subordinated Note Register. Any report in accordance with Section 313 of the Trust Indenture Act will be transmitted
in compliance with subsection (c¢) therein. If the Company delivers a notice or communication to Holders, the Company will deliver
a copy to the Trustee at the same time.

In any case where notice to Holders of Subordinated Notes is delivered by mail, neither the failure to deliver such notice, nor
any defect in any notice so delivered, to any particular Holder of a Subordinated Note will affect the sufficiency of such notice with
respect to other Holders of Subordinated Notes. Any notice that is delivered in the manner herein provided will be conclusively
presumed to have been duly given or provided. In the case by reason of the suspension of regular mail service or by reason of any
other cause it will be impracticable to give such notice by mail, then such notification as will be made with the approval of the
Trustee will constitute a sufficient notification for every purpose hereunder.

Where this Indenture provides for notice in any manner, such notice may be waived in writing by the Person entitled to
receive such notice, either before or after the event, and such waiver will be the equivalent of such notice. Waivers of notice by
Holders of Subordinated Notes will be filed with the Trustee, but such filing will not be a condition precedent to the validity of any
action taken in reliance upon such waiver.

Notwithstanding any other provision herein, where this Indenture provides for notice to any Holder of a Global Subordinated
Note, or of an interest therein, such notice will be sufficiently given if given to the Depositary for such Global Subordinated Note (or

its designee) according to the Applicable Procedures of such Depositary prescribed for giving such notice.

Section 1.06 Language of Notices.

Any request, demand, authorization, direction, notice, consent or waiver or other Act required or permitted under this
Indenture will be in the English language, except that, if the Company so elects, any published notice may be in an official language
of the country of publication.

Section 1.07 Incorporation by Reference of Trust Indenture Act; Conflicts.

Whenever this Indenture refers to a provision of the Trust Indenture Act, the provision is incorporated by reference in and
made a part of this Indenture. The Trust Indenture Act term “obligor” used in this Indenture means the Company and any successor
obligor upon the Subordinated Notes.

All other terms used in this Indenture that are defined by the Trust Indenture Act, defined by Trust Indenture Act reference to
another statute or defined by Commission rule under the Trust Indenture Act have the meanings so assigned to them as of the date of
this Indenture. If and to the extent that any provision of this Indenture limits, qualifies or conflicts with another provision included in
this Indenture that is required to be included in this Indenture by any of Sections 310 to 317, inclusive, of the Trust Indenture Act,
such required provision will control. If any provision of this Indenture limits, qualifies or conflicts with the duties imposed by
Section 318(c) of the Trust Indenture Act, the duties imposed by Section 318(c) of the Trust Indenture Act will control. If any
provision of this Indenture modifies or excludes any provision of the Trust Indenture Act
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that may be so modified or excluded, the provisions of the Trust Indenture Act will be deemed to apply to this Indenture as so
modified or will be excluded, as the case may be.

Section 1.08 Effect of Headings and Table of Contents.

The Article and Section headings in this Indenture and the Table of Contents are for convenience only and will not affect the
construction of this Indenture.

Section 1.09 Successors and Assigns.

All the covenants, stipulations, promises and agreements in this Indenture by or on behalf of the Company or the Trustee will
bind its respective successors and permitted assigns, whether so expressed or not.

Section 1.10 Severability.

In case any provision in this Indenture or any Subordinated Note will be invalid, illegal or unenforceable, the validity,
legality and enforceability of the remaining provisions will not, to the fullest extent permitted by law, in any way be affected or
impaired thereby.

Section 1.11 Benefits of Indenture.

Nothing in this Indenture or any Subordinated Note, express or implied, will give to any Person, other than the parties hereto,
any Registrar, any Paying Agent and their respective successors hereunder and the Holders of Subordinated Notes, and the holders
of Senior Indebtedness, any benefit or any legal or equitable right, remedy or claim under this Indenture.

Section 1.12 Governing Law.

This Indenture and the Subordinated Notes will be deemed to be a contract made under the laws of the State of New York
and will be governed by, and construed in accordance with, the laws of the State of New York without giving effect to any laws or
principles of conflict of laws that would apply the laws of a different jurisdiction.

Section 1.13 Legal Holidays.

Unless otherwise specified in or under this Indenture or any Subordinated Notes, in any case where any Interest Payment
Date, Stated Maturity or Maturity of, or any other day on which a payment is due with respect to, any Subordinated Note will be a
day that is not a Business Day at any Place of Payment, then (notwithstanding any other provision of this Indenture or any
Subordinated Note other than a provision in any Subordinated Note or in the Board Resolution, Officers’ Certificate or supplemental
indenture establishing the terms of any Subordinated Note that specifically states that such provision will apply in lieu hereof)
payment need not be made at such Place of Payment on such date, but such payment may be made on the next succeeding day that is
a Business Day at such Place of Payment with the same force and effect as if made on the Interest Payment Date, at the Stated
Maturity or Maturity or on any such other payment date, as the case may be, and no interest will accrue on the amount payable on
such date or at such time for the period from and after such Interest Payment Date, Stated Maturity, Maturity or other
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payment date, as the case may be, to the next succeeding Business Day. Notwithstanding the foregoing, in the event that any
Floating Interest Payment Date during the Floating Rate Period falls on a day that is not a Business Day, the interest payment due on
that date shall be postponed to the next day that is a Business Day and no interest will accrue on the amount payable on such date or
at such time for the period from and after such Floating Interest Payment Date, except that if the postponement would cause the day
to fall in the next calendar month during the Floating Rate Interest Period, the Floating Interest Payment Date shall instead be
brought forward to the immediately preceding Business Day.

Section 1.14 Counterparts; Electronic Transmission.

This Indenture may be executed in several counterparts, each of which will be an original and all of which will constitute but
one and the same instrument. Any facsimile or electronically transmitted copies hereof or signature hereon will, for all purposes, be
deemed originals.

Section 1.15 Immunity of Certain Persons.

No recourse under or upon any obligation, covenant or agreement contained in this Indenture, or in any Subordinated Note,
or because of any indebtedness evidenced thereby, will be had against any past, present or future shareholder, employee, officer or
director, as such, of the Company or Trustee or of any predecessor or successor, either directly or through the Company or Trustee
or any predecessor or successor, under any rule of law, statute or constitutional provision or by the enforcement of any assessment or
by any legal or equitable proceeding or otherwise, all such liability being expressly waived and released by the acceptance of the
Subordinated Notes by the Holders and as part of the consideration for the issue of the Subordinated Notes.

Section 1.16 Waiver of Jury Trial.

EACH PARTY HERETO IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING
OUT OF OR RELATING TO THIS INDENTURE, THE SUBORDINATED NOTES OR THE TRANSACTIONS
CONTEMPLATED HEREBY.

Section 1.17 Force Majeure.

In no event will the Trustee be responsible or liable for any failure or delay in the performance of its obligations hereunder
arising out of or caused by, directly or indirectly, forces beyond its control, including, without limitation, strikes, work stoppages,
accidents, acts of war or terrorism, civil or military disturbances, nuclear or natural catastrophes or acts of God, epidemics and
pandemics, and interruptions, loss or malfunctions of utilities, communications or computer (software and hardware) services; it
being understood that the Trustee will use reasonable efforts that are consistent with accepted practices in the banking industry to
resume performance as soon as practicable under the circumstances.
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Section 1.18 USA Patriot Act.

The Trustee hereby notifies the Company that in accordance with the requirements of the USA Patriot Act, it is required to
obtain, verify and record information that identifies the Company, which information includes the name and address of the Company
and other information that will allow the Trustee to identify the Company in accordance with the USA Patriot Act.

Section 1.19 No Sinking Fund.

The Subordinated Notes are not entitled to the benefit of any sinking fund.

Section 1.20 Rules of Construction.

Unless the context otherwise requires:

(1) a term has the meaning assigned to it;

) an accounting term not otherwise defined has the meaning assigned to it in accordance with GAAP;

3) “or” is not exclusive;

4 words in the singular include the plural, and in the plural include the singular;

(5) “including” means including without limitation;

(6) “will” will be interpreted to express a command;

@) provisions apply to successive events and transactions;

8) references to sections of, or rules under, the Securities Act will be deemed to include substitute, replacement or

successor sections or rules adopted by the Commission from time to time;

) unless the context otherwise requires, any reference to an “Article,” “Section” or “clause” refers to an Article,
Section or clause, as the case may be, of this Indenture; and

(10) the words “herein,” “hereof and “hereunder” and other words of similar import refer to this Indenture as a whole
and not any particular Article, Section, clause or other subdivision.

ARTICLE IT
THE SUBORDINATED NOTES

Section 2.01 Forms Generally.

The Subordinated Notes and the Trustee’s certificate of authentication will be substantially in the form of Exhibit A-1 and
Exhibit A-2, as applicable, which is a part of this Indenture. The Subordinated Notes may have notations, legends or endorsements
required by law, stock exchange
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rule or usage (provided that any such notation, legend or endorsement is in a form acceptable to the Company). The Company will
provide any such notations, legends or endorsements to the Trustee in writing. Each Subordinated Note will be dated the date of its
authentication. The terms and provisions contained in the Subordinated Notes will constitute, and are hereby expressly made a part
of this Indenture and the Company and the Trustee, by their execution and delivery of this Indenture, agree to such terms and
provisions and to be bound thereby. However, to the extent any provision of any Subordinated Note irreconcilably conflicts with the
express provisions of this Indenture, the provisions of this Indenture will govern and be controlling.

Section 2.02 Definitive Subordinated Notes.

The Initial Notes will be issued initially in the form of one or more Definitive Subordinated Notes, unless, before the
issuance of such Initial Notes, the Company has determined that the Initial Notes may be represented by Global Subordinated Notes
and has so notified the Trustee, in which event, the Initial Notes will be issued in the form of one or more Global Subordinated
Notes. The Exchange Notes will also be issued initially in the form of one or more Definitive Subordinated Notes, unless, before the
issuance of such Exchange Notes, the Company has determined that the Subordinated Notes may be represented by Global
Subordinated Notes and has so notified the Trustee, in which event the Exchange Notes will be issued in the form of one or more
Global Subordinated Notes. Except as provided in Section 2.07, Holders of Definitive Subordinated Notes will not be entitled to
transfer Definitive Subordinated Notes in exchange for beneficial interests in Global Subordinated Notes, and owners of beneficial
interests in Global Subordinated Notes will not be entitled to receive physical delivery of Definitive Subordinated Notes.

Section 2.03 Global Subordinated Notes.

Each Global Subordinated Note issued under this Indenture will be deposited with the Trustee at its Corporate Trust Office,
as custodian for the Depositary, and registered in the name of the Depositary or the nominee thereof, duly executed by the Company
and authenticated by the Trustee as hereinafter provided. The aggregate principal amount of any Global Subordinated Note may
from time to time be increased or decreased by adjustments made on the records of the Trustee and the Depositary as hereinafter
provided. Any adjustment of the aggregate principal amount of a Global Subordinated Note to reflect the amount of any increase or
decrease in the amount of outstanding Subordinated Notes represented thereby will be made by the Trustee in accordance with
written instructions given by the Holder thereof as required by Section 2.07 hereof and will be made on the records of the Trustee
and the Depositary.

Section 2.04 Restricted Subordinated Notes.

Each Restricted Definitive Subordinated Note and Restricted Global Subordinated Note will bear a legend in substantially the
following form:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR SECURITIES LAWS OF ANY STATE AND
MAY NOT BE TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCEPT (A) PURSUANT TO,

21




AND IN ACCORDANCE WITH, A REGISTRATION STATEMENT THAT IS EFFECTIVE UNDER THE SECURITIES ACT
AT THE TIME OF SUCH TRANSFER; (B) TO A PERSON THAT YOU REASONABLY BELIEVE TO BE A QUALIFIED
INSTITUTIONAL BUYER IN COMPLIANCE WITH RULE 144A UNDER THE SECURITIES ACT OR TO A PERSON THAT
YOU REASONABLY BELIEVE TO BE AN INSTITUTIONAL ACCREDITED INVESTOR AS DEFINED IN RULE 501(A)(1),
(2), (3) OR (7) OF REGULATION D UNDER THE SECURITIES ACT; OR (C) UNDER ANY OTHER AVAILABLE
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT (INCLUDING, IF AVAILABLE,
THE EXEMPTION PROVIDED BY RULE 144 UNDER THE SECURITIES ACT).”

The Private Placement Legend set forth above will be removed and a new Subordinated Note of like tenor and principal
amount without such Private Placement Legend will be executed by the Company, and upon written request of the Company
(together with an Officers’ Certificate and an Opinion of Counsel) given at least three Business Days prior to the proposed
authentication date, the Trustee will authenticate and deliver such new Subordinated Note to the respective Holder, if legal counsel
to the Holder or owner of beneficial interests requesting the removal of such Private Placement Legend deliver to the Trustee, any
Registrar and Paying Agent (if a different Person than the Trustee) and the Company an opinion of counsel in compliance with this
Indenture and additionally opining that the restrictive legend can be removed in connection with the transfer in accordance with the
Securities Act.

Section 2.05 Execution and Authentication.

Subordinated Notes will be executed on behalf of the Company by any Authorized Officer and may (but need not) have the
Company’s corporate seal or a facsimile thereof reproduced thereon. The signature of an Authorized Officer on the Subordinated
Notes may be manual or facsimile. Subordinated Notes bearing the manual or facsimile signatures of individuals who were at the
time of execution Authorized Officers of the Company will, to the fullest extent permitted by law, bind the Company,
notwithstanding that such individuals or any of them have ceased to hold such offices prior to the authentication and delivery of such
Subordinated Notes or did not hold such offices at the date of such Subordinated Notes.

The Trustee or an Authenticating Agent will authenticate and deliver the Initial Notes for original issue in an initial aggregate
principal amount of up to $50.0 million upon one or more Company Orders and an Opinion of Counsel. In addition, the Trustee or
an Authenticating Agent will upon receipt of a Company Order, Opinion of Counsel and Officers’ Certificate authenticate and
deliver any Exchange Notes for an initial aggregate principal amount not to exceed $50.0 million specified in such Company Order
for Exchange Notes issued hereunder. The aggregate principal amount of the Outstanding Subordinated Notes to be issued hereunder
may be increased at any time hereafter and the series may be reopened for issuances of additional Subordinated Notes upon
Company Order without the consent of any Holder. The Subordinated Notes issued on the date hereof and any such additional
Subordinated Notes that may be issued hereafter shall be part of the same series of Subordinated Notes for all purposes under the
Indenture. Unless the context otherwise requires, the initial Subordinated Notes and the Exchange Notes shall constitute one series
for all purposes under the Indenture, including with respect to any amendment, waiver, acceleration or other Act of the Holders or
upon redemption of the Subordinated Notes. The
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Subordinated Notes will be issued only in registered form without coupons and in minimum denominations of $100,000 and any
integral multiple of $1,000 in excess thereof.

The Trustee will not be required to authenticate any Subordinated Notes if the issue of such Subordinated Notes under this
Indenture will affect the Trustee’s own rights, duties or immunities under the Subordinated Notes and this Indenture or otherwise in
a manner that is not reasonably acceptable to the Trustee or if the Trustee, being advised by counsel, determines that such action may
not lawfully be taken.

No Subordinated Note will be entitled to any benefit under this Indenture or be valid or obligatory for any purpose, unless
there appears on such Subordinated Note a certificate of authentication substantially in the form provided for herein executed by or
on behalf of the Trustee or by the Authenticating Agent by the manual signature of one of its authorized signatories. Such certificate
upon any Subordinated Note will be conclusive evidence, and the only evidence, that such Subordinated Note has been duly
authenticated and delivered hereunder.

Section 2.06 Registrar and Paying Agent.

The Company will maintain an office or agency where Subordinated Notes may be presented for registration of transfer or
for exchange (“Registrar”) and an office or agency where Subordinated Notes may be presented for payment (“Paying Agent”). The
Registrar will keep a register of the Subordinated Notes (“Subordinated Note Register”) and of their transfer and exchange. The
registered Holder of a Subordinated Note will be treated as the owner of the Subordinated Note for all purposes. The Company may
appoint one or more co-registrars and one or more additional paying agents. The term “Registrar” includes any co-registrar and the
term “Paying Agent” includes any additional paying agent. The Company may change any Paying Agent or Registrar without prior
notice to any Holder; provided that no such removal or replacement will be effective until a successor Paying Agent or Registrar will
have been appointed by the Company and will have accepted such appointment. The Company will notify the Trustee in writing of
the name and address of any Registrar or Paying Agent not a party to this Indenture. If the Company fails to appoint or maintain
another entity as Registrar or Paying Agent, the Trustee will act as such. The Company or any of its Subsidiaries may act as Paying
Agent or Registrar.

The Company initially appoints the Trustee to act as the Paying Agent and Registrar for the Subordinated Notes and, in the
event that any Subordinated Notes are issued in global form, to initially act as custodian with respect to the Global Subordinated
Notes. In the event that the Trustee will not be or will cease to be Registrar with respect the Subordinated Notes, it will have the
right to examine the Subordinated Note Register at all reasonable times. There will be only one Subordinated Note Register.

Section 2.07 Registration of Transfer and Exchange.

(1) Except as otherwise provided in or under this Indenture, upon surrender for registration of transfer of any
Subordinated Note, the Company will execute, and the Trustee will, upon receipt of a Company Order, authenticate and deliver, in
the name of the designated transferee or transferees, one or more new Subordinated Notes denominated as authorized in or
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under this Indenture, of a like aggregate principal amount bearing a number not contemporaneously outstanding and containing
identical terms and provisions.

Except as otherwise provided in or under this Indenture, at the option of the Holder, Subordinated Notes may be exchanged
for other Subordinated Notes containing identical terms and provisions, in any authorized denominations (minimum denominations
of $100,000 and any integral multiple of $1,000 in excess thereof), and of a like aggregate principal amount, upon surrender of the
Subordinated Notes to be exchanged at any office or agency for such purpose. Whenever any Subordinated Notes are so surrendered
for exchange, the Company will execute, and the Trustee will authenticate and deliver, subject to the terms hereof, the Subordinated
Notes that the Holder making the exchange is entitled to receive.

All Subordinated Notes issued upon any registration of transfer or exchange of Subordinated Notes will be the valid
obligations of the Company evidencing the same debt and entitling the Holders thereof to the same benefits under this Indenture as
the Subordinated Notes surrendered upon such registration of transfer or exchange.

Every Subordinated Note presented or surrendered for registration of transfer or for exchange or redemption will (if so
required by the Company or the Registrar for such Subordinated Note) be duly endorsed, or be accompanied by a written instrument
of transfer in form satisfactory to the Company and the Registrar for such Subordinated Note duly executed by the Holder thereof or
his attorney duly authorized in writing.

No service charge will be made for any registration of transfer or exchange of Subordinated Notes, or any redemption or
repayment of Subordinated Notes, or any conversion or exchange of Subordinated Notes for other types of securities or property, but
the Company may require payment of a sum sufficient to pay all taxes, assessments or other governmental charges that may be
imposed in connection with the transfer or exchange of the Subordinated Notes from the Holder requesting such transfer or
exchange.

Except as otherwise provided in or under this Indenture, the Company will not be required (i) to issue, register the transfer of
or exchange any Subordinated Notes during a period beginning at the opening of business 15 days before the day of the selection for
redemption of Subordinated Notes under Section 10.03 and ending at the close of business on the day of such selection, or (ii) to
register the transfer of or exchange any Subordinated Note, or portion thereof, so selected for redemption, except in the case of any
Subordinated Note to be redeemed in part, the portion thereof not to be redeemed.

Any Registrar appointed in accordance with Section 2.06 hereof will provide to the Trustee such information as the Trustee
may reasonably require in connection with the delivery by such Registrar of Subordinated Notes upon transfer or exchange of
Subordinated Notes. No Registrar will be required to make registrations of transfer or exchange of Subordinated Notes during any
periods designated in the Subordinated Notes or in this Indenture as periods during which such registration of transfers and
exchanges need not be made.

The Trustee will have no obligation or duty to monitor, determine or inquire as to compliance with any restrictions on
transfer imposed under this Indenture or under applicable law
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with respect to any transfer of any interest in any Subordinated Note (including any transfers between or among Depositary
participants or beneficial owners of interests in any Global Subordinated Note) other than to require delivery of such certificates and
other documentation or evidence as are expressly required by, and to do so if and when expressly required by the terms of, this
Indenture, and to examine the same to determine substantial compliance as to form with the express requirements hereof.

Neither the Trustee nor any Paying Agent will have any responsibility for any actions taken or not taken by the Depositary.

) When Definitive Subordinated Notes are presented by a Holder to the Registrar with a request to register the
transfer of such Definitive Subordinated Notes or to exchange such Definitive Subordinated Notes for an equal principal amount of
Definitive Subordinated Notes of other authorized denominations, the Registrar will register the transfer or make the exchange as
requested if its reasonable requirements for such transaction are met; provided, however, that the Definitive Subordinated Notes
surrendered for transfer or exchange will be duly endorsed or accompanied by a written instrument of transfer in form reasonably
satisfactory to the Company and the Registrar, duly executed by the Holder thereof or such Holder’s attorney duly authorized in
writing.

3) A Global Subordinated Note may not be transferred except by the Depositary to a nominee of the Depositary, by a
nominee of the Depositary to the Depositary or to another nominee of the Depositary, or by the Depositary or any such nominee to a
successor Depositary or a nominee of such successor Depositary. All Global Subordinated Notes will be exchanged by the Company
for Definitive Subordinated Notes if: (i) the Depositary has notified the Company that it is unwilling or unable to continue as
Depositary for such Global Subordinated Note or such Depositary has ceased to be a “clearing agency” registered under the
Exchange Act, and a successor depositary is not appointed by the Company within 90 days, (ii) the Company determines that the
Subordinated Notes are no longer to be represented by Global Subordinated Notes and so notifies the Trustee in writing, or (iii) an
Event of Default has occurred and is continuing with respect to the Subordinated Notes and the Depositary or its participant(s) has
requested the issuance of Definitive Subordinated Notes.

Any Global Subordinated Note exchanged in accordance with clause (i) or (ii) above will be so exchanged in whole and not
in part, and any Global Subordinated Note exchanged in accordance with clause (iii) above may be exchanged in whole or from time
to time in part as directed by the Depositary.

Upon the occurrence of any of the preceding events in (i), (ii) or (iii) above, Definitive Subordinated Notes will be issued in
fully registered form, without interest coupons, will have an aggregate Principal Amount equal to that of the Global Subordinated
Note or portion thereof to be so exchanged, will be registered in such names and be in such authorized denominations as the
Depositary will instruct the Trustee in writing and will bear such legends as provided herein. Global Subordinated Notes also may be
exchanged or replaced, in whole or in part, as provided in Section 2.09 hereof. Every Subordinated Note authenticated and delivered
in exchange for, or in lieu of, a Global Subordinated Note or any portion thereof, in accordance with this Section 2.07 or Section
2.09 hereof, will be authenticated and delivered in the form of, and will be, a Global
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Subordinated Note, except as otherwise provided herein. A Global Subordinated Note may not be exchanged for another
Subordinated Note other than as provided in this Section 2.07(3); however, beneficial interests in a Global Subordinated Note may
be transferred and exchanged as provided in paragraph (4) hereof.

Any Global Subordinated Note to be exchanged in whole will be surrendered by the Depositary to the Trustee. With regard
to any Global Subordinated Note to be exchanged in part, either such Global Subordinated Note will be so surrendered for exchange
or, if the Trustee is acting as custodian for the Depositary or its nominee with respect to such Global Subordinated Note, the
principal amount thereof will be reduced, by an amount equal to the portion thereof to be so exchanged, by means of an appropriate
adjustment made on the records of the Trustee. Upon any such surrender or adjustment, the Trustee will authenticate and deliver the
Subordinated Note issuable on such exchange to or upon the order of the Depositary or an authorized representative thereof.

4) The transfer and exchange of beneficial interests in the Global Subordinated Notes will be effected through the
Depositary in accordance with the Applicable Procedures and this Section 2.07.

(5) A Definitive Subordinated Note may not be exchanged for a beneficial interest in a Global Subordinated Note
unless the Company determines that the Subordinated Notes may be represented by Global Subordinated Notes and so notifies the
Trustee. After the Company has determined that the Subordinated Notes may be represented by Global Subordinated Notes and so
notifies the Trustee in writing, then upon receipt by the Trustee of a Definitive Subordinated Note, duly endorsed or accompanied by
appropriate instruments of transfer, in form satisfactory to the Trustee, together with written instructions from such Holder directing
the Trustee to make, or to direct the Registrar to make, an adjustment on its books and records with respect to such Global
Subordinated Note to reflect an increase in the aggregate principal amount of the Subordinated Notes represented by the Global
Subordinated Note, such instructions to contain information regarding the Depositary account to be credited with such increase, the
Trustee will cancel such Definitive Subordinated Note and cause, or direct the Registrar to cause, in accordance with the standing
instructions and procedures existing between the Depositary and the Registrar, the aggregate principal amount of Subordinated
Notes represented by the Global Subordinated Note to be increased by the aggregate principal amount of the Definitive Subordinated
Note to be exchanged, and will credit or cause to be credited to the account of the Person specified in such instructions a beneficial
interest in the Global Subordinated Note equal to the principal amount of the Definitive Subordinated Note so cancelled. If no
Global Subordinated Notes are then outstanding, the Company will issue and the Trustee will authenticate, upon Company Order, a
new Global Subordinated Note in the appropriate principal amount.

(6) At such time as all beneficial interests in a particular Global Subordinated Note have been exchanged for
Definitive Subordinated Notes or a particular Global Subordinated Note has been repurchased or canceled in whole and not in part,
each such Global Subordinated Note will be returned to or retained and canceled by the Trustee in accordance with Section 2.12
hereof. At any time prior to such cancellation, if any beneficial interest in a Global Subordinated Note is exchanged for or
transferred to a Person who will take delivery thereof in the form of a beneficial interest in another Global Subordinated Note or for
Definitive Subordinated Notes, the principal
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amount of Subordinated Notes represented by such Global Subordinated Note will be reduced accordingly by adjustments made on
the records of the Trustee to reflect such reduction; and if the beneficial interest is being exchanged for or transferred to a Person
who will take delivery thereof in the form of a beneficial interest in another Global Subordinated Note, such other Global
Subordinated Note will be increased accordingly by adjustments made on the records of the Trustee to reflect such increase.

7 No Restricted Subordinated Note will be transferred or exchanged except in compliance with the Private
Placement Legend or as provided in accordance with Section 2.08. In addition to the provisions for transfer and exchange set forth in
this Section 2.07, the Trustee, any Registrar and Paying Agent (if a different Person than the Trustee) and the Company may, prior to
effecting any requested transfer or exchange of any Restricted Subordinated Notes, other than an exchange in accordance with
Section 2.08, require that legal counsel to the Holder or owner of beneficial interests requesting such transfer or exchange deliver to
the Trustee, any Registrar and Paying Agent (if a different Person than the Trustee) and the Company, an Opinion of Counsel in
compliance with this Indenture and additionally opining that the transfer or exchange is in compliance with the requirements of the
Private Placement Legend and that the Subordinated Note issued to the transferee or in exchange for the Restricted Subordinated
Note may be issued free of the Private Placement Legend. Any untransferred or unexchanged balance of a Restricted Subordinated
Note will be reissued to the Holder with the Private Placement Legend, unless the Private Placement Legend may be omitted in
accordance with Section 2.04, as evidenced by the Opinion of Counsel.

Section 2.08 Exchange Offer.

Upon the occurrence of an Exchange Offer in accordance with the Registration Rights Agreement, the Company will issue
and, upon receipt of a Company Order in accordance with Section 2.05 hereof, the Trustee will authenticate (i) Unrestricted
Definitive Subordinated Notes in an aggregate principal amount equal to the principal amount of the Restricted Definitive
Subordinated Notes tendered in such Exchange Offer for acceptance by Persons that certify in the applicable Letters of Transmittal
that (x) they are not Participating Broker-Dealers, (y) they are not participating in a distribution of the applicable Exchange Notes
and (z) they are not Affiliates of the Company, and accepted for exchange in such Exchange Offer or, if permitted by the Company,
(i1) one or more Unrestricted Global Subordinated Notes in an aggregate principal amount equal to the principal amount of the
beneficial interests in the Restricted Global Subordinated Notes tendered in such Exchange Offer for acceptance by Persons that
certify in the applicable Letters of Transmittal that (x) they are not Participating Broker-Dealers, (y) they are not participating in a
distribution of the applicable Exchange Notes and (z) they are not Affiliates of the Company, and accepted for exchange in such
Exchange Offer. Concurrently with the issuance of such Unrestricted Global Subordinated Notes upon exchange of Restricted
Global Subordinated Notes, the Trustee will cause the aggregate principal amount of the applicable Restricted Global Subordinated
Notes to be reduced accordingly, and the Company will execute and the Trustee will authenticate and deliver to the Persons
designated by the Holders of Restricted Definitive Subordinated Notes so accepted Unrestricted Definitive Subordinated Notes in the
applicable principal amount. Any Subordinated Notes that remain outstanding after the consummation of such Exchange Offer, and
Exchange Notes issued in connection with such Exchange Offer, will be treated as a single class of securities under this Indenture.
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Section 2.09 Mutilated, Destroyed. Lost and Stolen Subordinated Notes.

If any mutilated Subordinated Note is surrendered to the Trustee, subject to the provisions of this Section 2.09, the Company
will execute and the Trustee will authenticate and deliver in exchange therefor a new Subordinated Note containing identical terms
and of like principal amount and bearing a number not contemporaneously outstanding.

If there be delivered to the Company and to the Trustee (i) evidence to their satisfaction of the destruction, loss or theft of any
Subordinated Note, and (ii) such security or indemnity as may be required by them to save each of them and any agent of either of
them harmless, then, in the absence of notice to the Company or the Trustee that such Subordinated Note has been acquired by a
bona fide purchaser, the Company will execute and, upon the Company’s written instruction the Trustee will authenticate and
deliver, in exchange for or in lieu of any such destroyed, lost or stolen Subordinated Note, a new Subordinated Note containing
identical terms and of like principal amount and bearing a number not contemporaneously outstanding.

Notwithstanding the foregoing provisions of this Section 2.09, in case the outstanding principal balance of any mutilated,
destroyed, lost or stolen Subordinated Note has become or is about to become due and payable, or is about to be redeemed by the
Company pursuant to Article X hereof, the Company in its discretion may, instead of issuing a new Subordinated Note, pay or
redeem such Subordinated Note, as the case may be.

Upon the issuance of any new Subordinated Note under this Section, the Company may require the payment of a sum
sufficient to cover any tax or other governmental charge that may be imposed in relation thereto and any other expenses (including
the fees and expenses of the Trustee) connected therewith.

Every new Subordinated Note issued in accordance with this Section in lieu of any destroyed, lost or stolen Subordinated
Note will constitute a separate obligation of the Company, whether or not the destroyed, lost or stolen Subordinated Note will be at
any time enforceable by anyone, and will be entitled to all the benefits of this Indenture equally and proportionately with any and all
other Subordinated Notes duly issued hereunder.

The provisions of this Section, as amended or supplemented in accordance with this Indenture with respect to particular
Subordinated Notes or generally, will (to the extent lawful) be exclusive and will preclude (to the extent lawful) all other rights and
remedies with respect to the replacement or payment of mutilated, destroyed, lost or stolen Subordinated Notes.

Section 2.10 Payment of Interest: Rights to Interest Preserved.

Any interest on any Subordinated Note that will be payable, and punctually paid or duly provided for, on any Interest
Payment Date will be paid to the Person in whose name such Subordinated Note is registered as of the close of business on the
Regular Record Date for such Interest Payment Date.

Any interest on any Subordinated Note that will be payable, but will not be punctually paid or duly provided for, on any
Interest Payment Date for such Subordinated Note (herein called “Defaulted Interest”) will cease to be payable to the Holder thereof
on the relevant Regular Record
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Date by virtue of having been such Holder; and such Defaulted Interest may be paid by the Company, at its election in each case, as
provided in clause (1) or (2) below:

1 The Company may elect to make payment of any Defaulted Interest to the Person in whose name such
Subordinated Note will be registered at the close of business on a Special Record Date for the payment of such Defaulted Interest,
which will be fixed in the following manner:

The Company will notify the Trustee in writing of the amount of Defaulted Interest proposed to be paid on such
Subordinated Note and the date of the proposed payment, and at the same time the Company will deposit with the Trustee an amount
of money equal to the aggregate amount proposed to be paid in respect of such Defaulted Interest or will make arrangements
satisfactory to the Trustee for such deposit on or prior to the date of the proposed payment, such money when so deposited to be held
in trust for the benefit of the Person entitled to such Defaulted Interest as in this clause provided. Thereupon, the Company will fix
or cause to be fixed a Special Record Date for the payment of such Defaulted Interest, which will be not more than 15 days and not
less than 10 days prior to the date of the proposed payment and not less than 10 days after the receipt by the Trustee of the notice of
the proposed payment. The Company (or, upon the written request of the Company, the Trustee in the name and at the expense of
the Company), will cause notice of the proposed payment of such Defaulted Interest and the Special Record Date therefor to be
delivered to the Holder of such Subordinated Note at the Holder’s address as it appears in the Subordinated Note Register not less
than 10 days prior to such Special Record Date. Notice of the proposed payment of such Defaulted Interest and the Special Record
Date therefor having been delivered as aforesaid, such Defaulted Interest will be paid to the Person in whose name such
Subordinated Note will be registered at the close of business on such Special Record Date and will no longer be payable under the
following clause (2).

2) The Company may make payment of any Defaulted Interest in any other lawful manner not inconsistent with the
requirements of any securities exchange on which such Subordinated Note may be listed, and upon such notice as may be required
by such exchange, if, after written notice given by the Company to the Trustee of the proposed payment under this Clause, such
payment will be deemed practicable by the Trustee.

Unless otherwise provided in or under this Indenture or the Subordinated Notes, at the option of the Company, interest on
Subordinated Notes that bear interest may be paid by mailing a check to the address of the Person entitled thereto as such address
will appear in the Subordinated Note Register or by transfer to an account maintained by the payee with a bank located in the United
States.

Subject to the foregoing provisions of this Section and Section 2.07, each Subordinated Note delivered under this Indenture

upon registration of transfer of or in exchange for or in lieu of any other Subordinated Note will carry the rights to interest accrued
and unpaid, and to accrue, which were carried by such other Subordinated Note.
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Section 2.11 Persons Deemed Owners.

Prior to due presentment of a Subordinated Note for registration of transfer, the Company, the Trustee and any agent of the
Company or the Trustee may treat the Person in whose name such Subordinated Note is registered in the Subordinated Note Register
as the owner of such Subordinated Note for the purpose of receiving payment of principal of, and (subject to Section 2.07 and
Section 2.10) interest on, such Subordinated Note and for all other purposes whatsoever, whether or not any payment with respect to
such Subordinated Note will be overdue, and neither the Company, the Trustee or any agent of the Company or the Trustee will be
affected by notice to the contrary.

No holder of any beneficial interest in any Global Subordinated Note held on its behalf by a Depositary will have any rights
under this Indenture with respect to such Global Subordinated Note, and such Depositary may be treated by the Company, the
Trustee, and any agent of the Company or the Trustee as the owner of such Global Subordinated Note for all purposes whatsoever.
None of the Company, the Trustee, any Paying Agent or the Registrar will have any responsibility or liability for any aspect of the
records relating to or payments made on account of beneficial ownership interests of a Global Subordinated Note or for maintaining,
supervising or reviewing any records relating to such beneficial ownership interests.

Notwithstanding the foregoing, nothing herein will prevent the Company, the Trustee, any Paying Agent or the Registrar
from giving effect to any written certification, proxy or other authorization furnished by the applicable Depositary, as a Holder, with
respect to a Global Subordinated Note or impair, as between such Depositary and the owners of beneficial interests in such Global
Subordinated Note, the operation of customary practices governing the exercise of the rights of such Depositary (or its nominee) as
the Holder of such Global Subordinated Note.

Section 2.12 Cancellation.

All Subordinated Notes surrendered for payment, redemption, registration of transfer or exchange will, if surrendered to any
Person other than the Trustee, be delivered to the Trustee, and any such Subordinated Note, as well as Subordinated Notes
surrendered directly to the Trustee for any such purpose, will be cancelled promptly by the Trustee. The Company may at any time
deliver to the Trustee for cancellation any Subordinated Notes previously authenticated and delivered hereunder which the Company
may have acquired in any manner whatsoever, and all Subordinated Notes so delivered will be cancelled promptly by the Trustee.
No Subordinated Notes will be authenticated in lieu of or in exchange for any Subordinated Notes cancelled as provided in this
Section, except as expressly permitted by or under this Indenture. All cancelled Subordinated Notes held by the Trustee will be
disposed of in accordance with its procedure for the disposition of cancelled Subordinated Notes, and the Trustee upon the written
request of the Company will deliver to the Company a certificate of such disposition, unless by a Company Order the Company shall
direct that cancelled Subordinated Notes shall be returned to the Company.

Section 2.13 Computation of Interest.

(1 From and including the original issue date of the Subordinated Notes to but excluding February 15, 2026 or the
earlier redemption date contemplated by Article X of the
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Indenture, the rate at which the Subordinated Notes shall bear interest shall be 3.75% per annum, computed on the basis of a 360-day
year consisting of twelve 30-day months and payable semiannually in arrears on each Fixed Interest Payment Date. From and
including February 15, 2026, to but excluding the Stated Maturity (the "Floating Rate Period”), the rate at which the Subordinated
Notes shall bear interest shall be a floating rate equal to the then current Benchmark, reset quarterly, for the applicable Interest
Period plus 337 basis points, computed on the basis of a 360-day year and the actual number of days elapsed and payable quarterly
in arrears on each Floating Interest Payment Date. The Calculation Agent shall notify the Trustee (if the Trustee is not the
Calculation Agent) in writing of the interest rate for each Interest Period promptly after the Reference Time (or such other date of
determination for the applicable Benchmark). Notwithstanding the foregoing, if Three-Month Term SOFR (or other applicable
Benchmark) is less than zero, then Three-Month Term SOFR (or other such Benchmark) shall be deemed to be zero.

2) The Company shall take such actions as are necessary to ensure that from the commencement of the Interest Period
for so long as any of the Subordinated Notes remain outstanding there will at all times be a Calculation Agent appointed to calculate
Three-Month Term SOFR in respect of each Interest Period. The calculation of Three-Month Term SOFR for each applicable
Interest Period by the Calculation Agent will (in the absence of manifest error) be final and binding. The Calculation Agent’s
determination of any interest rate and its calculation of interest payments for any period will be maintained on file at the Calculation
Agent’s principal offices, will be made available to any Holder of the Subordinated Notes upon request and will be provided to the
Trustee. The Calculation Agent (if the Trustee is not the Calculation Agent) shall have all the rights, protections and indemnities
afforded to the Trustee under the Indenture and hereunder. The Calculation Agent may be removed by the Company at any time. If
the Calculation Agent is unable or unwilling to act as Calculation Agent or is removed by the Company, the Company will promptly
appoint a replacement Calculation Agent. The Calculation Agent may not resign its duties without a successor having been duly
appointed; provided, that if a successor Calculation Agent has not been appointed by the Company and such successor accepted such
position within 30 days after the giving of notice of resignation by the Calculation Agent, then the resigning Calculation Agent may
petition, at the expense of the Company, any court of competent jurisdiction for the appointment of a successor Calculation Agent
with respect to such series. The Trustee shall not be under any duty to succeed to, assume or otherwise perform, any duties of the
Calculation Agent, or to appoint a successor or replacement in the event of the Calculation Agent’s resignation or removal or to
replace the Calculation Agent in the event of a default, breach or failure of performance on the part of the Calculation Agent with
respect to the Calculation Agent’s duties and obligations hereunder. For the avoidance of doubt, if at any time there is no Calculation
Agent appointed by the Company, then the Company shall be the Calculation Agent.

3) Effect of Benchmark Transition Event

(a) If the Calculation Agent determines that a Benchmark Transition Event and its related Benchmark
Replacement Date have occurred on or prior to the Reference Time in respect of any determination of the Benchmark on any date,
then the Benchmark Replacement will replace the then-current Benchmark for all purposes relating to the Subordinated Notes during
the Interest Period in respect of such determination on such date and all determinations on all subsequent dates. In connection with
the implementation of a Benchmark Replacement, the
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Calculation Agent will have the right to make Benchmark Replacement Adjustment Conforming Changes from time to time and
such change shall become effective without consent from the relevant Holders or any other party.

(b) Notwithstanding anything set forth in Section 2.13(1) above, if the Calculation Agent determines on or
prior to the relevant Reference Time that a Benchmark Transition Event and its related Benchmark Replacement Date have occurred
with respect to Three-Month Term SOFR, then the provisions set forth in this Section 2.13(3) will thereafter apply to all
determinations of the interest rate on the Subordinated Notes during the Interest Period. After a Benchmark Transition Event and its
related Benchmark Replacement Date have occurred, the interest rate on the Subordinated Notes for each Interest Period will be an
annual rate equal to the Benchmark Replacement plus 337 basis points.

(c) The Calculation Agent is expressly authorized to make certain determinations, decisions and elections
under the terms of the Subordinated Notes, including with respect to the use of Three-Month Term SOFR as the Benchmark and
under this Section 2.13(3). Any determination, decision or election that may be made by the Calculation Agent under the terms of
the Subordinated Notes, including any determination with respect to a tenor, rate or adjustment or of the occurrence or non-
occurrence of an event, circumstance or date and any decision to take or refrain from taking any action or selection (i) will be
conclusive and binding on the Holders of the Subordinated Notes and the Trustee absent manifest error, (ii) if made by the Company
as Calculation Agent, will be made in the Company’s sole discretion, (iii) if made by a Calculation Agent other than the Company,
will be made after consultation with the Company, and the Calculation Agent will not make any such determination, decision or
election to which the Company reasonably objects and (iv) notwithstanding anything to the contrary herein or in the Indenture, shall
become effective without consent from the Holders of the Subordinated Notes, the Trustee or any other party. If the Calculation
Agent fails to make any determination, decision or election that it is required to make under the terms of the Subordinated Notes,
then the Company will make such determination, decision or election on the same basis as described above.

(d) The Company (or its Calculation Agent, if the Trustee is not the Calculation Agent) shall notify the
Trustee in writing (i) upon the occurrence of the Benchmark Transition Event or the Benchmark Replacement Date, and (ii) of any
Benchmark Replacements, Benchmark Replacement Adjustment Conforming Changes and other items affecting the interest rate on
the Subordinated Notes after a Benchmark Transition Event.

(e) The Trustee (including in its capacity as Paying Agent) shall have no (i) responsibility or liability for the
(A) Three-Month Term SOFR Conventions, (B) selection of an alternative reference rate to Three-Month Term SOFR (including,
without limitation, whether the conditions for the designation of such rate have been satisfied or whether such rate is a Benchmark
Replacement or an Unadjusted Benchmark Replacement), (C) determination or calculation of a Benchmark Replacement, or (D)
determination of whether a Benchmark Transition Event or Benchmark Replacement Date has occurred, and in each such case under
clauses (A) through (D) above shall be entitled to conclusively rely upon the selection, determination, and/or calculation thereof as
provided by the Company or its Calculation Agent, as applicable, and (ii) liability for any failure or delay in performing its duties
hereunder as a result of the unavailability of a Benchmark rate as described in the definition thereof, including, without limitation, as
a result of
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the Company’s or Calculation Agent’s failure to select a Benchmark Replacement or the Calculation Agent’s failure to calculate a
Benchmark. The Trustee shall be entitled to rely conclusively on all notices from the Company or its Calculation Agent regarding
any Benchmark or Benchmark Replacement, including, without limitation, in regards to Three-Month Term SOFR Conventions, a
Benchmark Transition Event, Benchmark Replacement Date, and Benchmark Replacement Adjustment Conforming Changes. The
Trustee shall not be responsible or liable for the actions or omissions of the Calculation Agent, or any failure or delay in the
performance of the Calculation Agent’s duties or obligations, nor shall it be under any obligation to monitor or oversee the
performance of the Calculation Agent. The Trustee shall be entitled to conclusively rely on any determination made, and any
instruction, notice, Officers’ Certificate or other instruction or information provided by the Calculation Agent without independent
verification, investigation or inquiry of any kind. The Trustee shall not be obligated to enter into any amendment or supplement
hereto that adversely impacts its rights, duties, obligations, immunities or liabilities (including, without limitation, in connection with
the adoption of any Benchmark Replacement Adjustment Conforming Changes).

® If the then-current Benchmark is Three-Month Term SOFR, the Calculation Agent will have the right to
establish the Three-Month Term SOFR Conventions, and if any of the foregoing provisions concerning the calculation of the interest
rate and the payment of interest during the Interest Period are inconsistent with any of the Three-Month Term SOFR Conventions
determined by the Calculation Agent, then the relevant Three-Month Term SOFR Conventions will apply.

Section 2.14 CUSIP Numbers.

The Company may issue the Subordinated Notes with one or more “CUSIP” numbers (if then generally in use). The
Company will promptly notify the Trustee in writing of any change in the CUSIP numbers. The Trustee may use “CUSIP” numbers
in notices (including but not limited to notices of redemption or exchange) as a convenience to Holders; provided that any such
notice may state that no representation is made as to the correctness of such numbers either as printed on the Subordinated Notes or
as contained in any notice (including any notice of redemption or exchange) and that reliance may be placed only on the other
identification numbers printed on the Subordinated Notes, and any such notice will not be affected by any defect in or omission of
such numbers.

ARTICLE I1I
SATISFACTION AND DISCHARGE OF INDENTURE

Section 3.01 Satisfaction and Discharge.

This Indenture will cease to be of further effect, and the Trustee, on receipt of a Company Order, at the expense of the
Company, will execute proper instruments acknowledging satisfaction and discharge of this Indenture, when

(1) either

(a) all Subordinated Notes theretofore authenticated and delivered (other than (i) Subordinated Notes that
have been destroyed, lost or stolen and which have been replaced or
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paid as provided in Section 2.09 and (ii) Subordinated Notes for whose payment money has theretofore been deposited in trust or
segregated and held in trust by the Company and thereafter repaid to the Company or discharged from such trust, as provided in
Section 9.03) have been delivered to the Trustee for cancellation; or

(b) all Subordinated Notes that have not been delivered to the Trustee for cancellation (i) have become due
and payable, or (ii) will become due and payable at their Stated Maturity within one year, or (iii) if redeemable at the option of the
Company, are to be called for redemption within one year under arrangements satisfactory to the Trustee for the giving of notice of
redemption by the Trustee in the name, and at the expense, of the Company, and the Company, in the case of (i), (ii) or (iii) above,
has deposited or caused to be deposited with the Trustee as trust funds in trust for such purpose, an amount sufficient to pay and
discharge the entire indebtedness on such Subordinated Notes not theretofore delivered to the Trustee for cancellation, including the
principal of, and interest on, such Subordinated Notes, to the date of such deposit (in the case of Subordinated Notes which have
become due and payable) or to the Maturity thereof, as the case may be;

2) the Company has paid or caused to be paid all other sums payable hereunder by the Company with respect to the
Outstanding Subordinated Notes; and

3) the Company has delivered to the Trustee an Officers’ Certificate and an Opinion of Counsel, each stating that all
conditions precedent herein provided for relating to the satisfaction and discharge of this Indenture have been satisfied.

Notwithstanding the satisfaction and discharge of this Indenture with respect to the Subordinated Notes, the obligations of the
Company to the Trustee under Section 5.07 and, if money will have been deposited with the Trustee in accordance with Section
3.01(1)(b), the obligations of the Company and the Trustee with respect to the Subordinated Notes under Section 3.03 and Section
9.03 will survive.

Section 3.02 Defeasance and Covenant Defeasance.

(1) The Company may at its option and at any time, elect to have Section 3.02(2) or Section 3.02(3) be applied to such
Outstanding Subordinated Notes upon compliance with the conditions set forth below in this Section 3.02. Legal Defeasance and
Covenant Defeasance may be effected only with respect to all, and not less than all, of the Outstanding Subordinated Notes.

2) Upon the Company’s exercise of the above option applicable to this Section 3.02(2), the Company will be deemed
to have been discharged from its obligations with respect to such Outstanding Subordinated Notes on the date the conditions set forth
in clause (4) of this Section 3.02 are satisfied (“Legal Defeasance”). For this purpose, Legal Defeasance means that the Company
will be deemed to have paid and discharged the entire indebtedness represented by such Outstanding Subordinated Notes, which will
thereafter be deemed to be “Outstanding” only for the purposes of Section 3.02(5) and the other Sections of this Indenture referred to
in clauses (i) through (iv) of this paragraph, and to have satisfied all of its other obligations under such Subordinated Notes and this
Indenture insofar as such Subordinated Notes are concerned (and the Trustee, at the expense of the Company, will execute proper
instruments acknowledging the same),
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except for the following which will survive until otherwise terminated or discharged hereunder: (i) the rights of Holders of such
Outstanding Subordinated Notes to receive, solely from the trust fund described in Section 3.02(4)(a) and as more fully set forth in
this Section 3.02 and Section 3.03, payments in respect of the principal of and interest, if any, on, such Subordinated Notes when
such payments are due, (ii) the obligations of the Company and the Trustee with respect to such Subordinated Notes under Section
2.07, Section 2.09, Section 9.02 and Section 9.03, (iii) the rights, powers, trusts, duties and immunities of the Trustee hereunder and
(iv) this Section 3.02 and Section 3.03. The Company may exercise its option under this Section 3.02(2) notwithstanding the prior
exercise of its option under Section 3.02(3) with respect to such Subordinated Notes.

3) Upon the Company’s exercise of the above option applicable to this Section 3.02(3), the Company will be released
from its obligations under clauses (ii) and (iii) of Section 9.04 and under Section 9.05, Section 9.06 and Section 9.08 on and after the
date the conditions set forth in Section 3.02(4) are satisfied (“Covenant Defeasance”), and such Subordinated Notes will thereafter
be deemed to be not “Outstanding” for the purposes of any direction, waiver, consent or declaration or Act of Holders (and the
consequences of any thereof) in connection with any such covenant, but will continue to be deemed “Outstanding” for all other
purposes hereunder. For this purpose, such Covenant Defeasance means that with respect to such Outstanding Subordinated Notes,
the Company may omit to comply with, and will have no liability in respect of. any term, condition or limitation set forth in any such
Section or any such other covenant, whether directly or indirectly, by reason of any reference elsewhere herein to any such Section
or such other covenant or by reason of reference in any such Section or such other covenant to any other provision herein or in any
other document and such omission to comply will not constitute a default, but, except as specified above, the remainder of this
Indenture and such Subordinated Notes will be unaffected thereby.

4) The following will be the conditions to application of Section 3.02(2) or Section 3.02(3) to any Outstanding
Subordinated Notes:
(a) The Company will irrevocably have deposited or caused to be deposited with the Trustee (or another

trustee satisfying the requirements of Section 5.08 who will agree to comply with the provisions of this Section 3.02 applicable to it)
as trust funds in trust for the purpose of making the following payments, specifically pledged as security for, and dedicated solely to,
the benefit of the Holders, (i) an amount in Dollars, (ii)) Government Obligations that through the scheduled payment of principal and
interest in respect thereof in accordance with their terms will provide, not later than one day before the due date of any payment of
principal of and interest, if any, on such Subordinated Notes, money or (iii) a combination thereof, in any case, in an amount,
sufficient, without consideration of any reinvestment of such principal and interest, in the opinion of a nationally recognized firm of
independent public accountants expressed in a written certification thereof delivered to the Trustee, to pay and discharge, and which
will be applied by the Trustee (or other qualifying trustee) to pay and discharge, the principal of and interest, if any, on, such
Outstanding Subordinated Notes on the Stated Maturity of such principal or installment of principal or interest or the applicable
Redemption Date, as the case may be.

(b) Such Legal Defeasance or Covenant Defeasance will not result in a breach or violation of, or constitute a
default under, this Indenture or any other material agreement or instrument to which the Company or any Subsidiary is a party or by
which it is bound.
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(c) No Event of Default or event which with notice or lapse of time or both would become an Event of
Default with respect to such Subordinated Notes will have occurred and be continuing on the date of such deposit, and, solely in the
case of Legal Defeasance under Section 3.02(2), no Event of Default, or event which with notice or lapse of time or both would
become an Event of Default, under Section 4.01 will have occurred and be continuing at any time during the period ending on and
including the 91st day after the date of such deposit (it being understood that this condition to Legal Defeasance under Section
3.02(2) will not be deemed satisfied until the expiration of such period).

(d) In the case of Legal Defeasance, the Company will have delivered to the Trustee an Opinion of Counsel
stating that (i) the Company has received from, or there has been published by, the Internal Revenue Service a ruling or (ii) since the
date of this Indenture there has been a change in applicable federal income tax law, in either case to the effect that, and based thereon
such opinion of independent counsel will confirm that, the Holders of such Outstanding Subordinated Notes will not recognize
income, gain or loss for federal income tax purposes as a result of such Legal Defeasance and will be subject to federal income tax
on the same amounts, in the same manner and at the same times as would have been the case if such Legal Defeasance had not
occurred.

(e) In the case of Covenant Defeasance, the Company will have delivered to the Trustee an Opinion of
Counsel to the effect that the Holders of such Outstanding Subordinated Notes will not recognize income, gain or loss for federal
income tax purposes as a result of such Covenant Defeasance and will be subject to federal income tax on the same amounts, in the
same manner and at the same times as would have been the case if such Covenant Defeasance had not occurred.

63} The Company will have delivered to the Trustee an Officers’ Certificate and an Opinion of Counsel, each
stating that all conditions precedent to the Legal Defeasance or Covenant Defeasance, as the case may be, under this Indenture have
been satisfied.

(2) If the moneys or Government Obligations or combination thereof, as the case may be, deposited under
Section 3.02(4)(a) above are sufficient to pay the principal of, and interest, if any, on, such Subordinated Notes provided such
Subordinated Notes are redeemed on a particular Redemption Date, the Company will have given the Trustee irrevocable
instructions to redeem such Subordinated Notes on such date and to provide notice of such redemption to Holders as provided in or
under this Indenture.

(h) The Trustee will have received such other documents, assurances and Opinions of Counsel as the Trustee
will have reasonably required in its discretion.

(5) Subject to the provisions of the last paragraph of Section 9.03, all money and Government Obligations deposited
with the Trustee (or other qualifying trustee, collectively for purposes of this Section 3.02(5), the “Trustee”) in accordance with
Section 3.02(4)(a) in respect of any Outstanding Subordinated Notes will be held in trust and applied by the Trustee, in accordance
with the provisions of such Subordinated Notes and this Indenture, to the payment, either directly or through any Paying Agent
(other than the Company or any Subsidiary or Affiliate of the Company acting as Paying Agent) as the Trustee may determine in its
discretion, to the
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Holders of all sums due and to become due thereon in respect of principal and interest but such money and Government Obligations
need not be segregated from other funds, except to the extent required by law.

The Company will pay and indemnify the Trustee against any tax, fee or other charge, imposed on or assessed against the
Government Obligations deposited in accordance with this Section 3.02 or the principal or interest received in respect thereof other

than any such tax, fee or other charge which by law is for the account of the Holders of the Outstanding Subordinated Notes.

Section 3.03 Application of Trust Money.

Subject to the provisions of the last paragraph of Section 9.03, all money and Government Obligations deposited with the
Trustee in accordance with Section 3.01 or Section 3.02 will be held in trust and applied by the Trustee, in accordance with the
provisions of such Subordinated Notes subject to discharge under Section 3.01 or Legal Defeasance or Covenant Defeasance under
Section 3.02, and this Indenture, to the payment, either directly or through any Paying Agent (including the Company, acting as its
own Paying Agent) as the Trustee may determine, to the Persons entitled thereto, of the principal and interest for whose payment
such money has or Government Obligations have been deposited with or received by the Trustee; but such money and Government
Obligations need not be segregated from other funds, except to the extent required by law.

Section 3.04 Reinstatement.

If the Trustee (or other qualifying trustee appointed in accordance with Section 3.02(4)(a)) or any Paying Agent is unable to
apply any moneys or Government Obligations deposited in accordance with Section 3.01(1) or Section 3.02(4)(a) to pay any
principal of, or interest, if any, on, the Subordinated Notes by reason of any legal proceeding or any order or judgment of any court
or governmental authority enjoining, restraining or otherwise prohibiting such application, then the Company’s obligations under
this Indenture and the Subordinated Notes will be revived and reinstated as though no such deposit had occurred, until such time as
the Trustee (or other qualifying trustee) or Paying Agent is permitted to apply all such moneys and Government Obligations to pay
the principal of, and interest, if any, on the Subordinated Notes as contemplated by Section 3.01 or Section 3.02 as the case may be;
provided, however, that if the Company makes any payment of the principal of, or interest if any on, the Subordinated Notes
following the reinstatement of its obligations as aforesaid, the Company will be subrogated to the rights of the Holders of such
Subordinated Notes to receive such payment from the funds held by the Trustee (or other qualifying trustee) or Paying Agent.

Section 3.05 Effect on Subordination Provisions.

The provisions of Article XI are expressly made subject to the provisions for, and to the right of the Company to effect, the
satisfaction and discharge of all of the Subordinated Notes as set forth in and in accordance with Section 3.01 and the provisions for,
and to the right of the Company to effect, Legal Defeasance and Covenant Defeasance of all of the Subordinated Notes as set forth in
and in accordance with Section 3.02. As a result, and anything herein to the contrary notwithstanding, if the Company complies with
the provisions of Section 3.01 to effect the
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satisfaction and discharge of the Subordinated Notes or complies with the provisions of Section 3.02 to effect the Legal Defeasance
or Covenant Defeasance, upon the effectiveness of such satisfaction and discharge in accordance with Section 3.01 or of Legal
Defeasance or Covenant Defeasance in accordance with Section 3.02, in the case of satisfaction and discharge in accordance with
Section 3.01, or, in the case of Legal Defeasance or Covenant Defeasance in accordance with Section 3.02, the Subordinated Notes
as to which Legal Defeasance or Covenant Defeasance, as the case may be, will have become effective will thereupon cease to be so
subordinated in right of payment to the Senior Indebtedness and will no longer be subject to the provisions of Article XI and,
without limitation to the foregoing, all moneys and Government Obligations deposited with the Trustee (or other qualifying trustee)
in trust in connection with such satisfaction and discharge. Legal Defeasance or Covenant Defeasance, as the case may be, and all
proceeds therefrom may be applied to pay the principal of, and interest, if any, on, such Subordinated Notes as and when the same
will become due and payable notwithstanding the provisions of Article XI without regard to whether any or all of the Senior
Indebtedness then outstanding will have been paid or otherwise provided for.

ARTICLE 1V
REMEDIES

Section 4.01 Events of Default; Acceleration.

An “Event of Default” means any one of the following events (whatever the reason for such Event of Default and whether it
will be voluntary or involuntary or be effected by operation of law or in accordance with any judgment, decree, or order of any court
or any order, rule, or regulation of any administrative or governmental body):

(1) the entry of a decree or order for relief in respect of the Company by a court having jurisdiction in the premises in
an involuntary case or proceeding under any applicable bankruptcy, insolvency, or reorganization law, now or hereafter in effect of
the United States or any political subdivision thereof, and such decree or order will have continued unstayed and in effect for a
period of 30 consecutive days;

) the commencement by the Company of a voluntary case under any applicable bankruptcy, insolvency or
reorganization law, now or hereafter in effect of the United States or any political subdivision thereof, or the consent by the
Company to the entry of a decree or order for relief in an involuntary case or proceeding under any such law;

3) the failure of the Company to pay any installment of interest on any of the Subordinated Notes as and when the
same will become due and payable, and the continuation of such failure for a period of 15 days;

4) the failure of the Company to pay all or any part of the principal of any of the Subordinated Notes as and when the
same will become due and payable under this Indenture;

5) the failure of the Company to perform any other covenant or agreement on the part of the Company contained in
the Subordinated Notes or in this Indenture, and the continuation of such failure for a period of 30 days after the date on which
notice specifying such failure, stating that such notice is a “Notice of Default” hereunder and demanding that the Company remedy
the

38




same, will have been given, in the manner set forth in Section 1.05, to the Company by the Trustee, or to the Company and the
Trustee by the Holders of at least 25% in aggregate principal amount of the Subordinated Notes at the time Outstanding; or the
default by the Company under any bond, debenture, note or other evidence of indebtedness for money borrowed by the Company
having an aggregate principal amount outstanding of at least $50.0 million , whether such indebtedness now exists or is created or
incurred in the future, which default (i) constitutes a failure to pay any portion of the principal of such indebtedness when due and
payable after the expiration of any applicable grace period or (ii) results in such indebtedness becoming due or being declared due
and payable prior to the date on which it otherwise would have become due and payable without, in the case of clause (i), such
indebtedness having been discharged or, in the case of clause (ii), without such indebtedness having been discharged or such
acceleration having been rescinded or annulled.

Upon becoming aware of any Event of Default, the Company will promptly deliver to the Trustee a written statement
specifying the Event of Default.

If an Event of Default described in Section 4.01(1) or Section 4.01(2) occurs, then the principal amount of all of the
Outstanding Subordinated Notes, and accrued and unpaid interest, if any, on all Outstanding Subordinated Notes will become and be
immediately due and payable without any declaration or other act on the part of the Trustee or any Holder, and the Company waives
demand, presentment for payment, notice of nonpayment, notice of protest, and all other notices. Notwithstanding the foregoing,
because the Company will treat the Subordinated Notes as Tier 2 Capital, upon the occurrence of an Event of Default other than an
Event of Default described in Section 4.01(1) or Section 4.01(2), neither the Trustee nor any Holder may accelerate the Maturity of
the Subordinated Notes and make the principal of, and any accrued and unpaid interest on, the Subordinated Notes, immediately due
and payable.

If any Event of Default occurs and is continuing, the Trustee may also pursue any other available remedy to collect the
payment of principal of, and interest on, the Subordinated Notes or to enforce the performance of any provision of the Subordinated
Notes or this Indenture.

Section 4.02 Failure to Make Payments.

If an Event of Default described in Section 4.01(3) or Section 4.01(4) occurs, the Company will, upon demand of the Trustee,
pay to the Trustee, for the benefit of the Holders of such Subordinated Notes, the whole amount then due and payable with respect to
such Subordinated Notes, with interest upon the overdue principal, and, to the extent permitted by applicable law, upon any overdue
installments of interest at the rate or respective rates, as the case may be, provided for or with respect to such Subordinated Notes or,
if no such rate or rates are so provided, at the rate or respective rates, as the case may be, of interest borne by such Subordinated
Notes, and, in addition thereto, such further amount of money as will be sufficient to cover the costs and expenses of collection,
including the reasonable compensation, expenses, disbursements and advances of the Trustee, its agents and counsel and all other
amounts due to the Trustee under Section 5.07.

If the Company fails to pay the money it is required to pay the Trustee, the Trustee, in its own name and as trustee of an
express trust, may institute a judicial proceeding for the collection of the sums so due and unpaid, may prosecute such proceeding to
judgment or final decree, and
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may enforce the same against the Company or any other obligor upon such Subordinated Notes and collect the moneys adjudged or
decreed to be payable in the manner provided by law out of the property of the Company, wherever situated.

The Trustee may proceed to protect and enforce its rights and the rights of the Holders of Subordinated Notes by such
appropriate judicial proceedings as the Trustee will deem most effectual to protect and enforce any such rights, whether for the
specific enforcement of any covenant or agreement in this Indenture or in aid of the exercise of any power granted in this Indenture,
or to enforce any other proper remedy.

Upon the occurrence of a failure by the Company to make any required payment of principal or interest on the Subordinated
Notes, the Company may not declare or pay any dividends or distributions on, or redeem, purchase, acquire, or make a liquidation
payment with respect to, any of the Company’s capital stock, make any payment of principal or interest or premium, if any, on or
repay, repurchase or redeem any debt securities of the Company that rank equal with or junior to the Subordinated Notes, or make
any payments under any guarantee that ranks equal with or junior to the Subordinated Notes, other than: (i) any dividends or
distributions in shares of, or options, warrants or rights to subscribe for or purchase shares of, any class of Company’s common
stock; (ii) any declaration of a dividend in connection with the implementation of a shareholders’ rights plan, or the issuance of stock
under any such plan in the future, or the redemption or repurchase of any such rights pursuant thereto; (iii) as a result of a
reclassification of Company’s capital stock or the exchange or conversion of one class or series of Company’s capital stock for
another class or series of Company’s capital stock; (iv) the purchase of fractional interests in shares of Company’s capital stock in
accordance with the conversion or exchange provisions of such capital stock or the security being converted or exchanged; or (v)
purchases of any class of Company’s common stock related to the issuance of common stock or rights under any benefit plans for
Company’s directors, officers or employees or any of Company’s dividend reinvestment plans.

Section 4.03 Trustee May File Proofs of Claim.

In case of any judicial proceeding relative to the Company (or any other obligor upon the Subordinated Notes), its property
or its creditors, the Trustee will be entitled and empowered, by intervention in such proceeding or otherwise, to take any and all
actions authorized under the Trust Indenture Act in order to have claims of the Holders and the Trustee allowed in any such
proceeding. In particular, the Trustee will be authorized to:

@) file and prove a claim for the whole amount, or such lesser amount as may be provided for in the Subordinated
Notes, of the principal and interest owing and unpaid in respect of such Subordinated Notes and to file such other papers or
documents as may be necessary or advisable in order to have the claims of the Trustee (including any claim for the reasonable
compensation, expenses, disbursements and advances of the Trustee, its agents or retained professionals) and of the Holders of such
Subordinated Notes allowed in such judicial proceeding, and

) collect and receive any moneys or other property payable or deliverable on any such claims and to distribute the
same;
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and any custodian, receiver, assignee, trustee, liquidator, sequestrator, or other similar official in any such judicial proceeding is
authorized by each Holder to make such payments to the Trustee and, in the event that the Trustee will consent to the making of such
payments directly to the Holders and to pay to the Trustee any amount due it for the reasonable compensation, expenses,
disbursements, and advances of the Trustee, its agents and retained professionals, and any other amounts due hereunder.

No provision of this Indenture will be deemed to authorize the Trustee to authorize or consent to or accept or adopt on behalf
of any Holder any plan of reorganization, arrangement, adjustment, or composition affecting the Subordinated Notes or the rights of
any Holder or to authorize the Trustee to vote in respect of the claim of any Holder in any such proceeding; provided, however, the
Trustee may vote on behalf of the Holders for the election of a trustee in bankruptcy or similar official and may be a member of a
creditors, or other similar committee.

Section 4.04 Trustee May Enforce Claims Without Possession of Subordinated Notes.

All rights of action and claims under this Indenture or the Subordinated Notes may be prosecuted and enforced by the Trustee
without the possession of any of the Subordinated Notes or the production of such Subordinated Notes in any related proceeding,
and any such proceeding instituted by the Trustee will be brought in its own name as trustee of an express trust, and any recovery of
judgment will, after provision for the payment of the reasonable compensation, expenses, disbursements, and advances of the
Trustee, its agents, and retained professionals, be for the ratable benefit of the Holders in respect of which such judgment has been
recovered.

Section 4.05 Application of Money Collected.

Any money collected by the Trustee in accordance with this Article IV or, after an Event of Default, any money or other
property distributable in respect of the Company’s obligations under this Indenture will be applied in the following order, at the date
or dates fixed by the Trustee and, in case of the distribution of such money on account of principal or any interest, upon presentation
of the Subordinated Notes and the notation on such Subordinated Notes of the payment if only partially paid and upon surrender of
such Subordinated Notes if fully paid:

FIRST: To the payment of all amounts due the Trustee (including the payment of Trustee’s agents, accountants, consultants,
counsel and other experts employed by it in the exercise and performance of its powers and duties as Trustee), acting in any capacity
hereunder, (including any predecessor trustee) under Section 5.07;

SECOND: To the payment of amounts then due and unpaid to the holders of Senior Indebtedness, to the extent required
under the Subordination Provisions established with respect to the Subordinated Notes;

THIRD: To the payment of the amounts then due and unpaid for principal of and any interest on the Subordinated Notes in
respect of which or for the benefit of which such money has been collected, ratably, without preference or priority of any kind,
according to the aggregate amounts due and payable on such Subordinated Notes for principal and interest, respectively; and
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FOURTH: The balance, if any, to the Person or Persons entitled thereto.
Section 4.06 Limitation on Suits.
No Holder of any Subordinated Note will have any right to institute any proceeding, judicial or otherwise, with respect to this

Indenture or any Subordinated Notes, or for the appointment of a receiver or trustee, or for any other remedy under this Indenture,
unless:

(1) such Holder has previously given written notice to the Trustee of a continuing Event of Default with respect to the
Subordinated Notes;
2) the Holders of not less than 25% in aggregate principal amount of the Outstanding Subordinated Notes will have

made written request to the Trustee to institute proceedings in respect of such Event of Default in its own name as Trustee under the
Indenture;

3) such Holder or Holders have offered to the Trustee security and indemnity reasonably satisfactory to the Trustee to
bond against the costs, expenses, and liabilities to be incurred in compliance with such request;

4) the Trustee for 60 days after its receipt of such notice, request, and offer of indemnity has failed to institute any
such proceeding; and

5) no direction inconsistent with such written request has been given to the Trustee during such 60-day period by the
Holders of a majority in aggregate principal amount of the Outstanding Subordinated Notes;

it being understood and intended that no one or more of such Holders will have any right in any manner whatever by virtue of, or by
availing of, any provision of this Indenture to affect, disturb, or prejudice the rights of any other of such Holders, or to obtain or to
seek to obtain priority or preference over any other of such Holders or to enforce any right under this Indenture, except in the manner
provided in this Indenture and for the equal and ratable benefit of all of such Holders.

Section 4.07 Unconditional Right of Holders to Payments.

Notwithstanding any other provision in this Indenture, the Holder of any Subordinated Note will have the right, which is
absolute and unconditional, to receive payment of the principal of and (subject to Section 2.07 and Section 2.10) any interest on such
Subordinated Note on the respective Stated Maturity or Maturities expressed in such Subordinated Note (or, in the case of
redemption, on the Redemption Date), and to institute suit for the enforcement of any such payment and such rights will not be
impaired without the consent of such Holder.

Section 4.08 Restoration of Rights and Remedies.

If the Trustee or any Holder has instituted any proceeding to enforce any right or remedy under this Indenture and such
proceeding has been discontinued or abandoned for any reason, or has been determined adversely to the Trustee or to such Holder,
then and in every such case, subject to any determination in such proceeding, the Company, the Trustee and the Holders will be
restored severally and respectively to their former positions under this Indenture, and thereafter
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all rights and remedies of the Trustee and the Holders will continue as though no such proceeding had been instituted.

Section 4.09 Rights and Remedies Cumulative.

Except as otherwise provided with respect to the replacement or payment of mutilated, destroyed, lost, or stolen Subordinated
Notes in the last paragraph of Section 2.09, no right or remedy conferred in this Indenture upon or reserved to the Trustee or to the
Holders is intended to be exclusive of any other right or remedy, and every right and remedy will, to the extent permitted by law, be
cumulative and in addition to every other right and remedy given under this Indenture or now or in the future existing at law or in
equity or otherwise. The assertion or employment of any right or remedy under this Indenture, or otherwise, will not prevent the
concurrent assertion or employment of any other appropriate right or remedy.

Section 4.10 Delay or Omission Not Waiver.

No delay or omission of the Trustee or of any Holder of any Subordinated Notes to exercise any right or remedy accruing
upon any Event of Default will impair any such right or remedy or constitute a waiver of or acquiescence in any such Event of
Default. Every right and remedy given by this Article or by law to the Trustee or to the Holders may be exercised from time to time,
and as often as may be deemed expedient, by the Trustee or by the Holders, as the case may be.

Section 4.11 Control by Holders.

The Holders of a majority in aggregate principal amount of the Outstanding Subordinated Notes will have the right to direct
the time, method, and place of conducting any proceeding for any remedy available to the Trustee, or exercising any trust or power
conferred on the Trustee, with respect to the Subordinated Notes, provided that

(1) such direction will not violate any rule of law or this Indenture or the Subordinated Notes,

2) the Trustee may take any other action deemed proper by the Trustee in its discretion which is not inconsistent with
such direction, and

3) the Trustee will have the right to decline to follow any such direction if the Trustee in good faith will determine
that the proceeding so directed would involve the Trustee in personal liability.

Section 4.12 Waiver of Past Defaults.

The Holders of not less than a majority in aggregate principal amount of the Outstanding Subordinated Notes may on behalf
of the Holders of all the Subordinated Notes waive any past default under this Indenture and its consequences, except a default in the
payment of the principal of, or interest on, any Subordinated Note, or in respect of a covenant or provision of this Indenture which
under Article VIII cannot be modified or amended without the consent of the Holder of each Outstanding Subordinated Note.
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Upon any such waiver, such default will cease to exist, and any Event of Default arising from such default will be deemed to
have been cured, for every purpose of this Indenture; but no such waiver will extend to any subsequent or other default or impair any
consequent right.

Section 4.13 Undertaking for Costs.

All parties to this Indenture agree, and each Holder of any Subordinated Notes by his acceptance of such Subordinated Notes
will be deemed to have agreed, that any court may in its discretion require, in any suit for the enforcement of any right or remedy
under this Indenture, or in any suit against the Trustee for any action taken, suffered, or omitted by it as Trustee, the filing by any
party litigant in such suit of an undertaking to pay the costs of such suit, and that such court may in its discretion assess reasonable
costs, including reasonable attorney’s fees and expenses, against any party litigant in such suit, having due regard to the merits and
good faith of the claims or defenses made by such party litigant; but the provisions of this Section 4.13 will not apply to any suit
instituted by the Company, to any suit instituted by the Trustee, to any suit instituted by any Holder, or group of Holders, holding in
the aggregate more than 10% in principal amount of the Outstanding Subordinated Notes, or to any suit instituted by any Holder for
the enforcement of the payment of the principal of or interest, if any, on any Subordinated Notes on or after the Stated Maturity or
Maturities expressed in such Subordinated Notes (or, in the case of redemption, on or after the Redemption Date).

ARTICLE V
THE TRUSTEE
Section 5.01 Duties of Trustee.
(1) If an Event of Default has occurred and is continuing, the Trustee will exercise such of the rights and powers

vested in it hereby, and use the same degree of care and skill in its exercise, as a prudent person would exercise or use under the
circumstances in the conduct of such person’s own affairs.

2) Except during the continuance of an Event of Default:

(a) the duties of the Trustee will be determined solely by the express provisions hereof and the Trustee need
perform only those duties that are specifically set forth herein and no others, and no implied covenants or obligations will be read
into this Indenture against the Trustee; and

(b) in the absence of bad faith on its part, the Trustee may conclusively rely, as to the truth of the statements
and the correctness of the opinions expressed therein, upon certificates or opinions furnished to the Trustee and conforming to the
requirements hereof; however, the Trustee will examine the certificates and opinions to determine whether or not they conform to
the requirements hereof (but need not confirm or investigate the accuracy of mathematical calculations or other facts stated therein).

3) Whether or not therein expressly so provided, every provision hereof that in any way relates to the Trustee is
subject to paragraphs (1) and (2) of this Section 5.01 and to Section 5.02.
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@) No provision hereof will require the Trustee to expend or risk its own funds or incur any liability. The Trustee will
be under no obligation to exercise any of its rights and powers under this Indenture at the request of any Holders, unless such Holder
has offered to the Trustee security and indemnity reasonably satisfactory to it against any loss, liability or expense.

(5) The Trustee will not be liable for interest on any money received by it except as the Trustee may agree in writing
with the Company. Money held in trust by the Trustee need not be segregated from other funds except to the extent required by law.

Section 5.02 Certain Rights of Trustee.

Subject to Section 315(a) through Section 315(d) of the Trust Indenture Act:

@) the Trustee may conclusively rely and will be protected in acting or refraining from acting upon any resolution,
certificate, statement, instrument, opinion, report, notice, request, direction, consent, order, bond, debenture, note, other evidence of
indebtedness or other paper or document reasonably believed by it to be genuine and to have been signed or presented by the proper
party or parties;

2) any request or direction of the Company mentioned herein will be sufficiently evidenced by a Company Request or
a Company Order (unless other evidence in respect thereof be herein specifically prescribed) and any resolution of the Board of
Directors may be sufficiently evidenced by a Board Resolution;

3) whenever in the administration of this Indenture the Trustee will deem it desirable that a matter be proved or
established prior to taking, suffering or omitting any action hereunder, the Trustee (unless other evidence will be herein specifically
prescribed) may, in the absence of bad faith on its part, rely upon an Officers’ Certificate or Opinion of Counsel, or both, which will
comply with Section 1.02;

4) before the Trustee acts or refrains from acting, it may require an Officers’ Certificate or an Opinion of Counsel or
both. The Trustee will not be liable for any action it takes or omits to take in good faith in reliance on such Officers’ Certificate or
Opinion of Counsel. The Trustee may consult with counsel and the written advice of such counsel or any Opinion of Counsel will be
full and complete authorization and protection from liability in respect of any action taken, suffered or omitted by it hereunder in
good faith and in reliance thereon. The Trustee may act through its attorneys and agents and will not be responsible for the
misconduct or negligence of any agent appointed with due care.

5) the Trustee will be under no obligation to exercise any of the rights or powers vested in it by or under this
Indenture at the request or direction of any Holder(s) under this Indenture, unless such Holder(s) will have offered to the Trustee
security or indemnity satisfactory to the Trustee against the costs, expenses and liabilities that might be incurred by it in compliance
with such request or direction;

(6) the Trustee will not be bound to make any investigation into the facts or matters stated in any resolution,
certificate, statement, instrument, opinion, report, notice, request, direction, consent, order, bond, debenture, note, other evidence of
indebtedness or other paper or
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document, but the Trustee, in its discretion, may make such further inquiry or investigation into such facts or matters as it may see
fit, and, if the Trustee will determine to make such further inquiry or investigation, it will be entitled to examine, during business
hours and upon reasonable notice, the books, records and premises of the Company, personally or by agent, accountant or attorney,
at the sole cost of the Company and will incur no liability or additional liability of any kind by reason of such inquiry or
investigation;

@) the Trustee may execute any of the trusts or powers hereunder or perform any duties hereunder either directly or
by or through agents or attorneys and the Trustee will not be responsible for any misconduct or negligence on the part of any agent
or professional appointed with due care by it hereunder;

®) the Trustee will not be liable for any action taken, suffered or omitted to be taken by it in good faith and
reasonably believed by it to be authorized or within the discretion or rights or powers conferred upon it by this Indenture;

9) in no event will the Trustee be responsible or liable for special, indirect or consequential loss or damage of any
kind whatsoever (including, but not limited to, loss of profit) irrespective of whether the Trustee has been advised of the likelihood
of such loss or damage and regardless of the form of action;

(10) the Trustee will not be required to take notice or be deemed to have notice of any default or Event of Default,
except failure by the Company to pay or cause to be made any of the payments required to be made to the Trustee, unless a
Responsible Officer of the Trustee shall receive written notice of such default or Event of Default from the Company or from the
Holders of at least 25% in aggregate principal amount of the then Outstanding Subordinated Notes delivered to the Corporate Trust
Office of the Trustee and in the absence of such notice so delivered the Trustee may conclusively assume no default or Event of
Default exists;

11 the Trustee shall have no duty to monitor or confirm compliance by the Company with the terms of this Indenture
or any Subordinated Note;

(12) the Trustee shall not be bound to make any investigation into (i) the performance of or compliance with any of
the covenants or agreements set forth herein, (ii) the occurrence of any default, or the validity, enforceability, effectiveness or
genuineness of this Indenture or any other agreement, instrument or document;

(13) the rights, privileges, protections, immunities and benefits given to the Trustee, including, without limitation, its
right to be indemnified for all costs (including those of its retained professionals), are extended to, and will be enforceable by, the
Trustee in each of its capacities hereunder, and each agent, custodian and other Person employed or appointed to act hereunder;

(14) the Trustee may request that the Company deliver a certificate setting forth the names of individuals and/or titles
of officers authorized at such time to take specified actions under this Indenture;

(15) the Trustee shall not be required to give any bond or surety in respect of the performance of its powers and duties
hereunder;
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(16) the Trustee shall not be liable or responsible for any calculation in connection with the transactions contemplated
hereunder nor for any information used in connection with such calculation; and

17 in no event shall the Trustee be responsible or liable for special, indirect, punitive or consequential loss or
damage of any kind whatsoever (including, but not limited to, loss of profit) irrespective of whether the Trustee has been advised of
the likelihood of such loss or damage and regardless of the form of action.

Section 5.03 Notice of Defaults.

Within 90 days after, a Responsible Officer of the Trustee is notified of the occurrence of any default hereunder with respect
to the Subordinated Notes, the Trustee will deliver to all Holders entitled to receive reports in accordance with Section 6.03(4),
notice of such default hereunder known to the Trustee, unless such default will have been cured or waived; provided, however, that,
except in the case of a default in the payment of the principal of or interest, if any, on, any Subordinated Note, the Trustee will be
protected in withholding such notice if and so long as a Responsible Officer of the Trustee in good faith determines that the
withholding of such notice is in the best interest of the Holders. For the purpose of this Section, the term “default” means any event
that is, or after notice or lapse of time or both would become, an Event of Default with respect to Subordinated Notes.

Section 5.04 Not Responsible for Recitals or Issuance of Subordinated Notes.

The recitals contained herein and in the Subordinated Notes, except the Trustee’s certificate of authentication, will be taken
as the statements of the Company and neither the Trustee nor any Authenticating Agent assumes any responsibility for their
correctness. The Trustee makes no representations as to the validity or sufficiency of this Indenture or of the Subordinated Notes,
except that the Trustee represents that it is duly authorized to execute and deliver this Indenture, authenticate the Subordinated Notes
and perform its obligations hereunder and that the statements made by it in any Statement of Eligibility on Form T-1 supplied to the
Company are true and accurate, subject to the qualifications set forth therein. Neither the Trustee nor any Authenticating Agent will
be accountable for the use or application by the Company of the Subordinated Notes or the proceeds thereof. The Trustee will not be
responsible for and makes no representation as to the validity or adequacy of this Indenture or the Subordinated Notes, it will not be
accountable for the Company’s use of the proceeds from the Subordinated Notes or any money paid to the Company or upon the
Company’s direction under any provision hereof, it will not be responsible for the use or application of any money received by any
Paying Agent other than the Trustee, and it will not be responsible for any statement or recital herein or any statement in the
Subordinated Notes or any other document in connection with the sale of the Subordinated Notes or under this Indenture other than
its certificate of authentication.

Section 5.05 May Hold Subordinated Notes.

The Trustee, any Authenticating Agent, any Paying Agent, any Registrar or any other Person that may be an agent of the
Trustee or the Company, in its individual or any other capacity, may become the owner or pledgee of Subordinated Notes and,
subject to Section 310(b)
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and Section 311 of the Trust Indenture Act, may otherwise deal with the Company with the same rights that it would have if it were
not Trustee, Authenticating Agent, Paying Agent, Registrar or such other Person.

The Trustee is subject to Section 311(a) of the Trust Indenture Act, excluding any creditor relationship listed in Section
311(b) of the Trust Indenture Act. A Trustee who has resigned or been removed shall be subject to Section 311(a) of Trust Indenture
Act to the extent indicated.

Section 5.06 Money Held in Trust.

Except as provided in Section 3.02(5), Section 3.03 and Section 9.03, money held by the Trustee in trust hereunder need not
be segregated from other funds except to the extent required by law and will be held uninvested. The Trustee will be under no
liability for interest on any money received by it hereunder except as otherwise agreed in writing with the Company.

Section 5.07 Compensation and Reimbursement.

The Company agrees:

(1) to pay to the Trustee from time to time compensation for all services rendered by the Trustee acting in any
capacity hereunder (which compensation will not be limited by any provision of law in regard to the compensation of a trustee of an
express trust);

2) except as otherwise expressly provided herein, to reimburse the Trustee promptly upon its request for all
reasonable expenses, disbursements and advances incurred or made by the Trustee in accordance with any provision of this
Indenture (including the reasonable compensation and the expenses and disbursements of Trustee’s agents, accountants, consultants,
counsel and other experts employed by it in the exercise and performance of its powers and duties as Trustee), except any such
expense, disbursement or advance as may be attributable to the Trustee’s gross negligence or willful misconduct; and

3) to indemnify, defend, protect and hold each of the Trustee acting in any capacity or any predecessor Trustee and
their agents, accountants, consultants, counsel and other experts employed by it in the exercise and performance of its powers and
duties as Trustee harmless from and against any and all losses, liabilities, damages, costs or expenses suffered or incurred by it
arising out of or in connection with the acceptance or administration of its duties under this Indenture, including the costs and
expenses of enforcing this Indenture against the Company and defending itself against any claim (whether asserted by the Company,
any Holder or any other Person) or liability in connection with the exercise or performance of any of its powers or duties hereunder,
except to the extent any such loss, liability or expense may be attributable to its gross negligence or willful misconduct, as
determined by a final, non-appealable judgment of a court of competent jurisdiction, and the fees and disbursements of the Trustee’s
agents, legal counsel, accountants and experts) and including taxes (other than taxes based upon, measured by or determined by the
income of the Trustee). The Trustee will notify the Company promptly of any claim for which it may seek indemnity. Failure by
the Trustee to so notify the Company will not relieve the Company of its obligations hereunder. The Company will defend the claim
and the Trustee will cooperate in the defense. The Trustee may have separate counsel and the Company
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will pay the reasonable fees and expenses of such counsel. The Company need not pay for any settlement made without its consent,
which consent will not be unreasonably withheld.

The obligations of the Company under this Section 5.07 will survive the satisfaction and discharge of this Indenture.

As security for the performance of the obligations of the Company under this Section, the Trustee will have a lien prior to the
Subordinated Notes upon all property and funds held or collected by the Trustee as such, except funds held in trust for the payment
of principal of, or interest on, Subordinated Notes. Such lien will survive the satisfaction and discharge hereof and the resignation or
removal of the Trustee.

Any compensation or expense incurred by the Trustee after a default specified by Section 4.01 is intended to constitute an
expense of administration under any then applicable bankruptcy or insolvency law. “Trustee” for purposes of this Section 5.07 will
include any predecessor Trustee, but the negligence or bad faith of any Trustee will not affect the rights of any other Trustee under
this Section 5.07. The provisions of this Section 5.07 will, to the extent permitted by law, survive any termination of this Indenture
(including, without limitation, termination in accordance with any Bankruptcy Laws) and the resignation or removal of the Trustee.

Section 5.08 Corporate Trustee Required; Eligibility.

(1) There will at all times be a Trustee hereunder that is a corporation, organized and doing business under the laws of
the United States, any state thereof or the District of Columbia, eligible under Section 310(a)(1) of the Trust Indenture Act to act as
trustee under an indenture qualified under the Trust Indenture Act and that has a combined capital and surplus (computed in
accordance with Section 310(a)(2) of the Trust Indenture Act) of at least $50,000,000 and is subject to supervision or examination by
federal or state authority. The Trustee will also satisfy the requirements of Section 310(a)(5) of the Trust Indenture Act. If at any
time the Trustee will cease to be eligible in accordance with the provisions of this Section, it will resign immediately upon written
request therefor by the Company or any Holder in the manner and with the effect hereinafter specified in this Article,

2) The Trustee will comply with Section 310(b) of the Trust Indenture Act; provided, however, that there will be
excluded from the operation of Section 310(b)(1) of the Trust Indenture Act this Indenture or any indenture or indentures under
which other securities or certificates of interest or participation in other securities of the Company are outstanding if the
requirements for such exclusion set forth in Section 310(b)(1) of the Trust Indenture Act are met.

Section 5.09 Resignation and Removal; Appointment of Successor.

(1) No resignation or removal of the Trustee and no appointment of a successor Trustee in accordance with this Article
V will become effective until the acceptance of appointment by the successor Trustee in accordance with Section 5.10.

2) The Trustee may resign at any time with respect to the Subordinated Notes by giving written notice thereof to the
Company. If the instrument of acceptance by a successor Trustee required by Section 5.10 will not have been delivered to the
Trustee within 30 days after
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the giving of such notice of resignation, the resigning Trustee may, at the Company’s expense, petition any court of competent
jurisdiction for the appointment of a successor Trustee.

3) The Trustee may be removed at any time with respect to the Subordinated Notes by Act of the Holders of a
majority in principal amount of the Outstanding Subordinated Notes, delivered to the Trustee and the Company.

If at any time:

(a) the Trustee will fail to comply with the obligations imposed upon it under Section 310(b) of the Trust
Indenture Act with respect to Subordinated Notes after written request therefor by the Company or any Holder who has been a bona
fide Holder for at least six months,

(b) the Trustee will cease to be eligible under Section 5.08 and will fail to resign after written request
therefor by the Company or any such Holder, or

(©) the Trustee will become incapable of acting or will be adjudged a bankrupt or insolvent or a receiver of
the Trustee or of its property will be appointed or any public officer will take charge or control of the Trustee or of its property or
affairs for the purpose of rehabilitation, conservation or liquidation,

then, in any such case, (i) the Company, by or in accordance with a Board Resolution, may remove the Trustee with respect to the
Subordinated Notes, or (ii) subject to Section 315(e) of the Trust Indenture Act, any Holder who has been a bona fide Holder for at
least six months may, on behalf of himself and all others similarly situated, petition any court of competent jurisdiction for the
removal of the Trustee with respect to all Subordinated Notes and the appointment of a successor Trustee or Trustees.

4) If the Trustee will resign, be removed or become incapable of acting, or if a vacancy will occur in the office of
Trustee for any cause, with respect to the Subordinated Notes, the Company, by or in accordance with a Board Resolution, will
promptly appoint a successor Trustee or Trustees with respect to the Subordinated Notes and will comply with the applicable
requirements of Section 5.10. If, within one year after such resignation, removal or incapability, or the occurrence of such vacancy, a
successor Trustee with respect to the Subordinated Notes shall have been appointed by Act of the Holders of a majority in principal
amount of the Outstanding Subordinated Notes delivered to the Company and the retiring Trustee, the successor Trustee so
appointed will, forthwith upon its acceptance of such appointment in accordance with the applicable requirements of Section 5.10,
become the successor Trustee with respect to the Subordinated Notes and to that extent supersede the successor Trustee appointed by
the Company. If no successor Trustee with respect to the Subordinated Notes will have been so appointed by the Company or the
Holders and accepted appointment in the manner required by Section 5.10, any Holder who has been a bona fide Holder for at least
six months may, on behalf of himself and all others similarly situated, petition any court of competent jurisdiction for the
appointment of a successor Trustee with respect to the Subordinated Notes.

%) The Company will give notice of each resignation and each removal of the Trustee with respect to the
Subordinated Notes and each appointment of a successor Trustee with respect to the Subordinated Notes by delivering written notice
of such event by first-class mail, postage
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prepaid, to the Holders as their names and addresses appear in the Subordinated Note Register. Each notice will include the name of
the successor Trustee with respect to the Subordinated Notes and the address of its Corporate Trust Office.

Section 5.10 Acceptance of Appointment by Successor.

(1) Upon the appointment hereunder of any successor Trustee with respect to all Subordinated Notes, such successor
Trustee so appointed will execute, acknowledge and deliver to the Company and the retiring Trustee an instrument accepting such
appointment, and thereupon the resignation or removal of the retiring Trustee will become effective and such successor Trustee,
without any further act, deed or conveyance, will become vested with all the rights, powers, trusts and duties hereunder of the
retiring Trustee; but, on the request of the Company or such successor Trustee, such retiring Trustee, upon payment of its charges,
will execute and deliver an instrument transferring to such successor Trustee all the rights, powers and trusts of the retiring Trustee
and, subject to Section 9.03, will duly assign, transfer and deliver to such successor Trustee all property and money held by such
retiring Trustee hereunder, subject nevertheless to its claim, if any, provided for in Section 5.07.

2) Upon the appointment hereunder of any successor Trustee with respect to the Subordinated Notes, the Company,
the retiring Trustee and such successor Trustee will execute and deliver an indenture supplemental hereto wherein each successor
Trustee will accept such appointment and which (i) will contain such provisions as will be necessary or desirable to transfer and
confirm to, and to vest in. such successor Trustee all the rights, powers, trusts and duties of the retiring Trustee with respect to the
Subordinated Notes, (ii) if the retiring Trustee is not retiring with respect to all Subordinated Notes, will contain such provisions as
will be deemed necessary or desirable to confirm that all the rights, powers, trusts and duties of the retiring Trustee with respect to
the Subordinated Notes will continue to be vested in the retiring Trustee, and (iii) will add to or change any of the provisions of this
Indenture as will be necessary to provide for or facilitate the administration of the trusts hereunder by more than one Trustee, it
being understood that nothing herein or in such supplemental indenture will constitute such Trustees co-trustees of the same trust,
that each such Trustee will be trustee of a trust or trusts hereunder separate and apart from any trust or trusts hereunder administered
by any other such Trustee and that no Trustee will be responsible for any notice given to, or received by, or any act or failure to act
on the part of any other Trustee hereunder, and, upon the execution and delivery of such supplemental indenture, the resignation or
removal of the retiring Trustee will become effective to the extent provided therein, such retiring Trustee will have no further
responsibility for the exercise of rights and powers or for the performance of the duties and obligations vested in the Trustee under
this Indenture with respect to the Subordinated Notes other than as hereinafter expressly set forth, and such successor Trustee,
without any further act, deed or conveyance, will become vested with all the rights, powers, trusts and duties of the retiring Trustee
with respect to the Subordinated Notes; but, on request of the Company or such successor Trustee, such retiring Trustee, upon
payment of its charges with respect to the Subordinated Notes and subject to Section 9.03 will duly assign, transfer and deliver to
such successor Trustee, to the extent contemplated by such supplemental indenture, the property and money held by such retiring
Trustee hereunder with respect to the Subordinated Notes, subject to its claim, if any, provided for in Section 5.07.
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3) Upon request of any Person appointed hereunder as a successor Trustee, the Company will execute any and all
instruments for more fully and certainly vesting in and confirming to such successor Trustee all such rights, powers and trusts
referred to in paragraph (1) or (2) of this Section, as the case may be.

@) No Person will accept its appointment hereunder as a successor Trustee unless at the time of such acceptance such
successor Person will be qualified and eligible under this Article. No resigning or removed Trustee shall have any liability or
responsibility for the action or inaction of any successor Trustee.

Section 5.11 Merger, Conversion, Consolidation or Succession to Business.

Any corporation into which the Trustee may be merged or converted or with which it may be consolidated, or any
corporation resulting from any merger, conversion or consolidation to which the Trustee will be a party, or any corporation
succeeding to all or substantially all of the corporate trust business of the Trustee, will be the successor of the Trustee hereunder
(provided that such corporation will otherwise be qualified and eligible under this Article), without the execution or filing of any
paper or any further act on the part of any of the parties hereto. In case any Subordinated Notes will have been authenticated but not
delivered by the Trustee then in office, any such successor to such authenticating Trustee may adopt such authentication and deliver
the Subordinated Notes so authenticated with the same effect as if such successor Trustee had itself authenticated such Subordinated
Notes. In case any Subordinated Notes will not have been authenticated by such predecessor Trustee, any such successor Trustee
may authenticate and deliver such Subordinated Notes in either its own name or that of its predecessor Trustee.

Section 5.12 Appointment of Authenticating Agent.

The Trustee may appoint one or more Authenticating Agents acceptable to the Company with respect to the Subordinated
Notes which will be authorized to act on behalf of the Trustee to authenticate Subordinated Notes issued upon original issue,
exchange, registration of transfer, partial redemption, partial repayment, or in accordance with Section 2.09, and Subordinated Notes
so authenticated will be entitled to the benefits of this Indenture and will be valid and obligatory for all purposes as if authenticated
by the Trustee hereunder. Wherever reference is made in this Indenture to the authentication and delivery of Subordinated Notes by
the Trustee or the Trustee’s certificate of authentication, such reference will be deemed to include authentication and delivery on
behalf of the Trustee by an Authenticating Agent and a certificate of authentication executed on behalf of the Trustee by an
Authenticating Agent.

Each Authenticating Agent will be reasonably acceptable to the Company and, except as provided in or under this Indenture,
will at all times be a corporation that would be permitted by the Trust Indenture Act to act as trustee under an indenture qualified
under the Trust Indenture Act, is authorized under applicable law and by its charter to act as an Authenticating Agent and has a
combined capital and surplus (computed in accordance with Section 310(a)(2) of the Trust Indenture Act) of at least $50,000,000
and is subject to supervision or examination by federal or state authority. If at any time an Authenticating Agent will cease to be
eligible in accordance with the provisions of this Section, it will resign immediately upon written request therefor by the Company
or any Holder in the manner and with the effect specified in this Section.
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Any corporation into which an Authenticating Agent may be merged or converted or with which it may be consolidated, or
any corporation resulting from any merger, conversion or consolidation to which such Authenticating Agent will be a party, or any
corporation succeeding to all or substantially all of the corporate agency or corporate trust business of an Authenticating Agent, will
be the successor of such Authenticating Agent hereunder, provided such corporation will be otherwise eligible under this Section,
without the execution or filing of any paper or any further act on the part of the Trustee or the Authenticating Agent.

An Authenticating Agent may resign at any time by giving written notice thereof to the Trustee and the Company. The
Trustee may at any time terminate the agency of an Authenticating Agent by giving written notice thereof to such Authenticating
Agent and the Company. Upon receiving such a notice of resignation or upon such a termination, or in case at any time such
Authenticating Agent will cease to be eligible in accordance with the provisions of this Section, the Trustee may appoint a successor
Authenticating Agent that will be acceptable to the Company and will deliver written notice of such appointment by first-class mail,
postage prepaid, to all Holders with respect to which such Authenticating Agent will serve, as their names and addresses appear in
the Subordinated Note Register. Any successor Authenticating Agent, upon acceptance of its appointment hereunder, will become
vested with all the rights, powers and duties of its predecessor hereunder, with like effect as if originally named as an Authenticating
Agent No successor Authenticating Agent will be appointed unless eligible under the provisions of this Section 5.12.

The Company agrees to pay each Authenticating Agent from time to time reasonable compensation for its services under this
Section. If the Trustee makes such payments, it will be entitled to be reimbursed for such payments, subject to the provisions of
Section 5.07.

The provisions of Section 2.11, Section 5.04 and Section 5.05 will be applicable to each Authenticating Agent.

If an Authenticating Agent is appointed under this Section, the Subordinated Notes may have endorsed thereon, in addition to
or in lieu of the Trustee’s certificate of authentication, an alternate certificate of authentication in substantially the following form:

This is one of the Subordinated Notes of the series designated therein referred to in the within-mentioned Indenture.
U.S. Bank National Association, as Trustee

By:
Authenticating Agent

By:

Name:
Title:
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Section 5.13 Preferred Collection of Claims against Company.

If and when the Trustee will be or become a creditor of the Company (or any other obligor upon the Subordinated Notes), the
Trustee will be subject to the provisions of the Trust Indenture Act regarding the collection of claims against the Company (or any
such other obligor).

ARTICLE VI
HOLDERS LISTS AND REPORTS BY TRUSTEE AND COMPANY

Section 6.01 Holder Lists.

The Trustee will preserve in as current a form as is reasonably practicable the most recent list available to it of the names and
addresses of the Holders. If the Trustee is not the Registrar, the Company will cause to be furnished to the Trustee at least
semiannually on January 1 and July 1 a listing of the Holders dated within 10 days of the date on which the list is furnished and at
such other times as the Trustee may request in writing a list in such form and as of such date as the Trustee may reasonably require
of the names and addresses of the Holders.

Section 6.02 Preservation of Information; Communications to Holders.

The Trustee will comply with the obligations imposed upon it in accordance with Section 312 of the Trust Indenture Act.

Every Holder of Subordinated Notes, by receiving and holding the same, agrees with the Company and the Trustee that
neither the Company, the Trustee, any Paying Agent or any Registrar will be held accountable by reason of the disclosure of any
such information as to the names and addresses of the Holders of Subordinated Notes in accordance with Section 312(c) of the Trust
Indenture Act, regardless of the source from which such information was derived, and that the Trustee will not be held accountable
by reason of delivering any material in accordance with a request made under Section 312(b) of the Trust Indenture Act.

Section 6.03 Reports by Trustee.

(1 Within 60 days after July 15 of each year commencing with the first July 15 following the date of this Indenture, if
required by Section 313(a) of the Trust Indenture Act, the Trustee will transmit, in accordance with Section 313(c) of the Trust
Indenture Act, a brief report dated as of such July 15 with respect to any of the events specified in said Section 313(a) and Section
313(b)(2) that may have occurred since the later of the immediately preceding July 15 and the date of this Indenture.

2) The Trustee will transmit the reports required by Section 313(a) of the Trust Indenture Act at the times specified
therein.

3) The Trustee shall comply with Sections 313(b) and 313(c) of the Trust Indenture Act.

4) Reports under this Section will be transmitted in the manner and to the Persons required by Section 313(c) and

Section 313(d) of the Trust Indenture Act.
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Section 6.04 Reports by Company.

(1) The Company, in accordance with Section 314(a) of the Trust Indenture Act, will:

(a) file with the Trustee, within 15 days after the Company files the same with the Commission, copies of
the annual reports and of the information, documents and other reports (or copies of such portions of any of the foregoing as the
Commission may from time to time by rules and regulations prescribe) that the Company may be required to file with the
Commission in accordance with Section 13 or Section 15(d) of the Exchange Act; or, if the Company is not required to file
information, documents or reports in accordance with either of said Sections, then it will file with the Trustee and the Commission,
in accordance with rules and regulations prescribed from time to time by the Commission, such of the supplementary and periodic
information, documents and reports that may be required in accordance with Section 13 of the Exchange Act in respect of a security
listed and registered on a national securities exchange as may be prescribed from time to time in such rules and regulations;

(b) file with the Trustee and the Commission, in accordance with rules and regulations prescribed from time
to time by the Commission, such additional certificates, information, documents and reports with respect to compliance by the
Company, with the conditions and covenants of this Indenture as may be required from time to time by such rules and regulations;
and

(©) transmit to the Holders within 30 days after the filing thereof with the Trustee, in the manner and to the
extent provided in Section 313(c) of the Trust Indenture Act, such summaries of any information, documents and reports required to
be filed by the Company in accordance with paragraphs (1) and (2) of this Section as may be required by rules and regulations
prescribed from time to time by the Commission. Delivery of such reports, information and documents to the Trustee is for
informational purposes only and the Trustee’s receipt of such will not constitute constructive notice of any information contained
therein or determinable from information contained therein, including the Company’s compliance with any of its covenants
hereunder (as to which the Trustee is entitled to rely exclusively on Officers’ Certificates).

) The Company intends to file the reports referred to in Section 6.04(1) with the Commission in electronic form in
accordance with Regulation S-T of the Commission using the Commission’s Electronic Data Gathering, Analysis and Retrieval
system. Compliance with the foregoing, or any successor electronic system approved by the Commission, will constitute delivery by
the Company of such reports to the Trustee and Holders in compliance with the provision of Section 6.04(1) and Trust Indenture Act
Section 314(a). Notwithstanding anything to the contrary herein, the Trustee will have no duty to search for or obtain any electronic
or other filings that the Company makes with the Commission, regardless of whether such filings are periodic, supplemental or
otherwise. Delivery of the reports, information and documents to the Trustee in accordance with this Section 6.04(2) will be solely
for the purposes of compliance with Section 6.04(1) and with Trust Indenture Act Section 314(a). The Trustee’s receipt of such
reports, information and documents (whether or not filed in electronic form) is for informational purposes only and the Trustee’s
receipt of such will not constitute constructive notice of any information contained therein or determinable from information
contained therein, including the Company’s compliance with any of its covenants hereunder (as to which the Trustee is entitled to
rely
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exclusively on Officers’ Certificates). The Trustee shall have no liability or responsibility for the filing, content or timelines of any
report hereunder aside from any report transmitted under Section 6.03 hereof.

ARTICLE VII
SUCCESSORS

Section 7.01 Merger, Consolidation or Sale of All or Substantially All Assets.

The Company will not, in any transaction or series of related transactions, consolidate with or merge into any Person or sell,
assign, transfer, lease or otherwise convey all or substantially all its properties and assets to any Person, unless:

(1) either the Company will be the continuing Person (in the case of a merger), or the successor Person (if other than
the Company) formed by such consolidation or into which the Company is merged or which acquires by sale, assignment, transfer,
lease or other conveyance all or substantially all the properties and assets of the Company will be a corporation organized and
existing under the laws of the United States, any state thereof or the District of Columbia and will expressly assume, by an indenture
(or indentures, if at such time there is more than one Trustee) supplemental hereto, executed by such successor corporation and
delivered to the Trustee, in form satisfactory to the Trustee, the due and punctual payment of the principal of, and interest on, all the
Outstanding Subordinated Notes and the due and punctual performance and observance of every obligation in this Indenture and the
Outstanding Subordinated Notes on the part of the Company to be performed or observed;

2) immediately after giving effect to such transaction and treating any indebtedness that becomes an obligation of the
Company or any Subsidiary as a result of that transaction as having been incurred by the Company or any Subsidiary at the time of
the transaction, no Event of Default, and no event which, after notice or lapse of time, or both, would become an Event of Default,
will have occurred and be continuing; and

3) either the Company or the successor Person will have delivered to the Trustee an Officers’ Certificate and an
Opinion of Counsel, each stating that such consolidation, merger, sale, assignment, transfer, lease or other conveyance and, if a
supplemental indenture is required in connection with such transaction, such supplemental indenture comply with this Article VII
and that all conditions precedent herein provided for relating to such transaction have been complied with.

For purposes of the foregoing, any sale, assignment, transfer, lease or other conveyance of all or any of the properties and
assets of one or more Subsidiaries of the Company (other than to the Company or another Subsidiary), which, if such properties and
assets were directly owned by the Company, would constitute all or substantially all of the Company’s properties and assets, will be
deemed to be the transfer of all or substantially all of the properties and assets of the Company.

Section 7.02 Successor Person Substituted for Company.

Upon any consolidation by the Company with or merger of the Company into any other Person or any sale, assignment,
transfer, lease or conveyance of all or substantially all of the
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properties and assets of the Company to any Person in accordance with Section 7.01, the successor Person formed by such
consolidation or into which the Company is merged or to which such sale, assignment, transfer, lease or other conveyance is made
will succeed to, and be substituted for, and may exercise every right and power of, the Company under this Indenture with the same
effect as if such successor Person had been named as the Company herein; and thereafter, except in the case of a lease, the
predecessor Person will be released from all obligations and covenants under this Indenture and the Subordinated Notes.

ARTICLE VIII
SUPPLEMENTAL INDENTURES

Section 8.01 Supplemental Indentures without Consent of Holders.

Without the consent of any Holders of Subordinated Notes, the Company (when authorized by or in accordance with a Board
Resolution) and the Trustee, at any time and from time to time, may enter into one or more indentures supplemental hereto, in form
satisfactory to the Trustee, for any of the following purposes:

Q) to evidence the succession of another Person to the Company, and the assumption by any such successor of the
covenants of the Company contained herein and in the Subordinated Notes;

2) to add to the covenants of the Company for the benefit of the Holders (as will be specified in such supplemental
indenture or indentures) or to surrender any right or power herein conferred upon the Company with respect to the Subordinated
Notes issued under this Indenture (as will be specified in such supplemental indenture or indentures);

3) to permit or facilitate the issuance of Subordinated Notes in uncertificated or global form, provided any such action
will not adversely affect the interests of the Holders;

4) to evidence and provide for the acceptance of appointment hereunder by a successor Trustee with respect to the
Subordinated Notes and to add to or change any of the provisions of this Indenture as will be necessary to provide for or facilitate the

administration of the trusts hereunder by more than one Trustee, in accordance with the requirements of Section 5.10;

%) to cure any ambiguity or to correct or supplement any provision herein that may be defective or that may be
inconsistent with any other provision herein;

(6) to make any other provisions with respect to matters or questions arising under this Indenture that will not
adversely affect the interests of the Holders of then Outstanding Subordinated Notes;

7 to add any additional Events of Default (as will be specified in such supplemental indenture);

®) to supplement any of the provisions of this Indenture to such extent as will be necessary to permit or facilitate the
Legal Defeasance, Covenant Defeasance and/or satisfaction
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and discharge of the Subordinated Notes in accordance with Article III, provided that any such action will not adversely affect the
interests of any Holder;

9) to provide for the issuance of Exchange Notes;

(10) to conform any provision in this Indenture to the requirements of the Trust Indenture Act; or

(11) to make any change that does not adversely affect the legal rights under this Indenture of any Holder.
Section 8.02 Supplemental Indentures with Consent of Holders.

With the consent of the Holders of not less than a majority in principal amount of the Outstanding Subordinated Notes, by
Act of said Holders delivered to the Company and the Trustee, the Company (when authorized by or in accordance with a Board
Resolution), and the Trustee may enter into an indenture or indentures supplemental hereto for the purpose of adding any provisions
to or changing in any manner or eliminating any of the provisions of this Indenture or of the Subordinated Notes or of modifying in
any manner the rights of the Holders under this Indenture; provided, that no such supplemental indenture, without the consent of the
Holder of each Outstanding Subordinated Note affected thereby, will:

(1) reduce the rate of or change the time for payment of interest, including Defaulted Interest, on any Subordinated
Notes;

2) reduce the principal of or change the Stated Maturity of any Subordinated Notes, or change the date on which any
Subordinated Notes may be subject to redemption or reduce the Redemption Price therefore;

3) make any Subordinated Note payable in money other than Dollars;

4) make any change in provisions of this Indenture protecting the right of each Holder to receive payment of principal

of and interest on such Subordinated Note on or after the due date thereof or to bring suit to enforce such payment;

(5) reduce the percentage in principal amount of the Outstanding Subordinated Notes, the consent of whose Holders is
required for any such supplemental indenture, or the consent of whose Holders is required for any waiver (of compliance with
certain provisions of this Indenture or certain defaults hereunder and their consequences) provided for in Section 4.12 or Section
9.06 of this Indenture; or

(6) modify any of the provisions of this Section 8.02, Section 4.12 or Section 9.06, except to increase any such

percentage or to provide that certain other provisions of this Indenture cannot be modified or waived without the consent of the
Holder of each Outstanding Subordinated Note affected thereby.
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It will not be necessary for any Act of Holders under this Section 8.02 to approve the particular form of any proposed
supplemental indenture, but it will be sufficient if such Act will approve the substance thereof.

Section 8.03 Execution of Supplemental Indentures.

As a condition to executing, or accepting the additional trusts created by, any supplemental indenture permitted by this
Article VIII or the modifications thereby of the trust created by this Indenture, the Trustee will be entitled to receive, and (subject to
Section 5.01) will be fully protected in relying upon, an Officers’ Certificate and an Opinion of Counsel to the effect that the
execution of such supplemental indenture is authorized or permitted by this Indenture, that such supplemental indenture has been
duly authorized, executed and delivered by, and is a valid, binding and enforceable obligation of, the Company, subject to customary
exceptions. The Trustee may, but will not be obligated to, enter into any such supplemental indenture which affects the Trustee’s
own rights, duties or immunities under this Indenture or otherwise.

Section 8.04 Effect of Supplemental Indentures.

Upon the execution of any supplemental indenture under this Article VIII, this Indenture will be modified in accordance
therewith, and such supplemental indenture will form a part of this Indenture for all purposes; and every Holder theretofore or
thereafter authenticated and delivered hereunder shall be bound thereby.

Section 8.05 Reference in Subordinated Notes to Supplemental Indentures.

Subordinated Notes authenticated and delivered after the execution of any supplemental indenture in accordance with this
Article VIII may, and will if required by the Company, bear a notation in form approved by the Company as to any matter provided
for in such supplemental indenture. If the Company will so determine, new Subordinated Notes so modified as to conform, in the
opinion of the Company, to any such supplemental indenture may be prepared and executed by the Company and authenticated and
delivered by the Trustee in exchange for Outstanding Subordinated Notes.

Section 8.06 Effect on Senior Indebtedness.

No supplemental indenture will directly or indirectly modify or eliminate the Subordination Provisions or the definition of
“Senior Indebtedness” applicable with respect to the Subordinated Notes in any manner that might terminate or impair the
subordination of such Subordinated Notes to such Senior Indebtedness without the prior written consent of each of the holders of
such Senior Indebtedness.

Section 8.07 Conformity with Trust Indenture Act.

Every supplemental indenture executed in accordance with this Article will conform to the requirements of the Trust
Indenture Act as then in effect.
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ARTICLE IX
COVENANTS

Section 9.01 Payment of Principal and Interest.

The Company covenants and agrees for the benefit of the Holders that it will duly and punctually pay the principal of, and
interest on, the Subordinated Notes, in accordance with the terms thereof and this Indenture. Principal and interest will be considered
paid on the date due if the Paying Agent, if other than the Company or a Subsidiary thereof, holds as of 11:00 a.m., Eastern time, on
the Business Day immediately prior to any Interest Payment Date, an amount in immediately available funds provided by the
Company that is designated for and sufficient to pay all principal and interest then due. The Company will pay all Additional
Interest, if any, on the dates and in the amounts set forth in the Registration Rights Agreement.

If Additional Interest is payable by the Company in accordance with the Registration Rights Agreement, the Company will
deliver to the Trustee a certificate to that effect stating (i) the amount of such Additional Interest that is payable and (ii) the date on
which such Additional Interest is payable. Unless and until a Responsible Officer of the Trustee receives such a certificate or
instruction or direction from the Holders in accordance with the terms of this Indenture, the Trustee may assume without inquiry that
no Additional Interest is payable. The foregoing will not prejudice the rights of the Holders with respect to their entitlement to
Additional Interest as otherwise set forth in this Indenture or the Subordinated Notes and pursuing any action against the Company
directly or otherwise directing the Trustee to take such action in accordance with the terms of this Indenture and the Subordinated
Notes. If the Company has paid Additional Interest directly to persons entitled to it, the Company will deliver to the Trustee a
certificate setting forth the particulars of such payment.

Section 9.02 Maintenance of Office.

The Company will maintain an office or agency in the City of Mountlake Terrace, Washington (which may be an office of
the Trustee or an Affiliate of the Trustee or Registrar) where Subordinated Notes may be surrendered for registration of transfer or
for exchange and where notices and demands to or upon the Company in respect of the Subordinated Notes and this Indenture may
be served. The Company will give prompt written notice to the Trustee of the location, and any change in the location, of such office
or agency. If at any time the Company fails to maintain any such required office or agency or fails to furnish the Trustee with the
address thereof, such presentations, surrenders, notices and demands may be made or served at the Corporate Trust Office of the
Trustee.

The Company may also from time to time designate one or more other offices or agencies where the Subordinated Notes may
be presented or surrendered for any or all such purposes and may from time to time rescind such designations; provided that no such
designation or rescission will in any manner relieve the Company of its obligation to maintain an office or agency in Mountlake
Terrace, Washington . The Company will give prompt written notice to the Trustee of any such designation or rescission and of any
change in the location of any such other office or agency.
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The Company hereby designates the Corporate Trust Office of the Trustee as one such office or agency of the Company in
accordance with Section 9.02.

Section 9.03 Money for Subordinated Notes Payments to Be Held in Trust.

If the Company will at any time act as its own Paying Agent, it will, on or before each due date of the principal of, or interest
on, any of the Subordinated Notes, segregate and hold in trust for the benefit of the Persons entitled thereto a sum in Dollars
sufficient to pay the principal and interest, as the case may be, so becoming due until such sums will be paid to such Persons or
otherwise disposed of as herein provided, and will promptly notify the Trustee of its action or failure so to act.

Whenever the Company will have one or more Paying Agents, it will, on or prior to each due date of the principal of, or
interest on, any Subordinated Notes, deposit with any Paying Agent a sum in Dollars sufficient to pay the principal and interest, as
the case may be, so becoming due, such sum to be held in trust for the benefit of the Persons entitled thereto, and (unless such
Paying Agent is the Trustee) the Company will promptly notify the Trustee of its action or failure so to act.

The Company will cause each Paying Agent other than the Trustee to execute and deliver to the Trustee an instrument in
which such Paying Agent will agree with the Trustee, subject to the provisions of this Section that such Paying Agent will:

1) hold all sums held by it for the payment of the principal of, or interest on, the Subordinated Notes in trust for the
benefit of the Persons entitled thereto until such sums will be paid to such Persons or otherwise disposed of as provided in or under
this Indenture;

2) give the Trustee notice of any default by the Company in the making of any payment of principal, or interest on,
the Subordinated Notes; and

3) at any time during the continuance of any such default, upon the written request of the Trustee, pay to the Trustee
all sums so held in trust by such Paying Agent.

The Company may at any time, for the purpose of obtaining the satisfaction and discharge of this Indenture or for any other
purpose, pay, or by Company Order direct any Paying Agent to pay, to the Trustee all sums held in trust by the Company or such
Paying Agent, such sums to be held by the Trustee upon the same terms as those upon which such sums were held by the Company
or such Paying Agent; and, upon such payment by any Paying Agent to the Trustee, such Paying Agent will be released from all
further liability with respect to such sums.

Any money deposited with the Trustee or any Paying Agent, or then held by the Company, in trust for the payment of the
principal of, or interest on, any Subordinated Note and remaining unclaimed for two years after such principal or interest will have
become due and payable will be paid to the Company upon a Company Request, or (if then held by the Company) will be discharged
from such trust; and the Holder of such Subordinated Note will thereafter, as an unsecured general creditor, look only to the
Company for payment thereof, and all liability of the Trustee or such Paying Agent with respect to such trust money, and all liability
of the Company as trustee thereof, will thereupon cease.
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Section 9.04 Corporate Existence.

Subject to Article VII, the Company will do or cause to be done all things necessary to preserve and keep in full force and
effect (i) the corporate existence of the Company, (ii) the existence (corporate or otherwise) of each Significant Subsidiary and (iii)
the rights (charter and statutory), licenses and franchises of the Company and each of its Significant Subsidiaries; , provided,
however, that the Company will not be required to preserve the existence (corporate or other) of any of its Significant Subsidiaries or
any such right, license or franchise of the Company or any of its Significant Subsidiaries if the Board of Directors of the Company
determines that the preservation thereof is no longer desirable in the conduct of the business of the Company and its Significant
Subsidiaries taken as a whole and that the loss thereof will not be disadvantageous in any material respect to the Holders.

Section 9.05 Maintenance of Properties.

The Company will, and will cause each Significant Subsidiary to, cause all its properties used or useful in the conduct of its
business to be maintained and kept in good condition, repair and working order and supplied with all necessary equipment and will
cause to be made all necessary repairs, renewals, replacements, betterments and improvements thereof, all as in the judgment of the
Company may be necessary so that the business carried on in connection therewith may be properly and advantageously conducted
at all times; provided, however, that nothing in this Section will prevent the Company or any Significant Subsidiary from
discontinuing the operation and maintenance of any of their respective properties if such discontinuance is, in the judgment of the
Board of Directors of the Company or of any Significant Subsidiary, as the case may be desirable in the conduct of its business.

Section Dividends.
9.06

The Company shall not declare or pay any dividend, except for dividends payable solely in shares of common stock of the
Company, or make any distribution on capital stock or other equity securities of any kind of the Company, in each case except in

such amounts as permitted by applicable regulations and only upon receipt of any required regulatory approval.

Section 9.07 Waiver of Certain Covenants.

The Company may omit in any particular instance to comply with any term, provision or condition set forth in Section 9.02
to Section 9.06, inclusive, with respect to the Subordinated Notes if before the time for such compliance the Holders of at least a
majority in principal amount of the Outstanding Subordinated Notes, by Act of such Holders, either will waive such compliance in
such instance or generally will have waived compliance with such term, provision or condition, but no such waiver will extend to or
affect such term, provision or condition except to the extent so expressly waived, and, until such waiver will become effective, the
obligations of the Company and the duties of the Trustee in respect of any such term, provision or condition will remain in full force
and effect.

Section 9.08 Company Statement as to Compliance.

The Company will deliver to the Trustee, within 120 days after the end of each fiscal year, an Officers’ Certificate covering
the preceding calendar year, stating whether or not, to the best of
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his or her knowledge, the Company is in default in the performance and observance of any of the terms, provisions and conditions of
this Indenture (without regard to notice requirements or periods of grace) and if the Company will be in default, specifying all such
defaults and the nature and status thereof of which he or she may have knowledge.

Section 9.09 Tier 2 Capital.

If all or any portion of the Subordinated Notes ceases to be deemed to be Tier 2 Capital, other than due to the limitation
imposed on the capital treatment of subordinated debt during the five (5) years immediately preceding the Maturity Date of the
Subordinated Notes, the Company will immediately notify the Trustee and the Holders thereof, and thereafter the Company may
request that the Holders work with the Company in good faith, subject to the terms of this Indenture, to execute and deliver all
agreements as reasonably necessary in order to restructure the applicable portions of the obligations evidenced by the Subordinated
Notes to qualify as Tier 2 Capital, and the Company may request, subject to the terms of this Indenture, that the Trustee execute and
deliver all such agreements as may be reasonably necessary in order to effect any restructuring agreed to by the Company and the
Holders; provided, however, that nothing contained in this Section 9.09 shall limit the Company’s right to redeem the Subordinated
Notes upon the occurrence of a Tier 2 Capital Event pursuant to Section 10.01(3) hereof.

ARTICLE X
REDEMPTION OF SECURITIES

Section 10.01 Applicability of Article.

@) Except as provided in this Section 10.01, the Subordinated Notes are not subject to redemption at the option of the
Company. The Subordinated Notes are not subject to redemption at the option of the Holders.

2) Subject to the receipt of any required regulatory approvals, with corresponding written notice to the Trustee, the
Company may, at its option, on any Interest Payment Date on or after September 1, 2023, redeem all or a portion of the
Subordinated Notes.

3) Subject to the receipt of any required regulatory approvals, the Company may, at its option, redeem all, but not a
portion of the Outstanding Subordinated Notes at any time upon an Investment Company Event, a Tax Event or a Tier 2 Capital
Event.

@) The Redemption Price with respect to any redemption permitted under this Indenture will be equal to 100% of the
principal amount of the Subordinated Notes to be redeemed, plus accrued but unpaid interest and Additional Interest, if any, thereon
to, but excluding, the Redemption Date.

Section 10.02 Election to Redeem; Notice to Trustee.

The election of the Company to redeem any Subordinated Notes will be evidenced by a Company Order. In case of any
redemption of less than all of the Subordinated Notes, the Company will, at least 60 days prior to the Redemption Date fixed by the
Company (unless a shorter notice will be satisfactory to the Trustee, but in any event not less than 45 days prior to the Redemption
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Date), notify the Trustee, of such Redemption Date and of the principal amount of Subordinated Notes to be redeemed.

In the case of any redemption of Subordinated Notes (i) prior to the expiration of any restriction on such redemption provided
in the terms of such Subordinated Notes or elsewhere in this Indenture or (ii) in accordance with an election of the Company that is
subject to a condition specified in the terms of such Subordinated Notes or elsewhere in this Indenture, the Company will furnish to
the Trustee an Officers’ Certificate evidencing compliance with such restriction or condition.

Section 10.03 Selection by Trustee of Subordinated Notes to be Redeemed.

If less than all of the Subordinated Notes are to be redeemed, the particular Subordinated Notes to be redeemed will be
selected not more than 45 days prior to the Redemption Date by the Trustee from the Outstanding Subordinated Notes not previously
called for redemption unless otherwise required by law or applicable Depositary requirements, on a pro rata basis as to the Holders
and which may provide for the selection for redemption of portions of the principal amount of Subordinated Notes; provided,
however, that no such partial redemption will reduce the portion of the principal amount of a Subordinated Note not redeemed to less
than the minimum denomination for a Subordinated Note established in or under this Indenture. In the event a pro rata redemption is
not permitted under applicable law or applicable depositary requirements, the Subordinated Notes to be redeemed will be selected by
lot or such method as the Trustee will deem fair and appropriate.

The Trustee will promptly notify the Company and the Registrar (if other than itself) in writing of the Subordinated Notes
selected for redemption and, in the case of any Subordinated Notes selected for partial redemption, the principal amount thereof to
be redeemed.

For all purposes of this Indenture, unless the context otherwise requires, all provisions relating to the redemption of
Subordinated Notes will relate, in the case of any Subordinated Notes redeemed or to be redeemed only in part, to the portion of the
principal of such Subordinated Notes which has been or is to be redeemed.

Section 10.04 Notice of Redemption.

Notice of redemption will be given in the manner provided in Section 1.05, not less than 30 nor more than 60 days prior to
the Redemption Date to the Holders of Subordinated Notes to be redeemed. Failure to give notice by delivering in the manner herein
provided to the Holder of any Subordinated Notes designated for redemption as a whole or in part, or any defect in the notice to any
such Holder, will not affect the validity of the proceedings for the redemption of any other Subordinated Notes or portions thereof.

Any notice that is delivered to the Holder of any Subordinated Notes in the manner herein provided will be conclusively
presumed to have been duly given, whether or not such Holder receives the notice.

All notices of redemption will state:
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@) the Redemption Date,
2) the Redemption Price,

3) if less than all Outstanding Subordinated Notes are to be redeemed, the identification (and, in the case of partial
redemption, the principal amount) of the particular Subordinated Note or Subordinated Notes to be redeemed,

4) that, in case any Subordinated Note is to be redeemed in part only, on and after the Redemption Date, upon
surrender of such Subordinated Note, the Holder of such Subordinated Note will receive, without charge, a new Subordinated Note
or Subordinated Notes of authorized denominations for the principal amount thereof remaining unredeemed,

5) that, on the Redemption Date, the Redemption Price will become due and payable upon each such Subordinated
Note or portion thereof to be redeemed, together (if applicable) with accrued and unpaid interest and Additional Interest, if any,
thereon (subject, if applicable, to the provisos to the first paragraph of Section 10.06), and, if applicable, that interest thereon will
cease to accrue on and after said date,

(6) the place or places where such Subordinated Notes are to be surrendered for payment of the Redemption Price and
any accrued interest pertaining thereto, and

@) the section hereunder providing for such redemption.

The notice of redemption shall include the CUSIP number reference numbers of such Subordinated Notes, if any (or any
other numbers used by a Depositary to identify such Subordinated Notes).

Notice of redemption of Subordinated Notes to be redeemed at the election of the Company will be given by the Company
or, at the Company’s request delivered at least 10 days before the date such notice is to be given (unless a shorter period will be
acceptable to the Trustee), by the Trustee in the name and at the expense of the Company.

Section 10.05 Deposit of Redemption Price.

On or prior to 11:00 a.m., Eastern time, on any Redemption Date, the Company will deposit, with respect to the Subordinated
Notes called for redemption in accordance with Section 10.04, with the Trustee or with a Paying Agent (or, if the Company is acting
as its own Paying Agent, segregate and hold in trust as provided in Section 9.03) an amount sufficient to pay the Redemption Price
of, and (except if the Redemption Date will be an Interest Payment Date) any accrued interest on, all such Subordinated Notes or
portions thereof which are to be redeemed on that date.

Section 10.06 Subordinated Notes Payable on Redemption Date.

Notice of redemption having been given as provided above, the Subordinated Notes so to be redeemed will, on the
Redemption Date, become due and payable at the Redemption Price therein specified, together with accrued and unpaid interest and
Additional Interest, if any, thereon
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and from and after such date (unless the Company will default in the payment of the Redemption Price and accrued interest, if any)
such Subordinated Notes will cease to bear interest. Upon surrender of any such Subordinated Note for redemption in accordance
with said notice, such Subordinated Note will be paid by the Company at the Redemption Price, together with any accrued and
unpaid interest and Additional Interest, if any, thereon to but excluding the Redemption Date; provided, however, that installments of
interest on Subordinated Notes whose Stated Maturity is on or prior to the Redemption Date will be payable to the Holders of such
Subordinated Notes registered as such at the close of business on the Regular Record Dates therefor according to their terms and the
provisions of Section 2.10.

If any Subordinated Note called for redemption will not be so paid upon surrender thereof for redemption, the principal, until
paid, will bear interest from the Redemption Date at the rate prescribed therefor in the Subordinated Note or, if no rate is prescribed
therefor in the Subordinated Note, at the rate of interest, if any, borne by such Subordinated Note.

Section 10.07 Subordinated Notes Redeemed in Part.

Any Subordinated Note which is to be redeemed only in part will be surrendered at any office or agency for such
Subordinated Note (with, if the Company or the Trustee so requires, due endorsement by, or a written instrument of transfer in form
satisfactory to the Company and the Trustee duly executed by, the Holder thereof or his attorney duly authorized in writing) and the
Company will execute and the Trustee will authenticate and deliver to the Holder of such Subordinated Note without service charge,
a new Subordinated Note or Subordinated Notes, containing identical terms and provisions, of any authorized denomination as
requested by such Holder in aggregate principal amount equal to and in exchange for the unredeemed portion of the principal of the
Subordinated Note so surrendered. If a Global Subordinated Note is so surrendered, the Company will execute, and the Trustee will
authenticate and deliver to the Depositary for such Global Subordinated Note as will be specified in the Company Order with respect
thereto to the Trustee, without service charge, a new Global Subordinated Note in a denomination equal to and in exchange for the
unredeemed portion of the principal of the Global Subordinated Note so surrendered.

Upon surrender of a Subordinated Note that is redeemed in part, the Company will issue and the Trustee will authenticate for
the Holder at the expense of the Company a new Subordinated Note equal in principal amount to the unredeemed portion of the
Subordinated Notes Note surrendered representing the same indebtedness to the extent not redeemed. Notwithstanding anything in
this Indenture to the contrary, only a Company Order and not an Opinion of Counsel or an Officers’ Certificate of the Company is
required for the Trustee to authenticate such new Subordinated Note.

ARTICLE XI
SUBORDINATION OF SECURITIES

Section 11.01 Agreement to Subordinate.

The Company, for itself, its successors and assigns, covenants and agrees, and each Holder of Subordinated Notes by the
Holder’s acceptance thereof, likewise covenants and agrees, that the
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payment of the principal of and interest on each and all of the Subordinated Notes is and will be expressly subordinated in right of
payment to the prior payment in full of all Senior Indebtedness.

Section 11.02 Distribution of Assets.

(1) Upon any distribution of assets of the Company upon any termination, winding up, liquidation or reorganization of
the Company, whether in bankruptcy, insolvency, reorganization or receivership proceedings or upon an assignment for the benefit
of creditors or any other marshalling of the assets and liabilities of the Company or otherwise (subject to the power of a court of
competent jurisdiction to make other equitable provision reflecting the rights conferred upon the Senior Indebtedness and the holders
thereof with respect to the Subordinated Notes and the Holders thereof by a lawful plan of reorganization under applicable
bankruptcy law):

(a) holders of all Senior Indebtedness will first be entitled to receive payment in full in accordance with the
terms of such Senior Indebtedness of the principal thereof, premium, if any, and the interest due thereon (including interest accruing
subsequent to the commencement of any proceeding for the bankruptcy or reorganization of the Company under any applicable
bankruptcy, insolvency or similar law now or hereafter in effect) before the Holders of the Subordinated Notes are entitled to receive
any payment upon the principal of or interest on indebtedness evidenced by the Subordinated Notes;

(b) any payment or distribution of assets of the Company of any kind or character, whether in cash, property
or securities, to which the Holders would be entitled except for the provisions of this Article XI, including any such payment or
distribution that may be payable or deliverable by reason of the payment of any other indebtedness of the Company being
subordinated to the payment of the Subordinated Notes, will be paid by the liquidating trustee or agent or other Person making such
payment or distribution, whether a trustee in bankruptcy, a receiver or liquidating trustee or otherwise, directly to the holders of
Senior Indebtedness or their representative or representatives or to the trustee or trustees under any indenture under which any
instruments evidencing any of such Senior Indebtedness may have been issued, in accordance with the priorities then existing among
holders of Senior Indebtedness for payment of the aggregate amounts remaining unpaid on account of the principal, premium, if any,
and interest (including interest accruing subsequent to the commencement of any proceeding for the bankruptcy or reorganization of
the Company under any applicable bankruptcy, insolvency or similar law now or hereafter in effect) on the Senior Indebtedness held
or represented by each, to the extent necessary to make payment in full of all Senior Indebtedness remaining unpaid, after giving
effect to any concurrent payment or distribution to the holders of such Senior Indebtedness; it being understood that if the Holders
fail to file a proper claim in the form required by any proceeding referred to in this Section 11.02(1)(b) prior to 30 days before the
expiration of the time to file such claim or claims, then the holders of Senior Indebtedness are hereby authorized to file an
appropriate claim or claims for and on behalf of the Holders, in the form required in any such proceeding; and

() in the event that, notwithstanding the foregoing, any payment or distribution of assets of the Company of
any kind or character, whether in cash, property or securities, including any such payment or distribution that may be payable or
deliverable by reason of the payment of any other indebtedness of the Company being subordinate to the payment of the
Subordinated
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Notes will be received by the Trustee or the Holders before all Senior Indebtedness is paid in full, such payment or distribution will
be paid over to the trustee in bankruptcy, receiver, liquidating trustee, custodian, assignee, agent or other Person making payment of
assets of the Company for all Senior Indebtedness remaining unpaid until all such Senior Indebtedness will have been paid in full,
after giving effect to any concurrent payment or distribution to the holders of such Senior Indebtedness,

2) Subject to the payment in full of all Senior Indebtedness, the Holders will be subrogated to the rights of the holders
of Senior Indebtedness to receive payments or distributions of cash, property or securities of the Company applicable to the Senior
Indebtedness until the principal of and interest on the Subordinated Notes will be paid in full and no such payments or distributions
to holders of such Senior Indebtedness to which the Holders would be entitled except for the provisions hereof of cash, property or
securities otherwise distributable to the holders of Senior Indebtedness will, as between the Company, its creditors, other than the
holders of Senior Indebtedness, and the Holders, be deemed to be a payment by the Company to or on account of the Senior
Indebtedness. It is understood that the provisions of this Article XI are intended solely for the purpose of defining the relative rights
of the Holders of the Subordinated Notes, on the one hand, and the holders of Senior Indebtedness, on the other hand. Nothing
contained in this Article XI or elsewhere in this Indenture or any supplemental indenture issued in accordance with Article VIII of
this Indenture or in the Subordinated Notes is intended to or will impair, as between the Company, its creditors, other than the
holders of Senior Indebtedness, and the Holders, the obligation of the Company, which is unconditional and absolute, to pay to the
Holders the principal of and interest on the Subordinated Notes as and when the same will become due and payable in accordance
with their terms or to affect the relative rights of the Holders and creditors of the Company, other than the holders of the Senior
Indebtedness, nor, except as otherwise expressly provided in this Indenture and the Subordinated Notes with respect to the limitation
on the rights of the Trustee and the Holders, to accelerate the maturity of the Subordinated Notes and pursue remedies upon such an
acceleration, will anything herein or in the Subordinated Notes prevent the Trustee or any Holder from exercising all remedies
otherwise permitted by applicable law upon any Event of Default under the Indenture occurring, subject to the rights, if any, under
this Article XI of the holders of Senior Indebtedness, in respect of cash, property or securities of the Company received upon the
exercise of any such remedy. Upon any payment or distribution of assets of the Company referred to in this Article XI, the Trustee
and the Holders will be entitled to rely upon any order or decree of a court of competent jurisdiction in which such termination,
winding up, liquidation or reorganization proceeding is pending or upon a certificate of the liquidating trustee or agent or other
Person making any distribution to the Trustee or to the Holders for the purpose of ascertaining the Persons entitled to participate in
such distribution, the holders of the Senior Indebtedness and other indebtedness of the Company, the amount hereof or payable
thereon, the amount or amounts paid or distributed thereon and all other facts pertinent thereto or to this Article XI. In the absence of
any such liquidating trustee, agent or other person, the Trustee will be entitled to rely upon a written notice by a Person representing
itself to be a holder of Senior Indebtedness (or a trustee or representative on behalf of such holder) as evidence that such Person is a
holder of Senior Indebtedness (or is such a trustee or representative). If the Trustee determines, in good faith, that further evidence is
required with respect to the right of any Person, as a holder of Senior Indebtedness, to participate in any payment or distribution in
accordance with this Article XI, the Trustee may request such Person to furnish evidence to the reasonable satisfaction of the Trustee
as to the amount of Senior Indebtedness held by such Person, as to the extent to which such Person
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is entitled to participation in such payment or distribution, and as to other facts pertinent to the rights of such Person under this
Article XI, and if such evidence is not furnished, the Trustee may defer any payment to such Person pending judicial determination
as to the right of such Person to receive such payment.

With respect to the holders of Senior Indebtedness, the Trustee undertakes to perform or to observe only such of its
covenants and obligations as are specifically set forth in this Indenture, and no implied covenants or obligations with respect to the
holders of Senior Indebtedness will be read into this Indenture against the Trustee. The Trustee, however, will not be deemed to owe
any fiduciary duty to the holders of Senior Indebtedness by reason of the execution of this Indenture, or any other supplemental
indenture entered into in accordance with Article VIII of this Indenture, and will not be liable to any such holders if it will in good
faith mistakenly pay over or distribute to or on behalf of the Holders or the Company moneys or assets to which any holders of
Senior Indebtedness will be entitled by virtue of this Article XI or otherwise.

Section 11.03 Default With Respect to Senior Indebtedness.

In the event and during the continuation of any default in the payment of principal of, or premium, if any, or interest on, any
Senior Indebtedness, beyond any applicable grace period, or if any event of default with respect to any Senior Indebtedness will have
occurred and be continuing, or would occur as a result of the payment referred to hereinafter, permitting the holders of such Senior
Indebtedness (or a trustee on behalf of the holders thereof) to accelerate the maturity thereof, then, unless and until such default or
event of default will have been cured or waived or will have ceased to exist, no payment or principal of or interest on the
Subordinated Notes, or in respect of any retirement, purchase or other acquisition of any of the Subordinated Notes, will be made by
the Company.

Section 11.04 No Impairment.

Nothing contained in this Indenture, any other supplemental indenture entered into in accordance with Article VIII of this
Indenture, or in any of the Subordinated Notes will: (i) impair, as between the Company and the Holders, the obligations of the
Company, to make, or prevent the Company from making, at any time except as provided in Section 11.02 and Section 11.03,
payments of principal of, or interest (including interest accruing subsequent to the commencement of any proceeding for the
bankruptcy or reorganization of the Company under any applicable bankruptcy, insolvency, or similar law now or hereafter in effect)
on, the Subordinated Notes, as and when the same will become due and payable in accordance with the terms of the Subordinated
Notes; (ii) affect the relative rights of the Holders and creditors of the Company other than the holders of the Senior Indebtedness;
(ii1) except as otherwise expressly provided in this Indenture and the Subordinated Notes with respect to the limitation on the rights
of the Trustee and the Holders, to accelerate the maturity of the Subordinated Notes and pursue remedies upon such an acceleration,
prevent the Holder of any Subordinated Notes or the Trustee from exercising all remedies otherwise permitted by applicable law
upon default thereunder, subject to the rights, if any, under this Article XI of the holders of Senior Indebtedness in respect of cash,
property or securities of the Company received upon the exercise of such remedy; or (iv) prevent the application by the Trustee or
any Paying Agent of any moneys deposited with it hereunder to the payment of or on account of the principal of, or interest on, the
Subordinated Notes or prevent the
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receipt by the Trustee or any Paying Agent of such moneys, if, prior to the third Business Day prior to such deposit, the Trustee or
such Paying Agent did not have written notice of any event prohibiting the making of such deposit by the Company.

Section 11.05 Effectuation of Subordination Provisions.

Each Holder by his acceptance of any Notes authorizes and expressly directs the Trustee on such Holder’s behalf to take such
action as may be necessary or appropriate to effectuate the Subordination Provisions, and appoints the Trustee such Holder’s
attorney-in-fact for such purposes, including, in the event of any termination, winding up, liquidation or reorganization of the
Company (whether in bankruptcy, insolvency, receivership, reorganization or similar proceedings or upon an assignment for the
benefit of creditors by the Company, a marshalling of the assets and liabilities of the Company or otherwise) tending toward the
liquidation of the property and assets of the Company, the filing of a claim for the unpaid balance of the Subordinated Notes in the
form required in those proceedings.

Section 11.06 Notice to Trustee.

The Company will give prompt written notice to the Trustee of any fact known to the Company that would prohibit the
Company from making any payment to or by the Trustee in respect of the Subordinated Notes in accordance with the provisions of
this Article XI. The Trustee will not be charged with the knowledge of the existence of any default or event of default with respect to
any Senior Indebtedness or of any other facts that would prohibit the making of any payment to or by the Trustee or any Paying
Agent unless and until a Responsible Officer of the Trustee has received a written notice specifying such default, event of default or
other facts signed by an Authorized Officer, or by a holder of Senior Indebtedness or a trustee or agent thereof; and prior to the
receipt of any such written notice, the Trustee will, subject to Article V of this Indenture, be entitled to assume that no such facts
exist; provided that, if the Trustee will not have received the notice provided for in this Section 11.06 at least two Business Days
prior to the date upon which, by the terms of the Indenture, any monies will become payable for any purpose (including, without
limitation, the payment of the principal of or interest on any Subordinated Note), then, notwithstanding anything herein to the
contrary, the Trustee will have full power and authority to receive any monies from the Company and to apply the same to the
purpose for which they were received, and will not be affected by any notice to the contrary that may be received by it on or after
such prior date except for an acceleration of the Subordinated Notes prior to such application. The foregoing will not apply if the
Paying Agent is the Company. The Trustee will be entitled to rely on the delivery to it of a written notice by a Person representing
himself or itself to be a holder of any Senior Indebtedness (or a trustee on behalf of, or agent of, such holder) to establish that such
notice has been given by a holder of such Senior Indebtedness or a trustee or agent on behalf of any such holder.

In the event that the Trustee determines in good faith that any evidence is required with respect to the right of any Person as a
holder of Senior Indebtedness to participate in any payment or distribution in accordance with this Article XI, the Trustee may
request such Person to furnish evidence to the reasonable satisfaction of the Trustee as to the amount of Senior Indebtedness held by
such Person, the extent to which such Person is entitled to participate in such payment or distribution and any other facts pertinent to
the rights of such Person under this Article XI and, if
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such evidence is not furnished to the Trustee, the Trustee may defer any payment to such Person pending such evidence being
furnished to the Trustee or a judicial determination that such Person has the right to receive such payment.

Section 11.07 Trustee Knowledge of Senior Indebtedness.

Notwithstanding the provisions of this Article XI or any other provisions of this Indenture or any other supplemental
indenture issued in accordance with Article VIII of this Indenture, neither the Trustee nor any Paying Agent will be charged with
knowledge of the existence of any Senior Indebtedness or of any event that would prohibit the making of any payment of moneys to
or by the Trustee or such Paying Agent, unless and until a Responsible Officer of the Trustee or such Paying Agent has received
written notice thereof from the Company or from the holder of any Senior Indebtedness or from the representative of any such
holder.

Section 11.08 Senior Indebtedness to Trustee.

The Trustee will be entitled to all of the rights set forth in this Article XI in respect of any Senior Indebtedness at any time
held by it in its individual capacity to the same extent as any other holder of such Senior Indebtedness, and nothing in this Indenture
or any other supplemental indenture issued in accordance with Article VIII of this Indenture will be construed to deprive the Trustee
of any of its rights as such holder.

Section 11.09 Subordination Not Applicable to Trustee Compensation.

Nothing contained in this Article XI will apply to the claims of, or payments to, the Trustee under Section 5.07 of this
Indenture.

The Trustee hereby accepts the trusts in this Indenture upon the terms and conditions set forth herein.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Indenture to be duly signed as of the date first written above.

FS BANCORP, INC.

By /s/Joseph C. Adams
Name Joseph C. Adams
Title Chief Executive Officer

U.S. BANK NATIONAL ASSOCIATION
As Trustee

By /s/Wally Jones
Name Wally Jones
Title Vice President

[Signature Page to Indenture]




EXHIBIT A-1

FORM OF DEFINITIVE SUBORDINATED NOTE

SUBORDINATED NOTE CERTIFICATE

FS BANCORP, INC.

3.75% FIXED-TO-FLOATING RATE SUBORDINATED NOTE
DUE FEBRUARY 15, 2031

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR SECURITIES LAWS OF ANY STATE AND MAY NOT BE
TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCEPT (A) PURSUANT TO, AND IN ACCORDANCE WITH, A
REGISTRATION STATEMENT THAT IS EFFECTIVE UNDER THE SECURITIES ACT AT THE TIME OF SUCH
TRANSFER; (B) TO A PERSON THAT YOU REASONABLY BELIEVE TO BE A QUALIFIED INSTITUTIONAL BUYER IN
COMPLIANCE WITH RULE 144A UNDER THE SECURITIES ACT OR TO A PERSON THAT YOU REASONABLY
BELIEVE TO BE AN INSTITUTIONAL ACCREDITED INVESTOR AS DEFINED IN RULE 501(A)(1), (2), (3) OR (7) OF
REGULATION D UNDER THE SECURITIES ACT; OR (C) UNDER ANY OTHER AVAILABLE EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT (INCLUDING, IF AVAILABLE, THE EXEMPTION
PROVIDED BY RULE 144 UNDER THE SECURITIES ACT).

THIS SUBORDINATED NOTE IS A GLOBAL SUBORDINATED NOTE WITHIN THE MEANING OF THE INDENTURE
HEREINAFTER REFERRED TO AND IS REGISTERED IN THE NAME OF CEDE & CO AS NOMINEE OF THE
DEPOSITORY TRUST COMPANY (“DTC”) OR A NOMINEE OF DTC. THIS SUBORDINATED NOTE IS EXCHANGEABLE
FOR SUBORDINATED NOTES REGISTERED IN THE NAME OF A PERSON OTHER THAN DTC OR ITS NOMINEE ONLY
IN THE LIMITED CIRCUMSTANCES DESCRIBED IN THE INDENTURE, AND NO TRANSFER OF THIS
SUBORDINATED NOTE (OTHER THAN A TRANSFER OF THIS SUBORDINATED NOTE AS A WHOLE BY DTC TO A
NOMINEE OF DTC OR BY A NOMINEE OF DTC TO DTC OR ANOTHER NOMINEE OF DTC) MAY BE REGISTERED
EXCEPT IN LIMITED CIRCUMSTANCES SPECIFIED IN THE INDENTURE.

UNLESS THIS SUBORDINATED NOTE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF DTC TO THE
COMPANY OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY
SUBORDINATED NOTE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO, OR IN SUCH OTHER NAME AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT HEREON IS MADE TO CEDE &
CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY
TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS
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WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

TRANSFERS OF THIS SUBORDINATED NOTE WILL BE LIMITED TO TRANSFERS IN WHOLE, BUT NOT IN PART, TO
NOMINEES OF DTC OR A SUCCESSOR THEREOF OR SUCH SUCCESSOR’S NOMINEE AND TRANSFERS OF
PORTIONS OF THIS SUBORDINATED NOTE WILL BE LIMITED TO TRANSFERS MADE IN ACCORDANCE WITH
RESTRICTIONS SET FORTH IN THE INDENTURE IDENTIFIED HEREIN.

THE SECURITY AND THE OBLIGATIONS OF THE COMPANY AS EVIDENCED BY THIS SUBORDINATED NOTE (1)
ARE NOT A DEPOSIT AND ARE NOT INSURED BY THE FEDERAL DEPOSIT INSURANCE CORPORATION OR ANY
OTHER GOVERNMENT AGENCY OR FUND AND (2) ARE SUBORDINATE IN THE RIGHT OF PAYMENT TO ALL
SENIOR INDEBTEDNESS (AS DEFINED IN THE INDENTURE IDENTIFIED HEREIN).

CERTAIN ERISA CONSIDERATIONS:

THE HOLDER OF THIS SUBORDINATED NOTE, OR ANY INTEREST HEREIN, BY ITS ACCEPTANCE HEREOF OR
THEREOF AGREES, REPRESENTS AND WARRANTS THAT IT IS NOT AN EMPLOYEE BENEFIT PLAN, INDIVIDUAL
RETIREMENT ACCOUNT OR OTHER PLAN OR ARRANGEMENT SUBJECT TO TITLE I OF THE EMPLOYEE
RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA”), OR SECTION 4975 OF THE INTERNAL
REVENUE CODE OF 1986, AS AMENDED (THE “CODE”) (EACH A “PLAN”), OR AN ENTITY WHOSE UNDERLYING
ASSETS INCLUDE “PLAN ASSETS” BY REASON OF ANY PLAN’S INVESTMENT IN THE ENTITY, AND NO PERSON
INVESTING “PLAN ASSETS” OF ANY PLAN MAY ACQUIRE OR HOLD THIS SUBORDINATED NOTE OR ANY
INTEREST HEREIN, UNLESS SUCH PURCHASER OR HOLDER IS ELIGIBLE FOR THE EXEMPTIVE RELIEF
AVAILABLE UNDER U.S. DEPARTMENT OF LABOR PROHIBITED TRANSACTION CLASS EXEMPTION 96-23, 95-60,
91-38, 90-1 OR 84-14 OR ANOTHER APPLICABLE EXEMPTION OR ITS PURCHASE AND HOLDING OF THIS
SUBORDINATED NOTE, OR ANY INTEREST HEREIN, ARE NOT PROHIBITED BY SECTION 406 OF ERISA OR
SECTION 4975 OF THE CODE WITH RESPECT TO SUCH PURCHASE AND HOLDING. ANY PURCHASER OR HOLDER
OF THIS SUBORDINATED NOTE OR ANY INTEREST HEREIN WILL BE DEEMED TO HAVE REPRESENTED BY ITS
PURCHASE AND HOLDING THEREOF THAT EITHER: (i) IT IS NOT AN EMPLOYEE BENEFIT PLAN OR OTHER PLAN
TO WHICH TITLE I OF ERISA OR SECTION 4975 OF THE CODE IS APPLICABLE, A TRUSTEE OR OTHER PERSON
ACTING ON BEHALF OF ANY SUCH EMPLOYEE BENEFIT PLAN OR PLANS, OR ANY OTHER PERSON OR ENTITY
USING THE “PLAN ASSETS” OF ANY SUCH EMPLOYEE BENEFIT PLAN OR PLAN TO FINANCE SUCH PURCHASE OR
(il) SUCH PURCHASE OR HOLDING WILL NOT RESULT IN A PROHIBITED TRANSACTION UNDER SECTION 406 OF
ERISA OR SECTION 4975 OF THE CODE FOR WHICH FULL EXEMPTIVE RELIEF IS NOT AVAILABLE UNDER
APPLICABLE STATUTORY OR ADMINISTRATIVE EXEMPTION.

ANY FIDUCIARY OF ANY PLAN WHO IS CONSIDERING THE ACQUISITION OF THIS SUBORDINATED NOTE OR
ANY INTEREST HEREIN SHOULD CONSULT WITH HIS OR




HER LEGAL COUNSEL PRIOR TO ACQUIRING THIS SUBORDINATED NOTE OR ANY INTEREST HEREIN.
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No. 2031-[e] Accredited Investor CUSIP: 30263Y ABO
Accredited Investor ISIN: US30263YABO02

FS BANCORP, INC.
3.75% FIXED-TO-FLOATING RATE SUBORDINATED NOTE DUE 2031

THIS OBLIGATION IS NOT A DEPOSIT AND IS NOT INSURED BY THE FEDERAL DEPOSIT INSURANCE
CORPORATION OR ANY OTHER GOVERNMENT AGENCY OR FUND.

1. Indenture; Holders. This Subordinated Note is one of a duly authorized issue of notes of FS Bancorp, Inc., a
Washington corporation (the “Company”), designated as the “3.75 % Fixed-to-Floating Rate Subordinated Notes due 2031 (the
“Subordinated Notes™) in an aggregate principal amount of $50,000,000 and initially issued on February 10, 2021. The Company has
issued this Subordinated Note under that certain Indenture dated as of February 10, 2021, as the same may be amended or
supplemented from time to time (“Indenture”), between the Company and U.S. Bank National Association, as Trustee. All
capitalized terms not otherwise defined in this Subordinated Note will have the meanings assigned to them in the Indenture. The
terms of this Subordinated Note include those stated in the Indenture and those made part of the Indenture by reference to the Trust
Indenture Act of 1939, as amended (the “Trust Indenture Act”). This Subordinated Note is subject to all such terms, and the Holder
(as defined below) is referred to the Indenture and the Trust Indenture Act for a statement of such terms. To the extent any provision
of this Subordinated Note irreconcilably conflicts with the express provisions of the Indenture, the provisions of the Indenture will
govern and be controlling.

2. Payment. The Company, for value received, promises to pay to Cede & Co., or its registered assigns (the
“Holder”), as nominee of the DTC, the principal sum of [*]DOLLARS (U.S.) ($[*]), plus accrued but unpaid interest on February 15,
2031 (“Stated Maturity”) and to pay interest thereon (i) from and including the original issue date of the Subordinated Notes to but
excluding February 15, 2026, at the rate of 3.75% per annum, computed on the basis of a 360-day year consisting of twelve 30-day
months and payable semi-annually in arrears on February 15 and August 15 of each year (each, a “Fixed Interest Payment Date”),
beginning August 15, 2021, and (ii) from and including February 15, 2026 to but excluding the Stated Maturity or the early
redemption date contemplated by Section 5 of this Subordinated Note, at the rate per annum, reset quarterly, equal to the then current
Benchmark (as defined in the Indenture), plus 337 basis points, computed on the basis of a 360-day year and the actual number of
days elapsed and payable quarterly in arrears on February 15, May 15, August 15 and November 15 of each year (each, a “Floating
Interest Payment Date”). The Company will pay all Additional Interest (as defined in the Indenture), if any, on the dates and in the
amounts set forth in the Registration Rights Agreement (as defined in the Indenture). An “Interest Payment Date” is either a Fixed
Interest Payment Date or a Floating Interest Payment Date, as applicable. In the event that any scheduled Fixed Interest Payment
Date on this Subordinated Note falls on a day that is not a Business Day (as defined in the Indenture), then payment of interest
payable on such Fixed Interest Payment Date will be postponed to the next succeeding day that is a Business Day and no additional
interest
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shall accrue. In the event that any scheduled Floating Interest Payment Date on this Subordinated Note falls on a day that is not a
Business Day, then payment of interest payable on such Floating Interest Payment Date will be postponed to the next succeeding day
that is a Business Day unless such day falls in the next succeeding calendar month, in which case such Floating Interest Payment
Date will be accelerated to the immediately preceding day that is a Business Day, and, in each case, the amounts payable on such
Business Day will include interest accrued to, but excluding, such Business Day. All percentages used in or resulting from any
calculation of the then-current Benchmark shall be rounded, if necessary, to the nearest one hundred-thousandth of a percentage
point, with 0.000005% rounded up to 0.00001%. Notwithstanding the foregoing, if the Benchmark is less than zero, the Benchmark
shall be deemed to be zero. The Company will appoint an independent calculation agent for the Subordinated Notes prior to the
commencement of the Floating Interest Rate Period; provided, however, the Company may serve as calculation agent.

The Company will pay interest on this Subordinated Note to the Person who is the registered Holder at the close of business
on the fifteenth calendar day prior to the applicable Interest Payment Date, except as provided in Section 2.10 of the Indenture with
respect to Defaulted Interest. This Subordinated Note will be payable as to principal and interest at the office or agency of the Paying
Agent, or, at the option of the Company, payment of interest may be made by check delivered to the Holder at its address set forth in
the Subordinated Note Register or by wire transfer to an account appropriately designated by the Person entitled to payment;
provided, that the Paying Agent will have received written notice of such account designation at least five Business Days prior to the
date of such payment (subject to surrender of this Subordinated Note in the case of a payment of interest at Maturity).

3. Paying Agent and Registrar. U.S. Bank National Association, a national banking association, the Trustee
(“Trustee”) under the Indenture, will act as the initial Paying Agent and Registrar through its offices presently located at 333
Commerce Street, Suite 800, Nashville, TN, 37201, Attn: Wally Jones. The Company may change any Paying Agent or Registrar
without notice to any Holder. The Company or any of its Subsidiaries may act in any such capacity.

4, Subordination. The indebtedness of the Company evidenced by this Subordinated Note, including the principal
thereof and interest thereon, is, to the extent and in the manner set forth in the Indenture, subordinate and junior in right of payment
to obligations of the Company constituting the Senior Indebtedness (as defined in the Indenture) on the terms and subject to the
terms and conditions as provided and set forth in Article XI of the Indenture and will rank pari passu in right of payment with all
other Subordinated Notes. Holder, by the acceptance of this Subordinated Note, agrees to and will be bound by such provisions of
the Indenture and authorizes and directs the Trustee on his behalf to take such actions as may be necessary or appropriate to
effectuate the subordination so provided.

5. Redemption.
(a) The Company may, at its option, on any Interest Payment Date on or after February 15, 2026, redeem this

Subordinated Note, in whole or in part, without premium or penalty, but in all cases in a principal amount with integral multiples of
$1,000. In addition, the Company may redeem all, but not a portion of the Subordinated Notes, at any time upon the occurrence of a
Tier 2 Capital Event, Tax Event or an Investment Company Event. Any redemption of this
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Subordinated Note will be subject to the prior approval of the Board of Governors of the Federal Reserve System (or its designee) or
any successor agency, and any other banking regulatory agency, to the extent such approval shall then be required by law, regulation
or policy. This Subordinated Note is not subject to redemption at the option of the Holder. The Redemption Price with respect to any
redemption permitted under this Indenture will be equal to 100% of the principal amount of this Subordinated Note, or portion
thereof, to be redeemed, plus accrued but unpaid interest and Additional Interest, if any, thereon to, but excluding, the Redemption
Date.

(b) If all or any portion of the Subordinated Notes ceases to be deemed to be Tier 2 Capital, other than due to the
limitation imposed on the capital treatment of subordinated debt during the five (5) years immediately preceding the Maturity Date
of the Subordinated Notes, Company may immediately notify the Trustee and the Holders, and thereafter Company may request,
subject to the terms hereof, that the Trustee and the Holders execute and deliver all agreements as reasonably necessary in order to
restructure the applicable portions of the obligations evidenced by the Subordinated Notes to qualify as Tier 2 Capital; provided,
however, that the foregoing shall not limit the Company’s right to redeem the Subordinated Notes in accordance with Section 5(a)
above, including but not limited to upon the occurrence of a Tier 2 Capital Event.

(© If less than the then outstanding principal amount of this Subordinated Note is redeemed, (i) a new note shall be
issued representing the unredeemed portion without charge to the Holder thereof and (ii) such redemption shall be effected on a pro
rata basis as to the Holders unless otherwise required by law or applicable Depositary requirements. For purposes of clarity, upon a
partial redemption, a like percentage of the principal amount of every Subordinated Note held by every Holder shall be redeemed.

(d) Effectiveness of Redemption. If notice of redemption has been duly given and notwithstanding that any
Subordinated Notes so called for redemption have not been surrendered for cancellation, on and after the Redemption Date interest
shall cease to accrue on all Subordinated Notes so called for redemption, all Subordinated Notes so called for redemption shall no
longer be deemed outstanding and all rights with respect to such Subordinated Notes shall forthwith on such Redemption Date cease
and terminate (unless the Company shall default in the payment of the redemption price), except only the right of the Holder thereof
to receive the amount payable on such redemption, without interest.

6. Events of Default; Acceleration. An “Event of Default” means any one of the events described in Section 4.01 of
the Indenture. If an Event of Default described in Section 4.01(1) or Section 4.01(2) of the Indenture occurs, then the principal
amount of all of the Outstanding Subordinated Notes, and accrued and unpaid interest, if any, on all Outstanding Subordinated Notes
will become and be immediately due and payable without any declaration or other act on the part of the Trustee or the Holder, and
the Company waives demand, presentment for payment, notice of nonpayment, notice of protest, and all other notices.
Notwithstanding the foregoing, because the Company will treat the Subordinated Notes as Tier 2 Capital, upon the occurrence of an
Event of Default other than an Event of Default described in Section 4.01(1) or Section 4.01(2) of the Indenture, neither the Trustee
nor the Holder may accelerate the Maturity of the Subordinated Notes and make the principal of, and any accrued and unpaid interest
on, the Subordinated Notes, immediately due and payable. If any Event of Default occurs and is
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continuing, the Trustee may also pursue any other available remedy to collect the payment of principal of, and interest on, the
Subordinated Notes then due and payable or to enforce the performance of any provision of the Subordinated Notes or the Indenture.

7. Failure to Make Payments. If the Company fails to make any payment of interest on this Subordinated Note when
such interest becomes due and payable and such default continues

for a period of 30 days, or if the Company fails to make any payment of the principal of this Subordinated Note when such principal
becomes due and payable, the Company will, upon demand of the Trustee, pay to the Trustee, for the benefit of the Holder, the
whole amount then due and payable with respect to this Subordinated Note, with interest upon the overdue principal, any premium
and, to the extent permitted by applicable law, upon any overdue installments of interest at the rate or respective rates, as the case
may be, provided for or with respect to this Subordinated Note or, if no such rate or rates are so provided, at the rate or respective
rates, as the case may be, of interest borne by this Subordinated Note.

Upon an Event of Default, the Company may not declare or pay any dividends or distributions on, or redeem, purchase,
acquire, or make a liquidation payment with respect to, any of the Company’s capital stock, make any payment of principal or
interest or premium, if any, on or repay, repurchase or redeem any debt securities of the Company that rank equal with or junior to
this Subordinated Note, or make any payments under any guarantee that ranks equal with or junior to this Subordinated Note, other
than: (i) any dividends or distributions in shares of, or options, warrants or rights to subscribe for or purchase shares of, any class of
Company’s common stock; (ii) any declaration of a dividend in connection with the implementation of a shareholders’ rights plan, or
the issuance of stock under any such plan in the future, or the redemption or repurchase of any such rights pursuant thereto; (iii) as a
result of a reclassification of Company’s capital stock or the exchange or conversion of one class or series of Company’s capital
stock for another class or series of Company’s capital stock; (iv) the purchase of fractional interests in shares of Company’s capital
stock in accordance with the conversion or exchange provisions of such capital stock or the security being converted or exchanged;
or (v) purchases of any class of Company’s common stock related to the issuance of common stock or rights under any of benefit
plans for Company’s directors, officers or employees or any of Company’s dividend reinvestment plans.

8. Denominations, Transfer, Exchange. The Subordinated Notes are issuable only in registered form without interest
coupons in minimum denominations of $100,000 and integral multiples of $1,000 in excess thereof. The transfer of this
Subordinated Note may be registered and this Subordinated Note may be exchanged as provided in the Indenture. The Registrar may
require the Holder, among other things, to furnish appropriate endorsements and transfer documents and the Company may require
the Holder to pay any taxes and fees required by law or permitted by the Indenture.

9. Charges and Transfer Taxes. No service charge will be made for any registration of transfer or exchange of this
Subordinated Note, or any redemption or repayment of this Subordinated Note, or any conversion or exchange of this Subordinated
Note for other types of securities or property, but the Company may require payment of a sum sufficient to pay all taxes, assessments
or other governmental charges that may be imposed in connection with the transfer or exchange of this Subordinated Note from the
Holder requesting such transfer or exchange.
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10. Persons Deemed Owners. The Company and the Trustee and any agent of the Company or the Trustee may treat
the Person in whose name this Subordinated Note is registered as the owner hereof for all purposes, whether or not this Subordinated
Note is overdue, and neither the Company, the Trustee nor any such agent will be affected by notice to the contrary.

11. Amendments; Waivers. The Indenture permits, with certain exceptions as therein provided, the amendment
thereof and the modification of the rights and obligations of the Company and the rights of the Holders of the Subordinated Notes at
any time by the Company and the Trustee with the consent of the holders of a majority in principal amount of the then Outstanding
Subordinated Notes. The Indenture also contains provisions permitting the holders of specified percentages in principal amount of
the then Outstanding Subordinated Notes, on behalf of the holders of all Subordinated Notes, to waive certain past defaults under the
Indenture and their consequences. Any such consent or waiver by the Holder of this Subordinated Note will be conclusive and
binding upon such Holder and upon all future holders of this Subordinated Note and of any Subordinated Note issued upon the
registration of transfer hereof or in exchange herefor or in lieu hereof, whether or not notation of such consent or waiver is made
upon this Subordinated Note.

12. No Impairment. No reference herein to the Indenture and no provision of this Subordinated Note or of the
Indenture will alter or impair the obligation of the Company, which is absolute and unconditional, to pay the principal of and interest
(if any) and Additional Interest on this Subordinated Note at the times, place and rate as herein prescribed.

13. Sinking Fund; Convertibility. This Subordinated Note is not entitled to the benefit of any sinking fund. This
Subordinated Note is not convertible into or exchangeable for any of the equity securities, other securities or assets of the Company
or any Subsidiary.

14. No Recourse Against Others. No recourse under or upon any obligation, covenant or agreement contained in the
Indenture or in this Subordinated Note, or for any claim based thereon or otherwise in respect thereof, will be had against any past,
present or future shareholder, employee, officer, or director, as such, of the Company or of any predecessor or successor, either
directly or through the Company or any predecessor or successor, under any rule of law, statute or constitutional provision or by the
enforcement of any assessment or by any legal or equitable proceeding or otherwise, all such liability being expressly waived and
released by the acceptance of this Subordinated Note by the Holder and as part of the consideration for the issuance of this
Subordinated Note.

15. Authentication. This Subordinated Note will not be valid until authenticated by the manual signature of the
Trustee or an Authenticating Agent.

16. Abbreviations. Customary abbreviations may be used in the name of a Holder or an assignee, such as: TEN COM
(= tenants in common), TEN ENT (= tenants by the entireties), JT TEN (= joint tenants with right of survivorship and not as tenants
in common), CUST (= custodian), and U/G/M/A (= Uniform Gifts to Minors Act). Additional abbreviations may also be used
though not in the above list.




17. Available Information. The Company will furnish to the Holders upon written request and without charge a copy
of the Indenture. Requests by Holder to the Company may be made to: FS Bancorp, Inc., 6920 220th Street SW, Mountlake Terrace,
Washington 98043, Attention: Matthew D. Mullet.

18. Governing Law. THIS SUBORDINATED NOTE WILL BE DEEMED TO BE A CONTRACT MADE UNDER
THE LAWS OF THE STATE OF NEW YORK AND WILL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF NEW YORK WITHOUT GIVING EFFECT TO ANY LAWS OR PRINCIPLES OF
CONFLICT OF LAWS THAT WOULD APPLY THE LAWS OF A DIFFERENT JURISDICTION.

[Signature Page Follows]




IN WITNESS WHEREOF, the undersigned has caused this Subordinated Note to be duly executed.

Dated: [e]
FS BANCORP, INC.

By:

Name:  Joseph C. Adams
Title: Chief Executive Officer

[Signature Page to Subordinated Note]
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TRUSTEE’S CERTIFICATE OF AUTHENTICATION

This is one of the Subordinated Notes of FS Bancorp, Inc., referred to in the within-mentioned Indenture:

U.S. BANK NATIONAL ASSOCIATION,
as Trustee

By:
Name
Title:
Dated:

[Signature Page to Subordinated Note]
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ASSIGNMENT FORM

To assign this Subordinated Note, fill in the form below: (I) or (we) assign and transfer this Subordinated Note to:

(Print or type assignee’s name, address and zip code)

(Insert assignee’s social security or tax [.D. No.)

and irrevocably appoint agent to transfer this Subordinated Note on the books of the Company. The
agent may substitute another to act for him.

Date: Your signature:
(Sign exactly as your name appears on the face of this Subordinated
Note)

Tax Identification No:

Signature Guarantee:
(Signatures must be guaranteed by an eligible guarantor institution (banks, stockbrokers, savings and loan associations and credit
unions with membership in an approved signature guarantee medallion program), pursuant to the Securities Exchange Act of 1934,
as amended (the “Exchange Act”) Rule 17Ad-15).

The undersigned certifies that it [is / is not] an Affiliate of the Company and that, to its knowledge, the proposed transferee
[is / is not] an Affiliate of the Company.

In connection with any transfer or exchange of this Subordinated Note occurring prior to the date that is one year after the
later of the date of original issuance of this Subordinated Note and the last date, if any, on which this Subordinated Note was owned
by the Company or any Affiliate of the Company, the undersigned confirms that this Subordinated Note is being:

CHECK ONE BOX BELOW:
[ 1T (1) acquired for the undersigned’s own account, without transfer;

[ 1] (2) transferred to the Company;

[ ] 3) transferred in accordance and in compliance with Rule 144A under the Securities Act of 1933, as amended (the
“Securities Act”);

[ 1] (4) transferred under an effective registration statement under the Securities Act;

[Signature Page to Subordinated Note]
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[ 1 (5 transferred in accordance with and in compliance with Regulation S under the Securities Act;

[ ] (6) transferred to an institutional “accredited investor” (as defined in Rule 501(a)(1), (2), (3) or (7) under the Securities
Act) or an “accredited investor” (as defined in Rule 501(a)(4) under the Securities Act), that has furnished a signed letter
containing certain representations and agreements; or

[ 1 (7) transferred in accordance with another available exemption from the registration requirements of the Securities Act .

Unless one of the boxes is checked, the Paying Agent will refuse to register this Subordinated Note in the name of any person other
than the registered Holder thereof; provided, however, that if box (5), (6) or (7) is checked, the Paying Agent may require, prior to
registering any such transfer of this Subordinated Note, in its sole discretion, such legal opinions, certifications and other
information as the Paying Agent may reasonably request to confirm that such transfer is being made pursuant to an exemption from,
or in a transaction not subject to, the registration requirements of the Securities Act such as the exemption provided by Rule 144
under such Act.

Signature:

Signature Guarantee:
(Signatures must be guaranteed by an eligible guarantor institution (banks, stockbrokers, savings and loan associations and credit
unions with membership in an approved signature guarantee medallion program), pursuant to Exchange Act Rule 17Ad-15).

TO BE COMPLETED BY PURCHASER IF BOX (1) OR (3) ABOVE IS CHECKED.

The undersigned represents and warrants that it is purchasing this Subordinated Note for its own account or an account with
respect to which it exercises sole investment discretion and that it and any such account is a “qualified institutional buyer” within the
meaning of Rule 144A under the Securities Act, and is aware that the sale to it is being made in reliance on Rule 144A and
acknowledges that it has received such information regarding the Company as the undersigned has requested pursuant to Rule 144A
or has determined not to request such information and that it is aware that the transferor is relying upon the undersigned’s foregoing
representations in order to claim the exemption from registration provided by Rule 144A.

Date: Signature:

[Signature Page to Subordinated Note]
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EXHIBIT A-2
FORM OF DEFINITIVE SUBORDINATED NOTE

SUBORDINATED NOTE CERTIFICATE

FS BANCORP, INC.

3.75% FIXED-TO-FLOATING RATE SUBORDINATED NOTE
DUE FEBRUARY 15, 2031

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR SECURITIES LAWS OF ANY STATE AND MAY NOT BE
TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCEPT (A) PURSUANT TO, AND IN ACCORDANCE WITH, A
REGISTRATION STATEMENT THAT IS EFFECTIVE UNDER THE SECURITIES ACT AT THE TIME OF SUCH
TRANSFER; (B) TO A PERSON THAT YOU REASONABLY BELIEVE TO BE A QUALIFIED INSTITUTIONAL BUYER IN
COMPLIANCE WITH RULE 144A UNDER THE SECURITIES ACT OR TO A PERSON THAT YOU REASONABLY
BELIEVE TO BE AN INSTITUTIONAL ACCREDITED INVESTOR AS DEFINED IN RULE 501(A)(1), (2), (3) OR (7) OF
REGULATION D UNDER THE SECURITIES ACT; OR (C) UNDER ANY OTHER AVAILABLE EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT (INCLUDING, IF AVAILABLE, THE EXEMPTION
PROVIDED BY RULE 144 UNDER THE SECURITIES ACT).

THIS SUBORDINATED NOTE IS A GLOBAL SUBORDINATED NOTE WITHIN THE MEANING OF THE INDENTURE
HEREINAFTER REFERRED TO AND IS REGISTERED IN THE NAME OF CEDE & CO AS NOMINEE OF THE
DEPOSITORY TRUST COMPANY (“DTC”) OR A NOMINEE OF DTC. THIS SUBORDINATED NOTE IS EXCHANGEABLE
FOR SUBORDINATED NOTES REGISTERED IN THE NAME OF A PERSON OTHER THAN DTC OR ITS NOMINEE ONLY
IN THE LIMITED CIRCUMSTANCES DESCRIBED IN THE INDENTURE, AND NO TRANSFER OF THIS
SUBORDINATED NOTE (OTHER THAN A TRANSFER OF THIS SUBORDINATED NOTE AS A WHOLE BY DTC TO A
NOMINEE OF DTC OR BY A NOMINEE OF DTC TO DTC OR ANOTHER NOMINEE OF DTC) MAY BE REGISTERED
EXCEPT IN LIMITED CIRCUMSTANCES SPECIFIED IN THE INDENTURE.

UNLESS THIS SUBORDINATED NOTE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF DTC TO THE
COMPANY OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY
SUBORDINATED NOTE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO, OR IN SUCH OTHER NAME AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT HEREON IS MADE TO CEDE &
CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY
TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS
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WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST
HEREIN.TRANSFERS OF THIS SUBORDINATED NOTE WILL BE LIMITED TO TRANSFERS IN WHOLE, BUT NOT IN
PART, TO NOMINEES OF DTC OR A SUCCESSOR THEREOF OR SUCH SUCCESSOR’S NOMINEE AND TRANSFERS OF
PORTIONS OF THIS SUBORDINATED NOTE WILL BE LIMITED TO TRANSFERS MADE IN ACCORDANCE WITH
RESTRICTIONS SET FORTH IN THE INDENTURE IDENTIFIED HEREIN.

THE SECURITY AND THE OBLIGATIONS OF THE COMPANY AS EVIDENCED BY THIS SUBORDINATED NOTE (1)
ARE NOT A DEPOSIT AND ARE NOT INSURED BY THE FEDERAL DEPOSIT INSURANCE CORPORATION OR ANY
OTHER GOVERNMENT AGENCY OR FUND AND (2) ARE SUBORDINATE IN THE RIGHT OF PAYMENT TO ALL
SENIOR INDEBTEDNESS (AS DEFINED IN THE INDENTURE IDENTIFIED HEREIN).

CERTAIN ERISA CONSIDERATIONS:

THE HOLDER OF THIS SUBORDINATED NOTE, OR ANY INTEREST HEREIN, BY ITS ACCEPTANCE HEREOF OR
THEREOF AGREES, REPRESENTS AND WARRANTS THAT IT IS NOT AN EMPLOYEE BENEFIT PLAN, INDIVIDUAL
RETIREMENT ACCOUNT OR OTHER PLAN OR ARRANGEMENT SUBJECT TO TITLE I OF THE EMPLOYEE
RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA”), OR SECTION 4975 OF THE INTERNAL
REVENUE CODE OF 1986, AS AMENDED (THE “CODE”) (EACH A “PLAN”), OR AN ENTITY WHOSE UNDERLYING
ASSETS INCLUDE “PLAN ASSETS” BY REASON OF ANY PLAN’S INVESTMENT IN THE ENTITY, AND NO PERSON
INVESTING “PLAN ASSETS” OF ANY PLAN MAY ACQUIRE OR HOLD THIS SUBORDINATED NOTE OR ANY
INTEREST HEREIN, UNLESS SUCH PURCHASER OR HOLDER IS ELIGIBLE FOR THE EXEMPTIVE RELIEF
AVAILABLE UNDER U.S. DEPARTMENT OF LABOR PROHIBITED TRANSACTION CLASS EXEMPTION 96-23, 95-60,
91-38, 90-1 OR 84-14 OR ANOTHER APPLICABLE EXEMPTION OR ITS PURCHASE AND HOLDING OF THIS
SUBORDINATED NOTE, OR ANY INTEREST HEREIN, ARE NOT PROHIBITED BY SECTION 406 OF ERISA OR
SECTION 4975 OF THE CODE WITH RESPECT TO SUCH PURCHASE AND HOLDING. ANY PURCHASER OR HOLDER
OF THIS SUBORDINATED NOTE OR ANY INTEREST HEREIN WILL BE DEEMED TO HAVE REPRESENTED BY ITS
PURCHASE AND HOLDING THEREOF THAT EITHER: (i) IT IS NOT AN EMPLOYEE BENEFIT PLAN OR OTHER PLAN
TO WHICH TITLE I OF ERISA OR SECTION 4975 OF THE CODE IS APPLICABLE, A TRUSTEE OR OTHER PERSON
ACTING ON BEHALF OF ANY SUCH EMPLOYEE BENEFIT PLAN OR PLANS, OR ANY OTHER PERSON OR ENTITY
USING THE “PLAN ASSETS” OF ANY SUCH EMPLOYEE BENEFIT PLAN OR PLAN TO FINANCE SUCH PURCHASE OR
(il) SUCH PURCHASE OR HOLDING WILL NOT RESULT IN A PROHIBITED TRANSACTION UNDER SECTION 406 OF
ERISA OR SECTION 4975 OF THE CODE FOR WHICH FULL EXEMPTIVE RELIEF IS NOT AVAILABLE UNDER
APPLICABLE STATUTORY OR ADMINISTRATIVE EXEMPTION.

ANY FIDUCIARY OF ANY PLAN WHO IS CONSIDERING THE ACQUISITION OF THIS SUBORDINATED NOTE OR
ANY INTEREST HEREIN SHOULD CONSULT WITH HIS OR

A-2-2




HER LEGAL COUNSEL PRIOR TO ACQUIRING THIS SUBORDINATED NOTE OR ANY INTEREST HEREIN.
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No. 2031-[e]
QIB CUSIP: 30263Y AA2
QIB ISIN: US30263YAA29

FS BANCORP, INC.
3.75% FIXED-TO-FLOATING RATE SUBORDINATED NOTE DUE 2031

THIS OBLIGATION IS NOT A DEPOSIT AND IS NOT INSURED BY THE FEDERAL DEPOSIT INSURANCE
CORPORATION OR ANY OTHER GOVERNMENT AGENCY OR FUND.

L. Indenture; Holders. This Subordinated Note is one of a duly authorized issue of notes of FS Bancorp, Inc., a
Washington corporation (the “Company”), designated as the “3.75 % Fixed-to-Floating Rate Subordinated Notes due 2031 (the
“Subordinated Notes™) in an aggregate principal amount of $50,000,000 and initially issued on February 10, 2021. The Company has
issued this Subordinated Note under that certain Indenture dated as of February 10, 2021, as the same may be amended or
supplemented from time to time (“Indenture”), between the Company and U.S. Bank National Association, as Trustee. All
capitalized terms not otherwise defined in this Subordinated Note will have the meanings assigned to them in the Indenture. The
terms of this Subordinated Note include those stated in the Indenture and those made part of the Indenture by reference to the Trust
Indenture Act of 1939, as amended (the “Trust Indenture Act”). This Subordinated Note is subject to all such terms, and the Holder
(as defined below) is referred to the Indenture and the Trust Indenture Act for a statement of such terms. To the extent any provision
of this Subordinated Note irreconcilably conflicts with the express provisions of the Indenture, the provisions of the Indenture will
govern and be controlling.

2. Payment. The Company, for value received, promises to pay to Cede & Co., or its registered assigns (the
“Holder”), as nominee of the DTC, the principal sum of [*]DOLLARS (U.S.) ($[*]), plus accrued but unpaid interest on February 15,
2031 (“Stated Maturity”) and to pay interest thereon (i) from and including the original issue date of the Subordinated Notes to but
excluding February 15, 2026, at the rate of 3.75% per annum, computed on the basis of a 360-day year consisting of twelve 30-day
months and payable semi-annually in arrears on February 15 and August 15 of each year (each, a “Fixed Interest Payment Date™),
beginning August 15, 2021, and (ii) from and including February 15, 2026 to but excluding the Stated Maturity or the early
redemption date contemplated by Section 5 of this Subordinated Note, at the rate per annum, reset quarterly, equal to the then current
Benchmark (as defined in the Indenture), plus 337 basis points, computed on the basis of a 360-day year and the actual number of
days elapsed and payable quarterly in arrears on February 15, May 15, August 15 and November 15 of each year (each, a “Floating
Interest Payment Date). The Company will pay all Additional Interest (as defined in the Indenture), if any, on the dates and in the
amounts set forth in the Registration Rights Agreement (as defined in the Indenture). An “Interest Payment Date” is either a Fixed
Interest Payment Date or a Floating Interest Payment Date, as applicable. In the event that any scheduled Fixed Interest Payment
Date on this Subordinated Note falls on a day that is not a Business Day (as defined in the Indenture), then payment of interest
payable on such Fixed Interest Payment Date will be postponed to the next succeeding day that is a Business Day and no additional
interest shall accrue. In the event that any scheduled Floating Interest Payment Date on this Subordinated
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Note falls on a day that is not a Business Day, then payment of interest payable on such Floating Interest Payment Date will be
postponed to the next succeeding day that is a Business Day unless such day falls in the next succeeding calendar month, in which
case such Floating Interest Payment Date will be accelerated to the immediately preceding day that is a Business Day, and, in each
case, the amounts payable on such Business Day will include interest accrued to, but excluding, such Business Day. All percentages
used in or resulting from any calculation of the then-current Benchmark shall be rounded, if necessary, to the nearest one hundred-
thousandth of a percentage point, with 0.000005% rounded up to 0.00001%. Notwithstanding the foregoing, if the Benchmark is less
than zero, the Benchmark shall be deemed to be zero. The Company will appoint an independent calculation agent for the
Subordinated Notes prior to the commencement of the Floating Interest Rate Period; provided, however, the Company may serve as
calculation agent.

The Company will pay interest on this Subordinated Note to the Person who is the registered Holder at the close of business
on the fifteenth calendar day prior to the applicable Interest Payment Date, except as provided in Section 2.10 of the Indenture with
respect to Defaulted Interest. This Subordinated Note will be payable as to principal and interest at the office or agency of the Paying
Agent, or, at the option of the Company, payment of interest may be made by check delivered to the Holder at its address set forth in
the Subordinated Note Register or by wire transfer to an account appropriately designated by the Person entitled to payment;
provided, that the Paying Agent will have received written notice of such account designation at least five Business Days prior to the
date of such payment (subject to surrender of this Subordinated Note in the case of a payment of interest at Maturity).

3. Paying Agent and Registrar. U.S. Bank National Association, a national banking association, the Trustee
(“Trustee”) under the Indenture, will act as the initial Paying Agent and Registrar through its offices presently located at 333
Commerce Street, Suite 800, Nashville, TN, 37201, Attn: Wally Jones. The Company may change any Paying Agent or Registrar
without notice to any Holder. The Company or any of its Subsidiaries may act in any such capacity.

4, Subordination. The indebtedness of the Company evidenced by this Subordinated Note, including the principal
thereof and interest thereon, is, to the extent and in the manner set forth in the Indenture, subordinate and junior in right of payment
to obligations of the Company constituting the Senior Indebtedness (as defined in the Indenture) on the terms and subject to the
terms and conditions as provided and set forth in Article XI of the Indenture and will rank pari passu in right of payment with all
other Subordinated Notes. Holder, by the acceptance of this Subordinated Note, agrees to and will be bound by such provisions of
the Indenture and authorizes and directs the Trustee on his behalf to take such actions as may be necessary or appropriate to
effectuate the subordination so provided.

5. Redemption.
(a) The Company may, at its option, on any Interest Payment Date on or after February 15, 2026, redeem this

Subordinated Note, in whole or in part, without premium or penalty, but in all cases in a principal amount with integral multiples of
$1,000. In addition, the Company may redeem all, but not a portion of the Subordinated Notes, at any time upon the occurrence of a
Tier 2 Capital Event, Tax Event or an Investment Company Event. Any redemption of this Subordinated Note will be subject to the
prior approval of the Board of Governors of the Federal
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Reserve System (or its designee) or any successor agency, and any other banking regulatory agency, to the extent such approval shall
then be required by law, regulation or policy. This Subordinated Note is not subject to redemption at the option of the Holder. The
Redemption Price with respect to any redemption permitted under this Indenture will be equal to 100% of the principal amount of
this Subordinated Note, or portion thereof, to be redeemed, plus accrued but unpaid interest and Additional Interest, if any, thereon
to, but excluding, the Redemption Date.

(b) If all or any portion of the Subordinated Notes ceases to be deemed to be Tier 2 Capital, other than due to the
limitation imposed on the capital treatment of subordinated debt during the five (5) years immediately preceding the Maturity Date
of the Subordinated Notes, Company may immediately notify the Trustee and the Holders, and thereafter Company may request,
subject to the terms hereof, that the Trustee and the Holders execute and deliver all agreements as reasonably necessary in order to
restructure the applicable portions of the obligations evidenced by the Subordinated Notes to qualify as Tier 2 Capital; provided,
however, that the foregoing shall not limit the Company’s right to redeem the Subordinated Notes in accordance with Section 5(a)
above, including but not limited to upon the occurrence of a Tier 2 Capital Event.

(©) If less than the then outstanding principal amount of this Subordinated Note is redeemed, (i) a new note shall be
issued representing the unredeemed portion without charge to the Holder thereof and (ii) such redemption shall be effected on a pro
rata basis as to the Holders unless otherwise required by law or applicable Depositary requirements. For purposes of clarity, upon a
partial redemption, a like percentage of the principal amount of every Subordinated Note held by every Holder shall be redeemed.

(d) Effectiveness of Redemption. If notice of redemption has been duly given and notwithstanding that any
Subordinated Notes so called for redemption have not been surrendered for cancellation, on and after the Redemption Date interest
shall cease to accrue on all Subordinated Notes so called for redemption, all Subordinated Notes so called for redemption shall no
longer be deemed outstanding and all rights with respect to such Subordinated Notes shall forthwith on such Redemption Date cease
and terminate (unless the Company shall default in the payment of the redemption price), except only the right of the Holder thereof
to receive the amount payable on such redemption, without interest.

6. Events of Default; Acceleration. An “Event of Default” means any one of the events described in Section 4.01 of
the Indenture. If an Event of Default described in Section 4.01(1) or Section 4.01(2) of the Indenture occurs, then the principal
amount of all of the Outstanding Subordinated Notes, and accrued and unpaid interest, if any, on all Outstanding Subordinated Notes
will become and be immediately due and payable without any declaration or other act on the part of the Trustee or the Holder, and
the Company waives demand, presentment for payment, notice of nonpayment, notice of protest, and all other notices.
Notwithstanding the foregoing, because the Company will treat the Subordinated Notes as Tier 2 Capital, upon the occurrence of an
Event of Default other than an Event of Default described in Section 4.01(1) or Section 4.01(2) of the Indenture, neither the Trustee
nor the Holder may accelerate the Maturity of the Subordinated Notes and make the principal of, and any accrued and unpaid interest
on, the Subordinated Notes, immediately due and payable. If any Event of Default occurs and is continuing, the Trustee may also
pursue any other available remedy to collect the payment of
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principal of, and interest on, the Subordinated Notes then due and payable or to enforce the performance of any provision of the
Subordinated Notes or the Indenture.

7. Failure to Make Payments. If the Company fails to make any payment of interest on this Subordinated Note when
such interest becomes due and payable and such default continues for a period of 30 days, or if the Company fails to make any
payment of the principal of this Subordinated Note when such principal becomes due and payable, the Company will, upon demand
of the Trustee, pay to the Trustee, for the benefit of the Holder, the whole amount then due and payable with respect to this
Subordinated Note, with interest upon the overdue principal, any premium and, to the extent permitted by applicable law, upon any
overdue installments of interest at the rate or respective rates, as the case may be, provided for or with respect to this Subordinated
Note or, if no such rate or rates are so provided, at the rate or respective rates, as the case may be, of interest borne by this
Subordinated Note.

Upon an Event of Default, the Company may not declare or pay any dividends or distributions on, or redeem, purchase,
acquire, or make a liquidation payment with respect to, any of the Company’s capital stock, make any payment of principal or
interest or premium, if any, on or repay, repurchase or redeem any debt securities of the Company that rank equal with or junior to
this Subordinated Note, or make any payments under any guarantee that ranks equal with or junior to this Subordinated Note, other
than: (i) any dividends or distributions in shares of, or options, warrants or rights to subscribe for or purchase shares of, any class of
Company’s common stock; (ii) any declaration of a dividend in connection with the implementation of a shareholders’ rights plan, or
the issuance of stock under any such plan in the future, or the redemption or repurchase of any such rights pursuant thereto; (iii) as a
result of a reclassification of Company’s capital stock or the exchange or conversion of one class or series of Company’s capital
stock for another class or series of Company’s capital stock; (iv) the purchase of fractional interests in shares of Company’s capital
stock in accordance with the conversion or exchange provisions of such capital stock or the security being converted or exchanged;
or (v) purchases of any class of Company’s common stock related to the issuance of common stock or rights under any of benefit
plans for Company’s directors, officers or employees or any of Company’s dividend reinvestment plans.

8. Denominations, Transfer, Exchange. The Subordinated Notes are issuable only in registered form without interest
coupons in minimum denominations of $100,000 and integral multiples of $1,000 in excess thereof. The transfer of this
Subordinated Note may be registered and this Subordinated Note may be exchanged as provided in the Indenture. The Registrar may
require the Holder, among other things, to furnish appropriate endorsements and transfer documents and the Company may require
the Holder to pay any taxes and fees required by law or permitted by the Indenture.

9. Charges and Transfer Taxes. No service charge will be made for any registration of transfer or exchange of this
Subordinated Note, or any redemption or repayment of this Subordinated Note, or any conversion or exchange of this Subordinated
Note for other types of securities or property, but the Company may require payment of a sum sufficient to pay all taxes, assessments
or other governmental charges that may be imposed in connection with the transfer or exchange of this Subordinated Note from the
Holder requesting such transfer or exchange.
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10. Persons Deemed Owners. The Company and the Trustee and any agent of the Company or the Trustee may treat
the Person in whose name this Subordinated Note is registered as the owner hereof for all purposes, whether or not this Subordinated
Note is overdue, and neither the Company, the Trustee nor any such agent will be affected by notice to the contrary.

11. Amendments; Waivers. The Indenture permits, with certain exceptions as therein provided, the amendment
thereof and the modification of the rights and obligations of the Company and the rights of the Holders of the Subordinated Notes at
any time by the Company and the Trustee with the consent of the holders of a majority in principal amount of the then Outstanding
Subordinated Notes. The Indenture also contains provisions permitting the holders of specified percentages in principal amount of
the then Outstanding Subordinated Notes, on behalf of the holders of all Subordinated Notes, to waive certain past defaults under the
Indenture and their consequences. Any such consent or waiver by the Holder of this Subordinated Note will be conclusive and
binding upon such Holder and upon all future holders of this Subordinated Note and of any Subordinated Note issued upon the
registration of transfer hereof or in exchange herefor or in lieu hereof, whether or not notation of such consent or waiver is made
upon this Subordinated Note.

12. No Impairment. No reference herein to the Indenture and no provision of this Subordinated Note or of the
Indenture will alter or impair the obligation of the Company, which is absolute and unconditional, to pay the principal of and interest
(if any) and Additional Interest on this Subordinated Note at the times, place and rate as herein prescribed.

13. Sinking Fund; Convertibility. This Subordinated Note is not entitled to the benefit of any sinking fund. This
Subordinated Note is not convertible into or exchangeable for any of the equity securities, other securities or assets of the Company
or any Subsidiary.

14. No Recourse Against Others. No recourse under or upon any obligation, covenant or agreement contained in the

Indenture or in this Subordinated Note, or for any claim based thereon or otherwise in respect thereof, will be had against any past,
present or future shareholder, employee, officer, or director, as such, of the Company or of any predecessor or successor, either
directly or through the Company or any predecessor or successor, under any rule of law, statute or constitutional provision or by the
enforcement of any assessment or by any legal or equitable proceeding or otherwise, all such liability being expressly waived and
released by the acceptance of this Subordinated Note by the Holder and as part of the consideration for the issuance of this
Subordinated Note.

15. Authentication. This Subordinated Note will not be valid until authenticated by the manual signature of the
Trustee or an Authenticating Agent.

16. Abbreviations. Customary abbreviations may be used in the name of a Holder or an assignee, such as: TEN COM
(= tenants in common), TEN ENT (= tenants by the entireties), JT TEN (= joint tenants with right of survivorship and not as tenants
in common), CUST (= custodian), and U/G/M/A (= Uniform Gifts to Minors Act). Additional abbreviations may also be used
though not in the above list.
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17. Available Information. The Company will furnish to the Holders upon written request and without charge a copy
of the Indenture. Requests by Holder to the Company may be made to: FS Bancorp, Inc., 6920 220th Street SW, Mountlake Terrace,
Washington 98043, Attention: Matthew D. Mullet.

18. Governing Law. THIS SUBORDINATED NOTE WILL BE DEEMED TO BE A CONTRACT MADE UNDER
THE LAWS OF THE STATE OF NEW YORK AND WILL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF NEW YORK WITHOUT GIVING EFFECT TO ANY LAWS OR PRINCIPLES OF
CONFLICT OF LAWS THAT WOULD APPLY THE LAWS OF A DIFFERENT JURISDICTION.

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned has caused this Subordinated Note to be duly executed.

Dated: [e]
FS BANCORP, INC.

By:

Name:  Joseph C. Adams
Title: Chief Executive Officer

[Signature Page to Subordiated Note]
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TRUSTEE’S CERTIFICATE OF AUTHENTICATION

This is one of the Subordinated Notes of FS Bancorp, Inc., referred to in the within-mentioned Indenture:

U.S. BANK NATIONAL ASSOCIATION,
as Trustee

By:
Name
Title:
Dated:

[Signature Page to Subordiated Note]
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ASSIGNMENT FORM

To assign this Subordinated Note, fill in the form below: (I) or (we) assign and transfer this Subordinated Note to:

(Print or type assignee’s name, address and zip code)

(Insert assignee’s social security or tax [.D. No.)

and irrevocably appoint agent to transfer this Subordinated Note on the books of the Company. The
agent may substitute another to act for him.

Date: Your signature:
(Sign exactly as your name appears on the face of this Subordinated
Note)

Tax Identification No:

Signature Guarantee:
(Signatures must be guaranteed by an eligible guarantor institution (banks, stockbrokers, savings and loan associations and credit
unions with membership in an approved signature guarantee medallion program), pursuant to the Securities Exchange Act of 1934,
as amended (the “Exchange Act”) Rule 17Ad-15).

The undersigned certifies that it [is / is not] an Affiliate of the Company and that, to its knowledge, the proposed transferee
[is / is not] an Affiliate of the Company.

In connection with any transfer or exchange of this Subordinated Note occurring prior to the date that is one year after the
later of the date of original issuance of this Subordinated Note and the last date, if any, on which this Subordinated Note was owned
by the Company or any Affiliate of the Company, the undersigned confirms that this Subordinated Note is being:

CHECK ONE BOX BELOW:
[ 1 (1) acquired for the undersigned’s own account, without transfer;

[ ] (2) transferred to the Company;

[ ] 3) transferred in accordance and in compliance with Rule 144A under the Securities Act of 1933, as amended (the
“Securities Act”);

[Signature Page to Subordiated Note]
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[ 1] (4) transferred under an effective registration statement under the Securities Act;
[ 1 (5) transferred in accordance with and in compliance with Regulation S under the Securities Act;

[ 1 (6) transferred to an institutional “accredited investor” (as defined in Rule 501(a)(1), (2), (3) or (7) under the Securities
Act) or an “accredited investor” (as defined in Rule 501(a)(4) under the Securities Act), that has furnished a signed letter
containing certain representations and agreements; or

[ 1 (7) transferred in accordance with another available exemption from the registration requirements of the Securities Act .

Unless one of the boxes is checked, the Paying Agent will refuse to register this Subordinated Note in the name of any person other
than the registered Holder thereof; provided, however, that if box (5), (6) or (7) is checked, the Paying Agent may require, prior to
registering any such transfer of this Subordinated Note, in its sole discretion, such legal opinions, certifications and other
information as the Paying Agent may reasonably request to confirm that such transfer is being made pursuant to an exemption from,
or in a transaction not subject to, the registration requirements of the Securities Act such as the exemption provided by Rule 144
under such Act.

Signature:

Signature Guarantee:
(Signatures must be guaranteed by an eligible guarantor institution (banks, stockbrokers, savings and loan associations and credit
unions with membership in an approved signature guarantee medallion program), pursuant to Exchange Act Rule 17Ad-15).

TO BE COMPLETED BY PURCHASER IF BOX (1) OR (3) ABOVE IS CHECKED.

The undersigned represents and warrants that it is purchasing this Subordinated Note for its own account or an account with
respect to which it exercises sole investment discretion and that it and any such account is a “qualified institutional buyer” within the
meaning of Rule 144A under the Securities Act, and is aware that the sale to it is being made in reliance on Rule 144A and
acknowledges that it has received such information regarding the Company as the undersigned has requested pursuant to Rule 144A
or has determined not to request such information and that it is aware that the transferor is relying upon the undersigned’s foregoing
representations in order to claim the exemption from registration provided by Rule 144A.

Date: Signature:

[Signature Page to Subordiated Note]
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Exhibit 10.1
SUBORDINATED NOTE PURCHASE AGREEMENT

This SUBORDINATED NOTE PURCHASE AGREEMENT (this “Agreement”) is dated as of February 10, 2021, and is
made by and among FS Bancorp, Inc., a Washington corporation (“Company”), and the several purchasers of the Subordinated
Notes identified on the signature pages hereto (each a “Purchaser” and collectively, the “Purchasers™).

RECITALS

WHEREAS, Company has requested that the Purchasers purchase from Company up to $50.0 million in aggregate principal
amount of Subordinated Notes (as defined herein), which aggregate amount is intended to qualify as Tier 2 Capital (as defined
herein).

WHEREAS, Company has engaged Raymond James & Associates, Inc. as its lead placement agent and D.A. Davidson &
Co. and Janey Montgomery Scott LLC as co-placement agents (collectively, the “Placement Agents™”) for the offering of the
Subordinated Notes.

WHEREAS, cach of the Purchasers is an institutional “accredited investor” as such term is defined in Rule 501 of
Regulation D (“Regulation D’) promulgated under the Securities Act of 1933, as amended (the “Securities Act”), or a QIB (as
defined below).

WHEREAS, the offer and sale of the Subordinated Notes by Company is being made in reliance upon the exemptions from
registration available under Section 4(a)(2) of the Securities Act and Rule 506(b) of Regulation D.

WHEREAS, each Purchaser is willing to purchase from Company a Subordinated Note in the principal amount set forth on
each Purchaser’s signature page (the “Subordinated Note Amount™) in accordance with the terms, subject to the conditions and in
reliance on, the recitals, representations, warranties, covenants and agreements set forth herein and in the Subordinated Notes.

NOW, THEREFORE, in consideration of the mutual covenants, conditions and agreements herein contained and other good
and valuable consideration, the receipt of which is hereby acknowledged, the parties hereto hereby agree as follows:

AGREEMENT
1. DEFINITIONS.

1.1 Defined Terms. The following capitalized terms used in this Agreement have the meanings defined or
referenced below. Certain other capitalized terms used only in specific sections of this Agreement may be defined in such sections.

“Affiliate(s)” means, with respect to any Person, such Person’s immediate family members, partners, members or parent and
subsidiary corporations, and any other Person directly or indirectly controlling, controlled by, or under direct or indirect common
control with said Person and their respective Affiliates. For the purposes of this definition, "control,” when used with respect to any
specified Person means the power to direct the management and policies of such




Person, directly or indirectly, whether through the ownership of voting securities, by contract or otherwise; and the terms
"controlling" and "controlled" have meanings correlative to the foregoing.

“Agreement” has the meaning set forth in the preamble hereto.

“Applicable Procedures” means, with respect to any transfer or exchange of or for beneficial interests in any Subordinated
Note represented by a global certificate, the rules and procedures of DTC that apply to such transfer or exchange.

"Articles of Incorporation" means the Articles of Incorporation of Company, as in effect on the Closing Date.

“Bank” means 1st Security Bank of Washington, a savings bank organized under the laws of the State of Washington and a
wholly owned Subsidiary of Company.

“Business Day” means any day other than a Saturday, Sunday or any other day on which banking institutions in the State of
Washington are permitted or required by any applicable law or executive order to close.

"Bylaws" means the Amended and Restated Bylaws of Company, as in effect on the Closing Date.

“Closing” has the meaning set forth in Section 2.2.

“Closing Date” means February 10, 2021.

“Company” has the meaning set forth in the preamble hereto and shall include any successors to Company.

“Company’s Reports” means (i) the Company’s annual, quarterly and other reports, schedules, forms, statements and other
documents (including exhibits and other information incorporated therein) filed or furnished by the Company with the SEC under
the Securities Act, Exchange Act, or the regulations thereunder, in each case since January 1, 2019, and (ii) the Company’s reports

for the year ended December 31, 2019 and the six months ended June 30, 2020 as filed with the FRB as required by regulations of
the FRB.

“Disbursement” has the meaning set forth in Section 3.1.
"Disqualification Event" has the meaning set forth in Section 4.2.4.
“DTC” has the meaning set forth in Section 5.7.

“Equity Interest” means any and all shares, interests, participations or other equivalents (however designated) of capital stock
of a corporation, any and all equivalent ownership interests in a Person which is not a corporation, and any and all warrants, options
or other rights to purchase any of the foregoing.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.




“FDIC” means the Federal Deposit Insurance Corporation.

“FRB” means the Board of Governors of the Federal Reserve System.

“GAAP” means generally accepted accounting principles in effect from time to time in the United States of America.
“Global Note” has the meaning set forth in Section 3.1.

: ER]

“Governmental Agency(ies)” means, individually or collectively, any federal, state, county or local governmental
department, commission, board, regulatory authority or agency (including each applicable Regulatory Agency) with jurisdiction over
Company or a Subsidiary.

“Governmental Licenses” has the meaning set forth in Section 4.3.

“Hazardous Materials” means flammable explosives, asbestos, urea formaldehyde insulation, polychlorinated biphenyls,
radioactive materials, hazardous wastes, toxic or contaminated substances or similar materials, including any substances which are
“hazardous substances,” “hazardous wastes,” “hazardous materials” or “toxic substances” under the Hazardous Materials Laws
and/or other applicable environmental laws, ordinances or regulations.

“Hazardous Materials L.aws” mean any laws, regulations, permits, licenses or requirements pertaining to the protection,
preservation, conservation or regulation of the environment which relates to real property, including: the Clean Air Act, as
amended, 42 U.S.C. Section 7401 et seq.; the Federal Water Pollution Control Act, as amended, 33 U.S.C. Section 1251 et seq.; the
Resource Conservation and Recovery Act of 1976, as amended, 42 U.S.C. Section 6901 et seq.; the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, as amended (including the Superfund Amendments and Reauthorization Act of
1986), 42 U.S.C. Section 9601 et seq.; the Toxic Substances Control Act, as amended, 15 U.S.C. Section 2601 et seq.; the
Occupational Safety and Health Act, as amended, 29 U.S.C. Section 651, the Emergency Planning and Community Right-to-Know
Act of 1986, 42 U.S.C. Section 11001 et seq.; the Mine Safety and Health Act of 1977, as amended, 30 U.S.C. Section 801 et seq.;
the Safe Drinking Water Act, 42 U.S.C. Section 300f et seq.; and all comparable state and local laws, laws of other jurisdictions or
orders and regulations.

“Indebtedness” means and includes: (i) all items arising from the borrowing of money that, according to GAAP as in effect
from time to time, would be included in determining total liabilities as shown on the consolidated balance sheet of Company; and (ii)
all obligations secured by any lien in property owned by Company or any Subsidiary whether or not such obligations shall have been
assumed; provided, however, Indebtedness shall not include deposits or other indebtedness created, incurred or maintained in the
ordinary course of Company’s or Bank’s business (including federal funds purchased, advances from any Federal Home Loan Bank,
secured deposits of municipalities, letters of credit issued by Company or Bank and repurchase arrangements) and consistent with
customary banking practices and applicable laws and regulations.

“Indenture” means the indenture, dated as of the date hereof, by and between Company and U.S. Bank National Association,
a national banking association, as trustee, substantially




in the form attached hereto as Exhibit A, as the same may be amended or supplemented from time to time in accordance with the
terms thereof.

“Leases” means all leases, licenses or other documents providing for the use or occupancy of any portion of any Property,
including all amendments, extensions, renewals, supplements, modifications, sublets and assignments thereof and all separate letters
or separate agreements relating thereto.

“Material Adverse Effect” means, with respect to any Person, any change or effect that (i) is or would be reasonably likely to
be material and adverse to the financial condition, results of operations or business of such Person, or (ii) would materially impair
the ability of such Person to perform its respective obligations under any of the Transaction Documents, or otherwise materially
impede the consummation of the transactions contemplated hereby; provided, however, that “Material Adverse Effect” shall not be
deemed to include the impact of (1) changes in banking and similar laws, rules or regulations of general applicability or
interpretations thereof by Governmental Agencies, (2) changes in GAAP or regulatory accounting requirements applicable to
financial institutions and their holding companies generally, (3) changes after the date of this Agreement in general economic or
capital market conditions affecting financial institutions or their market prices generally and not specifically related to Company or
Purchasers, (4) the effects of the COVID-19 pandemic that do not disproportionately affect the operations or business of the
Company in comparison to other banking institutions with similar operations, (5) direct effects of compliance with this Agreement
on the operating performance of Company or Purchasers, including expenses incurred by Company or Purchasers in consummating
the transactions contemplated by this Agreement, and (6) the effects of any action or omission taken by Company with the prior
written consent of Purchasers, and vice versa, or as otherwise contemplated by this Agreement, the Indenture and the Subordinated
Notes.

“Maturity Date” means February 15, 2031.

“Person” means an individual, a corporation (whether or not for profit), a partnership, a limited liability company, a joint
venture, an association, a trust, an unincorporated organization, a government or any department or agency thereof (including a
Governmental Agency) or any other entity or organization.

“Placement Agents” has the meaning set forth in the Recitals.

“Property” means any real property owned or leased by Company or any Affiliate or Subsidiary of Company.

“Purchaser” or “Purchasers” has the meaning set forth in the preamble hereto.

“QIB” has the meaning set forth in Section 5.7.

“Registration Rights Agreement” means the Registration Rights Agreement, dated as of the date hereof, by and among
Company and the Purchasers in the form attached as Exhibit B hereto.
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‘Regulation D” has the meaning set forth in the Recitals.




“Regulatory Agencies” means any federal or state agency charged with the supervision or regulation of depository institutions

or holding companies of depository institutions, or engaged in the insurance of depository institution deposits, or any court,
administrative agency or commission or other authority, body or agency having supervisory or regulatory authority with respect to
Company, Bank or any of their Subsidiaries.

“SEC” means the Securities and Exchange Commission.

“Secondary Market Transaction” has the meaning set forth in Section 5.5.

“Securities Act” has the meaning set forth in the Recitals.

“Subordinated Note” means the Subordinated Note (or collectively, the “Subordinated Notes™) in the form attached as an

exhibit to the Indenture, as amended, restated, supplemented or modified from time to time, and each Subordinated Note delivered in
substitution or exchange for such Subordinated Note.

“Subordinated Note Amount™ has the meaning set forth in the Recitals.

“Subsidiary” means, with respect to any Person, any corporation or entity in which a majority of the outstanding Equity
Interest is directly or indirectly owned by such Person.
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‘Tier 2 Capital” has the meaning given to the term “Tier 2 capital” in 12 C.F.R. Part 217, as amended, modified and
supplemented and in effect from time to time or any replacement thereof.

“Transaction Documents” has the meaning set forth in Section 3.2.1.1.
“Trustee” means the trustee or successor in accordance with the applicable provisions of the Indenture.

1.2 Interpretations. The foregoing definitions are equally applicable to both the singular and plural forms of the
terms defined. The words “hereof”, “herein” and “hereunder” and words of like import when used in this Agreement shall refer to
this Agreement as a whole and not to any particular provision of this Agreement. The word “including” when used in this
Agreement without the phrase “without limitation,” shall mean “including, without limitation.” All references to time of day herein
are references to Eastern Time unless otherwise specifically provided. All references to this Agreement, the Subordinated Notes and
the Indenture shall be deemed to be to such documents as amended, modified or restated from time to time. With respect to any
reference in this Agreement to any defined term, (i) if such defined term refers to a Person, then it shall also mean all heirs, legal
representatives and permitted successors and assigns of such Person, and (ii) if such defined term refers to a document, instrument or
agreement, then it shall also include any amendment, replacement, extension or other modification thereof.

1.3 Exhibits Incorporated. All Exhibits attached are hereby incorporated into this Agreement.
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2. SUBORDINATED DEBT.

2.1 Certain Terms. Subject to the terms and conditions herein contained, Company proposes to issue and sell to the
Purchasers, severally and not jointly, Subordinated Notes, which will be issued pursuant to the Indenture, in an aggregate principal
amount equal to the aggregate of the Subordinated Note Amounts. Purchasers, severally and not jointly, each agree to purchase

the Subordinated Notes, which will be issued pursuant to the Indenture, from Company on the Closing Date in accordance with the
terms of, and subject to the conditions and provisions set forth in, this Agreement, the Indenture and the Subordinated Notes. The
Subordinated Note Amounts shall be disbursed in accordance with Section 3.1.

2.2 The Closing. The execution and delivery of the Transaction Documents (the “Closing”) shall occur at the offices
of Company at 10:00 a.m. (local time) on the Closing Date, or at such other place or time or on such other date as the parties hereto
may agree.

2.3 Right of Offset. Each Purchaser hereby expressly waives any right of offset such Purchaser may have against
Company or Bank.
2.4 Use of Proceeds. Company shall use the net proceeds from the sale of Subordinated Notes for general corporate

purposes, including providing capital to support the organic growth of its bank subsidiary, potential share repurchase activities, and
potential acquisition opportunities.

3. DISBURSEMENT.

3.1 Disbursement. On the Closing Date, assuming all of the terms and conditions set forth in Section 3.2 have been
satisfied by Company and Company has executed and delivered to each of the Purchasers this Agreement and any other related
documents in form and substance reasonably satisfactory to Purchasers, each Purchaser shall disburse in immediately available funds
the Subordinated Note Amount set forth on such Purchaser’s signature page to Company in exchange for an electronic securities
entitlement through the facilities of DTC (defined below) in accordance with the Applicable Procedures in the Subordinated Note
with a principal amount equal to such Subordinated Note Amount (the “Disbursement”). Company will deliver to the Trustee a
global certificate representing the Subordinated Notes (the “Global Note”) registered in the name of Cede & Co., as nominee for
DTC.

3.2 Conditions Precedent to Disbursement.
3.2.1 Conditions to the Purchasers’ Obligation. The obligation of each Purchaser to consummate the

purchase of the Subordinated Notes to be purchased by them at Closing and to effect the Disbursement is subject to delivery by or at
the direction of Company to such Purchaser (or, with respect to the Indenture, the Trustee) each of the following (or written waiver
by such Purchaser prior to the Closing of such delivery):

3.2.1.1 Transaction Documents. This Agreement, the Indenture, the Global Note and the
Registration Rights Agreement (collectively, the “Transaction Documents™), each duly authorized and executed by Company, and
delivery of written instruction to the Trustee (with respect to the Indenture).




3.2.1.2

(a)

(b)

(c)

(d)

(e)

)

3.2.1.3

Authority Documents.

A copy, certified by the Secretary or Assistant Secretary of Company, of the Articles of
Incorporation of Company, as amended;

A certificate of existence of Company issued by the Secretary of State of the State of
Washington;

A copy, certified by the Secretary or Assistant Secretary, of the Bylaws, as amended, of
Company;

A copy, certified by the Secretary or Assistant Secretary of Company, of the resolutions of
the board of directors (and any committee thereof) of Company authorizing the execution,
delivery and performance of the Transaction Documents;

An incumbency certificate of the Secretary or Assistant Secretary of Company certifying
the names of the officer or officers of Company authorized to sign the Transaction
Documents and the other documents provided for in this Agreement; and

The opinion of Breyer & Associates PC, counsel to Company, dated as of the Closing Date,
substantially in the form set forth at Exhibit C attached hereto addressed to the Purchasers
and Placement Agents.

Other Requirements. Such other certificates, affidavits, schedules, resolutions,

notes and/or other documents which are provided for hereunder or as a Purchaser may reasonably request.

3.2.1.4

Aggregate Investments. Prior to, or contemporaneously with the Closing, each

Purchaser shall have actually subscribed for the Subordinated Note Amount set forth on such Purchaser’s signature page.

3.2.2 Conditions to Company’s Obligation.

3.2.2.1

The obligation of Company to consummate the sale of the Subordinated Notes and to

effect the Closing is subject to: (i) with respect to a given Purchaser, delivery by or at the direction of such Purchaser to Company

(or written waiver by Company prior to

the Closing of such delivery) of this Agreement and the Registration Rights Agreement,

each duly authorized and executed by such Purchaser; (ii) with respect to a given Purchaser, Company's




receipt of the Subordinated Note Amount set forth on such Purchaser's signature page; and (iii) Company's
receipt of the Indenture, duly authorized and executed by the Trustee.

4. REPRESENTATIONS AND WARRANTIES OF COMPANY.

Company hereby represents and warrants to each Purchaser as follows:

4.1 Organization and Authority.

4.1.1 Organization Matters of Company and Its Subsidiaries.

4.1.1.1 Company is validly existing and in good standing under the laws of the State of
Washington and has all requisite corporate power and authority to conduct its business and activities as presently conducted, to own
its properties, and to perform its obligations under the Transaction Documents. Company is duly qualified as a foreign corporation
to transact business and is in good standing in each other jurisdiction in which such qualification is required, whether by reason of
the ownership or leasing of property or the conduct of business, except where the failure so to qualify or to be in good standing
would not result in a Material Adverse Effect on Company and Bank taken as a whole. Company is duly registered as a bank
holding company under the Bank Holding Company Act of 1956, as amended.

4.1.1.2 The Bank is the only Subsidiary of the Company and has been duly chartered and is
validly existing as a Washington stock savings bank, in each case in good standing under the laws of the State of Washington, has
corporate power and authority to own, lease and operate its properties and to conduct its business and is duly qualified as a foreign
corporation to transact business and is in good standing in each jurisdiction in which such qualification is required, whether by
reason of the ownership or leasing of property or the conduct of business, except where the failure so to qualify or to be in good
standing would not result in a Material Adverse Effect on Company and the Bank taken as a whole. All of the issued and
outstanding shares of capital stock or other equity interests in the Bank have been duly authorized and validly issued, are fully paid
and non-assessable and are owned by Company, directly, free and clear of any security interest, mortgage, pledge, lien, encumbrance
or claim; none of the outstanding shares of capital stock of, or other Equity Interests in the Bank were issued in violation of the
preemptive or similar rights of any securityholder of the Bank or any other entity.

4.1.1.3 The deposit accounts of Bank are insured by the FDIC up to applicable limits.
Neither Company nor Bank has received any notice or other information indicating that Bank is not an “insured depository
institution” as defined in 12 U.S.C. Section 1813, nor has any event occurred which could reasonably be expected to adversely affect
the status of Bank as an FDIC-insured institution.

4.1.2 Capital Stock and Related Matters. All of the outstanding capital stock of Company has been
duly authorized and validly issued and is fully paid and nonassessable. There are, as of the date hereof, no outstanding options,
rights, warrants or other agreements or instruments obligating Company to issue, deliver or sell, or cause to be issued, delivered or
sold, additional shares of the capital stock of Company or obligating Company to grant, extend or enter




into any such agreement or commitment to any Person other than Company except pursuant to Company’s equity incentive plans
duly adopted by Company’s Board of Directors.

4.2 No Impediment to Transactions.

4.2.1 Transaction is Legal and Authorized. The issuance of the Subordinated Notes pursuant to the
Indenture, the borrowing of the aggregate of the Subordinated Note Amount, the execution of the Transaction Documents and
compliance by Company with all of the provisions of the Transaction Documents are within the corporate and other powers of
Company.

4.2.2 Agreement, Indenture and Registration Rights Agreement. This Agreement, the Indenture and
the Registration Rights Agreement have been duly authorized, executed and delivered by Company, and, assuming due

authorization, execution and delivery by the other parties thereto, including the Trustee for purposes of the Indenture, are the legal,
valid and binding obligations of Company, enforceable in accordance with their terms, except as enforcement thereof may be limited
by bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or affecting creditors’ rights generally or by
general equitable principles.

4.2.3 Subordinated Notes. The Subordinated Notes have been duly authorized by Company and when
executed by Company and completed and authenticated by the Trustee in accordance with, and in the form contemplated by, the
Indenture and issued, delivered to and paid for as provided in this Agreement, will have been duly issued under the Indenture and
will constitute legal, valid and binding obligations of Company, entitled to the benefits of the Indenture, and enforceable in
accordance with their terms, except as enforcement thereof may be limited by bankruptcy, insolvency, reorganization, moratorium or
other similar laws relating to or affecting creditors’ rights generally or by general equitable principles. When executed and delivered,
the Subordinated Notes will be substantially in the form attached as an exhibit to the Indenture.

4.2.4 Exemption from Registration. Neither the Company, nor any of its Subsidiaries or Affiliates, nor
any Person acting on its or their behalf, has engaged in any form of general solicitation or general advertising (within the meaning of
Regulation D) in connection with the offer or sale of the Subordinated Notes. Assuming the accuracy of the representations and
warranties of each Purchaser set forth in this Agreement, the Subordinated Notes will be issued in a transaction exempt from the
registration requirements of the Securities Act. No “bad actor” disqualifying event described in Rule 506(d)(1)(i)-(viii) of the
Securities Act (a “Disqualification Event™) is applicable to the Company or, to the Company’s knowledge, any Person described in
Rule 506(d)(1) (each, a “Company Covered Person”). The Company has exercised reasonable care to determine whether any
Company Covered Person is subject to a Disqualification Event. The Company has complied, to the extent applicable, with its
disclosure obligations under Rule 506(¢).

4.2.5 No Defaults or Restrictions. Neither the execution and delivery of the Transaction Documents nor
compliance with their respective terms and conditions will (whether with or without the giving of notice or lapse of time or both) (i)
violate, conflict with or result in a breach of, or constitute a default under: (1) the Articles of Incorporation or Bylaws of Company;
(2) any of the terms, obligations, covenants, conditions or provisions of any corporate restriction
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or of any contract, agreement, indenture, mortgage, deed of trust, pledge, bank loan or credit agreement, or any other agreement or
instrument to which Company or Bank, as applicable, is now a party or by which it or any of its properties may be bound or affected;
(3) any judgment, order, writ, injunction, decree or demand of any court, arbitrator, grand jury, or Governmental Agency applicable
to the Company or the Bank; or (4) any statute, rule or regulation applicable to Company, except, in the case of items (2), (3) or (4),
for such violations and conflicts that would not reasonably be expected to have, singularly or in the aggregate, a Material Adverse
Effect on Company and the Bank taken as a whole, or (ii) result in the creation or imposition of any lien, charge or encumbrance of
any nature whatsoever upon any property or asset of Company. Neither Company nor Bank is in default in the performance,
observance or fulfillment of any of the terms, obligations, covenants, conditions or provisions contained in any indenture or other
agreement creating, evidencing or securing Indebtedness of any kind or pursuant to which any such Indebtedness is issued, or any
other agreement or instrument to which Company or Bank, as applicable, is a party or by which Company or Bank, as applicable, or
any of its properties may be bound or affected, except, in each case, only such defaults that would not reasonably be expected to
have, singularly or in the aggregate, a Material Adverse Effect on Company and Bank taken as a whole.

4.2.6 Governmental Consent. No governmental orders, permissions, consents, approvals or
authorizations are required to be obtained by Company that have not been obtained, and no registrations or declarations are required
to be filed by Company that have not been filed in connection with, or, in contemplation of, the execution and delivery of, and
performance under, the Transaction Documents, except for applicable requirements, if any, of the Securities Act, the Exchange Act
or state securities laws or “blue sky” laws of the various states and any applicable federal or state banking laws and regulations.

4.3 Possession of Licenses and Permits. Company and the Bank possess such permits, licenses, approvals, consents
and other authorizations (collectively, “Governmental Licenses”) issued by the appropriate Governmental Agencies necessary to
conduct the business now operated by them except where the failure to possess such Governmental Licenses would not, singularly or
in the aggregate, have a Material Adverse Effect on Company and the Bank taken as a whole; Company and the Bank are each in
compliance with the terms and conditions of all such Governmental Licenses, except where the failure so to comply would not,
individually or in the aggregate, have a Material Adverse Effect on Company and the Bank taken as a whole; all of the
Governmental Licenses are valid and in full force and effect, except where the invalidity of such Governmental Licenses or the
failure of such Governmental Licenses to be in full force and effect would not have a Material Adverse Effect on Company and the
Bank taken as a whole; and neither Company nor the Bank has received any notice of proceedings relating to the revocation or
modification of any such Governmental Licenses.

4.4 Financial Condition.
4.4.1 Company Financial Statements. The financial statements of Company included in Company’s

Reports (including the related notes, where applicable) (i) have been prepared from, and are in accordance with, the books and
records of Company; (ii) fairly present in all material respects the results of operations, cash flows, changes in stockholders’ equity
and financial position of Company and its consolidated Subsidiaries, for the respective fiscal periods
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or as of the respective dates therein set forth (subject in the case of unaudited statements to recurring year-end audit adjustments
normal in nature and amount), as applicable; (iii) complied as to form, as of their respective dates of filing in all material respects
with applicable accounting and banking requirements as applicable, with respect thereto; and (iv) have been prepared in accordance
with GAAP consistently applied during the periods involved, except, in each case, (x) as indicated in such statements or in the notes
thereto, (y) for any statement therein or omission therefrom that was corrected, amended, or supplemented or otherwise disclosed or
updated in a subsequent Company's Report, and (z) to the extent that any unaudited interim financial statements do not contain the
footnotes required by GAAP, and were or are subject to normal and recurring year-end adjustments, which were not or are not
expected to be material in amount, either individually or in the aggregate. The books and records of Company have been, and are
being, maintained in all material respects in accordance with GAAP and any other applicable legal and accounting requirements.
Company does not have any material liability of any nature whatsoever (whether absolute, accrued, contingent (including any off-
balance sheet obligations) or otherwise and whether due or to become due), except for those liabilities that are reflected or reserved
against on the consolidated balance sheet of Company contained in Company’s Reports for Company’s most recently completed
quarterly or annual fiscal period, as applicable, and for liabilities incurred in the ordinary course of business consistent with past
practice or in connection with this Agreement and the transactions contemplated hereby.

4.4.2 Absence of Default. Since the date of the latest audited financial statements included in Company’s
Reports, no event has occurred which either of itself or with the lapse of time or the giving of notice or both, would give any creditor
of Company the right to accelerate the maturity of any material Indebtedness of Company. Company is not in default under any
other Lease, agreement or instrument, or any law, rule, regulation, order, writ, injunction, decree, determination or award, non-
compliance with which could reasonably be expected to result in a Material Adverse Effect on Company.

4.4.3 Solvency. After giving effect to the consummation of the transactions contemplated by this
Agreement, Company has capital sufficient to carry on its business and transactions and is solvent and able to pay its debts as they
mature. No transfer of property is being made and no Indebtedness is being incurred in connection with the transactions
contemplated by this Agreement with the intent to hinder, delay or defraud either present or future creditors of Company or the
Bank.

4.4.4 Ownership of Property. Company and the Bank each has good and marketable title as to all real
property owned by it and good title to all assets and properties owned by Company and such Subsidiary in the conduct of its
businesses, whether such assets and properties are real or personal, tangible or intangible, including assets and property reflected in
the most recent balance sheet contained in Company’s Reports or acquired subsequent thereto (except to the extent that such assets
and properties have been disposed of in the ordinary course of business, since the date of such balance sheet), subject to no
encumbrances, liens, mortgages, security interests or pledges, except (i) those items which secure liabilities for public or statutory
obligations or any discount with, borrowing from or other obligations to the Federal Home Loan Bank, inter-bank credit facilities,
reverse repurchase agreements or any transaction by Bank acting in a fiduciary capacity, (ii) statutory liens for amounts not yet
delinquent or which are being contested in good faith and (iii) such as do not, individually or in the aggregate, materially affect
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the value of such property and do not materially interfere with the use made and proposed to be made of such property by Company
or the Bank. Company and the Bank each, as lessee, has the right under valid and existing Leases of real and personal properties
that are material to Company or the Bank, as applicable, in the conduct of its business to occupy or use all such properties as
presently occupied and used by it. Such existing Leases and commitments to lease constitute or will constitute operating leases for
both tax and financial accounting purposes and the lease expense and minimum rental commitments with respect to such Leases and
lease commitments are as disclosed in all material respects in Company’s Reports.

4.5 No Material Adverse Change. Since the date of the latest audited financial statements included in Company’s
Reports, there has been no development or event which has had or could reasonably be expected to have a Material Adverse Effect
on Company and the Bank taken as a whole.

4.6 Legal Matters.

4.6.1 Compliance with Law. Company and the Bank (i) have complied with and (ii) is not under
investigation with respect to, and, to Company’s knowledge, have not been threatened to be charged with or given any notice of any
material violation of any applicable statutes, rules, regulations, orders and restrictions of any domestic or foreign government, or any
Governmental Agency, having jurisdiction over the conduct of its business or the ownership of its properties, except where any such
failure to comply or violation would not have a Material Adverse Effect on Company or the Bank. Company and the Bank are each
compliant with their own privacy policies and written commitments to their respective customers, consumers and employees,
concerning data protection and the privacy and security of personal data and the nonpublic personal information of their respective
customers, consumers and employees, and in each case the failure to comply with which would not result, individually or in the
aggregate, in a Material Adverse Effect on Company or the Bank.

4.6.2 Regulatory Enforcement Actions. Company and the Bank are in compliance in all material
respects with all laws administered by and regulations of any Governmental Agency applicable to it or to them, except where the
failure to comply with which would not have a Material Adverse Effect on Company or the Bank. None of Company or the Bank,
nor any of their officers or directors is now operating under any restrictions, agreements, memoranda, commitment letter,
supervisory letter or similar regulatory correspondence, or other commitments (other than restrictions of general application)
imposed by any Governmental Agency, nor are, to Company’s knowledge, (a) any such restrictions threatened, (b) any agreements,
memoranda or commitments being sought by any Governmental Agency, or (c) any legal or regulatory violations previously
identified by, or penalties or other remedial action previously imposed by, any Governmental Agency unresolved.

4.6.3 Pending Litigation. There are no actions, suits, proceedings or written agreements pending, or, to
Company’s knowledge, threatened or proposed, against Company or the Bank, at law or in equity or before or by any Governmental
Agency that, either separately or in the aggregate, would reasonably be expected to have a Material Adverse Effect on Company and
the Bank taken as a whole or affect issuance or payment of the Subordinated Notes; and neither Company nor the Bank is a party to
or named as subject to the provisions of any order, writ,
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injunction, or decree of, or any written agreement with, any Governmental Agency that, either separately or in the aggregate, will
have a Material Adverse Effect on Company and the Bank taken as a whole.

4.6.4 Environmental. No Property is or, to Company’s knowledge, has been a site for the use,
generation, manufacture, storage, treatment, release, threatened release, discharge, disposal, transportation or presence of any
Hazardous Materials and neither Company nor the Bank has engaged in such activities. There are no claims or actions pending or,
to Company’s knowledge, threatened against Company or the Bank by any Governmental Agency or by any other Person relating to
any Hazardous Materials or pursuant to any Hazardous Materials Law except for such actions or claims that would not reasonably be
expected to have a Material Adverse Effect on Company and the Bank taken as a whole.

4.6.5 Brokerage Commissions. Except for commissions paid to the Placement Agents, neither Company
nor any Affiliate of Company is obligated to pay any brokerage commission or finder’s fee to any Person in connection with the
transactions contemplated by this Agreement.

4.6.6 Investment Company Act. Neither Company nor any of its Subsidiaries is an “investment
company” or a company “controlled” by an “investment company,” within the meaning of the Investment Company Act of 1940, as
amended.

4.7 No Misstatement. None of the representations, warranties, covenants or agreements made in the Transaction
Documents (including any exhibits or schedules thereto and any certificates delivered to the Purchasers in connection therewith), nor
any statements made in the Investor Presentation, contains any untrue statement of a material fact, or omits to state a material fact
necessary to make the statements contained therein not misleading in light of the circumstances when made or furnished to
Purchasers, except for any statement therein or omission therefrom which was corrected, amended or supplemented or otherwise
disclosed or updated in a subsequent exhibit, report, schedule or document prior to the date hereof.

4.8 Reporting Compliance. Company is subject to, and is in compliance in all material respects with, the reporting
requirements of Section 13 and Section 15(d), as applicable, of the Exchange Act. The Company’s Reports at the time they were or
hereafter are filed with the SEC, complied and will comply in all material respects with the requirements of the Exchange Act and
did not and will not include any untrue statement of a material fact or omit to state a material fact necessary to make the statements
therein, in light of the circumstances under which they were or are made, not misleading.

4.9 Internal Control Over Financial Reporting. Company and Bank maintain systems of “internal control over
financial reporting” (as defined in Rule 13a-15(f) of the Exchange Act) that comply with the requirements of the Exchange Act and
have been designed by, or under the supervision of, their respective principal executive and principal financial officers, or persons
performing similar functions, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with GAAP, including, but not limited to, a system of accounting controls
sufficient to provide reasonable assurances that (i) transactions are executed in accordance with management’s general
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or specific authorizations; (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with
GAAP and to maintain accountability for assets; (iii) access to assets is permitted only in accordance with management’s general or
specific authorization; and (iv) the recorded accountability for assets is compared with the existing assets at reasonable intervals and
appropriate action is taken with respect to any differences. Since the end of Company’s most recent audited fiscal year, (y)
Company has no knowledge of (i) any material weakness in Company’s internal control over financial reporting (whether or not
remediated) or (ii) any fraud, whether or not material, that involves management or other employees who have a significant role in
Company’s internal controls and (z) there has been no change in Company’s internal control over financial reporting that has
materially affected, or is reasonably likely to materially affect, Company’s internal control over financial reporting.

4.10 Disclosure Controls and Procedures. Company and Bank maintain an effective system of disclosure controls
and procedures (as defined in Rule 13a-15 and Rule 15d-15 of the Exchange Act), that (i) are designed to ensure that information
required to be disclosed by Company in the reports that it files or submits under the Exchange Act is recorded, processed,
summarized and reported within the time periods specified in the SEC’s rules and forms and that material information relating to
Company and Bank is made known to Company’s principal executive officer and principal financial officer by others within
Company and Bank to allow timely decisions regarding disclosure, and (ii) are effective in all material respects to perform the
functions for which they were established. As of the date hereof, Company has no knowledge that would cause it to believe that the
evaluation to be conducted of the effectiveness of Company’s disclosure controls and procedures for the most recently ended fiscal
quarter period will result in a finding that such disclosure controls and procedures are ineffective in any material respect for such
quarter ended. Based on the evaluation of Company’s and the Bank’s disclosure controls and procedures described above,
Company is not aware of (1) any significant deficiency in the design or operation of internal controls which could adversely affect
Company’s ability to record, process, summarize and report financial data or any material weaknesses in internal controls or (2) any
fraud, whether or not material, that involves management or other employees who have a significant role in Company’s internal
controls. Since the most recent evaluation of Company’s disclosure controls and procedures described above, there have been no
significant changes in internal controls or in other factors that could significantly affect internal controls.

S. GENERAL COVENANTS, CONDITIONS AND AGREEMENTS.

Company hereby further covenants and agrees with each Purchaser as follows:

5.1 Compliance with Transaction Documents. Company shall comply with, observe and timely perform each and
every one of its covenants, agreements and obligations under the Transaction Documents.

5.2 Affiliate Transactions. Company shall not itself, nor shall it cause, permit or allow the Bank to enter into any
material transaction, including, the purchase, sale or exchange of property or the rendering of any service, with any Affiliate of
Company except in the ordinary course of business and pursuant to the reasonable requirements of Company’s or such Affiliate’s
business and upon terms consistent with applicable laws and regulations and reasonably found by the appropriate board(s) of
directors to be fair and reasonable and no less favorable to Company
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or such Affiliate than would be obtained in a comparable arm’s length transaction with a Person not an Affiliate.
53 Compliance with Laws.

5.3.1 Generally. Company shall comply and cause the Bank to comply in all material respects with all
applicable statutes, rules, regulations, orders and restrictions in respect of the conduct of its business and the ownership of its
properties, except, in each case, where such non-compliance would not reasonably be expected to have a Material Adverse Effect on
Company .

5.3.2 Regulated Activities. Company shall not itself, nor shall it cause, permit or allow the Bank to (i)
engage in any business or activity not permitted by all applicable laws and regulations, except where such business or activity would
not reasonably be expected to have a Material Adverse Effect on Company or the Bank or (i) make any loan or advance secured by
the capital stock of another bank or depository institution, or acquire the capital stock, assets or obligations of or any interest in
another bank or depository institution, in each case other than in accordance with applicable laws and regulations and safe and sound
banking practices.

5.3.3 Taxes. Company shall and shall cause the Bank to promptly pay and discharge all taxes, assessments
and other governmental charges imposed upon Company or Bank or upon the income, profits, or property of Company or Bank and
all claims for labor, material or supplies which, if unpaid, might by law become a lien or charge upon the property of Company or
Bank if such nonpayment could reasonably be expected to have a Material Adverse Effect on the Company and the Bank taken as a
whole. Notwithstanding the foregoing, neither Company nor the Bank shall be required to pay any such tax, assessment, charge or
claim, so long as the validity thereof shall be contested in good faith by appropriate proceedings, and appropriate reserves therefor
shall be maintained on the books of Company and Bank.

534 Tier 2 Capital. If all or any portion of the Subordinated Notes ceases to be deemed to be Tier 2
Capital, other than due to the limitation imposed on the capital treatment of subordinated debt during the five (5) years immediately
preceding the Maturity Date of the Subordinated Notes, the Company may immediately notify the Holder (as defined in the
Indenture), and thereafter, subject to the terms of the Indenture, Company may request that the Holder work together with the
Company in good faith to execute and deliver all agreements as reasonably necessary in order to restructure the applicable portions
of the obligations evidenced by the Subordinated Notes to qualify as Tier 2 Capital; provided, however, that nothing contained in
this Agreement shall limit the Company's right to redeem the Subordinated Notes, including upon the occurrence of a Tier 2 Capital
Event as described in the Subordinated Notes and the Indenture.

54 Absence of Control. It is the intent of the parties to this Agreement that in no event shall Purchasers, by reason of
any of the Transaction Documents, be deemed to control, directly or indirectly, Company, and Purchasers shall not exercise, or be
deemed to exercise, directly or indirectly, a controlling influence over the management or policies of Company.




5.5 Secondary Market Transactions. Each Purchaser shall have the right at any time and from time to time to
securitize such Purchaser’s Subordinated Notes or any portion thereof in a single asset securitization or a pooled loan securitization
of rated single or multi-class securities secured by or evidencing ownership interests in the Subordinated Notes (each such
securitization is referred to herein as a “Secondary Market Transaction”). In connection with any such Secondary Market
Transaction, Company shall, at Company’s expense, cooperate with any such Purchaser and otherwise reasonably assist any such
Purchaser in satisfying the market standards to which any such Purchaser customarily adheres or which may be reasonably required
in the marketplace or by applicable rating agencies in connection with any such Secondary Market Transaction. Subject to any
written confidentiality obligation, all information regarding Company may be furnished, without liability except in the case of gross
negligence or willful misconduct, to any Purchaser and to any Person reasonably deemed necessary by a Purchaser in connection
with participation in such Secondary Market Transaction. All documents, financial statements, appraisals and other data relevant to
Company or the Subordinated Notes may be retained by any such Person subject to the terms of applicable confidentiality
agreements.

5.6 Insurance. At its sole cost and expense, Company shall maintain, and shall cause Bank to maintain, bonds and
insurance in such amounts as are prudent and customary in the businesses in which it is engaged. All such bonds and policies of
insurance shall be in a form, and with insurers of recognized financial responsibility against such losses and risks.

5.7 DTC Registration. Company shall use commercially reasonable efforts to cause the Subordinated Notes to be
quoted on Bloomberg and, with respect to Subordinated Notes held by Qualified Institutional Buyers as defined in Rule 144A of the
Securities Act (“QIB”), shall cause such Subordinated Notes to be registered in the name of Cede & Co. as nominee of The
Depository Trust Company (“DTC”).

5.8 Rule 144A Information. While any Subordinated Notes remain “restricted securities” within the meaning of the
Securities Act, Company will make available, upon request, to any seller of such Subordinated Notes the information specified in
Rule 144A(d)(4) under the Securities Act, unless Company is then subject to Section 13 or 15(d) of the Exchange Act.

6. REPRESENTATIONS, WARRANTIES AND COVENANTS OF PURCHASERS.

Each Purchaser hereby represents and warrants to Company, and covenants with Company, severally and not jointly, as
follows:

6.1 Legal Power and Authority. The Purchaser has all necessary power and authority to execute, deliver and
perform its obligations under this Agreement and to consummate the transactions contemplated hereby, is an entity duly organized,
validly existing and in good standing under the laws its jurisdiction of organization.

6.2 Authorization and Execution. The execution, delivery and performance of this Agreement and the Registration
Rights Agreement have been duly authorized by all necessary action on the part of such Purchaser, and, assuming due authorization,
execution and delivery by the other parties thereto, this Agreement and the Registration Rights Agreement are each a legal, valid and
binding obligation of such Purchaser, enforceable against such Purchaser in accordance
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with its terms, except as enforcement thereof may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar
laws relating to or affecting creditors’ rights generally or by general equitable principles.

6.3 No Conflicts. Neither the execution, delivery or performance of the Transaction Documents nor the
consummation of any of the transactions contemplated thereby will conflict with, violate, constitute a breach of or a default (whether
with or without the giving of notice or lapse of time or both) under (i) the Purchaser’s organizational documents, (ii) any agreement
to which the Purchaser is party, (iii) any law applicable to the Purchaser or (iv) any order, writ, judgment, injunction, decree,
determination or award binding upon or affecting the Purchaser.

6.4 Purchase for Investment. The Purchaser is purchasing the Subordinated Note for his, her or its own account and
not with a view to distribution and with no present intention of reselling, distributing or otherwise disposing of the same. The
Purchaser has no present or contemplated agreement, undertaking, arrangement, obligation, indebtedness or commitment providing
for, or which is likely to compel, a disposition of the Subordinated Notes in any manner.

6.5 Institutional Accredited Investor. The Purchaser is and will be on the Closing Date either (a) an institutional
“accredited investor” as such term is defined in Rule 501(a) of Regulation D and as contemplated by subsections (1), (2), (3) and (7)
of Rule 501(a) of Regulation D, and has no less than $5,000,000 in total assets, or (b) a QIB.

6.6 Financial and Business Sophistication. The Purchaser has such knowledge and experience in financial and
business matters that such Purchaser is capable of evaluating the merits and risks of the prospective investment in the Subordinated
Notes. The Purchaser has relied solely upon its own knowledge of, and/or the advice of its own legal, financial or other advisors
with regard to, the legal, financial, tax and other considerations involved in deciding to invest in the Subordinated Notes.

6.7 Ability to Bear Economic Risk of Investment. The Purchaser recognizes that an investment in the Subordinated
Notes involves substantial risk, including risks related to the Company's business, operating results, financial condition and cash
flows, which risks it has carefully considered in connection with making an investment in the Subordinated Notes. The Purchaser
has the ability to bear the economic risk of the prospective investment in the Subordinated Notes, including the ability to hold the
Subordinated Notes indefinitely, and further including the ability to bear a complete loss of all of the Purchaser’s investment in
Company.

6.8 Information. The Purchaser acknowledges that: (i) the Purchaser is not being provided with the disclosures that
would be required if the offer and sale of the Subordinated Notes were registered under the Securities Act, nor is the Purchaser being
provided with any offering circular or prospectus prepared in connection with the offer and sale of the Subordinated Notes; (ii) the
Purchaser has conducted its own examination of Company and the terms of the Subordinated Notes to the extent the Purchaser
deems necessary to make its decision to invest in the Subordinated Notes (including meeting with representatives of the Company);
(iii) the Purchaser has availed itself of publicly available financial and other information concerning Company to the extent the
Purchaser deems necessary to make his, her or its decision to purchase the Subordinated Notes; and (iv) it has not received nor relied
on any form of general solicitation
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or general advertising (within the meaning of Regulation D) from the Company in connection with the offer and sale of the
Subordinated Notes. The Purchaser has reviewed the information set forth in Company’s Reports and the exhibits and schedules
hereto and contained in the investor data room established by Company in connection with the transactions contemplated by this
Agreement.

6.9 Access to Information. The Purchaser acknowledges that the Purchaser and his, her or its advisors have been
furnished with all materials relating to the business, finances and operations of Company that have been requested by the Purchaser
or his, her or its advisors and have been given the opportunity to ask questions of, and to receive answers from, persons acting on
behalf of Company concerning terms and conditions of the transactions contemplated by this Agreement in order to make an
informed and voluntary decision to enter into this Agreement.

6.10 Investment Decision. The Purchaser has made its own investment decision based upon the Purchaser’s own
judgment, due diligence and advice from such advisors as the Purchaser has deemed necessary and not upon any view expressed by
any other person or entity, including the Placement Agents (or, with respect to the Indenture, the Trustee). Neither such inquiries
nor any other due diligence investigations conducted by the Purchaser or its advisors or representatives, if any, shall modify, amend
or affect the Purchaser’s right to rely on Company’s representations and warranties contained herein. The Purchaser is not relying
upon, and has not relied upon, any advice, statement, representation or warranty made by any Person by or on behalf of Company,
including without limitation the Placement Agents (or, with respect to the Indenture, the Trustee), except for the express statements,
representations and warranties of Company made or contained in this Agreement. Furthermore, the Purchaser acknowledges that (i)
the Placement Agents have not performed any due diligence review on behalf of the Purchaser and (ii) nothing in this Agreement or
any other materials presented by or on behalf of Company to the Purchaser in connection with the purchase of the Subordinated
Notes constitutes legal, tax or investment advice.

6.11 Private Placement; No Registration; Restricted Legends. The Purchaser understands and acknowledges that
the Subordinated Notes are being sold by Company without registration under the Securities Act in reliance on the exemption from
federal and state registration set forth in, respectively, Rule 506(b) of Regulation D promulgated under Section 4(a)(2) of the
Securities Act and Section 18 of the Securities Act, or any state securities laws, and accordingly, may be resold, pledged or
otherwise transferred only if exemptions from the Securities Act and applicable state securities laws are available to it. It is not
subscribing for the Subordinated Notes as a result of or subsequent to any general solicitation or general advertising, in each case
within the meaning of Rule 502(c) of Regulation D, including any advertisement, article, notice or other communication published in
any newspaper, magazine or similar media or broadcast over television or radio, or presented at any seminar or meeting. The
Purchaser further acknowledges and agrees that all certificates or other instruments representing the Subordinated Notes will bear
the restrictive legend set forth in the form of Subordinated Note, which is attached as an exhibit to the Indenture. The Purchaser
further acknowledges his, her or its primary responsibilities under the Securities Act and, accordingly, will not sell or otherwise
transfer the Subordinated Notes or any interest therein without complying with the requirements of the Securities Act and the rules
and regulations promulgated thereunder and the requirements set forth in this Agreement. Neither the Placement Agents nor the
Company have or has made or are or is making any representation,
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warranty or covenant, express or implied, as to the availability of any exemption from registration under the Securities Act or any
applicable state securities laws for the resale, pledge or other transfer of the Subordinated Notes, or that the Subordinated Notes
purchased by it will ever be able to be lawfully resold, pledged or otherwise transferred.

6.12 Placement Agents. The Purchaser will purchase the Subordinated Note(s) directly from Company and not from
the Placement Agents and understands that none of the Placement Agents nor any other broker or dealer has any obligation to make
a market in the Subordinated Notes.

6.13 Tier 2 Capital. If the Company provides notice as contemplated in Section 5.3.4 of the occurrence of the event
contemplated in such section, thereafter, upon the Company’s request, the Purchasers will use commercially reasonable efforts to
work with the Company in good faith to execute and deliver all agreements as reasonably necessary in order to restructure the
applicable portions of the obligations evidenced by the Subordinated Notes to qualify as Tier 2 Capital; provided, however, that
nothing contained in this Agreement shall limit the Company's right to redeem the Subordinated Notes upon the occurrence of a Tier
2 Capital Event as described in the Indenture.

6.14 Not Savings Accounts, etc. The Purchaser acknowledges and agrees that the Subordinated Notes are not savings
accounts or deposits of the Bank and are not insured or guaranteed by the FDIC or any Governmental Agency, and that no
Governmental Agency has passed upon or will pass upon the offer or sale of the Subordinated Notes or has made or will make any
finding or determination as to the fairness of this investment.

6.15 Accuracy of Representations. The Purchaser understands that each of the Placement Agents and Company will
rely upon the truth and accuracy of the foregoing representations, acknowledgements and agreements in connection with the
transactions contemplated by this Agreement, and agrees that if any of the representations or acknowledgements made by the
Purchaser are no longer accurate as of the Closing Date, or if any of the agreements made by the Purchaser are breached on or prior
to the Closing Date, the Purchaser shall promptly notify the Placement Agents and Company.

6.16 Representations and Warranties Generally. The representations and warranties of the Purchaser set forth in
this Agreement are true and correct as of the date hereof and will be true and correct as of the Closing Date and as otherwise
specifically provided herein. Any certificate signed by a duly authorized representative of the Purchaser and delivered to Company
or to counsel for Company shall be deemed to be a representation and warranty by the Purchaser to Company as to the matters set
forth therein.

7. MISCELLANEOUS.
71 Prohibition on Assignment by Company. Except as described in Article VII of the Indenture, Company may

not assign, transfer or delegate any of its rights or obligations under this Agreement or the Subordinated Notes without the prior
written consent of Purchasers.

7.2 Time of the Essence. Time is of the essence of this Agreement.
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7.3 Waiver or Amendment. No waiver or amendment of any term, provision, condition, covenant or agreement
herein shall be effective unless in writing and signed by all of the parties hereto. Waiver or amendment of any term of the Indenture
and/or the Subordinated Note shall be governed by the terms of the Indenture. Notwithstanding the foregoing, the Company may
amend or supplement the Subordinated Notes without the consent of the Holders of the Subordinated Notes to cure any ambiguity,
defect or inconsistency or to provide for uncertificated Subordinated Notes in addition to or in place of certificated Subordinated
Notes, or to make any change that does not adversely affect the rights of any Holder of any of the Subordinated Notes. No failure to
exercise or delay in exercising, by a Purchaser or any Holder of the Subordinated Notes, of any right, power or privilege hereunder
shall operate as a waiver thereof, nor shall any single or partial exercise of any right, power or privilege preclude any other or further
exercise thereof, or the exercise of any other right or remedy provided by law. The rights and remedies provided in this Agreement
are cumulative and not exclusive of any right or remedy provided by law or equity.

7.4 Severability. Any provision of this Agreement which is unenforceable or invalid or contrary to law, or the
inclusion of which would adversely affect the validity, legality or enforcement of this Agreement, shall be of no effect and, in such
case, all the remaining terms and provisions of this Agreement shall subsist and be fully effective according to the tenor of this
Agreement the same as though any such invalid portion had never been included herein. Notwithstanding any of the foregoing to the
contrary, if any provisions of this Agreement or the application thereof are held invalid or unenforceable only as to particular
persons or situations, the remainder of this Agreement, and the application of such provision to persons or situations other than those
to which it shall have been held invalid or unenforceable, shall not be affected thereby, but shall continue valid and enforceable to
the fullest extent permitted by law.

7.5 Notices. Any notice which any party hereto may be required or may desire to give hereunder shall be deemed to
have been given if in writing and if delivered personally, or if mailed, postage prepaid, by United States registered or certified mail,
return receipt requested, or if delivered by a responsible overnight commercial courier promising next business day delivery,
addressed:

if to Company: FS Bancorp, Inc.
6920 220th Street SW
Mountlake Terrace, WA 98043
Attention: Matthew D. Mullet

with a copy to: Breyer & Associates PC
8180 Greensboro Drive

McLean, VA 22102
Attention: John F. Breyer, Jr.

if to Purchasers: To the address indicated on such Purchaser’s signature page.

or to such other address or addresses as the party to be given notice may have furnished in writing to the party seeking or desiring to
give notice, as a place for the giving of notice; provided that no
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change in address shall be effective until five (5) Business Days after being given to the other party in the manner provided for
above. Any notice given in accordance with the foregoing shall be deemed given when delivered personally or, if mailed, three (3)
Business Days after it shall have been deposited in the United States mails as aforesaid or, if sent by overnight courier, the Business
Day following the date of delivery to such courier (provided next business day delivery was requested).

7.6 Successors and Assigns. This Agreement shall inure to the benefit of the parties and their respective heirs, legal
representatives, successors and assigns; except that, unless a Purchaser consents in writing, no assignment made by Company in
violation of this Agreement shall be effective or confer any rights on any purported assignee of Company. The term “successors and
assigns” will not include a purchaser of any of the Subordinated Notes from any Purchaser merely because of such purchase.

7.7 No Joint Venture. Nothing contained herein or in any document executed pursuant hereto and no action or
inaction whatsoever on the part of a Purchaser, shall be deemed to make a Purchaser a partner or joint venturer with Company.

7.8 Documentation. All documents and other matters required by any of the provisions of this Agreement to be
submitted or furnished to a Purchaser shall be in form and substance satisfactory to such Purchaser.

7.9 Entire Agreement. This Agreement, the Indenture, the Registration Rights Agreement and the Subordinated
Notes along with the exhibits thereto constitute the entire agreement between the parties hereto with respect to the subject matter
hereof and may not be modified or amended in any manner other than by supplemental written agreement executed by the parties
hereto. No party, in entering into this Agreement, has relied upon any representation, warranty, covenant, condition or other term
that is not set forth in this Agreement, the Indenture, the Registration Rights Agreement or in the Subordinated Notes.

7.10 Choice of Law. This Agreement shall be governed by and construed in accordance with the laws of the State of
New York without giving effect to its laws or principles of conflict of laws. Nothing herein shall be deemed to limit any rights,
powers or privileges which a Purchaser may have pursuant to any law of the United States of America or any rule, regulation or
order of any department or agency thereof and nothing herein shall be deemed to make unlawful any transaction or conduct by a
Purchaser which is lawful pursuant to, or which is permitted by, any of the foregoing.

7.11 No Third Party Beneficiary. This Agreement is made for the sole benefit of Company and the Purchasers, and
no other person shall be deemed to have any privity of contract hereunder nor any right to rely hereon to any extent or for any
purpose whatsoever, nor shall any other person have any right of action of any kind hereon or be deemed to be a third party
beneficiary hereunder; provided, that the Placement Agents may rely on the representations and warranties contained herein to the
same extent as if it were a party to this Agreement.
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7.12 Legal Tender of United States. All payments hereunder shall be made in coin or currency which at the time of
payment is legal tender in the United States of America for public and private debts.

7.13 Captions; Counterparts. Captions contained in this Agreement in no way define, limit or extend the scope or
intent of their respective provisions. This Agreement may be executed in any number of counterparts and by different parties hereto
in separate counterparts, each of which when so executed and delivered shall be deemed to be an original and all of which taken
together shall constitute but one and the same instrument. In the event that any signature is delivered by facsimile transmission, or
by e-mail delivery of a “.pdf” format data file, such signature shall create a valid and binding obligation of the party executing (or on
whose behalf such signature is executed) with the same force and effect as if such facsimile signature page were an original thereof.

7.14 Knowledge; Discretion. All references herein to a Purchaser’s or Company’s knowledge shall be deemed to
mean the knowledge of such party based on the actual knowledge of such party’s Chief Executive Officer, Chief Operating Officer,
and Chief Financial Officer or such other persons holding equivalent offices. Unless specified to the contrary herein, all references
herein to an exercise of discretion or judgment by a Purchaser, to the making of a determination or designation by a Purchaser, to the
application of a Purchaser’s discretion or opinion, to the granting or withholding of a Purchaser’s consent or approval, to the
consideration of whether a matter or thing is satisfactory or acceptable to a Purchaser, or otherwise involving the decision making of
a Purchaser, shall be deemed to mean that such Purchaser shall decide using the reasonable discretion or judgment of a prudent
lender.

7.15 Waiver Of Right To Jury Trial. TO THE EXTENT PERMITTED UNDER APPLICABLE LAW, THE
PARTIES HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHT THAT THEY MAY
HAVE TO A TRIAL BY JURY IN ANY LITIGATION ARISING IN ANY WAY IN CONNECTION WITH ANY OF THE
TRANSACTION DOCUMENTS, OR ANY OTHER STATEMENTS OR ACTIONS OF COMPANY OR PURCHASERS. THE
PARTIES ACKNOWLEDGE THAT THEY HAVE BEEN REPRESENTED IN THE SIGNING OF THIS AGREEMENT AND IN
THE MAKING OF THIS WAIVER BY INDEPENDENT LEGAL COUNSEL SELECTED OF THEIR OWN FREE WILL. THE
PARTIES FURTHER ACKNOWLEDGE THAT (I) THEY HAVE READ AND UNDERSTAND THE MEANING AND
RAMIFICATIONS OF THIS WAIVER, (II) THIS WAIVER HAS BEEN REVIEWED BY THE PARTIES AND THEIR
COUNSEL AND IS A MATERIAL INDUCEMENT FOR ENTRY INTO THIS AGREEMENT AND THE REGISTRATION
RIGHTS AGREEMENT AND (III) THIS WAIVER SHALL BE EFFECTIVE AS TO EACH OF SUCH TRANSACTION
DOCUMENTS AS IF FULLY INCORPORATED THEREIN.

7.16 Expenses. Except as otherwise provided in this Agreement, each of the parties will bear and pay all other costs
and expenses incurred by it or on his, her or its behalf in connection with the transactions contemplated pursuant to this Agreement.

717 Survival. Each of the representations and warranties set forth in this Agreement shall survive the consummation
of the transactions contemplated hereby for a period of
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one year after the date hereof. Except as otherwise provided herein, all covenants and agreements contained herein shall survive
until, by their respective terms, they are no longer operative.

[Signature Pages Follow]
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IN WITNESS WHEREOF, Company has caused this Subordinated Note Purchase Agreement to be executed by its duly
authorized representative as of the date first above written.

COMPANY:

FS BANCORP, INC.

By:

Name: Joseph C. Adams
Title: Chief Executive Officer

[Company Signature Page to Subordinated Note Purchase Agreement]




IN WITNESS WHEREOF, the Purchaser has caused this Subordinated Note Purchase Agreement to be executed by its
duly authorized representative as of the date first above written.

PURCHASER:

[INSERT PURCHASER’S NAME]

By:

Name: [eo]
Title: [®]

Address of Purchaser:

[e]

Principal Amount of Purchased Subordinated Note:

$[e]

[Purchaser Signature Page to Subordinated Note Purchase Agreement]




EXHIBIT A

INDENTURE




EXHIBIT B

REGISTRATION RIGHTS AGREEMENT




EXHIBIT C

OPINION OF COUNSEL

1. Based solely on a certificate of good standing issued by the Secretary of State of Washington dated , 2021,
Company is a corporation duly organized, validly existing, and in good standing under the laws of the State of Washington.
Company has the corporate power and authority to carry on its business and to own, lease, and operate its properties and assets in all
material respects as described in the Company’s Reports.

2. Based solely on a certificate of good standing issued by the Washington State Department of Financial Institutions,
dated , 2021, Bank is validly existing as a Washington stock savings bank and in good standing under the laws of the State of
Washington. Bank has the corporate power to own its properties and conduct its business in all material respects as described in the
Company’s Reports.

3. Company has the necessary corporate power and authority to execute, deliver, and perform its obligations under the
Transaction Documents to which it is a party and to consummate the transactions contemplated by the Transaction Documents.

4.  Each of the Subordinated Note Purchase Agreement, the Indenture and the Registration Rights Agreement has been
duly and validly authorized, executed, and delivered by Company, and each of the Subordinated Note Purchase Agreement, the
Indenture and the Registration Rights Agreement will constitute valid and binding obligations of Company, enforceable against
Company in accordance with their terms, except that the enforcement thereof may be subject to: (A) bankruptcy, insolvency,
reorganization, receivership, moratorium, fraudulent conveyance, fraudulent transfer or other similar laws now or hereafter in effect
relating to creditors’ rights generally; and (B) general principles of equity (whether applied by a court of law or equity) and the
discretion of the court before which any proceeding therefor may be brought.

5. The Subordinated Notes have been duly and validly authorized and executed by Company and, when authenticated and
delivered by the Trustee and when issued by Company and delivered to and paid for by the applicable Purchasers in accordance with
the terms of the Subordinated Note Purchase Agreement, the Indenture, and the Subordinated Notes, will have been duly executed,
issued and delivered and will constitute legal, valid and binding obligations of Company, enforceable against Company in
accordance with their terms, except that the enforcement thereof may be subject to: (A) bankruptcy, insolvency, reorganization,
receivership, moratorium, fraudulent conveyance, fraudulent transfer or other similar laws now or hereafter in effect relating to
creditors’ rights generally; and (B) general principles of equity (whether applied by a court of law or equity) and the discretion of the
court before which any proceeding therefor may be brought.

6. The execution and delivery by the Company of the Subordinated Note Purchase Agreement, the Indenture and the
Registration Rights Agreement do not, and the performance by it of its obligations thereunder will not, (i) result in a violation by the
Company of any Washington statute or any rule or regulation thereunder or (ii) result in a violation of the Company’s Articles of
Incorporation, as amended, or Bylaws, as amended.




7.  Assuming (a) the accuracy of the representations and warranties and compliance with the covenants and agreements of
the Purchasers contained in the Subordinated Note Purchase Agreement and (b) compliance with the offering and transfer
restrictions described in the Subordinated Note Purchase Agreement, the Indenture and the Subordinated Notes, the sale of the
Subordinated Notes to the Purchasers under the Subordinated Note Purchase Agreement in the manner contemplated by the
Subordinated Note Purchase Agreement is not required to be registered under the Securities Act of 1933, as amended, it being
understood that no opinion is expressed as to any reoffer or resale of any such Subordinated Notes.

28




Exhibit 10.2

FORM OF REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT (the “Agreement”) is dated as of February 10, 2021 and is made by and
among FS Bancorp, Inc., a Washington corporation (the “Company”), and the several purchasers of the Subordinated Notes (as
defined below) identified on the signature pages to the Purchase Agreement (as defined below) (collectively, the “Purchasers™).

This Agreement is made pursuant to the Subordinated Note Purchase Agreement dated February 10, 2021 by and among the
Company and the Purchasers (the ‘“Purchase Agreement”), which provides for the sale by the Company to the Purchasers of
$50.0 aggregate principal amount of the Company’s 3.75% Fixed-to-Floating Rate Subordinated Notes due 2031, which were issued
on February 10, 2021 (the “Subordinated Notes™). In order to induce each of the Purchasers to enter into the Purchase Agreement
and in satisfaction of a condition to the Purchasers’ obligations thereunder, the Company has agreed to provide to the Purchasers and
their respective direct and indirect transferees and assigns the registration rights set forth in this Agreement. The execution and
delivery of this Agreement is a condition to the closing under the Purchase Agreement.

In consideration of the foregoing, the parties hereto agree as follows:
1. Definitions. As used in this Agreement, the following capitalized defined terms shall have the following meanings:

“1933 Act” shall mean the Securities Act of 1933, as amended from time to time, and the rules and regulations of the SEC
promulgated thereunder.

“1934 Act” shall mean the Securities Exchange Act of 1934, as amended from time to time, and the rules and regulations of
the SEC promulgated thereunder.

“Additional Interest” shall have the meaning set forth in Section 2(e) hereof.

“Agreement” shall have the meaning set forth in the preamble to this Agreement.

"Business Day" shall mean any day other than a Saturday, Sunday or United States federal holiday or a day on which
banking institutions in the State of Washington are authorized or obligated to be closed.

“Closing Date” shall mean February 10, 2021.
“Company” shall have the meaning set forth in the preamble to this Agreement and also includes the Company’s successors.

“Depositary” shall mean The Depository Trust Company, or any other depositary appointed by the Company, including any
agent thereof; provided, however, that any such depositary must at all times have an address in the Borough of Manhattan, The City
of New York.

“Event Date” shall have the meaning set forth in Section 2(e).

“Exchange Offer” shall mean the exchange offer by the Company of Exchange Securities for Registrable Securities pursuant
to Section 2(a) hereof.

“Exchange Offer Registration” shall mean a registration under the 1933 Act effected pursuant to Section 2(a) hereof.

“Exchange Offer Registration Statement” shall mean an exchange offer registration statement on Form S-4 (or, if applicable,
on another appropriate form) covering the Registrable Securities, and all amendments and supplements to such registration
statement, in each case including the Prospectus contained therein, all exhibits thereto and all material incorporated or deemed to be
incorporated by reference therein.




“Exchange Securities” shall mean the 3.75% Fixed-to-Floating Rate Subordinated Notes due 2031 issued by the Company
under the Indenture containing terms identical to the Subordinated Notes (except that (i) interest thereon shall accrue from the last
date to which interest has been paid or duly provided for on the Subordinated Notes or, if no such interest has been paid or duly
provided for, from the Interest Accrual Date, (ii) provisions relating to an increase in the stated rate of interest thereon upon the
occurrence of a Registration Default shall be eliminated, (iii) the transfer restrictions and legends relating to restrictions on
ownership and transfer thereof as a result of the issuance of the Subordinated Notes without registration under the 1933 Act shall be
eliminated, (iv) the minimum denominations thereof shall be $100,000 and integral multiples of $1,000 in excess thereof and (v) all
of the Exchange Securities will be represented by one or more global Exchange Securities in book-entry form unless exchanged for
Exchange Securities in definitive certificated form under the circumstances provided in the Indenture) to be offered to Holders of
Registrable Securities in exchange for Registrable Securities pursuant to the Exchange Offer.

“FINRA” shall mean the Financial Industry Regulatory Authority, Inc.

“Holders” shall mean (i) the Purchasers, for so long as they own any Registrable Securities, and each of their respective
successors, assigns and direct and indirect transferees who become registered owners of Registrable Securities under the Indenture
and (ii) each Participating Broker-Dealer that holds Exchange Securities for so long as such Participating Broker-Dealer is required
to deliver a prospectus meeting the requirements of the 1933 Act in connection with any resale of such Exchange Securities.

“Indenture” shall mean the indenture, dated as of February 10, 2021 by and between the Company and U.S. Bank National
Association, as trustee, as the same may be amended or supplemented from time to time in accordance with the terms thereof.

“Interest Accrual Date” means February 10, 2021.

“Majority Holders” shall mean the Holders of a majority of the aggregate principal amount of Registrable Securities
outstanding, excluding Exchange Securities referred to in clause (ii) of the definition of “Holders” above; provided that whenever
the consent or approval of Holders of a specified percentage of Registrable Securities or Exchange Securities is required hereunder,
Registrable Securities and Exchange Securities held by the Company or any of its affiliates (as such term is defined in Rule 405
under the 1933 Act) shall be disregarded in determining whether such consent or approval was given by the Holders of such required
percentage.

“Notifying Broker-Dealer” shall have the meaning set forth in Section 3(f).

“Participating Broker-Dealer” shall have the meaning set forth in Section 3(f).

“Person” shall mean an individual, partnership, joint venture, limited liability company, corporation, trust or unincorporated
organization, or a government or agency or political subdivision thereof.

“Prospectus” shall mean the prospectus included in a Registration Statement, including any preliminary prospectus, and any
such prospectus as amended or supplemented by any prospectus supplement, including a prospectus supplement with respect to the
terms of the offering of any portion of the Registrable Securities covered by a Shelf Registration Statement, and by all other
amendments and supplements to a prospectus, including post-effective amendments, and in each case including all material
incorporated or deemed to be incorporated by reference therein.

“Purchase Agreement” shall have the meaning set forth in the preamble to this Agreement.
“Purchasers™ shall have the meaning set forth in the preamble of this Agreement.

“Registrable Securities” shall mean the Subordinated Notes; provided, however, that any Subordinated Notes shall cease to
be Registrable Securities when (i) a Registration Statement with respect to such Subordinated Notes shall have been declared
effective under the 1933 Act and such Subordinated Notes shall have been exchanged or disposed of pursuant to such Registration
Statement, (ii) such Subordinated Notes shall have been sold to the public
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pursuant to Rule 144 (or any similar provision then in force, but not Rule 144A) under the 1933 Act, or are eligible to be resold
pursuant to Rule 144 without regard to the public information requirements thereunder, (iii) such Subordinated Notes shall have
ceased to be outstanding, (iv) such Subordinated Notes were eligible for exchange under an Exchange Offer Registration Statement
that was declared effective under the 1933 Act but were not exchanged at the election of the Holder during the period the Exchange
Offer was open, or (v) such Subordinated Notes have been exchanged for Exchange Securities which have been registered pursuant
to the Exchange Offer Registration Statement upon consummation of the Exchange Offer unless, in the case of any Exchange
Securities referred to in this clause (v), such Exchange Securities are held by Participating Broker-Dealers or otherwise are not freely
tradable by such Participating Broker-Dealers without any limitations or restrictions under the 1933 Act (in which case such
Exchange Securities will be deemed to be Registrable Securities until such time as such Exchange Securities are sold to a purchaser
in whose hands such Exchange Securities are freely tradeable without any limitations or restrictions under the 1933 Act).

“Registration Default” shall have the meaning set forth in Section 2(e).

“Registration Expenses” shall mean any and all reasonable expenses incident to performance of or compliance by the
Company with this Agreement, including without limitation: (i) all SEC, stock exchange or FINRA registration and filing fees, (ii)
all fees and expenses incurred in connection with compliance with state or other securities or blue sky laws and compliance with the
rules of FINRA (including reasonable fees and disbursements of one counsel for any Holders in connection with qualification of any
of the Exchange Securities or Registrable Securities under state or other securities or blue sky laws and any filing with and review by
FINRA), (iii) all expenses of any Persons in preparing, printing and distributing any Registration Statement, any Prospectus, any
amendments or supplements thereto, securities sales agreements, certificates representing the Subordinated Notes or Exchange
Securities and other documents relating to the performance of and compliance with this Agreement, (iv) all rating agency fees, (v) all
fees and expenses incurred in connection with the listing, if any, of any of the Subordinated Notes or Exchange Securities on any
securities exchange or exchanges or on any quotation system, (vi) all fees and disbursements relating to the qualification of the
Indenture under applicable securities laws, (vii) the fees and disbursements of counsel for the Company and the fees and expenses of
independent public accountants for the Company or for any other Person, business or assets whose financial statements are included
in any Registration Statement or Prospectus, including the expenses of any special audits or “cold comfort” letters required by or
incident to such performance and compliance, and (viii) the fees and expenses of the Trustee, any registrar, any depositary, any
paying agent, any escrow agent or any custodian, in each case including fees and disbursements of their respective counsel. For the
avoidance of doubt, Registration Expenses shall not include any underwriting discounts and commissions, brokerage commissions
and transfer taxes, if any, relating to the sale or disposition of Registrable Securities by a Holder.
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‘Registration Statement” shall mean any registration statement of the Company relating to any offering of the Exchange
Securities or Registrable Securities pursuant to the provisions of this Agreement (including, without limitation, any Exchange Offer
Registration Statement and any Shelf Registration Statement), and all amendments and supplements to any such Registration
Statement, including post-effective amendments, in each case including the Prospectus contained therein, all exhibits thereto and all
material incorporated or deemed to be incorporated by reference therein.

“SEC” shall mean the Securities and Exchange Commission or any successor thereto.
“Shelf Registration” shall mean a registration effected pursuant to Section 2(b) hereof.

“Shelf Registration Statement” shall mean a “shelf” registration statement of the Company pursuant to the provisions of
Section 2(b) of this Agreement which covers all of the Registrable Securities, as the case may be, on an appropriate form under Rule
415 under the 1933 Act, or any similar rule that may be adopted by the SEC, and all amendments and supplements to such
registration statement, including post-effective amendments, in each case including the Prospectus contained therein, all exhibits
thereto and all material incorporated or deemed to be incorporated by reference therein.

“Subordinated Notes” shall have the meaning set forth in the preamble to this Agreement.




"Subsidiary" shall mean a corporation, a partnership, business or statutory trust or a limited liability company, a majority of
the outstanding voting equity securities or a majority of the voting membership or partnership interests, as the case may be, of which
is owned or controlled, directly or indirectly, by the Company or by one or more other Subsidiaries of the Company.

“TIA” shall mean the Trust Indenture Act of 1939, as amended from time to time, and the rules and regulations of the SEC
promulgated thereunder.

“Trustee” shall mean the trustee with respect to the Subordinated Notes and the Exchange Securities under the Indenture.

For purposes of this Agreement, (i) all references in this Agreement to any Registration Statement, preliminary prospectus or
Prospectus or any amendment or supplement to any of the foregoing shall be deemed to include the copy filed with the SEC pursuant
to its Electronic Data Gathering, Analysis and Retrieval system; (ii) all references in this Agreement to financial statements and
schedules and other information which is “contained,” “included” or “stated” in any Registration Statement, preliminary prospectus
or Prospectus (or other references of like import) shall be deemed to mean and include all such financial statements and schedules
and other information which is incorporated or deemed to be incorporated by reference in such Registration Statement, preliminary
prospectus or Prospectus, as the case may be; (iii) all references in this Agreement to amendments or supplements to any
Registration Statement, preliminary prospectus or Prospectus shall be deemed to mean and include the filing of any document under
the 1934 Act which is incorporated or deemed to be incorporated by reference in such Registration Statement, preliminary
prospectus or Prospectus, as the case may be; (iv) all references in this Agreement to Rule 144, Rule 144 A, Rule 405 or Rule 415
under the 1933 Act, and all references to any sections or subsections thereof or terms defined therein, shall in each case include any
successor provisions thereto; and (v) all references in this Agreement to days (but not to Business Days) shall mean calendar days.

2. Registration Under the 1933 Act.

(a) Exchange Offer Registration. The Company shall (A) use its commercially reasonable efforts to file with the SEC
on or prior to the 60th day after the Closing Date an Exchange Offer Registration Statement covering the offer by the Company to
the Holders to exchange all of the Registrable Securities for a like aggregate principal amount of Exchange Securities, (B) use its
commercially reasonable efforts to cause such Exchange Offer Registration Statement to be declared effective or become effective
by the SEC no later than the 120th day after the Closing Date, (C) use its commercially reasonable efforts to cause such Registration
Statement to remain effective until the closing of the Exchange Offer and (D) use its commercially reasonable efforts to consummate
the Exchange Offer no later than 45 days after the effective date of the Exchange Offer Registration Statement. Upon the
effectiveness of the Exchange Offer Registration Statement, the Company shall promptly commence the Exchange Offer, it being
the objective of such Exchange Offer to enable each Holder eligible and electing to exchange Registrable Securities for Exchange
Securities (assuming that such Holder is not an affiliate of the Company within the meaning of Rule 405 under the 1933 Act,
acquires the Exchange Securities in the ordinary course of such Holder’s business and has no arrangements or understandings with
any Person to participate in the Exchange Offer for the purpose of distributing such Exchange Securities) to trade such Exchange
Securities from and after their receipt without any limitations or restrictions under the 1933 Act or under the securities or blue sky
laws of the states of the United States.

In connection with the Exchange Offer, the Company shall:

() promptly mail or otherwise transmit, in compliance with the applicable procedures of the Depositary for
such Registrable Securities, to each Holder a copy of the Prospectus forming part of the Exchange Offer Registration
Statement, together with an appropriate letter of transmittal and related documents;

(i1) keep the Exchange Offer open for not less than 20 Business Days (or longer if required by applicable
law) after the date notice thereof is mailed to the Holders and, during the Exchange Offer, offer to all Holders who are
legally eligible to participate in the Exchange Offer the opportunity to exchange their Registrable Securities for
Exchange Securities;




(iii) use the services of a Depositary with an address in the Borough of Manhattan, City of New York for
the Exchange Offer;

(iv)  permit Holders to withdraw tendered Registrable Securities at any time prior to the close of business,
Eastern time, on the last Business Day on which the Exchange Offer shall remain open, by sending to the Company
and at the address specified in the Prospectus or the related letter of transmittal or related documents a facsimile
transmission or letter setting forth the name of such Holder, the principal amount of Registrable Securities delivered
for exchange, and a statement that such Holder is withdrawing its election to have such Subordinated Notes
exchanged and otherwise complying with the applicable procedures of the Depositary;

v) notify each Holder that any Registrable Security not tendered will remain outstanding and continue to
accrue interest, but will not retain any rights under this Agreement (except in the case of Participating Broker-Dealers
as provided herein); and

(vi) otherwise comply in all material respects with all applicable laws relating to the Exchange Offer.

The Exchange Securities shall be issued under the Indenture, which shall be qualified under the TIA. The Indenture shall
provide that the Exchange Securities and the Subordinated Notes shall vote and consent together on all matters as a single class (as
to which any such Exchange Securities and Subordinated Notes may vote or consent) and shall constitute a single series of debt
securities issued under the Indenture.

As soon as reasonably practicable after the close of the Exchange Offer, the Company shall:

(vii)  accept for exchange all Registrable Securities duly tendered and not validly withdrawn pursuant to the
Exchange Offer in accordance with the terms of the Exchange Offer Registration Statement and the letter of
transmittal which is an exhibit thereto;

(viii) deliver, or cause to be delivered, to the Trustee for cancellation all Registrable Securities so accepted for
exchange by the Company; and

(ix) cause the Trustee promptly to authenticate and deliver Exchange Securities to each Holder of
Registrable Securities so accepted for exchange equal in principal amount to the principal amount of the Registrable
Securities of such Holder so accepted for exchange.

For the avoidance of doubt, notwithstanding any provision herein purporting to require physical mailing, delivery or
acceptance of any document or instrument, the Company may conduct the Exchange Offer exclusively through the automated tender
offer program of the Depositary, provided that this provision shall apply only to Registrable Securities held in the form of beneficial
interests in a global note deposited with (or held by a custodian for) The Depository Trust Company.

Interest on each Exchange Security will accrue from the last date on which interest was paid or duly provided for on the
Subordinated Notes surrendered in exchange therefor or, if no interest has been paid or duly provided for on such Subordinated
Notes, from the Interest Accrual Date. The Exchange Offer shall not be subject to any conditions, other than (i) that the Exchange
Offer, or the making of any exchange by a Holder, does not violate any applicable law or any applicable interpretation of the staff of
the SEC, (ii) that no action or proceeding shall have been instituted or threatened in any court or by or before any governmental
agency with respect to the Exchange Offer which, in the Company’s judgment, would reasonably be expected to impair the ability of
the Company to proceed with the Exchange Offer, and (iii) that the Holders tender the Registrable Securities to the Company in
accordance with the Exchange Offer. Each Holder of Registrable Securities (other than Participating Broker-Dealers) who wishes to
exchange such Registrable Securities for Exchange Securities in the Exchange Offer will be required to represent that (i) it is not an
affiliate (as defined in Rule 405 under the 1933 Act) of the Company, (ii) any Exchange Securities to be received by it will be
acquired in the ordinary course of business, (iii) it has no arrangement with any Person to participate in the distribution (within the
meaning of the 1933 Act) of the Exchange Securities, and (iv) it is not acting




on behalf of any Person who could not truthfully make the statements set forth in clauses (i), (ii) and (iii) immediately above, and
shall be required to make such other representations as may be reasonably necessary under applicable SEC rules, regulations or
interpretations to render the use of Form S-4 or another appropriate form under the 1933 Act available.

(b) Shelf Registration. (i) If, because of any change in law or applicable interpretations thereof by the staff of the SEC,
the Company is not permitted to effect the Exchange Offer as contemplated by Section 2(a) hereof, or (ii) if for any other reason (A)
the Exchange Offer Registration Statement is not declared effective within 120 days following the Closing Date or (B) the Exchange
Offer is not consummated within 45 days after effectiveness of the Exchange Offer Registration Statement (provided that if the
Exchange Offer Registration Statement shall be declared effective after such 120-day period or if the Exchange Offer shall be
consummated after such 45-day period, then the Company’s obligations under this clause (ii) arising from the failure of the
Exchange Offer Registration Statement to be declared effective within such 120-day period or the failure of the Exchange Offer to
be consummated within such 45-day period, respectively, shall terminate), or (iii) if any Holder delivers written representation to the
Company that such Holder is not eligible to participate in the Exchange Offer or validly elects to participate in the Exchange Offer
but does not receive Exchange Securities which are freely tradeable without any limitations or restrictions under the 1933 Act, then
the Company shall, at its cost:

(A) use its commercially reasonable efforts to file with the SEC on or prior to (a) the 180th day after the
Closing Date or (b) the 60th day after any such filing obligation arises, whichever is later, a Shelf Registration
Statement relating to the offer and sale of the Registrable Securities by the Holders from time to time in accordance
with the methods of distribution elected by the Majority Holders of such Registrable Securities and set forth in such
Shelf Registration Statement;

B) use its commercially reasonable efforts to cause such Shelf Registration Statement to be declared
effective by the SEC as promptly as practicable, but in no event later than (a) the 225th day after the Closing Date or
(b) the 105th day after an obligation to file with the SEC a Shelf Registration Statement arises, whichever is later. In
the event that the Company is required to file a Shelf Registration Statement pursuant to clause (iii) above, the
Company shall file and use its commercially reasonable efforts to have declared effective by the SEC both an
Exchange Offer Registration Statement pursuant to Section 2(a) with respect to all Registrable Securities and a Shelf
Registration Statement (which may be a combined Registration Statement with the Exchange Offer Registration
Statement) with respect to offers and sales of Registrable Securities held by such Holder described in clause (iii)
above;

(C) use its commercially reasonable efforts to keep the Shelf Registration Statement continuously effective,
supplemented and amended as required, in order to permit the Prospectus forming part thereof to be usable by
Holders for a period of one year after the latest date on which any Subordinated Notes are originally issued by the
Company (subject to extension pursuant to the last paragraph of Section 3) or, if earlier, when all of the Registrable
Securities covered by such Shelf Registration Statement (i) have been sold pursuant to the Shelf Registration
Statement in accordance with the intended method of distribution thereunder, or (ii) cease to be Registrable
Securities; and

(D)  notwithstanding any other provisions hereof, use its commercially reasonable efforts to ensure that (i)
any Shelf Registration Statement and any amendment thereto and any Prospectus forming a part thereof and any
supplements thereto comply in all material respects with the 1933 Act, (ii) any Shelf Registration Statement and any
amendment thereto does not, when it becomes effective, contain an untrue statement of a material fact or omit to state
a material fact required to be stated therein or necessary to make the statements therein not misleading and (iii) any
Prospectus forming part of any Shelf Registration Statement and any amendment or supplement to such Prospectus
does not include an untrue statement of a material fact or omit to state a material fact necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not misleading; provided, however,
clauses (ii) and (iii) shall not apply to any statement in or omission from a Shelf Registration Statement or a
Prospectus made in reliance upon and conformity with information relating to any Holder or Participating Broker-
Dealer of Registrable Securities furnished to the Company in writing by such Holder or Participating Broker-Dealer,
respectively, expressly for use in such Shelf Registration Statement or Prospectus.




The Company further agrees, if necessary, to supplement or amend the Shelf Registration Statement if reasonably requested
by the Majority Holders with respect to information relating to the Holders and otherwise as required by Section 3(b) below, to use
its commercially reasonable efforts to cause any such amendment to become effective and such Shelf Registration Statement to
become usable as soon as reasonably practicable thereafter and to furnish to the Holders of Registrable Securities copies of any such
supplement or amendment promptly after its being used or filed with the SEC.

(© Expenses. The Company shall pay all Registration Expenses in connection with the registration pursuant to
Sections 2(a) and 2(b) and, in the case of any Shelf Registration Statement, will reimburse the Holders for the reasonable fees and
disbursements of one counsel designated in writing by the Majority Holders to act as counsel for the Holders of the Registrable
Securities in connection therewith; provided, however, that the Company shall not be responsible for reimbursement for the fees and
disbursements of such counsel in an aggregate amount in excess of $10,000. Each Holder shall pay all fees and disbursements of its
counsel other than as set forth in the preceding sentence or in the definition of Registration Expenses and all underwriting discounts
and commissions and transfer taxes, if any, relating to the sale or disposition of such Holder’s Registrable Securities pursuant to a
Shelf Registration Statement.

(d) Effective Registration Statement.

) The Company shall be deemed not to have used its commercially reasonable efforts to cause the
Exchange Offer Registration Statement or any Shelf Registration Statement, as the case may be, to become, or to
remain, effective during the requisite periods set forth herein if the Company voluntarily takes any action that would
reasonably be expected to result in any such Registration Statement not being declared effective or remaining
effective or result in the Holders of Registrable Securities (including, under the circumstances contemplated by
Section 3(f) hereof, Exchange Securities) covered thereby not being able to exchange or offer and sell such
Registrable Securities during that period unless (A) such action is required by applicable law or (B) such action is
taken by the Company in good faith and for valid business reasons (but not including avoidance of the Company’s
obligations hereunder), including, but not limited to, the acquisition or divestiture of assets or a material corporate
transaction or event, or if the Company determines in good faith that effecting or maintaining the availability of the
registration would materially and adversely affect an offering of securities of the Company or if the Company is in
possession of material non-public information the disclosure of which would not be in the best interests of the
Company, in each case so long as the Company promptly complies with the notification requirements of Section 3(k)
hereof, if applicable. Nothing in this paragraph shall prevent the accrual of Additional Interest on any Registrable
Securities or Exchange Securities.

(i)  An Exchange Offer Registration Statement pursuant to Section 2(a) hereof or a Shelf Registration
Statement pursuant to Section 2(b) hereof shall not be deemed to have become effective unless it has been declared
effective by the SEC or becomes effective in accordance with the provisions of Section 8(a) of the 1933 Act;
provided, however, that if, after such Registration Statement has been declared effective, the offering of Registrable
Securities pursuant to a Registration Statement is interfered with by any stop order, injunction or other order or
requirement of the SEC or any other governmental agency or court, such Registration Statement shall be deemed not
to have been effective during the period of such interference until the offering of Registrable Securities pursuant to
such Registration Statement may legally resume.

(iii))  During any 365-day period, the Company may, by notice as described in Section 3(e), suspend the
availability of a Shelf Registration Statement (and, if the Exchange Offer Registration Statement is being used in
connection with the resale of Exchange Securities by Participating Broker-Dealers as contemplated by Section 3(f),
the Exchange Offer Registration Statement) and the use of the related Prospectus for up to two periods of up to 60
consecutive days each (except for the consecutive 60-day period immediately prior to final maturity of the
Subordinated Notes), but no more than an aggregate of 120 days during any 365-day period, upon (a) the happening
of any event or the discovery of any fact referred to in Section 3(e)(vi), or (b) if the Company determines in good
faith that effecting or maintaining the availability of the registration would materially and adversely affect an offering
of securities of the Company or if the Company is in possession of material non-public information the disclosure of
which would not be in the




(e)

best interests of the Company, in each case subject to compliance by the Company with its obligations under

the last paragraph of Section 3 and to the notification requirements of Section 3(k) hereof, if applicable.

Increase in Interest Rate. In the event that:

(i) the Exchange Offer Registration Statement is not filed with the SEC on or prior to the 60th day following
the Closing Date, or

(ii)  the Exchange Offer Registration Statement is not declared effective by the SEC on or prior to the 120th
day following the Closing Date, or

(iii)  the Exchange Offer is not consummated on or prior to the 45th day following the effective date of the
Exchange Offer Registration Statement, or

(iv)  if required, a Shelf Registration Statement is not filed with the SEC on or prior to (A) the 180th day
following the Closing Date or (B) the 60th day after the obligation to file with the SEC a Shelf Registration Statement
arises, whichever is later, or

(v)  if required, a Shelf Registration Statement is not declared effective on or prior to (a) the 225th day
following the Closing Date or (b) the 105th day after an obligation to file with the SEC a Shelf Registration Statement
arises, whichever is later, or

(vi) a Shelf Registration Statement is declared effective by the SEC but such Shelf Registration Statement
ceases to be effective or such Shelf Registration Statement or the Prospectus included therein ceases to be usable in
connection with resales of Registrable Securities due to any act or omission of the Company and (A) the aggregate
number of days in any consecutive 365-day period for which the Shelf Registration Statement or such Prospectus
shall not be effective or usable exceeds 120 days, (B) the Shelf Registration Statement or such Prospectus shall not be
effective or usable for more than two periods (regardless of duration) in any consecutive 365-day period or (C) the
Shelf Registration Statement or such Prospectus shall not be effective or usable for a period of more than 90
consecutive days, or

(vii) the Exchange Offer Registration Statement is declared effective by the SEC but, if the Exchange Offer
Registration Statement is being used in connection with the resale of Exchange Securities as contemplated by Section
3(f) of this Agreement, the Exchange Offer Registration Statement ceases to be effective or the Exchange Offer
Registration Statement or the Prospectus included therein ceases to be usable in connection with resales of Exchange
Securities due to any act or omission of the Company during the 180-day period referred to in Section 3(f)(ii) of this
Agreement (as such period may be extended pursuant to the last paragraph of Section 3 of this Agreement) and (A)
the aggregate number of days in any consecutive 365-day period for which the Exchange Offer Registration
Statement or such Prospectus shall not be effective or usable exceeds 120 days, (B) the Exchange Offer Registration
Statement or such Prospectus shall not be effective or usable for more than two periods (regardless of duration) in any
consecutive 365-day period or (C) the Exchange Offer Registration Statement or the Prospectus shall not be effective
or usable for a period of more than 90 consecutive days,

(each of the events referred to in clauses (i) through (vii) above being hereinafter called a “Registration Default”), then the per
annum interest rate borne by the Registrable Securities shall be increased (““Additional Interest”) by one-quarter of one percent
(0.25%) per annum immediately following such 60-day period in the case of clause (i) above, immediately following such 120-day
period in the case of clause (ii) above, immediately following such 45-day period in the case of clause (iii) above, immediately
following any such 180-day period or 60-day period, whichever ends later, in the case of clause (iv) above, immediately following
any such 225-day period or 105-day period, as applicable, in the case of clause (v) above, immediately following the 120th day in
any consecutive 365-day period, as of the first day of the third period in any consecutive 365-day period or immediately following
the 90th consecutive day, whichever occurs first, that a Shelf Registration Statement shall not be effective or a Shelf Registration
Statement or the Prospectus included therein shall not be usable as contemplated by clause (vi) above, or immediately following
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the 120th day in any consecutive 365-day period, as of the first day of the third period in any consecutive 365-day period or
immediately following the 90th consecutive day, whichever occurs first, that the Exchange Offer Registration Statement shall not be
effective or the Exchange Offer Registration Statement or the Prospectus included therein shall not be usable as contemplated by
clause (vii) above, which rate will be increased by an additional one-quarter of one percent (0.25%) per annum immediately
following each 90-day period that any Additional Interest continues to accrue under any circumstances; provided that, if at any time
more than one Registration Default has occurred and is continuing, then, until the next date that there is no Registration Default, the
increase in interest rate provided for by this paragraph shall apply as if there occurred a single Registration Default that begins on the
date that the earliest such Registration Default occurred and ends on such date that there is no Registration Default; provided further,
that the aggregate increase in such annual interest rate may in no event exceed one-half of one percent (0.50%) per annum. Upon the
filing of the Exchange Offer Registration Statement after the 60-day period described in clause (i) above, the effectiveness of the
Exchange Offer Registration Statement after the 120-day period described in clause (ii) above, the consummation of the Exchange
Offer after the 45-day period described in clause (iii) above, the filing of the Shelf Registration Statement after the 180-day period or
60-day period, as the case may be, described in clause (iv) above, the effectiveness of a Shelf Registration Statement after the 225-
day period or 105-day period, as applicable, described in clause (v) above, or the Shelf Registration Statement once again being
effective or the Shelf Registration Statement and the Prospectus included therein becoming usable in connection with resales of
Registrable Securities, as the case may be, in the case of clause (vi) above, or the Exchange Offer Registration Statement once again
becoming effective or the Exchange Offer Registration Statement and the Prospectus included therein becoming usable in
connection with resales of Exchange Securities, as the case may be, in the case of clause (vii) thereof, the interest rate borne by the
Registrable Securities from the date of such filing, effectiveness, consummation or resumption of effectiveness or usability, as the
case may be, shall be reduced to the original interest rate so long as no other Registration Default shall have occurred and shall be
continuing at such time and the Company is otherwise in compliance with this paragraph; provided, however, that, if after any such
reduction in interest rate, one or more Registration Defaults shall again occur, the interest rate shall again be increased pursuant to
the foregoing provisions (as if it were the original Registration Default). Notwithstanding anything in this Agreement to the contrary,
the Company will not be obligated to pay any Additional Interest in the case of a Shelf Registration Statement with respect to any
Holder of Registrable Securities who fails to timely provide all information with respect to Holder that is reasonably requested by
the Company to enable it to timely comply with its obligations under Section 2(b).

The Company shall notify the Trustee within three Business Days after each and every date on which an event occurs in
respect of which Additional Interest is required to be paid (an “Event Date”). Additional Interest shall be paid by depositing with the
Trustee, in trust, for the benefit of the Holders of Registrable Securities, on or before the applicable interest payment date,
immediately available funds in sums sufficient to pay the Additional Interest then due. The Additional Interest due shall be payable
on each interest payment date to the record Holder of Registrable Securities entitled to receive the interest payment to be paid on
such date as set forth in the Indenture. Each obligation to pay Additional Interest shall be deemed to accrue from and including the
day following the applicable Event Date.

Anything herein to the contrary notwithstanding, any Holder who was, at the time the Exchange Offer was pending and
consummated, eligible to exchange, and did not validly tender, its Subordinated Notes for Exchange Securities in the Exchange
Offer will not be entitled to receive any Additional Interest.

69} Specific Enforcement. Without limiting the remedies available to the Holders or any Participating Broker-Dealer,
the Company acknowledges that any failure by the Company to comply with its obligations under Sections 2(a) and 2(b) hereof may
result in material irreparable injury to the Holders or the Participating Broker-Dealers for which there is no adequate remedy at law,
that it will not be possible to measure damages for such injuries precisely and that, in the event of any such failure, any Holder and
any Participating Broker-Dealer may seek such relief as may be required to specifically enforce the Company’s obligations under

2(a) and 2(b).

3. Registration Procedures. In connection with the obligations of the Company with respect to the Registration
Statements pursuant to 2(a) and 2(b) hereof, the Company shall:

(a) prepare and file with the SEC a Registration Statement or, if required, Registration Statements, within the time
periods specified in Section 2, on the appropriate form under the 1933 Act, which form (i) shall be selected by the Company, (ii)
shall, in the case of a Shelf Registration Statement, be available for the sale of the Registrable Securities by the selling Holders
thereof and (iii) shall comply as to form in all material respects with the




requirements of the applicable form and include or incorporate by reference all financial statements required by the SEC to be filed
therewith or incorporated by reference therein, and use its commercially reasonable efforts to cause such Registration Statement to
become effective and remain effective for the applicable period in accordance with Section 1 hereof;

(b) prepare and file with the SEC such amendments and post-effective amendments to each Registration Statement as
may be necessary under applicable law to keep such Registration Statement effective for the applicable period in accordance with
Section 2 hereof; cause each Prospectus to be supplemented by any required prospectus supplement, and as so supplemented to be
filed pursuant to Rule 424 under the 1933 Act; and comply with the provisions of the 1933 Act and the 1934 Act with respect to the
disposition of all Registrable Securities covered by each Registration Statement during the applicable period in accordance with the
intended method or methods of distribution by the selling Holders thereof;

(©) in the case of a Shelf Registration, (i) notify each Holder of Registrable Securities, at least ten Business Days prior
to filing, that a Shelf Registration Statement with respect to the Registrable Securities is being filed and advising such Holders that
the distribution of Registrable Securities will be made in accordance with the method elected by the Majority Holders; (ii) furnish to
each Holder of Registrable Securities and counsel for the Holders, without charge, as many copies of each Prospectus, including
each preliminary Prospectus, and any amendment or supplement thereto and such other documents as such Holder or counsel may
reasonably request, including financial statements and schedules and, if such Holder or counsel so requests, all exhibits (including
those incorporated by reference) in order to facilitate the public sale or other disposition of the Registrable Securities; and (iii)
subject to the penultimate paragraph of this Section 3, the Company hereby consents to the use of the Prospectus, including each
preliminary Prospectus, or any amendment or supplement thereto by each of the Holders of Registrable Securities in accordance
with applicable law in connection with the offering and sale of the Registrable Securities covered by and in the manner described in
any Prospectus or any amendment or supplement thereto;

(d) use its commercially reasonable efforts to register or qualify the Registrable Securities under all applicable state
securities or “blue sky” laws of such jurisdictions as any Holder of Registrable Securities covered by a Registration Statement shall
reasonably request, to cooperate with the Holders of any Registrable Securities in connection with any filings required to be made
with FINRA, to keep each such registration or qualification effective during the period such Registration Statement is required to be
effective and do any and all other acts and things which may be reasonably necessary or advisable to enable such Holder to
consummate the disposition in each such jurisdiction of such Registrable Securities owned by such Holder; provided, however, that
the Company shall not be required to (i) qualify as a foreign corporation or entity or as a dealer in securities in any jurisdiction where
it would not otherwise be required to qualify but for this Section 3(d) or (ii) take any action which would subject it to general service
of process or taxation in any such jurisdiction if it is not then so subject;

(e) in the case of a Shelf Registration, notify each Holder of Registrable Securities and counsel for such Holders
promptly and, if requested by such Holder or counsel, confirm such advice in writing promptly

(1) when a Registration Statement has become effective and when any post-effective amendments and
supplements thereto become effective,

(i) of any request by the SEC or any state securities authority for post-effective amendments or supplements to
a Registration Statement or Prospectus or for additional information after a Registration Statement has become
effective (other than comments to 1934 Act reports incorporated therein by reference),

(iii)  of the issuance by the SEC or any state securities authority of any stop order suspending the effectiveness
of a Registration Statement or the initiation of any proceedings for that purpose,

(iv) [Reserved],

(v)  of the receipt by the Company of any notification with respect to the suspension of the qualification of the
Registrable Securities for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose,
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(vi) of the happening of any event or the discovery of any facts during the period a Shelf Registration
Statement is effective which is contemplated in Section 2(d)(i) or which makes any statement made in such Shelf
Registration Statement or the related Prospectus untrue in any material respect or which constitutes an omission to
state a material fact in such Shelf Registration Statement or Prospectus and

(vii) of any determination by the Company that a post-effective amendment to a Registration Statement
would be appropriate. Without limitation to any other provisions of this Agreement, the Company agrees that this
Section 3(e) shall also be applicable, mutatis mutandis, with respect to the Exchange Offer Registration Statement and
the Prospectus included therein to the extent that such Prospectus is being used by Participating Broker-Dealers as

contemplated by Section 3(f);

) (i)  in the case of an Exchange Offer, (A) include in the Exchange Offer Registration Statement (1) a “Plan of
Distribution” section covering the use of the Prospectus included in the Exchange Offer Registration Statement by broker-dealers
who have exchanged their Registrable Securities for Exchange Securities for the resale of such Exchange Securities and (2) a
statement to the effect that any such broker-dealers who wish to use the related Prospectus in connection with the resale of Exchange
Securities acquired as a result of market-making or other trading activities will be required to notify the Company to that effect,
together with instructions for giving such notice (which instructions shall include a provision for giving such notice by checking a
box or making another appropriate notation on the related letter of transmittal) (each such broker-dealer who gives notice to the
Company as aforesaid being hereinafter called a “Notifying Broker-Dealer”), (B) furnish to each Notifying Broker-Dealer who
desires to participate in the Exchange Offer, without charge, as many copies of each Prospectus included in the Exchange Offer
Registration Statement, including any preliminary prospectus, and any amendment or supplement thereto, as such broker-dealer may
reasonably request, (C) include in the Exchange Offer Registration Statement a statement that any broker-dealer who holds
Registrable Securities acquired for its own account as a result of market-making activities or other trading activities (a “Participating
Broker-Dealer”), and who receives Exchange Securities for Registrable Securities pursuant to the Exchange Offer, may be a
statutory underwriter and must deliver a prospectus meeting the requirements of the 1933 Act in connection with any resale of such
Exchange Securities, (D) subject to the penultimate paragraph of this Section 3, the Company hereby consents to the use of the
Prospectus forming part of the Exchange Offer Registration Statement or any amendment or supplement thereto by any Notifying
Broker-Dealer in accordance with applicable law in connection with the sale or transfer of Exchange Securities, and (E) include in
the transmittal letter or similar documentation to be executed by an exchange offeree in order to participate in the Exchange Offer
the following provision:

“If the undersigned is not a broker-dealer, the undersigned represents that it is not engaged in, and does not intend to
engage in, a distribution of Exchange Securities. If the undersigned is a broker-dealer that will receive Exchange
Securities for its own account in exchange for Registrable Securities, it represents that the Registrable Securities to be
exchanged for Exchange Securities were acquired by it as a result of market-making activities or other trading
activities and acknowledges that it will deliver a prospectus meeting the requirements of the 1933 Act in connection
with any resale of such Exchange Securities pursuant to the Exchange Offer; however, by so acknowledging and by
delivering a prospectus, the undersigned will not be deemed to admit that it is an “underwriter” within the meaning of
the 1933 Act;”

(ii) to the extent any Notifying Broker-Dealer participates in the Exchange Offer, (A) the Company shall use its
commercially reasonable efforts to maintain the effectiveness of the Exchange Offer Registration Statement for a period of
180 days (subject to extension pursuant to the last paragraph of this Section 3) following the last date on which exchanges are
accepted pursuant to the Exchange Offer, and (B) the Company will comply, insofar as relates to the Exchange Offer
Registration Statement, the Prospectus included therein and the offering and sale of Exchange Securities pursuant thereto,
with its obligations under Section 2(b)(D), the last paragraph of Section 2(b), Section 3(c), 3(d), 3(e), 3(g), 3(i), 3(j), 3(k),
3(0), 3(p), 3(q), 3(r) and 3(s), and the last three paragraphs of this Section 3 as if all references therein to a Shelf Registration
Statement, the Prospectus included therein and the Holders of Registrable Securities referred, mutatis mutandis, to the
Exchange Offer Registration Statement, the Prospectus included therein and the applicable Notifying Broker-Dealers and, for
purposes of this Section 3(f), all references in any such paragraphs or sections to the “Majority Holders” shall be deemed to
mean, solely insofar as relates to this
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Section 3(f), the Notifying Broker-Dealers who are the Holders of the majority in aggregate principal amount of the Exchange
Securities which are Registrable Securities; and

(iii) the Company shall not be required to amend or supplement the Prospectus contained in the Exchange Offer
Registration Statement as would otherwise be contemplated by Section 3(b) or 3(k) hereof, or take any other action as a
result of this Section 3(f), for a period exceeding 180 days (subject to extension pursuant to the last paragraph of this Section
3) after the last date on which exchanges are accepted pursuant to the Exchange Offer and Notifying Broker-Dealers shall not
be authorized by the Company to, and shall not, deliver such Prospectus after such period in connection with resales
contemplated by this Section 3;

(2) in the case of a Shelf Registration, furnish counsel for the Holders of Registrable Securities copies of any request
by the SEC or any state securities authority for amendments or supplements to a Registration Statement or Prospectus or for
additional information (other than comments to 1934 Act reports incorporated therein by reference);

(h) use its commercially reasonable efforts to obtain the withdrawal of any order suspending the effectiveness of a
Registration Statement as soon as practicable and provide immediate notice to each Holder of the withdrawal of any such order;

1) in the case of a Shelf Registration, upon request furnish to each Holder of Registrable Securities, without charge, at
least one conformed copy of each Registration Statement and any post-effective amendments thereto (without documents
incorporated or deemed to be incorporated therein by reference or exhibits thereto, unless requested);

() in the case of a Shelf Registration, cooperate with the selling Holders of Registrable Securities to facilitate the
timely preparation and delivery of certificates representing Registrable Securities to be sold and not bearing any restrictive legends;
and cause such Registrable Securities to be in such denominations (consistent with the provisions of the Indenture) and in a form
eligible for deposit with the Depositary and registered in such names as the selling Holders may reasonably request in writing at least
two Business Days prior to the closing of any sale of Registrable Securities;

(k) in the case of a Shelf Registration, upon the occurrence of any event or the discovery of any facts as contemplated
by Section 3(e)(vi) hereof, use its commercially reasonable efforts to prepare a supplement or post-effective amendment to a
Registration Statement or the related Prospectus or any document incorporated or deemed to be incorporated therein by reference or
file any other required document so that, as thereafter delivered to the purchasers of the Registrable Securities, such Prospectus will
not contain at the time of such delivery any untrue statement of a material fact or omit to state a material fact necessary in order to
make the statements therein, in light of the circumstances under which they were made, not misleading. The Company agrees to
notify as promptly as practicable after the occurrence of such event each Holder to suspend use of the Prospectus as promptly as
practicable after the occurrence of such an event, and each Holder hereby agrees to suspend use of the Prospectus until the Company
has amended or supplemented the Prospectus to correct such misstatement or omission. At such time as such public disclosure is
otherwise made or the Company determines that such disclosure is not necessary, in each case to correct any misstatement of a
material fact or to include any omitted material fact, the Company agrees promptly to notify each Holder of such determination and
to furnish each Holder such number of copies of the Prospectus, as amended or supplemented, as such Holder may reasonably
request;

)] obtain CUSIP and ISIN numbers for all Exchange Securities or Registrable Securities, as the case may be, not later
than the effective date of a Registration Statement, and provide the Trustee with printed or word-processed certificates for the
Exchange Securities or Registrable Securities, as the case may be, in a form eligible for deposit with the Depositary;

(m) (1) cause the Indenture to be qualified under the TIA in connection with the registration of the Exchange Securities
or Registrable Securities, as the case may be, (ii) cooperate with the Trustee and the Holders to effect such changes, if any, to the
Indenture as may be required for the Indenture to be so qualified in accordance with the terms of the TIA and (iii) execute, and use
its commercially reasonable efforts to cause the Trustee to execute, all
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documents as may be required to effect such changes, if any, and all other forms and documents required to be filed with the SEC to
enable the Indenture to be so qualified in a timely manner;

(n) in the case of a Shelf Registration, upon request make available for inspection at reasonable times and in a
reasonable manner, by representatives of the Holders of the Registrable Securities participating in any disposition pursuant to a Shelf
Registration Statement and one counsel or accountant retained by such Holders (with such inspection to occur at such time as
mutually agreed between the Company and such Persons), all financial statements and other records, documents and properties of
the Company reasonably requested by any such Persons, and cause the respective officers, directors, employees, and any other
agents of the Company to supply all information reasonably requested by any such Persons in connection with a Shelf Registration
Statement; provided, that any such Persons shall be required to execute a customary confidentiality agreement;

(0) in the case of a Shelf Registration, a reasonable time prior to filing any Shelf Registration Statement, any
Prospectus forming a part thereof, any amendment to such Shelf Registration Statement or amendment or supplement to such
Prospectus, provide copies of such document to the Holders of Registrable Securities and to counsel for any such Holders, and make
such changes in any such document prior to the filing thereof as the Holders of Registrable Securities, or any of their counsel may
reasonably request, and cause the representatives of the Company

to be available for discussion of such documents at reasonable times and in a reasonable manner as shall be reasonably requested by
the Holders of Registrable Securities and the Company shall not at any time make any filing of any such document of which such
Holders or their counsel shall not have previously been advised and furnished a copy or to which such Holders or their counsel shall
reasonably object within a reasonable time period;

(p) [Reserved];

(q@) in the case of a Shelf Registration, use its commercially reasonable efforts to cause the Registrable Securities to be
rated by the same rating agency that initially rated the Subordinated Notes, if so requested by the Majority Holders of Registrable
Securities, unless the Registrable Securities are already so rated;

(r) otherwise use its commercially reasonable efforts to comply with all applicable rules and regulations of the SEC
and, with respect to each Registration Statement and each post-effective amendment, if any, thereto and each filing by the Company
of an Annual Report on Form 10-K, make available to its security holders, as soon as reasonably practicable, an earnings statement
covering at least twelve months which shall satisfy the provisions of Section 11(a) of the 1933 Act and Rule 158 thereunder; and

(s) cooperate and assist in any filings required to be made with FINRA.

In the case of a Shelf Registration Statement, the Company may (as a condition to such Holder’s participation in the Shelf
Registration) require each Holder of Registrable Securities to furnish to the Company such information regarding such Holder and
the proposed distribution by such Holder of such Registrable Securities as the Company may from time to time reasonably request in
writing and require such Holder to agree in writing to be bound by all provisions of this Agreement applicable to such Holder.

In the case of a Shelf Registration Statement, each Holder agrees and, in the event that any Participating Broker-Dealer is
using the Prospectus included in the Exchange Offer Registration Statement in connection with the sale of Exchange Securities
pursuant to Section 3(f), each such Participating Broker-Dealer agrees that, upon receipt of any notice from the Company of the
happening of any event or the discovery of any facts of the kind described in Section 3(e)(ii), 3(e)(iii) or 3(e)(v) through 3(e)(vii)
hereof, such Holder or Participating Broker-Dealer, as the case may be, will forthwith discontinue disposition of Registrable
Securities pursuant to a Registration Statement until receipt by such Holder or Participating Broker-Dealer, as the case may be, of (i)
the copies of the supplemented or amended Prospectus contemplated by Section 3(k) hereof or (ii) written notice from the Company
that the Shelf Registration Statement or the Exchange Offer Registration Statement, respectively, are once again effective or that no
supplement or amendment is required. If so directed by the Company, such Holder or Participating Broker-Dealer, as the case may
be, will deliver to the Company (at the Company’s expense) all copies in its possession, other than permanent file copies then in its
possession, of the Prospectus covering such Registrable Securities current at the time of receipt of such notice. Nothing in this
paragraph shall prevent the accrual of Additional Interest on any Registrable Securities.
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If the Company shall give any such notice to suspend the disposition of Registrable Securities pursuant to the immediately
preceding paragraph, the Company shall be deemed to have used its commercially reasonable efforts to keep the Shelf Registration
Statement or, in the case of Section 3(f), the Exchange Offer Registration Statement, as the case may be, effective during such period
of suspension; provided that (i) such period of suspension shall not exceed the time periods provided in Section 2(d)(iii) hereof and
(ii) the Company shall use its commercially reasonable efforts to file and have declared effective (if an amendment) as soon as
practicable thereafter an amendment or supplement to the Shelf Registration Statement or the Exchange Offer Registration Statement
or both, as the case may be, or the Prospectus included therein and shall extend the period during which the Shelf Registration
Statement or the Exchange Offer Registration Statement or both, as the case may be, shall be maintained effective pursuant to this
Agreement (and, if applicable, the period during which Participating Broker-Dealers may use the Prospectus included in the
Exchange Offer Registration Statement pursuant to Section 3(f) hereof) by the number of days during the period from and including
the date of the giving of such notice to and including the earlier of the date when the Holders or Participating Broker-Dealers,
respectively, shall have received copies of the supplemented or amended Prospectus necessary to resume such dispositions and the
effective date of written notice from the Company to the Holders or Participating Broker-Dealers, respectively, that the Shelf
Registration Statement or the Exchange Offer Registration Statement, respectively, are once again effective or that no supplement or
amendment is required.

4. Indemnification and Contribution.

(a) The Company agrees to indemnify and hold harmless each Holder, each Participating Broker-Dealer and each
Person, if any, who controls any Holder or Participating Broker-Dealer within the meaning of either Section 15 of the 1933 Act or
Section 20 of the 1934 Act, as follows:

(i) against any and all loss, liability, claim, damage and expense whatsoever, as incurred, arising out of any
untrue statement or alleged untrue statement of a material fact contained in any Registration Statement (or any
amendment thereto) pursuant to which Exchange Securities or Registrable Securities were registered under the 1933
Act, including all documents incorporated therein by reference, or any omission or alleged omission therefrom of a
material fact required to be stated therein or necessary to make the statements therein not misleading, or arising out of
any untrue statement or alleged untrue statement of a material fact contained in any preliminary prospectus or
Prospectus (or any amendment or supplement thereto) or any omission or alleged omission therefrom of a material
fact necessary in order to make the statements therein, in the light of the circumstances under which they were made,
not misleading;

(i) against any and all loss, liability, claim, damage and expense whatsoever, as incurred, to the extent of the
aggregate amount paid in settlement of any litigation, or any investigation or proceeding by any governmental agency
or body, commenced or threatened, or of any claim whatsoever based upon any such untrue statement or omission, or
any such alleged untrue statement or omission described in subparagraph (i) above; provided that any such settlement
is effected with the written consent of the Company; and

(i) against any and all expense whatsoever, as incurred (including, subject to Section 4(c) below, the fees and
disbursements of counsel chosen by any indemnified party), reasonably incurred in investigating, preparing or
defending against any litigation, or any investigation or proceeding by any governmental agency or body, commenced
or threatened, or any claim whatsoever based upon any such untrue statement or omission, or any such alleged untrue
statement or omission described in subparagraph (i) above, to the extent that any such expense is not paid under
subparagraph (i) or (ii) above;

provided, however, that this indemnity agreement shall not apply to any loss, liability, claim, damage or expense to the extent arising
out of any untrue statement or omission or alleged untrue statement or omission made in reliance upon and in conformity with
written information furnished to the Company by any Holder or Participating Broker-Dealer with respect to such Holder,
Participating Broker-Dealer, as the case may be, expressly for use in the Registration Statement (or any amendment thereto) or the
Prospectus (or any amendment or supplement thereto).

(b) Each Holder, severally but not jointly, agrees to indemnify and hold harmless the Company, each director of the
Company, each officer of the Company who signed the Registration Statement, each Participating Broker-Dealer and each other
selling Holder and each Person, if any, who controls the Company, any Participating
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Broker-Dealer or any other selling Holder within the meaning of Section 15 of the 1933 Act or Section 20 of the 1934 Act against
any and all loss, liability, claim, damage and expense described in the indemnity contained in Section 4(a) hereof, as incurred, but
only with respect to untrue statements or omissions, or alleged untrue statements or omissions, made in the Shelf Registration
Statement (or any amendment thereto) or any Prospectus included therein (or any amendment or supplement thereto) in reliance
upon and in conformity with written information with respect to such Holder furnished to the Company by such Holder expressly for
use in the Shelf Registration Statement (or any amendment thereto) or such Prospectus (or any amendment or supplement thereto);
provided, however, that no such Holder shall be liable for any claims hereunder in excess of the amount of net proceeds received by
such Holder from the sale of Registrable Securities pursuant to such Shelf Registration Statement.

(©) Each indemnified party shall give notice as promptly as reasonably practicable to each indemnifying party of any
action commenced against it in respect of which indemnity may be sought hereunder, but failure so to notify an indemnifying party
shall not relieve such indemnifying party from any liability hereunder to the extent it is not materially prejudiced as a result thereof
and in any event shall not relieve it from any liability which it may have otherwise than on account of this indemnity agreement.
Counsel to the respective indemnified parties shall be selected as follows: (i) counsel to the Company, its directors, each of its
officers who signed the Registration Statement and all Persons, if any, who control the Company within the meaning of Section 15
of the 1933 Act or Section 20 of the 1934 Act shall be selected by the Company; (ii) counsel to the Holders (other than Participating
Broker-Dealers) and

all Persons, if any, who control any Holders (other than any Participating Broker-Dealers) within the meaning of Section 15 of the
1933 Act or Section 20 of the 1934 Act shall be selected by the Holders who held or hold, as the case may be, a majority in
aggregate principal amount of the Registrable Securities held by all such Holders; and (iii) counsel to the Participating Broker-
Dealers and all Persons, if any, who control any such Participating Broker-Dealer within the meaning of Section 15 of the 1933 Act
or Section 20 of the 1934 Act shall be selected by the Participating Broker-Dealers who held or hold, as the case may be, a majority
in aggregate principal amount of the Exchange Securities referred to in Section 3(f) hereof held by all such Participating Broker-
Dealers. In no event shall the indemnifying party or parties be liable for (A) the fees and expenses of more than one counsel separate
from the indemnifying parties’ own counsel for the Company and all other Persons referred to in clause (i) of this paragraph, (B) the
fees and expenses of more than one counsel separate from the indemnifying parties’ own counsel for all Holders (other than
Participating Broker-Dealers) and all other Persons referred to in clause (ii) of this paragraph, and (C) the fees and expenses of more
than one counsel separate from the indemnifying parties’ own counsel for all Participating Broker-Dealers and all other Persons
referred to in clause (iv) of this paragraph, in each case in connection with any one action or separate but similar or related actions in
the same jurisdiction arising out of the same general allegations or circumstances. The indemnifying party shall be entitled to
participate therein and, to the extent that it shall elect, jointly with any other indemnifying party similarly notified, to assume the
defense thereof, with counsel reasonably satisfactory to such indemnified party, provided, however, if the defendants in any such
action include both the indemnified party and the indemnifying party and the indemnified party shall have reasonably concluded that
a conflict may arise between the positions of the indemnifying party and the indemnified party in conducting the defense of any such
action or that there may be legal defenses available to it and/or other indemnified parties which are different from or additional to
those available to the indemnifying party, the indemnified party or parties shall have the right to select separate counsel to assume
such legal defenses and to otherwise participate in the defense of such action on behalf of such indemnified party or parties. After
notice from the indemnifying party to such indemnified party of its election so to assume the defense thereof, the indemnifying party
shall not be liable to such indemnified party under this paragraph for any legal expenses of other counsel or any other expenses, in
each case subsequently incurred by such indemnified party, in connection with the defense thereof other than reasonable costs of
investigation unless (A) the indemnified party shall have employed separate counsel in accordance with the proviso to the preceding
sentence (it being understood, however, that the indemnifying party shall not be liable for the expenses of more than one separate
counsel, approved by the indemnifying party) or (B) the indemnifying party shall not have employed counsel reasonably satisfactory
to the indemnified party within a reasonable time after notice of commencement of the action, in each of which cases the fees and
expenses of counsel shall be at the expense of the indemnifying party. No indemnifying party shall, without the prior written consent
of the indemnified parties, settle or compromise or consent to the entry of any judgment with respect to any litigation, or any
investigation or proceeding by any governmental agency or body, commenced or threatened, or any claim whatsoever in respect of
which indemnification or contribution could be sought under this Section 4 (whether or not the indemnified parties are actual or
potential parties thereto), unless such settlement, compromise or consent (i) includes an unconditional release of each indemnified
party from all liability arising out of such litigation, investigation, proceeding or claim and (ii) does
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not include a statement as to or an admission of fault, culpability or a failure to act by or on behalf of any indemnified party.

(d) If the indemnification provided for in this Section 4 is for any reason unavailable to or insufficient to hold
harmless an indemnified party in respect of any losses, liabilities, claims, damages or expenses referred to therein, then each
indemnifying party shall contribute to the aggregate amount of such losses, liabilities, claims, damages and expenses incurred by
such indemnified party, as incurred, in such proportion as is appropriate to reflect the relative fault of the indemnifying party or
parties on the one hand and of the indemnified party or parties on the other hand in connection with the statements or omissions that
resulted in such losses, liabilities, claims, damages or expenses, as well as any other relevant equitable considerations. The relative
fault of such indemnifying party or parties on the one hand and the indemnified party or parties on the other hand shall be
determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or omission or
alleged omission to state a material fact relates to information supplied by such indemnifying party or parties or such indemnified
party or parties, and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such
statement or omission.

(e) The Company and the Holders agree that it would not be just or equitable if contribution pursuant to this Section 4
were determined by pro rata allocation or by any other method of allocation that does not take account of the equitable
considerations referred to in paragraph (d) above. The aggregate amount of losses, liabilities, claims, damages and expenses incurred
by an indemnified party and referred to above in this Section 4 shall be deemed to include any legal or other expenses reasonably
incurred by such indemnified party in investigating, preparing or defending against any litigation, or any investigation or proceeding
by any governmental agency or body, commenced or threatened, or any claim whatsoever based upon any such untrue or alleged
untrue statement or omission or alleged omission.

Notwithstanding the provisions of this Section 4, other than in the case of intentional misrepresentation or omission of a
material fact, no Holder or Participating Broker-Dealer shall be required to contribute any amount in excess of the amount by which
the total price at which Registrable Securities sold by it were offered exceeds the amount of any damages that such Holder or
Participating Broker-Dealer has otherwise been required to pay by reason of any such untrue or alleged untrue statement or omission
or alleged omission.

No Person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the 1933 Act) shall be entitled to
contribution from any Person who was not guilty of such fraudulent misrepresentation.

For purposes of this Section 4, each Person, if any, who controls a Holder or Participating Broker-Dealer within the meaning
of Section 15 of the 1933 Act or Section 20 of the 1934 Act shall have the same rights to contribution as such Holder or Participating
Broker-Dealer, as the case may be, and each director of the Company, each officer of the Company who signed the Registration
Statement and each Person, if any, who controls the Company within the meaning of Section 15 of the 1933 Act or Section 20 of the
1934 Act shall have the same rights to contribution as the Company.

The respective obligations of the Holders and Participating Broker-Dealers to contribute pursuant to this Section 4 are several
in proportion to the principal amount of Subordinated Notes purchased by them and not joint.

The indemnity and contribution provisions contained in this Section 4 shall remain operative and in full force and effect
regardless of (i) any termination of this Agreement, (ii) any investigation made by or on behalf of any Holder or Participating
Broker-Dealer or any Person controlling any Holder or Participating Broker-Dealer, or by or on behalf of the Company, its officers
or directors or any Person controlling the Company, (iii) acceptance of any of the Exchange Securities and (iv) any sale of
Registrable Securities or Exchange Securities pursuant to a Shelf Registration Statement.

5. Miscellaneous.

(a) Rule 144 and Rule 144A. For so long as the Company is subject to the reporting requirements of Section 13 or 15
of the 1934 Act, the Company covenants that it will file all reports required to be filed by it under
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Section 13(a) or 15(d) of the 1934 Act and the rules and regulations adopted by the SEC thereunder, that if it ceases to be so required
to file such reports, it will upon the request of any Holder or beneficial owner of Registrable Securities (i) make publicly available
such information (including, without limitation, the information specified in Rule 144(c)(2) under the 1933 Act) as is necessary to
permit sales pursuant to Rule 144 under the 1933 Act, (ii) deliver or cause to be delivered, promptly following a request by any
Holder or beneficial owner of Registrable Securities or any prospective purchaser or transferee designated by such Holder or
beneficial owner, such information (including, without limitation, the information specified in Rule 144A(d)(4) under the 1933 Act)
as is necessary to permit sales pursuant to Rule 144A under the 1933 Act, and (iii) take such further action that is reasonable in the
circumstances, in each case to the extent required from time to time to enable such Holder to sell its Registrable Securities without
registration under the 1933 Act within the limitation of the exemptions provided by (x) Rule 144 under the 1933 Act, as such Rule
may be amended from time to time, (y) Rule 144A under the 1933 Act, as such Rule may be amended from time to time, or (z) any
similar rules or regulations hereafter adopted by the SEC. Upon the request of any Holder or beneficial owner of Registrable
Securities, the Company will deliver to such Holder a written statement as to whether it has complied with such requirements.

(b) No Inconsistent Agreements. The Company has not entered into nor will the Company on or after the date of this
Agreement enter into any agreement which is inconsistent with the rights granted to the Holders of Registrable Securities in this
Agreement or otherwise conflicts with the provisions hereof; provided that the Company will not be precluded from entering into
any agreement after the date hereof which may or does result, directly or indirectly, in the payment of Additional Interest. The rights
granted to the Holders hereunder do not and will not in any way conflict in any material respects with and are not and will not be
inconsistent in any material respects with

the rights granted to the holders of any of the Company’s other issued and outstanding securities under any other agreements entered
into by the Company or any of its Subsidiaries.

() Amendments and Waivers. The provisions of this Agreement, including the provisions of this sentence, may not be
amended, modified or supplemented, and waivers or consents to departures from the provisions hereof may not be given, unless the
Company has obtained the written consent of Holders of at least a majority in aggregate principal amount of the outstanding
Registrable Securities affected by such amendment, modification, supplement, waiver or departure.

(d) Notices. All notices and other communications provided for or permitted hereunder shall be made in writing by
hand-delivery, registered first-class mail, electronic mail, or any courier guaranteeing overnight delivery (i) if to a Holder or
Participating Broker-Dealer at the most current address set forth on the records of the registrar under the Indenture, and (ii) if to the
Company, initially at the address set forth in the Purchase Agreement and thereafter at such other address, notice of which is given in
accordance with the provisions of this Section 5(d).

All such notices and communications shall be deemed to have been duly given: at the time delivered by hand, if personally
delivered; five Business Days after being deposited in the mail, postage prepaid, if mailed; when receipt is acknowledged, if sent via
electronic mail; and on the next Business Day if timely delivered to an air courier guaranteeing overnight delivery.

Copies of all such notices, demands or other communications shall be concurrently delivered by the Person giving the same
to the Trustee, at the address specified in the Indenture.

(e) Successors and Assigns. This Agreement shall inure to the benefit of and be binding upon the successors, assigns
and transferees of each of the parties, including, without limitation and without the need for an express assignment, subsequent
Holders; provided that nothing herein shall be deemed to permit any assignment, transfer or other disposition of Registrable
Securities in violation of the terms hereof or of the Purchase Agreement or the Indenture. If any transferee of any Holder shall
acquire Registrable Securities, in any manner, whether by operation of law or otherwise, such Registrable Securities shall be held
subject to all of the terms of this Agreement, and by taking and holding such Registrable Securities, such Person shall be
conclusively deemed to have agreed to be bound by and to perform all of the terms and provisions of this Agreement, including the
restrictions on resale set forth in this Agreement and, if applicable, the Purchase Agreement, and such Person shall be entitled to
receive the benefits hereof.
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4)) Third Party Beneficiary. Each Holder and Participating Broker-Dealer shall be a third party beneficiary of the
agreements made hereunder and shall have the right to enforce such agreements directly to the extent it deems such enforcement
necessary or advisable to protect its rights or the rights of other Holders hereunder. Each Holder, by its acquisition of Subordinated
Notes, shall be deemed to have agreed to the provisions of Section 5(b) hereof.

(2) Counterparts; Electronic Transmission. This Agreement may be executed in any number of counterparts and by the
parties hereto in separate counterparts, each of which when so executed shall be deemed to be an original and all of which taken
together shall constitute one and the same agreement. Any facsimile or electronically transmitted copies hereof or signature hereon
will, for all purposes, be deemed originals. Unless otherwise provided herein or in any other related document, the words "execute",
"execution", "signed", and "signature" and words of similar import used in this Agreement shall be deemed to include electronic
signatures and the keeping of records in electronic form, each of which shall be of the same legal effect, validity or enforceability as
a manually executed signature in ink or the use of a paper-based recordkeeping system, as applicable, to the fullest extent and as
provided for in any applicable law, including the Federal Electronic Signatures in Global and National Commerce Act, the
Washington State Uniform Electronic Transactions Act, and any other similar state laws based on the Uniform Electronic
Transactions Act, provided that, notwithstanding anything herein to the contrary, the Company is not under any obligation to agree
to accept electronic signatures in any form or in any format unless expressly agreed to by the Company pursuant to procedures
approved by the Company.

(h) Headings. The headings in this Agreement are for convenience of reference only and shall not limit or otherwise
affect the meaning hereof.

(1) Restriction on Resales. If the Company or any of its Subsidiaries or affiliates (as defined in Rule 144 under the
1933 Act) shall redeem, purchase or otherwise acquire any Registrable Security or any Exchange Security which is a “restricted
security” within the meaning of Rule 144 under the 1933 Act, the Company will deliver or cause to be delivered such Registrable
Security or Exchange Security, as the case may be, to the Trustee for cancellation and neither the Company nor any of its
Subsidiaries or affiliates will hold or resell such Registrable Security or Exchange Security or issue any new Registrable Security or
Exchange Security to replace the same.

)] GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.

(k) Entire Agreement; Severability. This Agreement contains the entire agreement between the parties relating to the
subject matter hereof and supersedes all oral statements and prior writings with respect hereto. In the event that any one or more of
the provisions contained herein, or the application thereof in any circumstance, is held invalid, illegal or unenforceable, the validity,
legality and enforceability of any such provision in every other respect and of the remaining provisions contained herein shall not be
affected or impaired thereby.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, Company has caused this Registration Rights Agreement to be executed by its duly authorized
representative as of the date first above written.

COMPANY:
FS BANCORP, INC.
By:

Name: Joseph C. Adams
Title: Chief Excutive Officer

[Company Signature Page to Registration Rights Agreement]




IN WITNESS WHEREOF, the Purchaser has caused this Registration Agreement to be executed by its duly authorized
representative as of the date first above written.

PURCHASER:
By:
Name:
Title:

[Purchaser Signature Page to Registration Rights Agreement]




Exhibit 99.1

FS Bancorp, Inc. Announces Completion of $50.0 Million Subordinated Notes Offering

MOUNTLAKE TERRACE, WA — February 10, 2021 — FS Bancorp, Inc. (NASDAQ:FSBW) (the “Company”), the holding
company for 1st Security Bank of Washington (the “Bank’’) announced today the issuance of $50 million aggregate principal amount
of fixed-to-floating rate subordinated notes (the “Notes”) in a private placement transaction. The Company intends to use the net
proceeds from the offering for general corporate purposes including providing capital to support the organic growth of the Bank,
potential share repurchase activities, and potential acquisition opportunities.

The Notes have an initial fixed rate of 3.75% per annum, mature on February 15, 2031, and become callable at the Company’s
option beginning on February 15, 2026 (“call date™), subject to certain exceptions. Starting on the call date, the interest rate will reset
quarterly to an interest rate per annum equal to the current three-month SOFR plus 337 basis points.

Joe Adams, Chief Executive Officer of the Company, commented, “This successful capital raise is an affirmation of FS Bancorp’s
franchise. This funding will allow us to remain nimble and opportunitstic on behalf of our customers, employees, communities, and
shareholders. Through issuance of these notes, we have further enhanced our capital levels, and we are pleased with the attractive
pricing in the fixed income markets.”

In connection with the sale and issuance of the Notes, the Company entered into a Registration Rights Agreement (the “Registration
Rights Agreement”) with the purchasers of the Notes pursuant to which the Company has agreed to take certain actions to provide
for the exchange of the Notes for subordinated notes that are registered under the Securities Act of 1933, as amended, and have
substantially the same terms as the Notes. Under certain circumstances, if the Company fails to meet its obligations under the
Registration Rights Agreement, it would be required to pay additional interest to the holders of the Notes.

The lead placement agent was Raymond James & Associates, Inc., and co-placement agents were D.A. Davidson & Co. and Janney
Montgomery Scott. Holland & Knight LLP served as legal counsel to the placement agents and Breyer & Associates, P.C. served as
legal counsel to the Company.

This press release is for informational purposes only and shall not constitute an offer to sell, or the solicitation of an offer to buy the
Notes nor shall there be any sale in any jurisdiction in which such an offer, solicitation or sale would be unlawful prior to registration
or qualification under the securities laws of any such jurisdiction. The indebtedness evidenced by the Notes is not a deposit and is
not insured by the Federal Deposit Insurance Corporation or any other government agency or fund.

ABOUT FS BANCORP, INC.

FS Bancorp, Inc., a Washington corporation, is the holding company for 1st Security Bank of Washington. The Bank provides loan
and deposit services to customers who are predominantly small- and middle-market businesses and individuals in Western
Washington through its 21 bank branches, one headquarter office that produces loans and accepts deposits, and nine loan production
offices in various suburban communities in the greater Puget Sound area, and one loan production office in the market area of the
Tri-Cities, Washington. The Bank services home mortgage customers throughout Washington State with an emphasis in the Puget
Sound and Tri-Cities home lending markets.

Cautionary Note Regarding Forward-Looking Statements

When used in this press release and in other documents filed with or furnished to the Securities and Exchange Commission (the
“SEC”), in press releases or other public stockholder communications, or in oral statements made with the approval of an
authorized executive officer, the words or phrases “believe,” “will,” “will likely result,” “are expected to,” * 7

will continue,” “is
anticipated,” “estimate,” “project,”




“plans,” or similar expressions are intended to identify “forward-looking statements” within the meaning of the Private Securities
Litigation Reform Act of 1995. Forward looking statements are not historical facts but instead represent management's current
expectations and forecasts regarding future events, many of which are inherently uncertain and outside of our control. Actual
results may differ, possibly materially from those currently expected or projected in these forward-looking statements. Factors that
could cause the Company’s actual results to differ materially from those described in the forward-looking statements, include but
are not limited to, the following: the effect of the COVID-19 pandemic, including on the Company’s credit quality and business
operations, as well as its impact on general economic and financial market conditions and other uncertainties resulting from the
COVID-19 pandemic, such as the extent and duration of the impact on public health, the U.S. and global economies, and consumer
and corporate customers, including economic activity, employment levels and market liquidity, increased competitive pressures,
changes in the interest rate environment, changes in general economic conditions and conditions within the securities markets, the
Company’s ability to execute its plans to grow its residential construction lending, mortgage banking, and warehouse lending
operations, and the geographic expansion of its indirect home improvement lending,; secondary market conditions for loans and the
Company’s ability to originate loans for sale and sell loans in the secondary market, legislative and regulatory changes, including
as a result of the COVID-19 pandemic, and other factors described in the Company’s latest Annual Report on Form 10-K, Quarterly
Reports on Form 10-Q, and other filings with the SEC which are available on its website at www.fsbwa.com and on the SEC's
website at www.sec.gov. Any of the forward-looking statements that the Company makes in this press release and in the other public
statements are based upon management's beliefs and assumptions at the time they are made and may turn out to be incorrect
because of the inaccurate assumptions the Company might make, because of the factors illustrated above or because of other factors
that cannot be foreseen by the Company. Therefore, these factors should be considered in evaluating the forward-looking
statements, and undue reliance should not be placed on such statements. The Company does not undertake and specifically disclaims
any obligation to revise any forward-looking statements to reflect the occurrence of anticipated or unanticipated events or
circumstances after the date of such statements. These risks could cause the Company’s actual results for 2021 and beyond to differ
materially from those expressed in any forward-looking statements made by, or on behalf of the Company and could negatively
affect its operating and stock performance.




Exhibit 99.2

1ST SECURITY BANK

FS BANCORP, INC.

SUBORDINATED DEBT ISSUANCE

a1 2021

“Builda truly
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work and bank.”

-FSBW Vision Statement




1ST SECURITY BANK FS BANCORE, INC.

Disclosure Statement
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1ST SECURITY BANK

FS BANCORP, INC.
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1ST SECURITY BANK FS BANCORE, INC.

TERMS OF THE PLANNED CAPITAL RAISE

FS Bancorp, Inc. (NASDAG: FSBEYY)

Security Type: Fined-to-Floating Rate Subordinated MNotes due 2031
Principal Amount: F40.0 million

Issuer Redemption: Callable at par beginning five years prior to matunty
Offering Type: Fegulation D Private Placement with Registration Rights
Par Amount: 41,000

Holdeo Capital Treatment: Tier 2 capital

Security Rating: BBE- by Kraoll Bond Rating Agency

The Company intends to use a portion of the offenng proceeds for general corporate purposes, including
lse of Proceeds: providing capital to support the organic growth of its bank subsidiary, polential share repurchase
actmaties, and potential acquisition oppottunities

Lead Placement Agent: RAYMOND JAMES

gment Agents: m DA DAVIDSON




1ST SECURITY BANK

FRANCHISE OVERVIEW

Total Assets:

FS BANCORP, INC.

5211 billion {at December 31, 2020)

Headquartered: Mountlake Terrace, WA a
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1ST SECURITY BANK FS BANCORE, INC.

CULTURE & HISTORY

Build a truly great place to work and bank

Live our Core Values and "WOW' each other
and our customers every day

Jim Colling’

e Employ smart, : , ,
Guiding Y Emphasis on | | Best idea wins
driven, and : Good-to-Great
Principles L collaboration L
nice people £ssons
" _ - Convertedto a stocksavings Raised 327,60 i Capital (325 Thi net) announced thirty-second consecutive
Foundedin 1936 as a credit union hank on July 3, 2012 wsecondary offering guartery cash dividend of 50,26 pershare
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1ST SECURITY BANK

FS BANCORP, INC.

Consumer Business Home Lending Commercial Retail
Lernding Lending Real Estate Branches and
Lending Commercizl
Cash

Management

The Five Pillars of 1SB




1ST SECURITY BANK FS BANCORP, INC.

LONG TERM STRATEGIC PLAN

Continued expansion of our commercial business lending programs

Increase in-house originations of residential mortgage loans which are primarily sold into the
secondary market through the mortgage banking platform

Remain focused on maintaining and improving asset quality

Continue to emphasize lower cost core deposiis to reduce the costs of funding growth

Offer a wide range of products and services to meet our customers’ banking needs

Expand into new markets based on current product offerings




1ST SECURITY BANK FS BANCORP, INC.

EXECUTIVE MANAGEMENT

Years with Years in
Name Position 1st Security Bank  Industry
5 loseph Adams Chief Executive Officer 18 204
Erim Burr EVE Chief Risk Officer 11 204
E:I Matthew Mullet EVE Chief Financial Officer q 204
’q,'i
i‘:’I" Kelli Nielsen EVP Retail Banking & Marketing 4 254

Lisa Cleary EVP, Chief Operating Officer 20+

i‘l Robert Fuller EVP, Chief Credit Officer 7 10+
Dennis O'Leary EVE, Chief Lending Officer [ 304+

:-’ 2 Vickie Jarman EVP, Chief Human Resources Officer 18 15+

Donn Costa EVE Home Lending Froduction 9 30+

b




1ST SECURITY BANK

BOARD OF DIRECTORS

Mot

FS BANCORP, INC.
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1ST SECURITY BANK

FS BANCORP, INC.

LARGEST SNOHOMISH COUNTY BANK

Banks Headgquartered in Snohomish County: December 31, 2008
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1ST SECURITY BANK

DEPOSIT FRANCHISE & BRANCH FOOTPRINT

County Deposits & Demographics (6/30/ ik e S
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1ST SECURITY BANK

FS BANCORP, INC.

RESPONSE TO THE COVID-19 PANDEMIC

Participating in the Paycheck Protection Program (“PPP”) with 474 funded loans as of December
31, 2020, totaling $76 million for borrowers in the communities we serve. During the fourth
quarter of 2020, 66 PPP loans totaling 512 million were submitted for approval and forgiven by the
Small Business Administration (“SBA").

Providing payment relief for approximately 390 borrower requests as of December 31, 2020 on

portfolio loans (commercial real estate, commercial business, residential and consumer) totaling
$101.3 million in outstanding principal balances as of December 31, 2020. Of the $101.3 million,
52.4% were interest only relief. As of December 31, 2020, $44.8 million of portfolio loans remain
under payment / relief agreements.

Allowing the borrower up to 90 day loan payment deferments or a period of interest only
payments, and, on a more limited basis waived extension fees, late fees andfor suspended
toreclosure proceedings are the primary methods of relief.

Serving our communities by having all of our branches open and continue to remain flexible as to
branch operations based on the guidance provided for the communities in which we operate. The
majority of our staff continue to work remotely, where feasible.




1ST SECURITY BANK FS BANCORP, INC.

PANDEMIC IMPACT

- e C ial COVID-19 Risk Industries:
PPP Lending Activity by Sector RIS S Iskindustries

December31, 2020

Loan Type Loan Dollars ¥ of Loans #Avg. Loan Sice % ol Categony Wl -FS Lofloans

Reiauf Posprial 3 1A.013 = g
= S150M 511,273 675 272 541 500 apM, | Other i A56057 ko
= LSOk 10 753 200 23 371 000 100 Food and bivaisga iz CLLRE 0%

Telal Resil 522026875 301 573,000 100 | Manufaiunng - faE =

TH&06 p T atkan 2 2203453 o3%

Cammemnl Constiueton L 231980 0 2%
= 5150M 56,525,000 1 563,000 BOM | Ratal b 424 b33 [
> S1R0mM 47199300 k= BE4 000 A0, B3t o e s i ] 1808 [e]s-%

Toul Commeriel 553,724,300 173 5311000 1004 | |Tet L4 £ 103,270,643 56851003 ()

Retayl ¢ Cammemal
< 5150M 517,738 675 376 547 337 a4
> 5150M 57552500 98 591 352 20% 2 i F

Tatal Retail ¢ Commerzial  S75,751,175 474 5ise,maz wox  FSBW closely monitors all exposure to industries at

Total PPP Loans Fomgiven* 512,013,019 bE L182,015% 1b% hej'ghtened r.fsk of economic detﬂﬁwatfon due to
PPP Summary :

the COVID-19 pandemic
474 taotal PPP loans granted (301 retail / 173 commercial)
$75.8 million of aggregate PPP loans issued [29% retail /
T1% commercial)
Dverall average loansize of $159,813
52.6 million of total fees accrued (3.4% fee rate on tota
issued)
Asof D M ke 020, 66 PP NSt i 1 1illio
ware fargive | e SEA




1ST SECURITY BANK FS BANCORP, INC.

RESPONSE TO THE COVID-19 PANDEMIC
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e Serviced Loans for othersin Forbearance(in 5
£19,065
LR LI a3 tanss ey ET )
£ 83000 bRt AL
S S —— P R =" HEML =i cmimr
W CHE [ ] i 1-4 farmiby W Cortumes ]
Total All Deferrals Deferval ended  Additional Deferral Sl in Inftial Deferral _
e 5 56,31 & 35082 5 14500 5 16,637
(=4} s 20407 5 7500 5 11065 5 1,751 o
1-4 family 5 16657 5 16348 § 5 308 gt T s
Consumer 5 7948 5 7554 5 a1 £ g _1“;_1 Siare _"“‘“’
Total s 01338 § 56585 % | 25688 5 1065\ e o |
it Exi urlesiom s wiich Rove poid off 63 of Decernber 31,2020 3 H . fane2 s = 0
Significant reduction in remaining deferrals ek AT - R
L] o ] -

* Note: Majority of ra maini ng loars indefe rral are interest only payments 5281 milionor851%




1ST SECURITY BANK FS BANCORP, INC.

YEAR END 2020 HIGHLIGHTS

lotal assets of $2.1 billion
Gross portfolio loans of $1.6 billion
Met income of $392.3 million

Financial Highlights
Year End 2020

Diluted earnings per share of $2.60
Tangible book value per share of $53.631
Announced thirty-second consecutive quar terly cash dividend ($0.26)

Q4 ROAA 0f 2.18% and 2020Y of 2.02%
Selected Performance Q4 ROAE of 20.48% and 2020Y of 18.74%

Ratios 04 Net Interest Margin of 3.99% and 2020Y of 4.02%
Q4 Efficiency Ratio® of 53.69% and 2020 of 51.43%

Non-performing Assets (NPAs) as a percentage of total assets of 0.373
Credit Quality Ratios Allowance for Loan Losses as a percentage of gross portfolio loans of 1.66%
Allowance for Loan Losses as a percentape of gross portfolio loans ex. PPP of 1.73%

Currently, all Bank Holding Company (BHC) and Bank ratios are above those to
Capital Position be considered “Well-Capitalized”, with a Community Bank Leverage Ratio of
10.9% as of December 31, 2020

Mor-GAAFTiFarGial measures, Sae a pperdixfor recorcilEtion to book value pershare (384P)
MoTE: GMOSE Dars incl de Archor bare “rer ol Biraloe dscourtof 53 .5 mille
YEfficle noy FaEtio calculated a5 nonimenest experee (22 ud ing ORED, armo rimEtion, & goodwill s irment e peress)ass percant of FTE Rel e nest ineoime and nodv ms rest | nosme 1

lzacludirggirsons=curiliesand rnonres uTing e




1ST SECURITY BANK FS BANCORE, INC.

FRANCHISE GROWTH

Total Assets (SB) Tangible Common Equity (SM}*
$2.118 s223
£192
$1.628 51.718 $172
$118
sam2
3 . . . ] . I I
20 e o 2016 2017 2018 2019
Total Net Loans ($B) Total Deposits (SB)
$1.718
$1.678
g i $1.398
$1.278
5815
i . ] .
2016 2017 2018 2019 2016 2017 2018 2019 2020

tarket Intelligarce ;

1) Morea




1ST SECURITY BANK FS BANCORE, INC.

INCOME STATEMENT TRENDS

fixas
S120
S100 5933
A9
SED
574 s
iz S458
539.3 S40 I I
L0
S0
2015 2016 2007 2018 2019 2020
m Mat interest wome W Nammisiesl ineome

5243" Total Noninterest Expense({SM)
514.1
$10.5

$22.7

2015 2016 2017 2018 2019 2020 2015 2016 2017 2018 2019 2020

FircludesE 7.4 million in Bargain Pue hasa Gain(8RG




1ST SECURITY BANK FS BANCORE, INC.

SELECTED PERFORMANCE RATIO TRENDS

ROAA ROAE
18.14% 18.74%
2.07% 2.02%
13.84%
152% Lo e 12.25% 11.92%
. ] l ) I . l
1015 2016 2017 2018 2019 2020 2015 2016 2017 2018 2019
EfficiencyRatio® Met Interest Margin
5.01%
e 4.72% S61% 4.53%
67.78% 66,95% 78%
64.95% BLAT 66.78 4.02%
l I l . I :
2015 2016 2017 2018 2019 2015 2016 2017 2019 2020
S5 PiGIobal Merket relligsree

= ricy Fatio ca lUisted 85 o i ienest = perss (@ o iuding OREC, 3o imtion, & goodud | impel rment ex pernses|#=a perce mof FTE ret |moe est §nos me & nd nor-nte e inoo me @i dirggsire |

WMERG U TIeE 8N M e Ui Irg ierms




1ST SECURITY BANK FS BANCORE, INC.

NONINTEREST INCOME

$55.4
B
S8y
har
4.3

$23.4 $22.6 $23.0
$10.3
$17.5
2015 2016 2017 2018 2019 2020
Sounce S& PGl bal Markat Irtalligerse
o T P rast many r re o] =1ia reua g fromm rba mEt At e e

4 Dacarmb




1ST SECURITY BANK FS BANCORE, INC.

NONINTEREST EXPENSE
ST R S

566.6

Gain on saba of
CRED
0.0%

$62.3 Occupancy Data processing
1.1% BB

ORED expenses
loancosts  D0%
3.1%

Professional Fees
4.2%

S48.8
544.0
$38.9 /
FDIC Insursnce
132%
528.8
2 - Oither
- 4.9%

2015 2016 2017 2018 2019 2020

Cource: S& DGlo bal Merkat Irfalligerce

Yaaranded Decambar 21, 2020




1ST SECURITY BANK FS BANCORE, INC.

BUILDING STOCKHOLDER VALUE

58.97

£55.33

545,85

56.29

£5.01
534.47

%41.19
528.32

) I I

2015 2016 2017 2018 2019 2020 2015 2016 2017 2018 2019 2020

Sounce: ShPGlobal WMerkat IrellEsrcs

$3.51
52.93




1ST SECURITY BANK FS BANCORE, INC.

SEGMENT REPORTING ANALYSIS [ voruse s

Commercial & Consumer

Met Interest Income ~ o)
569.0
$8a.0 48,1 S48.2
0.8
17 4329
b $23.9 5269
£15.0 $17.1 $15.9 ¢14.3 $17.4
3
= $2j i 5.5 - . . . . l
— = — - ||
2016 2007 2018 1019 2020 2016 2017 2018 2019 2020
LY 7N
S48 5233 §23.5
518.8
5158
$13.%
511.2
§19.2 51%.0 $8.2
S14.0 408 13z
0.8 10.6 ¢29 £3.9
= = .
—
016 01T 2018 2019 00 2016 2017 20018 2019 2020
X Lk J




1ST SECURITY BANK FS BANCORP, INC.

ENTERPRISE RISK MANAGEMENT

Rislk Management Governance
Board and Committes oversight and reporting

enured Enterprisa Rizk Manager & Chief Risk Officer report to the Chief Executive Officer

v subject matter experts

ndividual risk categories

onducts annual review

smeant approach

Key Governance [tem:
Full Business Continuity and Disaster Plan reviewed and updated annually by Board of Directo
Internal review reguired tor all related party transactions and insider loans

solved and reviewed by Board of Directors Audit Committes

Audit tindings tracked unti

Examined by FDIC and Washington State Department of Financial Institutions

Technology and Cybersecurity
Infar vation security risk tr -:||r-||_|-‘i ternal framework: Tandem 1T Risk Assessment
|'|_|.-.|:| ed core processing environment
|:l:-:|: enter colocatio I||:|- -_|.:'_: _ertit ed remate | catiar
Hatme lending loan origination system
Full suite consumer online banking, mobile banking, and deposit vendar

FFIEC Cybersecurity Assessme [S]8]

Key Operational Risk Management ltems
Chief Risk Officer and SVP Can pliance Officers report directly to Audit Committee which reports to Board of Directors
Dedicated "Crisis Recovery Tean
Fraud management infrastructure managed by seasoned risk management team

Iv—':"'.l and repgul at

My caompliance standing




1ST SECURITY BANK FS BANCORP, INC.

DISCIPLINED CREDIT CULTURE

The company employs board and committee oversight and reporting, with the CRO and senior executive
compliance officers reporting directly to the audit committee

FSBW has a disciplined underwriting approach with generally standard LTV and DSC coverage requirements with
firm concentration limits and designated focused lending channels

Construction Weighted Average LTV = 64.2% (as of 12/31/2020)
CRE Weighted Average LTV= 55.9% (as of 8f31/2020)

Loans greater than S5 million are reported to the Asset Quality Committee, while loans between 515 million and
525 million require approval from the Senior Loan Committee

The legal lending limit is $48.5 million while the in-house limitis 25 million

The CRE and C&D portfolios are stressed on a quarterly basis with a third party review of the commercial
portfolio conducted on an annual basis

Historical NCOs / Avg. Loans

0.113% 0.15%

- 0.03% - 0.01%
—

(0.00%) (0.01%)




1ST SECURITY BANK

FS BANCORP, INC.

LOAN PORTFOLIO SUMMARY
Loan Composition at December 31, 2020

Total Gross Loans (excl. loans HFS): 51.6B

S1.738

Warshouse
£1.428 lending
I _\

/_Hnnlc equity
%

2015 2016 2017 2018 2019 2020

(A ILoars, ret of daterred fees, costs and includes HFS

(2 10thar cormumar includes manne kars




1ST SECURITY BANK

FS BANCORP, INC.

HOME LENDING
Mortgage Servicing at December 31, 2020

One-to-four-family loans originated decreased

$70.7 million, or 12%, to $519.2 million, Servicing unpaid principal balance:
compared to $589.9 million for the preceding $2.1 billion and 7,131 loans
quarter 04 2020 notional servicing: $301.3 million

Loan Sales: 5522.9 million

; . B terly Closed Vol & Cash Margi Loans Sold
Purchase production was 44.3% of one-to Quarteriy Closed Volume & Cash Margin on Loans S

four-family loan originations versus 55.7%
for refinance production

$522.9

Increase in originations for the year ended
December 31, 2020 was attributed to 246% (2.43%
stronger year over year purchase activity up 2

31.9% and improved refinance activity in s-zu 5”“
response to decreases in market interest
rates

04 W15 04 2016 a4 X017 04 2018 04 2019

$233.8

S106.8

Mot Dl rta rhy closad weluma is listad in millisns




1ST SECURITY BANK FS BANCORE, INC.

Gain on Sale Revenue as a Percentage of Total Revenue

BA_ %

B1.2%
TL1.5%
67.9% 66.8%
62.3%
7. 7%
o 13.2%
2.1% 37 5%
18 B% G
2015 2016 2017 2018 2019 2020
@ fanking Revenu {lome Lending Gain
Total Revenues(SM)

4800 e s1a1
SHn

't #5821 SARE
$500

%417
00 $339
ssp 52880
$19.1 S18.0
S0 5147 5149 $14.2
120 488
10 P cas &1 s, 5
2015 2016 2017 2018 2019 2020

W kot Interost Income Citheer noninderest Income Caain an Sale




1ST SECURITY BANK FS BANCORE, INC.

CONSUMER LENDING

. . ; . Mirnesots yoada
Primariby home improvement and marine, UCC-2 secured Colorada . O.7% 3 7y

Offered on an indirect basis and largely automated (with
underwriter verification)

5375 million outstanding as of Q4 2020
agps - a_ a . Washinglon
547 million in dealer ariginations T
529 million, or 61%, with the top 10 dealers

Average vield of 7.09%, up from 6.97% in Q3 2020

2009vs. 04 2020 Portfolio Credit Quality Consumer Portfolio Characteristics

m 004 e i

To.eE%

61.03%

Warime

22.9%

23.76%
15.21% 15.95%
<680 680-719 T 20+

FICO Scores




1ST SECURITY BANK FS BANCORP, INC.

COMMERCIAL BUSINESS LENDING

Outstanding C&I Balance: $273.6 million

C&I commitments were $432.1 million

Qutstanding balances were $273.6 million at
December 31, 2020 relative to $263 .8 million at
September 30,2020 i

3%

The 59.8 million of quarter over sequential

guarter increase in outstanding balances was _ Ohor S0l Lowme
162,412
largely attributed to originations of 525.5 million ; se%

in C&I loans (514.4 million outstanding), a $9.6
million increase in Warehouse Lending activity,
offset by $12 million in SBA PPP loan forgiveness Wa. W
received in the fourth guarter of 2020 e

1) WWH=Varehouss
Sourcs: Company docurmenis




1ST SECURITY BANK FS BANCORP, INC.

CONSTRUCTION & DEVELOPMENT LENDING

Overall construction: $374 million committed f $217 million outstanding

Growth in custom owner-occupied & manufactured homes under construction

Q4 2020
Highlights

CustomfMF are 526 .4 million committed [ $12.8 million outstanding
5.51% average coupon rate
Majority of originations in King Counby

Focus on "in-city", infill speculative lending to a select group of relationship customers

Quarterly C&D Loans Outstanding (SM)

$246.6
5217.0
$179.7
$143.1
594.8
$80.8
a4 a4 Q4
2015 2016 2017 2018 2019 2020

Sourcal Company dosurments




1ST SECURITY BANK FS BANCORE, INC.

TOP 20 BORROWERS - By Commitment

Total Total Risk % of Total

Loan Type Commitment Outstanding Rating Portfolio

1 Construction warehouse 528,000,000 $18,370,130 4 L78%
2 MF Construction; MF Parm, and N OO Rental 24,958,216 10,924,620 5 L5504
3 MF Construction; MF Permn 11,607,532 13 139,157 5 137%
4 Residentizl construction znd NOO rentals 21,178,544 20,428,022 5 135%
= SFR Secured LOC 21,085, 000 15 157,524 4 134%
[ Resident@l spec construdion 20,455,544 14012,236 5 1300
7 Resident@l spec & MF constiuction 1E 656, 524 15, BEVE, BEZ 5 115
g Cal 16,845,250 13 785,250 5 107%
b= Residentzl spec & MF construction 15,380, 100 5512, 326 5 O 9EM
10 Construdion warehouse 15,000,000 11, 651,343 5 095%
11 ‘Wwarehouse Lending - LOC 15,000, 000 5,728,110 5 095%
12  Construction warehouse 15,000, 000 3,000,000 5 095%
13 Resideant@l spec construction; MFtern loans 14,324,594 12 408,118 5 09l1%
14 MF Construcion & Perm 13,580,839 6,707,543 5 0 E6%
15 CRE -MNOO 13,002,252 12,002,916 4 O 3%
16 Cc&l 13,000,000 EE77,427 g 0=3%
17 Recidentzl spec onstrucion 12, 6E4, 661 5,015,073 5 0DE1%
18 Residentzl spec & MF con sty ction 11,856,562 5,935,672 5 0 7&%
15 MIF Construction; MF Pemm 11,211,500 5,057,454 5 0 75%
20  Residentil spec construction 11,027, 200 2 709,792 5 0.70%
Total 5334515, 733 9225118092 21.2%

Risk Ratings
4: Strong pass | 5: Pass | 6: Watch | 7: Special Mention | 8: Substancard

Mote: Dta asof Dacambar 24 . 200




1ST SECURITY BANK FS BANCORE, INC.

ASSET QUALITY

Non-performing Assets [SM)" & NPAs/ Assets

Reserves/Gross Loans™®

1.69% 1.66%
1.52% 1.39%
o.o3%  098%
- . .
2015 2016 2017 2018 2019 2020
Charge-offs & Recoveries ($000's)
$1,199
55,008 Py H1,000
ko pFE
S{1,067] a0 S mad] .
2{1,123]
510
S(1,754)
- - {2 am)
2015 2016 2017 2018 2019 2020 2015 2016 2017 2018 2019 2020
- Chasge offs R corveries
1 1 Mor-pa o rming Assets co nsists of nen-parfo rming koans twhich inchuds norecsruing kans and accruing kans more 1 hanS0 days past dus | foredioned real astata and other repomemadamats

JErc|udirg HFS
Sounze: B P Glo bal Markat Irtel ligerca




1ST SECURITY BANK

FS BANCORP, INC.

DEPOSIT COMPOSITION AND GROWTH

Total Deposits: $1.7 billion

51,678

Certificates of deposits over
$250,000

Interest-bearing

checking
5226,282

MMDA and
Savings

$582,350

2015 2016 2017 2018 2019 2020

ntarest-bea i ng chas kirg includes esc rowasco unts ralatad to mortigages serviced




1ST SECURITY BANK FS BANCORP, INC.

COMPOSITION COMPARISON YEAR OVER YEAR

Total Deposits: $1.7 billion Total Deposits: $1.4 billion

Certificates of Certificates of
deposits deposits

30% 40%




1ST SECURITY BANK

FS BANCORP, INC.

TOP 20 DEPOSITORS

Total Deposits

1) Commercial Cusomer £13,651, 471 0.82%
2] Commercial Customer 12,580,958 075
3) Commercial Customer 13,535,719 075
4 Commerdial Customer 7,481,910 045
) Commerdal Customer 6,458,003 n3a
6] Commerdal Customer 6,145,833 0ar
71 Commerdal Cusgtomer E,116,202 n37
8) 10LTA 5,909,914 035
9] Operating.acct. Public funds 5,437,669 03z
10) Commerdal Cusomer 4,851,533 nz9
11) Commerdal Customer 4, 757725 028
12) Commercial Customer 4,751,625 028
13) Retail Customer 4,670,483 028
14) Commercial Customer 4 473,055 n27
15) Commercial Customer 4,373,971 026
18) Commercial Customer 4,066,330 024
17) oOperating acct. Fublic funds 4,000,043 024
18) Commercal Cusomer 3,980,692 nz4
19) Commerdal Customer 3,668,913 022
200 Commerdal Customer 3,600,798 022
Total $123,518916 7.38%

D pozit dataas of Dece mbser 23, 2000,
Mote Depositor name | sdert ifiers not declozed for purposes of confidentmlity




1ST SECURITY BANK FS BANCORP, INC.

SECURITIES BY SECTOR & ASC 320

Cumant Book Value WAL ([ ASC A2 Designation

MBS Fixed SE0,561,363 L& 237 Hald-to-Pdatu ity 57,500,000
TE Muni - Non BO 5B,429,738 7.3 2.42 Awailable-for-Sale 173,561,288
Corporate 18,385,742 B4 240 Grand Total %181,061,243
SBA 34,565,707 4.5 1.74
TE Muni - BO 7988, 185 e 251
Tarabla Muni 7166, 70 2E 231
AgencyCaliable 4,962,535 100 1.72

CRAC Fixed 4,874,132 4,7 247
Agency 2,977,520 9.0 147

MBS Wariable 145,808 3.1 297

Grand Tocal 518,061,288 B.S 2.3%

Mote: Dota az of Dacembar 3], 2020

*ield mthe Curmert Accourting Yield forall bas YE B unici mpl Bonds, inwhichcase tas equvalent yield to wo st mshons




1ST SECURITY BANK

FS BANCORP, INC.

ADDITIONAL SOURCES OF LIQUIDITY

Sourcal Company dosurments

On-Balance Sheet Liquidity 12/31/ 2020 2020 Average 2019 Average
Interest Bearing Cash & Equivalents 80,022 84,291 56,783
Interast Bearing Time Deposits 12,278 16,491 22,966
Cash (less reserves) 8,292 8,114 14,171
Unplegded Investments 167,305 151,784 37,708
Loans HFS Aged <45 Days 142,836 113,038 46,464
SBASUSDA Loans at 50% 15,935 20,976 24,189
Total 430,728 394,694 222,281
% of Total Assets 20.4% 20.4% 13.0%
Available Primary Liquidity Sources 1231/ 2020 2020 Average 2019 Average
FHLB Borrowing (75% of Capacity) 249,608 252,946 217,932
Brokered Deposits (20% of total Dep Limit) 136,003 133,081 130,178
QwickRate Deposits (15% of total Dep Limit) 247,641 227,605 199,730
Other Line of Credit Facilities 101,000 88,541 17,896
Total 734,252 702,173 575,756
% of Total Assets 34.8% 36.3% 33.6%
Available Contingent Liquidity Sources 12/31/2020 2020 Average 2019 Average
FHLB Borrowing |25% of Capacity) 117,379 117,574 103,805
FRB Borrowing [100% of Capacity) 179,637 169,076 44,430
Tatal 797,016 286,650 148,235
% of Total Assets 14.1% 14.8% B.T%
Total Available Liquidity 1,461,996 1,383,517 946,272
% of Total Assets 69.2% 71.4% 55.3%




1ST SECURITY BANK FS BANCORE, INC.

INTEREST RATE SENSITIVITY

Met | nterest Margin (06)

6 Nonth 12Meonth 24 Menth 36 Month

As of November 30, 2020* the -0 3 EES 309 282
o lightiv -300 3w 386 336 313
institutionis in a slightly asset _m am e e 47
sensitive position as measured by -100 AW 48 387 37
T : No Change 404 4.10 4.15 404 cle
the change inthe net interest 0 471 4 413 406
margin given a 200 basis point 200 4.8 4.31 426 424
- P —— +300 457 445 443 447

C g : e
change in interest rates over a one P P At 150 P

year period of time.

12 NMonth Horizon

=100 MNoChange
Fair'value of Assets $21802 $2152513  $211933d4 200359  $2M2599 20005 1973282 $193441 $1907460
Fair'value of Liakilities $1833133 $188207 $10825285 B 802399 $1.790590  $1706,893  H1ee2SM $16MM098  $1501865

Econemic Yalue of Equity $41088  $3M9638  $293,109 $281,200  $289,009  $300912 $10728 $318,243  $325595




1ST SECURITY BANK FS BANCORE, INC.

CAPITAL STRUCTURE* - Holding Company
ALLL:1.2% b

B Tier 2 Capital:
SubDebt**:0.6% | $31.2 million

Tier 1 Capital:

Total Capital:
$251.6 million

CET1:12.8% —

5220.4 million

Total RBC
14.6%

Mote: Indormationasof Dacembar 3, 2000/ FEIW hazalected to wse the COLR reguirermert which limits public captal repo rtirg: Holdingcormpary capital izestirmatad by Reymond lames
eicluding the 510.0 millionredemptionof ensting subordimtedde bt which ocsurred inlanuany 2021




1ST SECURITY BANK FS BANCORE, INC.

CAPITAL STRATEGY

Franchise Growth

Dividends

Shareholder Value

Continued organic asset growth across our diverse group of lending channels
Expand commercial businesslending including construction lending inline with
regulatory guidance for oversight on construction concentrations above 100%
of total risk-based capital

Continued investmentin the Bank’s business lending platform and Small
Business Administration lending

Focus on core deposit generation to fund asset growth

Will pay thirty-second consecutive quarterly cash dividend on February 25, 2021
Dividends increased $0.11, or 73%, since the first quarter of 2019

Continued focus on increasing shareholder value through our business plan
execution

Repurchased 25,135 shares of common stock during the fourth guarter 2020
at an average price per share of $44.78




1ST SECURITY BANK FS BANCORE, INC.

CAPITAL RATIOS

=] lopted a Capital Strategy based of simple risk based Leverage Capital framework, Within that

framework, the Board has

Consolidated Capital Ratios® Bank-Level Capital Ratios®

15.2%
16.6%
15.9% 13.9% 14.0%
14.9%
12.8% 12.8%
12.1%  13.0% 13.1%  13.0% 11
10.9%
I I |
CET1 Capital Tier 1 Capital Total RBC Ratio Tier 1 Leverags CET1 Capital Tier 1 Capital Total RBC Ratio Tier 1 Leverage
B Curmant Bres B [
* FEOW heselected towse the € BLR requirement whichlimits public capital reporting
20, Pro forra a=umesa 5334 mil P redermgtionof 1

ed inlanuang 2021, Pro fonme e=umez 20




1ST SECURITY BANK FS BANCORP, INC.

INTEREST COVERAGE & DOUBLE LEVERAGE

* Assumes a 540.0 million gross offering, with net proceeds of 5394 million
«  Company redeemed $10.0 million of existing subordinated debt an January 4, 2020

Intarast Coverage

Twahe Maos.

Ending, Offaring 5ub Dabt Pro Forma

1020 04 Adjust ment s Redemption for Offaring

Total Deposit Interest 511,980 511,980

Other Berrowing Interest 2,737 1LE00 [676]) 3661

Total Interest Expense 14,717 1,600 |76} 15641
Pre-Tax Income 40,850 (81,600} £6T6 S48.026
|Irtere5t Coverage |exchuding de posit expenss) 236x 1?.E-:E
|Irturest Coverage |including daposit axpenza) 44 x 41 xi

Double Levearage |as of Decembar 31, 2020

Irvestment in Subsidiary £225,484 L20,000 L2345 484
Consolidated Equity 230,007 230,007
[Doubls Leverage Ratio 098 107

Mote A=umesa 4.00% couponand 20 mil ko nof proceeds o re dowres rearmed tothe bank




1ST SECURITY BANK

FS BANCORP, INC.

PRESENTATION SUMMARY

Seasoned management team with deep local market knowledge

Robust, diversified growth in consumer, commercial, and real estate lending
Stable core deposit growth

Diverse revenue metrics

Attractive core banking markets

Focused credit team with experience in credit management

Contemplated capital raise will bolster the Company’s already strongcapital
position maximizing strategic and operational flexibility




APPENDIX - NON-GAAP RECONCILIATION




1ST SECURITY BANK FS BANCORE, INC.

RECONCILIATION OF GAAP TO NON-GAAP
FINANCIAL MEASURES - EQUITY

Mon-GAAP Financial Measures

g, a not-GAAF Tinancial measure i!'.-l'g:?!D common stockholders equity 15 cal lated by
R st

his presentation contains the tamgible book value

ampany’s intangible asets are goodwill anc

=] his financial measure, the

targilie assels fram Sockholders e

o

excluding ey,
intangible, Tangible book value per share is calculated b
that this non-GAAP measure is consistent with the capi

Jation of risk-based capital ratios and present s this measure to

v dividing tangible common shargho
tal treatment util

rs eguity by the number of comman shares outstanding
i by the imesment community, which excludes

flitate comparison of the quality and composition of

he Company believes

intanzible assets frar

the Compary's capital over time and in comparison toits competitors

Decamber 31, 2000 September 30, 2020 Jure 30, 2020 March 31, 2020 Decermber 31, 2019

Stockholders' squity -] 230,007 S X550 § W81 S 0080 5 200,242
Goodwill and core depoait intengible, net = (7,063) {7.290) (7.4186) (7.593) (7,769
Tangible commaon wodkdholders’ eguity 5 13844 5 13310 5 01,225 5 193,236 5 192473
Comman thares cutitanding at end of pericd 4,156,943 4,175,598 4,165,944 4,246,619 4,366,984
Comman itackholdar’ aquity (bosk valua) par shara (GAAR) H 5533 % 5182 § 5008 5 47,29 § 4585
5108 5 4830 5 45,50 5 44,04

Tangible common stockholders' eguity [tangible book valus)® 5 5363 5

"Fer thare jnon DARF}

uary: Fress Beiease

Doz e beer 31, 2020 September 30, 20X lune 30, A0 March 34, 2000 Decenb er 31, 2019
Stodkholders® equity H] bric 11 U znssn f mEeLl % angEa % 200,242
Common shares outstanding =t end of period 4,156 543 4,175,598 4165544 4,246 €19 4,368, 98
Common sto diholders’ e quity (book value) per share (GAAP) H =33 & S % T0E % 4729 % 4505

Sasre: L5 Rencerg, Lo Pampr Belenze




CONTACT INFORMATION

Joe Adams Matthew Mullet Dennis O’Leary
joea@fsbwa.com mattm@fsbwa.com denniso@fsbwa.com
Chief Executive Officer  Chief Financial Officer Chief Lending Officer

(425) 697-8048 (425) 697-8026 (425) 771-1643

Administrative Center
6920 220" Street Southwest
Mountlake Terrace, Washington 98043




