Registration No. 333-276852

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939
OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE
Check if an Application to Determine Eligibility of a Trustee Pursuant to Section 305(b)(2) [x]

WILMINGTON SAVINGS FUND SOCIETY, FSB
(Exact name of Trustee as specified in its charter)

N/A 51-0054940

(Jurisdiction of incorporation of organization if not a U.S. national bank) (I.R.S. Employer Identification No.)

500 Delaware Avenue, 11th Floor
Wilmington, DE 19801
(302) 792-6000
(Address of principal executive offices, including zip code)

WILMINGTON SAVINGS FUND SOCIETY, FSB
CONTROLLER’S OFFICE
500 Delaware Avenue
Wilmington, DE 19801
(302) 792-6000
(Name, address, including zip code, and telephone number, including area code, of agent of service)

ONDAS HOLDINGS INC.
(Exact name of obligor as specified in its charter)

Nevada 47-2615102

(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification No.)

One Marina Park Drive, Suite 1410
Boston, Massachusetts 02210
(Address of principal executive offices, including zip code)

3% Series B-2 Senior Convertible Note
(Title of the indenture securities)

ITEM 1. GENERAL INFORMATION.
Furnish the following information as to the trustee:

(a) Name and address of each examining or supervising authority to which it is subject.

Securities and Exchange Commission
Washington, DC 20549

Federal Reserve
District 3
Philadelphia, PA

FDIC
Washington, DC 20549

Office of the Comptroller of the Currency
New York, NY 10173

(b) Whether it is authorized to exercise corporate trust powers.

The trustee is authorized to exercise corporate trust powers.

ITEM 2. AFFILIATIONS WITH THE OBLIGORS.

If the obligor is an affiliate of the trustee, describe each affiliation:

Based upon an examination of the books and records of the trustee and information available to the trustee, the obligor is not an affiliate of the trustee.



ITEM 16. LIST OF EXHIBITS.

Listed below are all exhibits filed as part of this Statement of Eligibility and Qualification.

Exhibit 1. A copy of the articles of association of the trustee as now in effect.

Exhibit 2. Not applicable.

Exhibit 3. Not applicable.

Exhibit 4. A copy of the existing bylaws of the trustee, or instruments corresponding thereto.

Exhibit 5. Not applicable.

Exhibit 6. The consents of United States institutional trustees required by Section 321(b) of the Act.

Exhibit 7. A copy of the latest report of condition of the trustee published pursuant to law or the requirements of its supervising or examining authority.
Exhibit 8. Not applicable.

Exhibit 9. Not applicable.

Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the trustee, Wilmington Savings Fund Society, FSB, a federal savings bank organized and existing
under the laws of the United States of America, has duly caused this Statement of Eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, all in the
City of Wilmington and State of Delaware on the 3rd day of December, 2024.

WILMINGTON SAVINGS FUND SOCIETY, FSB

By:  /s/ Patrick J. Healy

Name: Patrick J. Healy
Title:  Senior Vice President




Exhibit 1

Charter of Wilmington Savings Fund Society, FSB

(see attached)

() Office of the Comptroller of the Currency
Washington, DC 20219

CERTIFIED FEDERAL SAVINGS ASSOCIATION CHARTER

I, Thomas J. Curry, Comptroller of the Currency, do hereby certify that the
document hereto attached is a true and correct copy, as recorded in the Office of
the Comptroller of the Currency (successor to the Office of Thrift Supervision), of
the charter for the federal savings association listed below:

Wilmington Savings Fund Society, FSB
Wilmington, Delaware
OTS Docket No. 7938

IN TESTIMONY WHEREOF, today,
July 29, 2015, T have hereunto
subscribed my name and caused my seal
of office to be affixed to these presents at
the U.S. Department of the Treasury, in
the City of Washington, District of
Columbia.

=
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Comptroller of the Currency
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FEDERAL STOCK CHARTER s: Ty H

WLMINGTON SAvINGS Funp SocieTy -l
SecTion 1. Corporate Tile. The full corporate title of the saviags bank is *Wilmingien STvinge-bund
Society, Pederal Savings Bank.”

Ssction 2. Office. The home office of the savings bank shall be located in the County of New Castle,
State of Delaware.

Sgcrion 3. Duration. The duration of the savings bank is perpetual.

SscTion 4. Purpose and Powers. The purpose of the saviags bank is to pursue any or all of the lawful
objectives of a Federal savings bank chanered under Section 3 of the Home Ownen’ Loan Act and to
exercise all the express, implied, and incidental powers conferred thereby and by all acts amendatory
thereof and supplemental thereto, subject to the Constitution and laws of the United States as they are now
in effect, or as they may hereafter be amended, and subject 1o all lawful and applicable rules, regulations,
and orders of the Federal Home Loan Baak Board (“Board™). la addition, the savings bank may make
any invesiment and engage in any activity as may be specifically authorized by action of the Board,
including suthorization by delegated authority, in connection with action approving the issuance of the
charter.

Section $. Capital Stock. The twtal aumber of shares of all classes of the capital stock which the
savings bank has authority 1o issue is Twenty Five Million (25.000,000), of which Seveateen and One Half
Million { 17,500,000 shall be common stock. par value 5.01 per share, and of which Seven and One Hallf
Million {7,500,000) shall be preferred stock, par value $.01 per share. The shares may be issued from
time to time as authonzed by the board of directors without (urther approval of stockholders except as
otherwise provided in this Section § or to the extent that such approval is required by governing law, rule,
or regulation. The consideration for the issuance of the shares shall be paid in full before their issuance
and shall not be less than the par value. Neither promissory notes nor future services shall constitute
payment or pan payment for (he issuance of shares of the savings bank. The consideration for the shares
shall be cash, tangible or intangibie property (to the extent direct investment in such property would be
pﬂmiluﬂ.llbwo-ruwhlmuyum«mdfmﬂuuﬂmmk.wmmmﬂuﬁonﬁmml.
In the absence of actual fraud in the transaction, the value of such property, labor, or services, as
determined by the board of directors of the savings bank, shall be conclusive. Upon payment of such
consideration, such shares shall be deemed to be fully paid and nonassessable. [n the case of a stock
dividend, that pant of the surplus of the savings bank which is wansferred to stated capital upoa the
issuance of shares as a share dividend shall be deemed 10 be the consideration for their issuance,

Except for shares issuable in coanection with the conversion of the savings bank from the muwal 1o
the stock form of capitalization. no shares of capital stock (including shares issuable upon conversion,
exchange, or exercise of other securities) shall be issued, direcdy or indirectly. to officers, directon, or
controlling persons of the savings bank other than as part of a general public offening or as qualifying
shares to a director, unless their issuance or the plan under which they would be issued has been approved
by a majority of the 1otal votes eligible 1o be cast at a legal meeung.

Nothing contained in this Section $ (or in any supplementary sections hereto) shall entitle the holders
ohnydmonuduorclpitlhmwmuaumudmmmqrwmumummar
share, except as to the cumulation of votes for the election of directors: Provided, That this restriction on
voting separately by class or series shall aot apply:

ti]Tomypmri:hn'hichwuldmhpdu:hcboldmuf‘putemdmd.m;undmm
series, to elect some members of the board of directors, less than a majority thereof, in the event of
default in the payment of dividends on any class or series of preferred stock:
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{irTo any provision which would require the holders of preferred stock, voting as a class or
series, 10 approve the merger or consolidation of the savings bank with another corporation or the
sale, lease, or conveyance (other than by mortgage or pledge) of properties or business in exchange
for securities of a corporation other than the savings bank if the preferred stock is exchanged for
securities of such other corporation: Provided, That no provision may require such approval for
transactions undertaken with the assistance or pursuant to the direction of the Federal Savings and
Loan Insurance Corporation;

(iii) To any amendment which would adversely change the specific terms of any class of series of
capital stock as set forth in this Section 3 (of in any supplementary sections hereto), including any
amendment which would create or enlarge any class or series ranking pnior thereto in rights and
preferences. An amendment which increases the number of authorized shares of any class or series of
capital stock, or substitutes the surviving ass0cation in & merger or consolidation for the savings bank,
shall not be considered to be such an adverse change.

A description of the different classes and series (if any) of the savings bank’s capital stock and a
statement of the designations, and the relative nights. preferences, and limitations of the shares of each
class of and series (if any) of capital stock are as follows:

A. Common Stock. Except as provided in this Section 5 (or in any supplementary sections
hereto) the holders of the common stock shall exclusively possess all voting power. Each holder of
shares of common stock shall be entided 10 one vote for each share held by such holder, except as 10
the cummulation of votes for the election of directors.

Whenever there shall have been paid, or declared and set aside for payment, to the holders of the
outstanding shares of any class of stock having preference over the common stock as to the paymeat
of dividends, the full amount of dividends and of sinking fund, retirement fund, or other retirement
payments, if any, to which such holders are respectively enutled in prefereace to the commoa stock,
then dividends may be paid oa the common stock and on any class or serles of stock entitled 1o
panicipate therewith as to dividends out of any assets legally available for the payment of dividends.

In the evest of any liquidation, dissolution, or winding up of the savings bank, the holders of the
common stock (and the holders of any class or series of stock entiled to participate with the commoa
stock in the distribution of assets) shall be entitled 1o receive, in cash or in kind, the assets of the
savings bank available for distribution remaining after: (i) paymeat or provision for payment of the
savings bank's debts and liabilites; (i) distributions or provision for distributions in setdement of i
liquidation account; and (i) distributions or provision for distributions to holders of any class or
series of stock having preference over the common stock in the liquidation, dissolution, or winding up
of the savings bank. Each share of common stock shall have the same relative rights as and be
identical in all respects with all the other shares of common stock.

B. Preferred Stock. The savings bank may provide in supplementary sections to its chaner for
one or more classes of preferred stock, which shall be separately identified. 'I'hlhlmoflnydln
may be divided into and issued in senies, with each series separately designated 30 as 10 distinguish the
shares thereof from the shares of all other series and classes. The terms of each series shall be set
forth in a supplementary section to the chamer. All shares of the same class shall be identical except
as o the following relative nghts and preferences, as to which there may be vanadons berween
different series:

{a) The distinctive serial designation and the number of shares constituting such senies;

(b) The dividend rate or the amount of dividends 1w be paid on the shares of such series,
whether dividends shall be cumulative and, if 3o, from which date{s) the paymen: date(s) for
dividends, and the participating or other special rights, if any, with respect to dividends;

{c) The voung powers, full or limited, if any, of the shares of such senes;
(d) Whether the shares of such series shall be redeemable and. if so, the price(s) at which,
and the terms and conditions oa which, such shares may be redeemed:
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Te) The amount(s) payable upon the shares of such senes in the event of voluntary or
involuntary liquidation, dissolution, or winding up to the savings bank;

(1) Whether the shares of such senies shall be entitled to the benefit of a sinking or
retirement fund to be applied to the purchase or redemption of such shares, and i 3o entitled, the
amount of such fund and the manser of it application, including the price(s) at which such
shares may be redeemed or purchased through the application of such fuad:

{g) Whether the shares of such series shall be convertible into, or exchangeable for, shares
of any other class or classes of stock of the savings bank and, if so, the conversioa price(s) or the
rate(s) of exchange, and the adjustments thereol, if any, at which such coaversion or exchange
may be made, and any other terms and conditions of such conversion or exchange.

(h) The price or other conmderation for which the shares of such senes shall be issued; and

(1) Whether the shares of such series which are redecmed or coaverted shall have the status
of authorized but unissped shares of serial preferred stock and whether soch shares may be
reissued as shares of the same or any other series of serial preferred stock.

Each share of each series ol serial preferred stock shall have the same relative rights as and be
identical in all respects with all the other shares of the same series,

The board of directors shall have authority 1o divide, by the sdoption of supplementary charter
sections, any authorized class of preferred stock into series, and, within the limitations set forth in this
section and the articles of incorporation, fix and determine the relative rights and preferences of the
shares of any series 30 establizhed.

Prior to the issuance of any preferred shares of a series established by a supplementary charter
section adopted by the board of directors, the savings bank shall le with the Secretary to the Board a
dated copy of that supplementary section of this charter establishing and designating the senes and
fixing and determining the relative rights and preferences thereoll
SzcTion 8. Net Worth Certificates. Notwithstanding any provision of Section 5, Capital Srock, the

savings bank may issuc et worth certficates, income capital centificates or similar cerificates to the
Federal Savings and Loan lasurance Corporation (the *Corporation™) or the Federal Deposit Insurance
Corporation in exchange for appropriate consideration, includiag promissory sotes of the Corporation, in
accordance with the rules, regulations, and policies of the Board. Subject to such rules, regulatons, and
policies, the board of directors of the savings bank is authorized without the prior approval of the
stockholders of the savings bank and by resolution(s) from dme o ime adopted by the board of directors
o cause the issuance of net worth certificates to the Corporation and to fix the designations, preferences,
and relative, parucipating, optional, or other special rights of the certificates, and the qualifications,
limitations, and restrictions thereon. Stockholder of the savings bank shall not be entitled 0 preempuve
rights with respect 1o the issuance of net wonh cerificates, nor shall holders of such ceruficates be entitled
10 preemptive rights with respect 10 any additional issuance of net worth cenificates.

SecTion 7. Preemptive Rights. Holders of the capital stock of the savings bank shall rot be entitled to
preemptive rights with respect to any shares of the savings bank which may be issued.

Secrion 8. Certain provisions applicable for five years. Notwithstanding anything contained in the
savings bank charter or bylaws to the contrary, for a period of five years from the date of completion of the
conversion of the savings bank from mutual to stock form, the following provisioas shall apply:

A. Bencficial ownership limitation. No person shall directly or indirecly offer 10 acquire or
acquire the beneficial ownership of more than 10 percent of any class of an equity security of the
savings bank. This limitaton shall not apply 10 a transaction in which the savings bank forms a
holding company without change in the respective beneficial ownership interests of its stockholders
other than pursuant 1o the exercise of any dissenter and appraisal rights or the purchase of shares by
underwriters in connection with a public offening.

In the event shares are acquired in violation of this Section 8, all shares beneficially owned by any
person in excess of 10% shall be considered "excess shares’ and shall not be counted a3 shares entitled
to vote and shall not be voied by any person or counted as voting shares in connection with any
maters submitted to the stockholders for a vote.
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For e purposes of this Section 8, the following definitions apply.

(1) The term “person” includes an individual, a group acting in concen, a corporation. a
partnership, an association, a joint stock company, a trust, any unincorporated organization or
similar compaay, a syndicate or any other group formed for the purpose of acquiring, holding or
disposing of securities of the savings baak.

(2) The term “offer” includes every offer to buy or otherwise acquire, solicitation of an offer
10 sell, tender offer for, or request or invitation for tenders of, a security or interest in a security for
value.

(3) The term “acquire™ includes every type of acquisition, whether effected by purchase,
exchange, operation of law or otherwise.

(4) The term “acting in concert™ means (a) knowing participation in a joint sctivicy or
conscious parallel action owards a commona goal whether or not pursuani (0 an express
agreement, or (b) a combination or pooling of voting or other interests in the securitics of an
issuer for a common purpose pursuant 1o any contract, undentanding, relatonship, agreement or
other arrangements, whether written or otherwise.

B. Cumulotive woting Umitation. Stockholders shall not be permitted 10 cumulate their votes for
election of directors.

C. Call for special meetings. Special meetings of stockholders relating to changes in control of
the savings bank or amendments 10 its charer shall be called only upon direction of the board of
directors.

SecTion 8. Liguidation Account. Pursuant 1o the requirements of the Board’s regulations (12 C.F.R.
Subchapter D), the savings bank shall establish and maiatain a liquidaticn account for the benefit of its
savings account holders as of December 31, 1983 (“eligible saven™). [a the eveat of a complete
liquidation of the savings bank, it shall comply with such regulations with respect to the amount and the
priorities oa liquidation of each of the savings bank's eligible saver's inchoate interest in the liquidation
account, to the extent it is still in existence: Prowided, that an eligible saver's inchoaie ioterest in the
liquidation account shall not entitle such eligible saver to any voting rights at meetings of the savings
bank's stockholders.

Secrion 10, Directors. The savings bank shall be under the direction of a board of directors. The
authorized number of directors, as stated in the savings back's bylaws, shall oot be less than seven or more
than fifteen except when a greater umber is approved by the Board.

SicTion 1. Amendment of Charter. Except as provided in Section 5, oo amendment, addition,
alteration, change, or repeal of this charer shall be made, ualess such is it proposed by the board of
directors of the savings bank, then preliminarily approved by the Board, which preliminary approval may
be granted by the Board pursuant to regulatioas specifying preapproved chaner amendments, and
thereafter approved by the shareholders by s majority of the total voues eligible to be cast at a legal
meeting. Any amendment, addition, alteration, change, or repeal so acted upon shall be effective upon
filing with the Board in accordance with regulatory procedures or on such other date as the Board may
specify in its preliminary approval.




Any amendmi#he, addition, alteration, change or repeal 0 acted upon shall be effective upon filing with the

Board in accordance with the regulatory procedures or on such other date as the Board may specify in in
preliminary a al
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Secrtary of ihe Savings Bank
Declared effective this -

President or Chigf Executive
Officer pf the Savings ld&_
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Autborization of Non-Cumulative Convertible

or October, as the case may be, fixed by the Board of Directors (the "Record Date®), commendicg oo the first
Quarterly Dividend Paymeat Date after March 31, 1994 in an amount (if any) per share (rounded to the nearest
ceat), subject meepmvkhnfmndjnunmbuMmMeqwlummmuﬂhwﬂm
di'mgud' of ninety cents (90¢) per share. 7=

Dividends due to paragraph (A) of this Section shall begin lo accruc on outstanding shares
dSuiucB:l?mfdrd from the Quarterly Dividead Date pext preceding March 31, 1994,
Divideads accruing on outstanding shares of Series 1 Preferred Stock shall not be cumulative. Dividends paid
on the shares of Series 1 Preferred Stock in an amount less than the total amount of such dividends at the time
accrued and payable on such shares shall be allocated pro rata on a share-by-share basis among all such shares
at the lime outstanding,

(C) No dividends shall accrue or be paid on the Series 1 Preferred Stock, if after payment, the Bank
would be undercapitalized within (he meaning of Section 38(d) of the Federal Deposit Insurance Act,

Sectios 3. Cartaia Restrict

(A) Prior to March 31, 1994, the Bank shall not in any circumstances, and afier March 31, 1994,

dividends or other dividends or distributions payable oo (he Serics 1 Proferred Stock as

provided in Section 2 are in arrears, thereaficr and until all accrued and unpaid dividends and distributions,

whether or not declared, on shares of Series 1 Preferred Stock outstanding shall have been paid in full, the
Bank shall not:

i

(‘i}dadamorpgn:hidmdnormh other distributions, on any shares of stock ranking
oo a parity (cither as to 'Mornpnnfqu‘&im. lion or winding up) with the Series 1
Prelerred Stock, except dividends paid ratably on the Series 1 Preferred Stock and all such parity stock
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o which divideads are payable or in arrears in proportios 1o the total amouints to which the holders of
all such shares are thea eatitled; or

iil) redeem or purchase or otherwise ammummw
junior (either as to dividends or upon liquidation, dissoluti or windiog up) to the Series 1 Prelerred
Mmmmmmummmm«_ﬂmmﬁuuﬂ such
junioe stock in exchange for shares of any stock of the Bank ranking junior (as to dividends upoa

The Bank shall not permit subsidiary of the Bank o purchase or otberwise acquire for
m&wﬁnuddﬁdh ualess the Bank could, under paragraph (A) of this Section 3,
purchase or otherwise acquire such shares at such time and in such manner,

Section 4. !ﬁh%g&; mﬂumm statute, the Bank’s Federal Stock Charter
uhwhﬂnudth of nruymb’ thereto, holders of Series 1 Preferred
Stock hnmspodalwﬂngrbbu-d mﬂﬁaﬂmhuﬁdhhﬁqu’mlﬁu

Section 5. Copversion.

(A) Cooveriion Privilege. mmu.mas«hxmmmmmmu
his optica, st any lime or from time to time to coovert such share into six (6) fully paid and nosassessable

of the Baok's common stock, $.01 par value per share (the *Common No adjustment

shall be made for dividends on sbares of Series 1 Preferred Stock surreadered for cooversion, whetber accrued, -
accumulated i i
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(B) Manner of Exercige. nmmmmmmmmtﬂm
Sﬂhlﬁﬂm&d&nﬁ.ﬂnhﬂd&l&rmﬁhﬂ“&mﬂnﬁmmﬁﬁﬂuﬁnﬁwhmy
agent of the Bank for the Series 1 Preferred Stock, duly codorsed in for transfer, sccompanied by
notice of election to convert such shares of Serics 1 Preferred Stock of a portion thereof executed on the
mm“mmuummwuqhmﬁmmmﬁobﬂhh@ As

Y

as mmm&mmBmmmmummhmm
at the office of such transfer agent, to or on the order of the bolder of the certificates thus
m.m«mmmmﬂquﬁnmammmm

i

a
Common Stock issuable upon such cooversion as provided in paragraph ( Such conversion shall be

o have been effected on the date on which the certificates for such shares Series 1 Preferred Stock have been
uwmmmmhmmmmmummmm;ﬂ
mmadwhuwuwmmmuwwmm“mmm%d

record of the sharcs represented thereby.

(©). lssvance of Scrip in Licu of Fractional Shares. No [ractional shares of Common Stock shall be
issued upon any conversion of Series 1 Preferred Stock. If two or more shares of Series 1 Prefetred Stock are
mﬁhmnmmwmemm,ummdmlmm.bhmlh
conversion of such shares shall be compuled on the basis of the g iqui 3
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the Bank,

If notice of
dividends on the shares of Series 1 Prelerred Stock so

g )&

In case

to receive from the Bank the
with
i Payment

nolice

er the

after
redeemed, a new certificate shall
aside

to the holder thereo, together with scrip in ficu of fr

o longer be deemed to be outstanding, and
the right i
shares in
T
=

ption,

fificen

with a

agent on
which

of the Bank (cxcept
coavert

such
the Bank at the Redemption Price.

“

Eli-:lﬂl
the ootice of
earlier date nol :
shall irrevocably depo:
tbcnll'molmw
any such paying

jon or olberwisc
of redem J
for s
redeemed by
certilicate are to be

i




No Other Redemption. The Series 1 Preferred Stock shall oot be subject to redemption except
uwﬂﬂh&ﬁcﬂiﬂnﬁ.

Section 7. Reacquired Shares. shares of Series 1 Preferred Stock purchased or otherwise acquired
thereol,

|
1
:
]

the Series 1 Preferred Stock shall not be to any furtber payment, such amounts being herein sometimes
referred to as the "Liquidation Payments® Upoa any such liquidation, dissolutioa or of the Bank,
after the bolders of the Series 1 Preferred Stock huhupﬁhm&unmwhlh
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Section 9. Consolidation, Merger, ¢lc. In the cveot the Bank shall enter into any consolidation,
combinatioa or otber transaction in which the shares of Common Stock are exchanged for or changed into
stock or securities, cash and/or any other , then in any such cvent cach share of Series 1 Preferred Stock
shall at the same time be similarly or changed into an amount per share, 1o the ioa for
adjustmeat bereinafter would bave beea i

3

The undersigned President and of the Bank certify that the foregoing Supplementary
; w»um&&mMﬂmmmmLMMdnﬁmﬂmm

Dated asof the _9 _th day of _September  jo5, :

WILMINGTON SAVINGS FUND SOCIETY,
FEDERAL SAVINGS BANK

(SEAL) - By.

s

Marvin N. Schoenhals, Presideat :




Bylaws of Wilmington Savings Fund Society, FSB

(see attached)

Exhibit 4

BYLAWS OF
WiLMinGTON SavinGgs FUnD SocieTy, FEDERAL SavINGs Bang

Artices 1. Houe Orrice

The home office of Wilmington Savings Fund Society, Federal Savings Bank (“Bank") shall be at
Wilmington in the county of New Castle in the State of Delaware.

ArrticLe II. STocKHOLDERS

Secrion 1. Place of Meetings. All annual and special meetings of stockholders shall be held at such
place as the board of directors may determine in the state in which ll-u: Bank has its principal place of
business.

SECTION 2. Annual Meeling. The annual meeting of the stockholders of the Bank for the election of
directors and for the transaction of any other business of the Bank shall be held within 120 days after the
end of the Bank's fiscal year. Such meeting date shall be designated annually by the board of directors.

SEcTion 3. Special Meetings. Special Meetings of the shareholders for any purpose or purposes,
unless otherwise prescribed by the regulations of the Federal Home Loan Bank Board (“Board™) (which
as hereinafler used includes the Federal Savings and Loan Insurance Corporation), may be called at any
time by the chairman of the board, the president, or a majority of the board of directors, and shall be
called by the chairman of the board, the president, or the secretary upon the written request of the holders
of not less than onestenth of ail of the outstanding capital stock of the Bank entitled to vote at the meeting.
Such writien request shall state the purpose or purposes of the meeting and shall be delivered o the home
office of the Bank addressed 10 the chairman of the board, the president, or the secretary.

Section 4. Conduct of Meetings. Annval and special meetings shall be conducied in accordance with
the most current edition of Roben’s Rules of Order unless otherwise prescribed by regulations of the
Federal Home Loan Bank Board, or these bylaws. The board of dircctors shall dmmu:. when preseat,
cither the chairman of the board or president to preside at such mectings.

Secrion 5. Notice of Meetings. Written notice stating the place, day and hour of the meeting and the
purpose or purposes for which the meeting is called shall be delivered not less than twenty nor more than
fifty days before the date of the meeting, cither personally or by mail, by or at the direction of the
chairman of the board, the president, the secretary, the directors calling the meeting to ¢ach stockholder of
record entitled to vote at such meeting. If mailed, such notice shall be deemed 10 be delivered when
deposited in the US. mail, addressed 10 the stockholder at his address as it appears on the siock transfer
books or records of the Bank at of the record date prescribed in Section 6 of this Anicle I, with postage
thereon prepaid. When any siockholders’ meeting, either annual or special, is adjourned for thirty days or
more, notice of the adjourned meeting shall be given as in the case of an original meeting. It shall not be
necessary 1o give any notice of the time and place of any meeting adjourned for less than thiny days or of
the business to be itransacted therear, other than an announcement a1 the meeting at which such
adjournmen is taken.

SECTION 6. Fixing of Record Date. For the purpose of detetmining stockholders entitled to notice of
or to volie at any meeting of stockholders or any adjournmennt thereof, or stockholders entitled 10 receive
payment of any dividend. or in order 10 make a determination of stockholders for any other proper
purpose, the board of directors shall fix in advance a date as the record date for any such determination of
stockholders. Such date in any case shall be not more than sixty days and, in case of 3 meeting of




stockholders. not fewer than ten days prior to the date on which the particular action, requiring such
determinarion of stockholders, is to be taken. When a determination of stockholders entitled to vote at any
meeting of stockholders has been made as provided in this section, such determination shall apply 1o any
adjournment thereof.

Secrion 7. Voring Lists. The officer or agent having charge of the stock transfer books for shares of
the Bank shall make, at leas: twenty days before each meeting of the stockholders, a complete list of the
stockholders entitled 10 voue ar such meeting, or any adjournment thereof, arranged in alphabetical order,
with the address of and the number of shares held by each, which list, shall be kept on file at the home
office of the Bank and shall be subject 10 inspection by any stockholder at any time during usual business
hours, for a period of twenty days prior to such meeting. Sueh list shall also be produced and kept open at
the time and place of the meeting and shall be subject to the inspection of any stockholder during the
whole time of the mecting. The original siock transfer book shall be prima facie evidence as o who are
the siockholders catitled 1o examine such list or transfer books or to vote at any meeting of stockholders.

In licw of making the stockholders list available for inspection by any stockholder as provided in the
preceding paragraph; the board of directors may elect to follow the procedures prescribed in Section
552.6(d) of the Board's Regulations, as now or hereafter in effect.

Secrion 8. Quorum. A majority of the outstanding shares of the Bank entitled 1o vote, represented in
person or by proxy, shall constitute a quorum at a meeting of stockholders. If less than a majority of the
‘outstanding shares are represented at a meeting, a majority of the shares so represented may adjourn the
meeting from time to lime without further notice. At such adjourned meeting at which a quorum thall be
present or represented, any business may be transacted which might have been transacted at the meeting
as originally notified. The stockholders present at a duly organized meeting may continue 1o transact
business until adjoumnment, notwithstanding the withdrawal of enough stockholders to leave less than a
quorum. \

SECTION 9. Proxies. Asall meetings of siockholders, a siockholder may vote by proxy execuied in
writing by the swckholder or by his duly authorized attorney in fact. Proxies solicited on behalf of the
management shall be voted as ditected by the swockholder or, in the absence of such direction, as
determined by a majority of the board of directors. No proxy shall be valid after cleven months from the
date of its execution cxcept for a proxy coupled with an interest.

Secmion 10. Voring of Shares in the Name of Two or More Persons. When ownership stands in the
name of two or more persons, in the absence of written directions to the Bank 1o the contrary, at any
meeting of the stockholders of the Bank any one or more of such stockholders may cast, in person or by
proxy, all votes to which such ownership is entitled. In the event an auempt is made to cast conflicting
votes, in person or by proxy, by the several persons in whose names shares of stock stand, the vote or votes
to which those persons are entitled shall be cast as directed by a majority of those holding such siock and
present in person or by proxy at such meeting, but no votes shall be cast for such stock if a majority cannot
agrec,

SecTioN 11, Voring of Shares by Certain Holders. Shares standing in the name of anothsr corporation
may be voted by any officer, agent or proxy as the bylaws ‘'of such corporation may prescribe, or. in the
absence of such provision, as the board of directors of such corporation may determine. Shares heid by an
adminisirator, executor, guardian or conservator may be voted by him, either i person or by proxy,
without a transfer of such :hares into his name. Shares standing in the name of & trustee may be voted by
him, either in person or by proxy, but no trustee shall be entitled 10 vote shares held by him without a
wansfer of such shares into his name. Shares standing in the name of a receiver may be voted by such
receiver, and shares held by or under the control of 2 receiver may be voted by such receiver without the
transfer thereol into his name if authority to do so is contained in an appropriate order of the court or other
public authority by which such receiver was appointed.

A stockholder whose shares are pledged shall be entitled to vote such shares until the shares have
been transferred into the name of the pledgee and thereafier the pledgee shall be entitled to vore the
sharet 0 transfermed.




Neither treasury shares of its own stock held by the Bank, nor shares held by another corporation, if a
majority of the shares entitled 10 vote for the election of directors of such other corporation are held by the
Bank, shall be voted at any meeting or counted in determining the total number of outstanding shares at
any given time for purposes of any meeting.

Secmion 12, Cumulative Vering. For a period of five years following the date of the completion of the
conversion of the Bank from mutual to stock form, the cumulation of votes for the election of directors is
not permitted. Thereafter, at each election for directors every stockholder entitled to vote at such election
shall have the right cither to vote, in person or by proxy, the number of shares owned by him for as many
persons as there are directors 10 be elected and for whose election he has a right 10 vote, or to cumulate his
voies by giving one candidate as many votes as the number of such directors to be elected multiplicd by
the number of his shares shall equal, or by distributing such votes on the same principle among any
number of candidates.

Secmion 13, Informal Action by Stockholders. Any action required to be taken at a meeting of the
stockhelders, or any other action which may be taken at a meeting of the stockholders, may be taken
without a meeting if unanimous consent in writing, setting forth the action so taken, shall be given by all of
the stockholders entitled to vote with respect to the subject matter thereof,

Section L4, Inspectors of Election. In advance of any meeting of stockholders, the board of directors
may appoint any persons other than nominces for office as inspectors of election to act at such meeting or
any adjournment thereof. The number of inspectors shall be cither one or three. 1f the board of directors
30 appoints either one or three such inspectors that appointment shall not be altered at the meeting. If
inspectors of election are not 3o appointed. the chairman of the board or the president may make such
appointment at the mecting. If appointed at the mecting, the majority of the vores present shall determine
whether one or three inspectors are 10 be appointed. In case any person appointed as inspector fails to
appear or refuses to act, the vacancy may be filled by appointment by the board of directors in advance of
the meeting, by the chairman of the board, or by the president.

Unless otherwise prescribed by regulations of the Federal Home Loan Bank Boasd, the duties of such
inspectors shall include: determining the number of shares of stock and the voting power of cach share, the
shares of stock represented at the meeting, the existeace of a quorum, the authenticity, validity and effect of
proxies: receiving votes, ballots or consents: hearing and determining all challenges and questions in any
way arising in connection with the right to voie; counting and tabulating all votes or consents: determining
the result; and such acts as may be proper 10 conduct the election or vote with fairness to all stockholders.

SECTION |5. Nominating Committee. The board of directors shall act as a nominating committee for
selecting the management nominces for clection as directors. Except in the case of a nomince substituted
a5 a result of the death or other incapacity of a management nominee, the nominating commitice shall
deliver written nominations 10 the secretary at least 20 days prior to the date of the annual meeting. Upon
delivery, such nominations shall be posted in a conspicuous place in each office of the Bank. No
nominations for directors except those made by the nominating committee shall be voted upon at the
annual meeting unless other nominations by stockhelders are made in wriling and delivered 1o the
secretary of the Bank at least five days prior 10 the date of the annual meeting. Upon delivery, such
nominations shall be posted in a conspicuous place in each office of the Bank. Ballots bearing the names of
all the persons nominated by the nominating committee and by stockholders shall be provided for use at
the annual meeting. However. if the nominating commitiee shall fail or refuse 1o act at least 20 days prior
10 the annual meeting, nominations for direciors may be made at the annual meeting by any stockholder
entiiled 10 vote and shall be voted upon.

SECTION 16, New Business. Any new business proposed by a stockholder to be taken up at the annual
meeting shall be stated in writing and filed with the secretary of the Bank at least five days before the date
of the annual meeting, and all business so stated, proposed and filed shall be considered at the annual
meeting, but no other proposal shall be acted upon at the annual meeting. Such waiting filed with the
secretary shall contain such information as required by Regulation 14A and Schedule 14A under the
Securitics Exchange Act 1934, Any stockholder may make any other propesal at the annual meeting and
the same may be discussed and considered. but unless stated in writing and filed with the secretary at least
five days before the meeting, as provided above, such proposal shall be laid over for action 3t an
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adjourned. special or annual meeting of the stockholders taking place thirty days or more thereafter. This
provision shall not prevent the consideration and approval or disapproval at the annual meeting of reports
of officers, directors and committees. but in connection with such reporns no new business shall be acted
upon at such annual meeting unless stated and filed as herein provided.

AnrTicLE [[I. BoarD or DimmecTonrs

Section |, General Powers. The business and affairs of the Bank shall be under the direction of jts

board of directors. The board of directors shall annually elect a chairman of the board and a president
from among its members and shall designate, when present, cither the chairman of the board or the
president 1o preside at its meetings.

Section 2. Number and Term. The board of directors shall consist of eleven ( 11) members and shall
be divided into three classes as nearly equal in number as possible. The members of each class shall be
elected for a term of three years and until their successors are elected and qualified. One class shall be
elecied by ballot annually.

SEcTION 3. Regular Meetings. A regular meeting of the board of directors shall be held without other
notice than this bylaw immediately after, and at the same place as, the annual meeting of stockholders.
The board of directors may provide, by resolution, the time and place, within the Bank's regular lending
area, for the holding of additional regular meetings without gther notice than such resolution.

Secmion 4. Qualificarion. Each Director shall at all times be the beneficial owner of not less than 100
shares of capital stock of the association unless the association is a wholly owned subsidiary of a holding
company.

SECTION 5. Special Meetings. Special meetings of the board of directors may be called by or at the
request of the chairman of the board, the president or one-third of the directors. The persons authorized 1o
call special meetings of the board of directors may fix any place, within the Bank's regular lending area, as
the place for holding any special meeting of the board of directors called by such persons. All meetings of
the board of directors shall be conducted in accordance with the most current edition of Robent’s Rules of
Order.

Members of the board of directors may participate in mectings by means of conference telephone, or
by means of similar communications equipment by which all persons panicipating in the meeting can hear
each other. Such paricipation shall constitute presence in person but shall not constitute awendance for
the purpose of compensation pursuant 10 Section 12 of this Anicle.

SecTion 6. Novice, Writien notice of any special meeling shall be given to each director at least two
days prior thereto delivered personally or by telegram, or at least five days prior thereto when delivered by
mail at the address at which the director is most likely to be reached. Such notice shall be deemed to be
delivered when deposited in the U.S. mail 50 sddressed, with postage thereon prepaid if mailed, or when
delivered to the telegraph company if sent by telegram. Any director may waive notice of any meeting by
a writing filed with the secretary. The auendance of a director at a meeting shall constitute a waiver of
notice of such meeting, except where a director attends a meeting for the express purpose of objecting to
the transaction of any business because the meeting is not lawfully called or convened. Neither the
business to be transacted at, nor the purpose of, any meeting of the board of dircctors need be specified in
the notice or waiver of notice of such meeting.

Secmion 7. Quorum. A majority of the number of directors fixed by Section 2 of this Anicle 11 shall
constitute a quorum for the transaction of business at any meeting of the board of directors, but if less than
such majority is present at 3 meeting, a majority of the directors present may adjourn the meeting from
time to time. Notice of any adjourned meeting shall be given in the same manner as preseribed by Section
& of this Anicle 11,

SecTion 8. Manner of Acting. The act of the majority of the directors present at 3 meeting at which 3
quorum is present shall be the act of the board of directors, unless governing law. rules or regulation
requires otherwise.

Secnion 9. Action Withour a Meeting. Any action required or permitted 1o be taken by the board of
directors a1 3 meeting may be taken without a meeting il a consent in writing, setting forth the action so
taken, shall be signed by all of the directors.




Section 10. Resignation. Any director may resign at any time by sending a written notice of such
resignation to the home office of the Bank addressed 1o the secretary. Unless otherwise specified therein
such resignation shall take effect upon receipt thereof by the secretary.

Section 11. Vacancies. Any vacancy occurring in the board of directors may be filled by the
affirmative vote of a majority of the remaining directors, even if less than a quorum of the board of
directors remains. A director elected to fll a vacancy shall be elected to serve until the next election of
directors by the stockholders. Any directorship 1o be filled by reason of an increase in the number of
directors may be filled by the board of directors for a term of office continuing only until the next election
of directors by the stockholders.

Section 12. Compensation. Directors, as such, may receive a stated compensation for their services,
By resolution of the board of directors, a reasonable fixed sum, and reasonable expenses of attendance, if
any, may be allowed for actual auendance at each regular or special meeting of the board of directors.
Members of cither standing or special committees may be allowed such compensation for actual
antendance at committce meetings as the board of directors may determine,

Section 13, Presumption of Assent. A directer of the Bank who is present at a meeting of the board
of directors at which action on any Bank mauer is taken shall be presumed 1o have assented to the action
taken unless his dissent or abstention shall be entered in the minutes of the meeting or unless he shall file
his written dissent 1o such action with the person acting as the secretary of the meeting before the
adjournment thereof or shall forward such dissent by registered mail to the secretary of the Bank withia
five days after the date he receives a copy of the minutes of the meeting. Such right to dissent shall not
apply 10 a director who voted in favor of such action, ’

Section 14, Remeval of Directors. At a meeting of stockholders called expressly for that purpose,
any director may be removed for cause by a vote of the holders of a majority of the shares then entitled to
vote at an election of directors. If less then the entire board is to be removed, no one of the directors may
be removed if the votes cast against the removal would be sufficient 10 clect a director if then cumulatively
voted at an election of the class of directors of which such director is a part. Whenever the holders of the
shares of any class are entitled 10 elect one or more directors by the provisions of the chaner or
supplemental sections thereto, the provisions of this section shall apply, in respect to the removal of a
director or directors 5o elected, to the vote of the holders of the ourstanding shares of that class and not to
the voiec of the outstanding shares as a whole.

SecTion 15, Age limitation on directors. No person shall be eligible for election, re-election,
appointment, or reappoiniment to the board of directors of the Bank if such person is then more than 75
years of age. No director shall serve beyond the annual meeting of the Bank immediately following his
anainment of 75 years of age. The age limitation shall not apply 10 a person serving as a direcior emeritus
of the Bank.

Directors emeritus may be appointed and their compensation for services (in an amount not to exceed
those fees paid to voting directors) determined by resolution of the board of directors of the Bank. Only
former directors of the Bank (including former directors of other banks which have merged with, or
otherwise been acquired by the Bank) shall be eligible 1o serve as directors emerius. Directors emenitus
shall be available for consultation with and advice to managemeat of the Bank. Direciors emeritus may
atend mectings of the board of directors, but shall have no vote on any matter acted upon by such board.

ArTicLe [V, Execumive anp Otiir CosmMiTrees

SECTION |. Appointment. The board of directors, by resolution adopied by a majority of the full
board, may designate the chiel executive officer and two or more of the other directors 10 constiture an
executive committee. The designation of any committee pursuant to this Anicle IV and the delegaton of
authority thereto shall not operate to relieve the board of directors. or any director, of any responsibiliy
imposed by law or regulation.

SecTion 2. Authority. The executive committee, when the board of directors is not in session. shall
have and may exercise all of the authority of the board of direciors except to the extent, if any, that such
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authority shall be limited by the resolution appointing the executive committee; and except also that the
exccutive commitice shall not have the autherity of the board of directors with reference to: a declaration
of divideads, an amendment of the charter or bylaws of the Bank, or recommending to the stockholders a
plan of merger. consolidation, or conversion; the sale, lease or other disposition of all or substaatially all of
the property and assets of the Bank otherwise than in the usual and regular course of its business: a
voluntary dissolution of the Bank: a revocation of any of the foregoing; or the approval of a transaction in
which any member of the executive committee, directly or indirectly, has any material beneficial interest.

SecTion 3. Tenure. Subject to the provisions of Section 8 of this Anicle IV, each member of the
executive committee shall hold office until the next regular annual meeting of the board of directors
lollowing his designation and until his successor is designated as a member of the executive committee.

SECTION 4. Meetings. Regular meetings of the exccutive committee may be held without notice at
such times and places as the cxccutive commitee may fix from time to time by resolution. Special
meetings of the executive committee may be called by a member thereof upon not less than one days"
notice stating the place. date and hour of the meeting, which notice may be written or oral. Any member
of the executive commitice may waive notice of any meeting and no notice of any meeting need be given to
any member thereol who attends in person. The notice of 2 meeting of the executive committee need not
state the business proposed 10 be transacted at the meeting.

SECTION 5. Quorum. A majonty of the members of the executive committee shall constitute a quorum
for the transaction of business at any mecting thereof, and action of the executive committce must be
authorized by the affirmative vote of a majority of the mem bers present at 3 meeting at which a quorum is
present,

SECTION 6. Action Without & Meeting. Any action tequired or permitted 1o be taken by the executive
committee at a meeting may be taken without a meeting if 2 consent in writing, setting forth the action so
taken, shall be signed by all of the members of the executive committee.

Secrmion 7. Vacancies. Any vacancy. in the executive committee may be filled by a resclution adopred
by a majority of the full board of directors.

Section 8. Resignaions and Removal, Any membet of the executive committee may be removed at
any time with or without cause by resolution adopied by a majority of the full board of directors. Aay
member of the executive commitice may resign from the executive committee at any time by giving written
notice 1o the president or the secretary of the Bank. Unless otherwise specified therein, such resignation
shall ke effect upon receipt. The acceptance of such resignation shall not be necessary to make it
eflective,

SECTION 9. Procedure. The executive committee shall elect a presiding officer from its members and
may fix its own rules of procedure which shall not be inconsistent with these bylaws. i shall keep regular
minutes of its proceedings and report the same to the board of directors for its information at the meeting
thereol held next afier the proceedings shall have occurred.

Section 10. Orher Committees. The board of direciors may by resolution establish an audit
committee, a loan committee or other committees composed of directors as they may determine o be
necessary or appropriate for the conduct of the business of the Bank and may prescribe the duties,
constitution and procedures thereof,

ArmicLe V. Orricins

SEcTION |, Positions. The officers of the Bank shall be a president, one or more vice presidents, a
secretary and a treasurer. each of whom shall be elected by the board of directors. The board of directors
may also designate the chairman of the board as an officer. The president shall be the chief executive
officer, unless the board of direciors designates the chairman of the board as chiel executive officer. The
president shall be a director of the Bank. The offices of the secretary and treasurer may be held by the
same person and a vice president may also be cither the secretary or the treasurer. The board of directors
may designaie one or more vice presidents as executive vice president or senior vice president. The board
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of directors may also elect or authorize the appointment of such other officers as the business of the Bank
may require, The officers shall have such authority and perform such duties as the board of directors may
from time to time authorize or determine. [n the absence of action by the board of directors, the officers
shail have such powers and duties as generally pertain to their respective offices.

Stction 2. Eleciion and Term of Office. The officers of the Bank shall be elected annually at the first
mecting of the board of directors held after cach annual meeting of the stockholders. 1If the election of
officers is not held at such meeting, such election shall be held as soon thereafter as possible. Each officer
shall hold office until his successor shall have been duly elected and qualified or until his death or until he
shall resign or shall have been removed in the manner hereinafter provided. Election or appointment of
an officer, employee or agent shall not of itself create contract ights. The board of directors may authorize
the Bank to enter into an employment contract with any officer in accordance with regulations of the
Federal Home Loan Bank Board: but no such contract shall impair the right of the board of directors to
remove any officer at any time in accordance with Section 3 of this Article V.

Section 3. Removal. Any officer may be removed by the board of directors whenever in its judgment
the best interests of the Bank shall be served thereby, but such removal, other than for cause, shall be
without prejudice to the contract rights, if any, of the person so removed.

Section 4, Vacancies, A vacancy in any office because of death, resignation, removal, dis-
qualification or otherwise, may be filled by the board of directors for the unexpired portion of the term.

Secmion 5. Remuneration. The remuneration of the officers shall be fixed from time to time by the
board of directors.

SecTion 6. Age dimigation on officers. No person 65 years of age or above shall be eligible for
clection, re-clection, appointment, or reappointment as an officer of the Bank. No officer shall serve
beyond the annual meeting of the Bank immediately following his or her becoming 65.

ArTicLE Y. CoNTRACTS, LOANS, CHECKS AND DEPOSITS

Secmioni |. Conrracts. To the extemt perminied by regulations of the Federal Home Loan Bank
Board, and excepl as otherwise prescribed by the bylaws with respect to cerificates for shares, the board of
directors may authonize any officer, employee, or agent of the Bank 10 enter into any contract or execule
and deliver any instrument in the name of and on behalf of the Bank. Such authority may be general or
confined to specific instances.

Secmiont 2. Loons. No loans shall be contracted on behall of the Bank and no evidence of
indebtedness shall be issued in irs name unless authorized by the board of directors. Such authority may
be gencral or confined w specific instances.

SecTion 3. Checks, Drafts, Erc. All checks, drafls or orders for the payment of moncy, notes or other
evidences of indebiedness issued in the name of the Bank shall be signed by one or more officers,
employees or agents of the Bank in such manner as shall from time 10 time be determined by the board of
direciors.

Secrion 4. Deposits. All funds of the Bank not otherwise employed shall be deposited from time 10
time to the credit of the Bank in any of its duly authorized depositories as the board of directors may select.

ARTICLE VII. CERTIFICATES FOR SHARES AND THEIR TRANSFER

Secion | Certificares for Shares. Cenificates representing shares of capital stock of the Bank shall
be in such form as shall be determined by the board of directors and approved by the Federal Home Loan
Bank Board. Such cenificates shall be signed by the chiel executive officer or by any vther officer of the
Bank authorized by the board of direciors, attested by the secretary or an assistant secretary, and sealed
with the corporate seal or a facsimile thereof. The signatures of such officers upon 3 cerificate may be
lacsimiles if the cerificate is manually signed on behalll of a transfer agent or a registrar, other than the
Bank isell or one of its employces. Each cenificate for shares of capital stock shall be consecutively
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., numbered or otherwise identified. The name and address of the person to whom the shares are issued,
with the number of shares and date of issue, shall be entered on the stock transfer books of the Bank. All
centificates surrendered 10 the Bank for transfer shall be cancelled and no new certificate shall be issued
until the former certificate for a like number of shares shall have been surrendered and cancelled, except
that in case of a lost or destroyed certificate, 3 new certificate may be issued therefor upon such terms and
indemnity to the Bank as the board of directors may prescribe.

SECTION 2. Transfer of Shares. Transfer of shares of capital stock of the Bank shall be made only on
its stock transfer books. Authority for such transfer shall be given only by the holder of record thereof or
by his legal representative, who shall furnish proper evidence of such authority, or by his aiorney
thereunto authorized by power of atiorney duly exccuted and filed with the Bank. Such transfer shall be
made only on surrender for cancellation of the certificate for such shares. The person in whose name
shares of capital stock stand on the books of the Bank shall be deemed by the Bank 10 be the owner thereof

for all purposcs.

ArTicLE VIIL FiscaL YEar; ANNUAL Auprr

The fiscal year of the Bank shall end on the 315t day of December of each year. The Bank shall be
subject 10 an anaual audit as of the ead of its fiscal year by independent public accountants appointed by
by and responsible 1o the board of directors. The appointment of such accountants shall be subject to

“annual ratification by the stockholders.

ARrTICLE IX. Divipenos
Subject to the terms of the Bank's charter and the regulations and orders of the Federal Home Loan
Bank Board, the board of directors may, from time to time, declare and the Bank may pay, dividends to its
outstanding shares of capital stoek.
ARTICLE X. CORPORATE SeaL
The board of directors shall approve a Bank seal.

ARTICLE XI. AMENDMENTS -

These bylaws may be amended in any manner not inconsistent with applicable laws, rules, regulations
or the charier at any time by a majority of the full board of dircctors, or by a majority vote of the votes cast
by the sharcholders of the Bank at any legal meeting called expressly for that purpose.




Exhibit 6
Consent of Wilmington Savings Fund Society, FSB

(see attached)

December 3, 2024

Securities and Exchange Commission
Washington, D.C. 20549

Gentlemen:
In accordance with Section 321(b) of the Trust Indenture Act of 1939, as amended, the undersigned hereby consents that reports of examination of the undersigned made by
Federal, State, Territorial, or District authorities authorized to make such examination may be furnished by such authorities to the Securities and Exchange Commission upon its
request thereof.

Very truly yours,

WILMINGTON SAVINGS FUND SOCIETY, FSB

/s/ Patrick J. Healy

Patrick J. Healy
Senior Vice President
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Schedule RC - Balance Sheet(Form Type - 041)

Exhibit 7

FFIEC 041

All schedules are to be reported in thousands of dollars. Unless otherwise indicated, report the amount outstanding as of the last business day of the quarter.

Dollar amounts in thousands

1.

N

W

S~

003 O W

Nel

10
11
12
13

15.
16.
17.

18

19.
20.

22

Cash and balances due from depository institutions (from Schedule RC-A):

a. Noninterest-bearing balances and currency and coin!

b. Interest-bearing balances?
Securities:
a. Held-to-maturity securities (from Schedule RC-B, column A)?
b. Available-for-sale debt securities (from Schedule RC-B, column D)

c. Equity securities with readily determinable fair values not held for trading4

. Federal funds sold and securities purchased under agreements to resell:

a. Federal funds sold
b. Securities purchased under agreements to resell’

. Loans and lease financing receivables (from Schedule RC-C):

a. Loans and leases held for sale

b. Loans and leases held for investment

c. LESS: Allowance for credit losses on loans and leases

d. Loans and leases held for investment, net of allowance (item 4.b minus 4.c)

. Trading assets (from Schedule RC-D)

. Premises and fixed assets (including right-of-use assets)

. Other real estate owned (from Schedule RC-M)

. Investments in unconsolidated subsidiaries and associated companies
. Direct and indirect investments in real estate ventures

. Intangible assets (from Schedule RC-M)
. Other assets (from Schedule RC-F)6
. Total assets (sum of items 1 through 11)
. Deposits:
a. In domestic offices (sum of totals of columns A and C from Schedule RC-E)
1. Noninterest—bearing7
2. Interest-bearing
b. Not applicable
. Federal funds purchased and securities sold under agreements to repurchase:
a. Federal funds purchased8
b. Securities sold under agreements to repurchase9
Trading liabilities (from Schedule RC-D)
Other borrowed money (includes mortgage indebtedness) (from Schedule RC-M)
Not applicable
. Not applicable
Subordinated notes and debentures'?
Other liabilities (from Schedule RC-G)
. Total liabilities (sum of items 13 through 20)
. Not applicable

ZwvoNo L

Includes cash items in process of collection and unposted debits.
Includes time certificates of deposit not held for trading.

RCONO0081
RCONO0071

RCONJJ34
RCON1773

RCONJA22

RCONB987
RCONB989

RCONS5369
RCONB528
RCON3123
RCONB529
RCON3545
RCON2145
RCON2150
RCON2130
RCON3656
RCON2143

RCON2160
RCON2170

RCON2200

RCONG6631
RCON6636

RCONB993
RCONB995
RCON3548
RCON3190

RCON3200
RCON2930
RCON2948

661,148
324,630

1,026,305
3,737,119

0

0
0

42,121
13,322,174
197,490
13,124,684
0

236,392
1,301
16,337

0

907,566
730,130
20,807,733

16,765,301
4,720,788
12,044,513

0

0
0
765,800

0
711,384
18,242,485

1.

l.a.
1.b.
2.

2.a.
2.b.
2.c.
3.

3.a.
3.b.

Report Date 9/30/2024
15

Institutions should report in item 2.a, amounts net of any applicable allowance for credit losses, and should equal to Schedule RC-B, item 8, column A less Schedule RI-B,

Part 11, item 7, column B.

Item 2.c is to be completed by all institutions. See the instructions for this item and the Glossary entry for “Securities Activities” for further detail on accounting for

investments in equity securities.
Includes all securities resale agreements, regardless of maturity.

Institutions should report in items 3.b and 11 amounts net of any applicable allowance for credit losses.

Includes noninterest-bearing demand, time, and savings deposits.

Report overnight Federal Home Loan Bank advances in Schedule RC, item 16, “Other borrowed money.”

Includes all securities repurchase agreements, regardless of maturity.

0. Includes limited-life preferred stock and related surplus.

W

ILMINGTON SAVINGS FUND SOCIETY, FSB

RSSD-ID 437914
Last Updated on 10/30/2024

Dollar amounts in thousands

23

. Perpetual preferred stock and related surplus

24. Common stock

25

. Surplus (exclude all surplus related to preferred stock)

26. Not available

a. Retained earnings

b. Accumulated other comprehensive income!

c. Other equity capital components2

RCON3838
RCON3230
RCON3839

RCON3632
RCONBS530
RCONA130

FFIEC 041
Report Date 9/30/2024

0
0
2,403,347

673,167

23.
24.
25.
26.
26.a.

-500,017 26.b.

0

26.c.

16



27. Not available 27.

a. Total bank equity capital (sum of items 23 through 26.c) RCON3210 2,576,497 27.a.
b. Noncontrolling (minority) interests in consolidated subsidiaries RCON3000 -11,249 27.b.
28. Total equity capital (sum of items 27.a and 27.b) RCONG105 2,565,248 28.
29. Total liabilities and equity capital (sum of items 21 and 28) RCON3300 20,807,733 29.
1. Indicate in the box at the right the number of the statement below that best describes the most comprehensive level of
auditing work performed for the bank by independent external auditors as of any date during 2023 RCONG6724 NR M.1.
2. Bank’s fiscal year-end date (report the date in MMDD format) RCON8678 NR M.2.

Schedule RC-A - Cash and Balances Due From Depository Institutions(Form Type - 041)

Schedule RC-A is to be completed only by banks with $300 million or more in total assets.
Exclude assets held for trading.

Dollar amounts in thousands

1. Cash items in process of collection, unposted debits, and currency and coin: 1.
a. Cash items in process of collection and unposted debits RCON0020 232,909 1.a.
b. Currency and coin RCONO0080 409,878 1.b.
2. Balances due from depository institutions in the U.S. RCONO0082 11,377 2.
3. Balances due from banks in foreign countries and foreign central banks RCONO0070 7,443 3.
4. Balances due from Federal Reserve Banks RCON0090 324,171 4.
5. Total RCON0010 985,778 5.

1. Includes, but is not limited to, net unrealized holding gains (losses) on available-for-sale securities, accumulated net gains (losses) on cash flow hedges, and accumulated
defined benefit pension and other postretirement plan adjustments.
2. Includes treasury stock and unearned Employee Stock Ownership Plan shares.




