
FEDERAL DEPOSIT INSURANCE CORPORATION 

In Re: CapitaiSource Bank (In Organization) 
Pasadena, California 

Applications for 
Federal Deposit Insurance 

and 
Consent to Purchase Certain Assets and Assume Certain Liabilities and Establish 22 Branches 

ORDER GRANTING DEPOSIT INSUBANCE. APPROVING A MERGER. AND 
CONSENTING TO THE EST A8USBMENT OF BRANCHES 

Pursuant to Sections 5 and 18(c) and other provisions of the Federal Deposit Insurance Act 
("PI> I Act"), on April 29, 2008, applications were filed on behalf of CapitalSource Bank 
("Bank"), Pasadena, California, a proposed new state chartered industrial bank, which will have 
total resources of$921,000,000: (i) for federal deposit insurance with membership in the Bank 
Insurance Fund; (ii) for consent to purchase certain assets and assume certain liabilities under its 
charter and title from Fremont Investment and Loan, Brea, California, with total resources of 
$6,047,598,000 and total deposits of$5,631,322,000, as ofMarch 31,2008 (purchase and 
assumption); and (iii) for consent to establish 22 bnnches of Fremont Investment and Loan as 
branches of the Bank with one of the branches serving as the Bank's main office (collectively, 
the "applications"). 

Having favorably resolved the factors relevant to each application for the reasons set forth in the 
attached Statement, it is hereby ORDERED that the applications be approved subject to the 
following conditions: 

1. The Bank's beginning paid-in capital funds shall not be less than $921,000,000 or such 
amount as needed to consummate the purchase and assumption. Thereafter, the Bank shall have 
sufficient capital to maintain a Total Risk Based Capital ratio of 1 S percent. 

2. If prior to the consummation of the purchase and assumption, a petition in bankruptcy is 
filed with respect to Fremont Geaera1 Corporation (the parent company of Fremont Investment 
and Loan), Federal deposit insurance shall not become effective until the Bankruptcy Court 
approves the purchase and assumption on substantially the same terms as those set forth in the 
application. 

3. Prior to the effective date of deposit insurance, CapitalSource TR.S, Inc., CapitalSource 
Finance LLC, and Capital Source, Inc. (collectively, the Parent Companies), and the Bank shall 
enter into a Capital Maintenance and Liquidity Agreement ("CMLA ")with the Federal Deposit 
Insurance Corporation ("FDIC'') substantially in the fonn of Exhibit A. 

4. Bach of the Parent Companies shall submit to the appropriate FDIC Regional Director an 
initial listing of all of its subsidiaries and update the list annually. 

5. Prior to the effective date of deposit insurance, the Bank and each of the Parent 
Companies shall enter into a parent company agreement (Parent Company Agreement) with the 
FDIC substantially in the fonn of Exhibit B. 
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6. Each of the Parent Companies consents to examination by the FDIC of it and each ofits 
subsidiaries to monitor compliance with the provisions of this ORDER, the Parent Company 
Agreement, the CMLA. and the FDI Act or any other Federal law that the FDIC has specific 
jurisdiction to enforce against such company or subsidiary and those governing transactions and 
relationships between any depository institution subsidiary and its affiliates. 

7. That on and after the effective date of deposit insurance. each of the Parent Companies 
shall engage, directly or indirectly, only in financial activities; provided however, that if on the 
effective date of deposit insurance any Parent Company has investments in companies that 
engage in activities other than financial activities. the Parent Company shall divest its 
investments in such companies that represent more than S percent of the outstanding voting 
shares of such companies (non-confonning investments) within one year after the effective date 
of deposit insurance; provided further that each of the Parent Companies shall divest the 
aggregate amount of the book value of the non-confonning investments according to the 
following schedule: SO percent within six months after the effective date of deposit insurance. 1S 
percent within nine months after the effective date of deposit insurance, and 100 percent within 
one year after the effective date of deposit insurance. (For purposes of this ORDER, the term 
"financial activity" means: ( 1) banking, managing, or controlling bBDks or savings associations; 
(2) any activitypennissible for financial holding companies under 12 U.S.C. 1843(k), any 
specific activity that is listed as pennissibJe for bank holding companies under 12 U.S.C. 1843(c) 
and activities that the Federal Reserve Board has permitted for bank holding companies under 12 
C.F .R.. 22S.28 and 225.86; and (3) any activity permissible for all savings and loan holding 
companies under 12 U.S.C. 1467a(c).) 

8. Each of the Parent Companies shall submit to the appropriate FDIC Regional Director an 
annual report regarding its operations and activities, in the form and manner prescribed by the 
FDIC. and such other reports as may be requested by the FDIC to keep the FDIC informed as to 
financial condition, systems for monitoring and controlling financial and operating risks, and 
transactions with the Bank; and compliance by each of the Parent Companies or its subsidiaries 
with applicable provisions of this ORDER. the Parent Company Agreement, the CMLA, and the 
FDI Act or any other Federal Jaws that the FDIC has specific jurisdiction to enforce against such 
company or subsidiary. 

9. Each of the Parent Companies shall maintain such records as the FDIC may deem 
necessary to assess the risks to the Bank or to the Deposit Insurance Fund. 

10. The Parent Companies shall cause an independent annual audit of the Bank to be 
performed during the first three years after the effective date of deposit insurance, and the Bank 
shall submit to the appropriate FDIC Regional Director, (i) a copy of the audited annual financial 
statements and the independent public auditor's report thereon within 90 days after the end of the 
depository institution's fiscal year. (ii) a copy of any other reports by the independent auditor 
(including any management letters) within IS days after their receipt by the institution, and (iii) 
written notification within 1 S days when a change in the institution •s independent auditor occUIS. 
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11. CapitaiSource, Inc. shall limit its representation, direct and indirect, on the Board of 
Directors of the Bank to no more than 25 percent of the members of such Board ofDirect~ in 
the aggregate. 

12. This approval is conditioned on the facts as cUITently known by the FDIC. If there are 
any material events prior to the opening of the Bank for business, including, for example, any 
person or group obtaining ownership, control, or the ability to vote 10 percent or more of any 
class of voting shares of the Bank or any company that controls the Bank, the Bank shall notify 
the appropriate FDIC Regional Director as soon as the Bank becomes aware of the event, and 
this approval may be withdrawn or modified. 

13. Subsequent to the opening of the Bank for business, CapitaiSoun::e. Inc. shall provide 
written notification to the appropriate FDIC Regional Director within 30 days ofCapitalSource, 
Inc. becoming aware of any investor who acquires control, directly or indirectly, of 10 percent or 
more of the voting shares ofCapitaiSource,lnc., CapitalSource TRS. Inc. or CapitalSource 
Finance, LLC. 

14. Prior to the effective date of deposit insurance, the Bank shall have appointed and shall 
thereafter maintain a Board of Directors who possess the knowledge, experience, and capability 
to carry out the responsibilities of the position in a safe and sound manner and independently of 
the activities of CapitalSource, Inc. and its affiliated entities. 

15. Prior to the effective date of deposit insurance, the Bank shall have appointed and shall 
thereafter retain senior executive officers who possess the knowledge, experience, and capability 
to carry out the responsibilities of the position in a safe and sound marmer and independently of 
the activities of each of the Parent Companies and its affiliated entities. Further, absent the prior 
written non-objection of the appropriate FDIC Regional Director, each such officer's pennanent 
place of work shall be physically located at the Bank's main office located in California (with the 
exception of President-Credit Administration), such that the individuals shall be capable of 
providing ongoing and direct oversight of the Bank's activities. For purposes of this ORDER, 
such senior executive officers shall include the President/Chief Executive Officer, Chief Credit 
Officer, Chief Financial Officer, President-Retail Banking, President-Credit Administration, 
Chief Legal Officer, Chief Compliance Officer, and Director of Internal Audit (or those 
employees that have duties and responsibilities typical for persons with the foregoing titles). 

16. The Bank shall obtain written approval ftom the appropriate FDIC Regional Director 
prior to adding or replacing a member of the Bank's Board ofDirectors or any senior executive 
officer during the first three years of operation. 

17. The Bank shall obtain written approval ftom the appropriate FDIC Region~l Director 
prior to employing a senior executive officer who is associated in any manner (e.g., as a director, 
officer. employee, agent, owner, partner. or consultant) with an affiliate of the Bank. 

18. The Bank shall obtain written approval from the appropriate FDIC Regional Director 
prior to entering into any contract for essential services with CapitaiSource, Inc. or any of its 
affiliated entities. 
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19. The Bank shall notify the appropriate FDIC Regional Director of any material 
nonperformance under any contract for essential services with Capital Source, Inc. or any of its 
affiliated entities within IS days. 

20. During the first three years of operation, the Bank shall obtain written approval from the 
appropriate FDIC Regional Director prior to consummating any proposed major deviation or 
material change from its business plan. 

21. The Bank shall conduct business pursuant to operating policies that are commensurate 
with the proposed business plan, independent from those of affiliated entiti~ and adopted by the 
Board of Directors of the Bank. Also, the Board of Directors of the Bank shall adopt controls 
reasonably designed to ensure compliance with and enforcement of such policies. Further, the 
Board of Directors shall ensure that executive officers are delegated reasonable authority to 
implement and enforce the policies independently ofCapitaiSource, Inc. and its affiliated 
entities. At a minimum, such operating policies and procedures shall encompass the Bank's 
lending, investment, liquidity, and asset-liability management activities. 

22. The Bank shall adhere to U.S. Generally Accepted Accounting Principles, adopt an 
accrual accounting system for maintaining the books of the depository institution, and maintain 
separate accounting and other business records, including customer account records. The Bank's 
books and records shall be maintained under the control and direction of authorized Bank 
officials and available for review by the FDIC at the Bank's main office. Further, the Bank's 
books and records shall be sufficiently detailed and maintained in a manner that provides Bank 
officials with the objective and transparent information necessary to administer the Bank's 
affairs. 

23. Prior to the opening of the Bank for business, any changes in proposed management shall 
be approved by the appropriate FDIC Regional Director. 

24. Federal deposit insurance shall not become effective until the Bank is authorized to 
operate as an industrial bank by the California Department of Financial Institutions. 

25. The Bank shall pay no dividends during the first three years of operations without the 
prior written approval of the appropriate FDIC Regional Director and the California Department 
of Financial Institutions. 

26. Prior to the effective date of Federal deposit insurance, the Bank shall obtain surety bond 
coverage in a sufficient amount to conform to generally accepted banking practices. 

27. Federal deposit insurance shall not become effective unless Farallon Capital 
Management, LLC (Farallon) executes a passivity agreement with the FDIC substantially in the 
form of Exhibit C. 
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28. Federal deposit insurance shall not become effective unless Madison Dearborn Partners, 
LLC (Madison) executes a passivity agreement with the FDIC substantially in the fonn of 
Exhibit D. 

29. Federal deposit insurance shall not become effective unless Janus Capital Management, 
LLC (Janus) executes a passivity agreement with the FDIC substantially in the form of Exhibit 
E. 

30. Neither CapitalSouroe, Inc. nor any of its subsidiaries shall, directly or indirectly, enter 
into any banking or nonbanking transactions with Farallon, Janus, or Madison except for those 
described in paragraph II.B.10. of Exhibit C, D, or E. 

31. The Bank shall complete the de novo asset purchase of up to $2.20 billion ofloans from 
Capital Souroe, Inc. within four months after the effective date of deposit insurance. 

32. The Bank shall not originate or purchase any loan or extension of credit where 
CapitaJSource, Inc. or any of its affiliated entities has an equity interest in the borrower. 

33. The Bank shall not originate or purchase any loan or extension of credit where a principal 
shareholder (as defined by the FRB's Regulation 0 (12 CFR part 215)) ofCapitaiSource. Inc. 
has a lending relationship with, or equity interest in, the same borrower. 

34. Until the conditional commitment herein granted becomes effective, the FDIC shall have 
the right to alter, suspend, or withdraw the said commitment should any interim development be 
deemed to warrant such action. 

35. The consent granted herein shall expire if Federal deposit insurance has not become 
effective within twelve months fiom the date of this ORDER, unless the FDIC approves a 
request for an extension of the deadline prior to the expiration. 

36. The purchase and assumption shall not be consummated before the fifteenth calendar day 
following the date of the ORDER or later than twelve months after the date of this ORDER. 
unless the Corporation extends such period for good cause. Until the purchase and assumption 
becomes effective, the Corporation shall have the right to alter, suspend or withdraw its approval 
should any interim development be deemed to warrant such action. 

Further, be it RESOLVED that the Board hereby delegates to the Director of the Division of 
Supervision and Consumer Protection (DSC) or her designee the authority to execute the 
agreements attached as Exhibits A-E. Be it further RESOLVED that the Board hereby delegates 
to the Director of DSC or her designee, after consultation with the General Counsel or her 
designee. the authority to make technical, non-substantive or conforming changes to agreements 
attached as Exhibits A-E, and to take such other actions incident and related to the foregoing as 
they deem necessary or appropriate to fulfill the Board's objective in approving the applications. 
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By Order of the Board of Directors of the Federal Deposit Insurance Corporation. 

Dated at Washington, D.C. this 17th day of June , 2008. 

FEDERAL DEPOSIT INSURANCE CORPORATION 

By: 
Robert E. Feldman 
Executive Secretary 



fEDERAL DEPOSIT INSUBANCE CORPORATION 

In Re: CapitaiSource Bank (Proposed) 
Pasadena. Los Angeles County, California 

Applications for 
Federal Deposit Insurance 

and 
Consent to Purchase Certain Assets and Assume Certain liabilities and Establish 22 Branches 

STATEMENT 

Pursuant to the provisions of Section S of the Federal Deposit Insurance Act (FDI Act) (12 
U.S.C. § 1815), an application for Federal deposit insurance has been filed for CapitaiSource 
Bank ("Bank"), a proposed new state-chartered industrial bank, to be located at 300 North Lake 
Avenue, Suite ISO Pasadena, Los Angeles County, California 91106 (the deposit insurance 
application). Pursuant to provisions of Section 18(c)(2), (d) of the FDI Act (12 U.S.C. § 
1828(c)(2), (d)), a concurrent application has been filed for CapitaiSource Bank to purchase 
certain assets and asswne certain liabilities from Fremont Investment and Loan, Brea, California 
("FIL") including the acquisition of22 ofFIL's branches and the establishment of those 
branches as branches of the Bank, one of which will serve as the Bank's main office (the bank 
merger application). Notices of the proposed transaction, in a fonn approved by the Federal 
Deposit Insurance Corporation ("FDIC"), have been published pursuant to the FDI Act. 

The Bank will be a direct subsidiary of CapitalSource Financial, LLC, which is a direct 
subsidiary of CapitalSource TRS, Inc. CapitalSource TRS, Inc. is a direct subsidiary of Capital 
Source, Inc., Chevy Chase, Maryland. CapitalSource, Inc. is a publicly traded commercial 
finance company with a national network of offices and employees. As of March 31, 2008, 
CapitalSource, Inc. had a commercial loan portfolio totaling $9.8 billion. 

The activities of CapitalSource, Inc. and its subsidiaries are considered financial in natuM, with 
the exception of a few equity investments retained by CapitalSource, Inc. Therefore, approval of 
the application is conditioned on CapitaiSource, Inc. divesting the equity investments in excess 
of a five percent ownership interest within one year after the effective date of deposit insurance. 

Further, CapitalSource, Inc. is not subject to consolidated Federal bank supervision. Therefore, 
in order to protect the safety and soundness of the Bank and to protect the Deposit Insurance 
Fund, approval of the application is conditioned on CapitalSource, Inc. executing one or more 
written agreements with the FDIC that incorporate certain conditions and requirements. 

Three institutional investors own at least I 0 pen:ent but less than 25 percent of CapitalSource, 
Inc. Further, these institutional investors would each indirectly control the Bank under the 
rebuttable presumption of control provisions of the FDIC' a Rules and Regulations implementing 
the Change in Bank Control Act (12 U.S.C. § 1817(j); 12 C.F.R. § 303.82(b)(2)), because they 
each own over 10 percent ofCapitalSource, Inc., which is a publicly traded company. In order 
to rebut the presumption of control, each institutional investor has signed an agreement with the 
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FDIC in which each institutional investor agrees to be passive with respect to CapitalSourcc, Inc. 
and the Bank (passivity agreement). Accordingly, approval of the application is conditioned on 
each of the institutional investors executing a passivity agreement to eliminate the investors' 
ability to control the Bank. 

The Bank will not offer checking accounts or accept demand deposits. The Bank will offer money 
market savings accounts, passbook savings accounts, and certificates of deposit to retail customen 
and use the funds to fund commercial loans nationally including an initial purchase of commercial 
loans ftom CapitaiSourcc, Inc. The Bank will ensure that all affiliate transactions are conducted in 
accordance with Sections 23A and 23B of the Federal Reserve Act, 12 U.S.C. §§ 371c, 371c-l, and 
the Board of Governors of the Federal Reserve System's Regulation W, 12 C.F.R. part 223. 

For the pwposes of the deposit insurance and branch applications, capital is adequate, 
projections for future earnings prospects are favorable, management is considered satisfactory, 
and the investment in fixed assets is reasonable. Corporate powers to be exercised are consistent 
with the purpose of the FDI Act. No formal objections to this proposal have been filed, and no 
undue risk to the insurance fund is apparent. 

A review of available information, including the Community Reinvestment Act ("CRA'') 
Statements of the proponents, discloses no inconsistencies with the purposes of the CRA. The 
resultant institution is expected to continue to meet the credit needs of its entire community, 
consistent with the safe and sound operation of the institution. 

In connection with the bank merger application. the FDIC bas taken into consideration the 
competitive effects of the proposed transaction including any reports on the competitive factors 
furnished by the Attorney General of the United States. In addition. the Corporation has 
considered the financial and managerial resourees, anti-money laundering record, and future 
prospects of the proponent institutions and the resultant bank, and the convenience and needs of 
the community to be served. 

Accordingly, based upon caretw evaluation of all available facts and information, the Board of 
Directors of the FDIC has concluded that approval of the application is warranted, subject to certain 
prudential conditions. 

BOARD OF DIRECfORS 
FEDERAL DEPOSIT INSURANCE CORPORATION 



Exhibit A 

CAPITAL MAINTENANCE AND LIQUIDITY AGREEMENT 

THIS CAPITAL MAJNTENANCB AND LIQUIDITY AGREEMENT (Agreement) 
dated as of has been entered into by and among the FEDERAL 
DEPOSIT INSURANCE CORPORATION, a Federal banking agency existing under the laws 
of the United States having its principal office in Washington, D.C. (the FDIC), 
CAPITALSOURCE INC., a corporation duly organized and existing under the laws of the 
State of Delaware (the Parmt Company), CAPIT ALSOURCE TRS INC., a corporation duly 
organized and existing under the laws of the State of Delaware (Second Tier Holding Company), 
CAPITALSOURCE FINANCE LLC a limited liability company duly organized and existing 
under the laws of the State of Delaware (CapitalSoun::e Finance), and CAPIT ALSOURCE 
BANK (In-Organization), Pasadena, California (the Applicant). 

WITNESSETH: 

WHEREAS, the Board of Directors of the FDIC is charged by Section 5 of the Federal 
Deposit Insurance Act (the Ac;t) (12 U.S.C. § 1815) with the responsibility of acting upon 
applications for Federal deposit insurance for all depository institUtions including, but not limited 
to, state nonmember banks and by Section IS( c) of the Act (12 U.S.C. § 1828(c)) with the 
respons1"bility of acting upon each merger application in which a state nonmember bank is the 
resulting institution. 

WHEREAS, the Applicant is a proposed state nonmember industrial bank being Conned 
as a wholly-owned subsidiary ofCapitalSource Finance, which is a wholly-owned subsidiary of 
the Second Tier Holding Company. The Second Tier Holc:ting Company is a wholly-owned 
subsidiary of the Parent Company. 

WHEREAS, the FDIC is required to consider, among other things, the seven factors 
descn"bed in Section 6 of the Act (12 U.S.C. § 1816) (the Statutory Factors) and will generally 
grant an application for Federal deposit insurance if it finds favorably upon each factor. As a 
part of the approval process, the FDIC also considers the financial resources of a parent holding 
company in evaluating the adequacy of an applicant's capital. 

WHEREAS, the FDIC is required to consider, among other things, the factors descnbed 
in Section 18(c)(S) of the Act (12 U.S.C. § 1828(c)(S)) (the Merger Factors) and will generally 
approve a merger if it finds favorably upon each factor. As a part of the approval process, the 
FDIC may also consider the financial resources of a parent holding company in evaluating the 
adequacy of an applicant's capital. 

WBE~ the Applicant, CapitalSource Finance, the Second Tier Holding Company, 
and the Parent Company have expressed their willingness to submit to such conditions as the 
FDIC may determine are necessary to make a favorable finding on the Statutory Factors and the 
Merger Factors. 
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WHEREAS, the FDIC is unable to make a favorable finding on the Statutory Factors 
and the Mqer Factors if the Parent Company, the Second Tier Holding Company, 
CapitalSource Finance, and the Appliamt do not enter into this Agreement 

NOW, THEREFORE, in consideration of the tenns and conditions contained herein, the 
receipt and sufficiency of which are hereby acknowledged, the FDIC, the Parent Company, the 
SecoDd Tier Holding Company, CapitalSoun:e Finance, and the Applicant agree as follows: 

1. Ap,proval by FDIC. Upon approval of the Application by the FDIC, this A~ent shall 
become fully ·effective and binding upon the parties hereto. 

2. Capital. The Parent Company, the Second Tier Holding Company, and CapitaiSource 
Finance shall maintain the capital levels of the Applicant at all times to meet or exceed 
the levels required for the Applicant to be considered "well capitalized" under section 
32S.103(b) of the FDIC Rules and Replations (12 CFR § 32S.103(b)) or any successor 
laws or regulations. In addition, Applicant's Total Risk-Based Capital Ratio as defined 
in section 32S.2(y) of the FDIC Rules and Regulations or in any successor laws or 
regulations will be maintained at not less than fifteen (IS) peroent and the Applicant will 
maintain an adequate allowance for Joan and lease losses. (The capital mquirements 
contained in this paragraph will be referred to as the Minimum Capital Ratios.) 

(A) MaiDtt:milllf& ofReguircd Minimum Capital Ratios, If, at any time, the 
Applicant's capital ratios fall below the Minimum Capital Ratios, the Parent 
Company, Second Tier Holding Company, and CapitalSoun:e Fmance will 
immediately conttibute sufficient additional capital to the Applicant or take such 
other action to enable it to meet the Minimum Capital Ratios. 

(B) Mlintgugp ofRevisecl Capital Ratios. If the FDIC considers it necessary, 
pursuant to its replatory authority, for the Applicant to maintain capital ratios 
that are greater than the Minimum Capital Ratios (the Revised Capital Ratios), it 
will provide written notification of its determination to the Applicant, 
CapitalSource Finance, Second Tier Holding Company, and Parent Company. 
Within 30 days after the FDIC issues the notification to the Applicant, 
CapitalSource Finance, Second Tier Holding Company, and Parent Company, if 
Applicant bas not met the Revised Capital Ratios, the Parent Company, Second 
Tier Holding Company, and CapitalSource Finance will immediately contribute 
sufficient additional capital to the Applicant to enable it to meet the Revised 
Capital Ratios specified by the FDIC. 

(C) Cavital Contributions. All capital contributions to the Applicant by the Parent 
Company, Second Tier Holding Company, or CapitalSource Finance will be in 
the fonn of cash, or if appropriate and approved by the FDIC, other assets 
acceptable to the FDIC. Any and all such capital conttibutions will be credited.to 
the Applicant's surplus account 

2 
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3. Liquiditv. The Parent Company, the Second Tier Holding Company, and CapitalSouree 
F"mance will maintain the Bank's liquidity at such levels that the FDIC deems 
appropriate. In particular, the Parent Company, the Second Tier Holding Company, and 
Capi.talSource Finance will provide the Applicant with financial assistance, as specified 
below, to permit the Applicant to meet its short- and long-term liquidity demands. 

(A) Short-Term Liquidity. 

1. The Parent Company and CapitalSource Finance will enter into a 
Revolving Line of Credit Agreement with Applicant to provide 
$150,000,000 in unsecured financing to Applicant. Parent Company, 
CapitalSource Finance, 8Dd Applicant will execute and submit the 
S 150,000,000 unsecured Revolving Line of Credit to the FDIC prior to the 
Applicant's effective date of Federal deposit insurance. 

ii. The Applicant may draw on the $150,000,000 unsecured Revolving Line 
of Credit provided by the Parent Company and CapitalSource Finance at 
any time the Applicant or FDIC considers it necessary. 

m. Any and all agreements related to the $150,000,000 unsecured Revolving 
Une of Credit Agreement will only be made with the prior written 
approval of the FDIC and upon such terms and conditions as the FDIC, in 
its sole discretion, finds acceptable. 

iv. The S 150,000,000 unsecured Revolving Line of Credit Agreement is 
subject to the restrictions of Section 23B of the Federal Reserve Act and 
must be on terms and under circumstance, including credit standards, that 
are substantially the same, or at least as favorable to the Applicant, as 
those prevaiHng at the time for comparable transactions with or involving 
other nonaffiliated companies. 

(B) Lona-Term Liquidity. H the Applicant identifies liquidity requirements that it 
cannot satisfy, thea at the written request of the Applicant or the FDIC, the Parent 
Company, directly or through CapitalSource Finance, within 10 days of receiving 
the request, will provide the Applicant with financial support, including cash, in 
such amount and for such duration as may be necessary for the Applicant to meet 
its ongoing liquidity obligations. 

4. Authoritv of Parent Company. Second Der Holding Company. CapitaJSource Finii!C£ 
and. AJmlicant The Boards of Directors of the Parent Company, the Second Tier Holding 
Company, and the Applicant, and the managing member(s) ofCapitalSource F"1D8Dce, 
have each approved a resolution (the Resolution) authorizing the Parent Company, the 
Second Tier Holding Company, CapitalSource Finance, and the Applicant, respectively, 
to enter into this Agreement. A certified copy of the Resolution for each party is attached 
hereto as Exln'bit A and incorporated herein by reference. 

s. Miscellaneous. 

(A) Legallv Bindipa. Enforceable Agreemcml The parties agree that this Agreement 

3 
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is binding and enforceable by the FDIC pursuant to Section 8 of the FDJ Act 
(12 U.S.C. § 1818) against the Applicant, the Second Tier Holding Company, 
CapitalSource Finance. and the Parent Company, their successors and assignees. 

(B) Capital Maintenance Commitment. The parties agree that the obligations of the 
Parent Company, the Second Tier Holding Company, and CapitalSource Finance 
that are contained in this Agreement are commitments to maintain the capital of 
the Applicant and, if a petition ofbanbuptcy is filed by or against the Parent 
Company, the Second Tier Holding Company, or CapitaiSource Finance, the 
obligations of the Parent Company, the Second Tier Holding Company, or 
CapitalSource Finance contained in this Agreement will be paid as an 
administrative expense of the debtor pursuant to section S07(a)(1) of the 
Bankruptcy Code (11 U.S.C. § S07(a)(1)). 

(C) Conservatorship or Receivership of the Applicant In the event of an appointment 
of a conservator or receiver for the Applicant, the obligations of the Applicant, the 
Second Tier Holding Company, CapitaiSource Finance, and Parent Company 
hereunder with respect to the Agreement shall survive said appointment and be 
enforceable by FDIC. 

(D) Goyemina Laws. This Agreement and the rights and obligations hereunder shall 
be governed by and shall be construed in accordance with the Federal law of the 
United States, and, in the absence of controlling Federal Jaw, in accordance with 
the laws of the State ofDelaware. 

(E) No Waiver. No failure or delay on the part of the Applicant or the FDIC in the 
exercise of any right or remedy shall operate as a waiver or termination thereof, 
nor shall any partial exercise of any right or remedy preclude other or further 
exercise of any other right or remedy. 

(F) Fees and Expenses. The Parent Company, Second Tier Holding Company, and 
CapitalSource Finance shall pay any attorneys' fees and other reasonable 
expenses incurred by the Applicant in exercising its rights or seeking any 
remedies hereunder. 

(G) Severability. In the event any one or more of the provisions contained herein 
sbould be held invalid, illegal or unenforceable in any respect, the validity, 
legality and enforceabiHty of the remaining provisions contained herein shall not 
in any way be affected or impaired thereby. The parties shall endeavor in good 
faith to replace the invalid, illegal or unenforceable provisions with valid 
provisions the economic effect of which comes as close as possible to that of the 
invalid, illegal or unenforceable provisions. 

(H) No OraJ Cbauge. This Agreement may not be modified, amended, changed, 
discharged or tenninated onlly, but may be done so only with the written consent 
oftheFDIC. 

4 
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(I) Enforcement by AP.Rlicant. The Applicant may, in its discretion, enforce this 
Agreement against the Parent Company, the Second Tier Holding Company, and 
CapitalSoun:e Finance. 

(J) Modification. This Agreement reflects the complete and full agreement of the 
parties and may not be modified, released, renewed or extended in any manner 
except by a writing signed by all the parties. 

(K) Addresses for and Receipt ofNotice. Any notice hereunder shall be in writing 
and shall be delivered by hand or sent by United States express mail or 
commercial express mail, postage prepaid, and addressed as follows: 

If to the Parent Company: 

CapitalSoun:e Inc. 
Attention: Treasurer 
4445 Willard Avenue, 12th Floor 
Chevy Chase, MD 20815 

If to the Second Tier Holding Company: 

CapitalSource TRS Inc. 
Attention: Treasurer 
4445 Willani Avenue, 12th Floor 
Chevy Chase, MD 20815 

If to CapitalSource Finance: 

CapitalSource Finance LLC 
Attention: Treasurer 
4445 Willani Avenue, 12th Floor 
Chevy Chase, MD 20815 

If to the Applicant 

CapitalSource Bank 
Attention: President 
300 North Lake Avenue, Suite 150 
Pasadena, CA 91106 

with a copy to: 

s 



CapitalSource Bank 
Attention: General Counsel 
444S Willard Avenue, 12th Floor 
Chevy Chase, MD 20815 

lfto lhe FDIC: 

Associate Director, Supervision and Applications Bnnch 
Federal Deposit Insurance Corporation 
SSO I 7* Street, NW 
Washington, D.C. 20429 

Exhibit A 

(L) Complete Amement. The parties agree that this Agreement is the complete and 
exclusive statement of the agreement between the parties, and supersedes all prior 
written or oral communications, representations and agreements relating to the 
subject matter of this Agreement. 

(M) No Assimment. This agreement may not be assigned or transferred, in whole or 
in part, without the prior written consent of the FDIC. 

(N) Joint and Seyeral Uability. The obligations, liabilities, agreements and 
commitments of the Parent Company, the Second Tier Holding Company, and 
CapitalSource Finance in paragraphs 2 and 3 above are joint and sev~ and the 
FDIC may pursue any right or remedy that it may have against one or more of 
them without releasing or discharging any other party. 

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of 
the day and year indicated above. 

FEDERAL DEPOSIT INSURANCE CORPORATION 

By. __________________ __ 

Title:. ________________ _ 

CAPITALSOVRCE INC. 

By: _________________ _ 

Title:. ______________ _ 
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CAPITALSOURCE TRS INC. 

B~------------------
Title:...._ ____________ _ 

CAPITALSOURCE FINANCE LLC 

B~~----------------
Title:. ____________ _ 

CAPITALSOURCE BANK (In-Organization) 

B~----------------
nfie:...._ ______________ _ 
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PARENT COMPANY AGREEMENT 

THIS PARENT COMPANY AGREEMENT (Agreement), dated as of 
-----" ___ _,by and among the FEDERAL DEPOSIT INSURANCE 
CORPORATION, a Federal banking agency existing under the laws of the United 
States having its principal office in Washington, D.C. (FDIC), CAPITALSOURCE 
INC., a corporation duly organized and existing under the laws of the State of Delaware 
(CSI), CAPITALSOURCE TRS INC., a direct subsidiary ofCSI and a corporation duly 
orpnized and existing 1mder the laws of the State of Delaware (CSI TRS), 
CAPIT ALSOURCE FINANCE LLC, a direct subsidiary of CSI TRS and a limited 
liability company duly organized and existing under the laws of the State of Delaware 
(CSI Finance) (CSI, CSI TRS, and CSI Finance collectively, the Parent Companies), and 
CAPITALSOURCE BANK, a direct subsidiary of CSI Finance and a proposed 
industrial bank chartered by the State of California and located in Pasadena, California 
(Bank). 

WITNESSEm: 

WHEREAS, 

1. The FDIC is charged by Section 5 of the Federal Deposit Insurance Act (the Act) 
(12 U.S.C. § 1815) with the responm"bility of acting upon applications for Federal deposit 
insurance for all depository institutions including. but not limited to, state nonmember 
banks and by Section 18(c) of the Act (12 U.S.C. § 1828(c)) with the responsibility of 
acting upon each merger application in which a state nonmember bank is the resulting 
institution; 

2. The Bank submitted an application for Federal deposit insurance (the Deposit 
Insurance Application) to the FDIC in accordance with SectionS of the Act on April29, 
2008; 

3. The Bank submitted a merger application (the Merger Application) to the FDIC in 
accordance with Section IS( c) of the Act on Apri129, 2008; 

4. Bach Parent Company and the Bank desire that the FDIC approve the pending 
Deposit Insurance Application and the pending Merger Application (the Applications); 

5. Bacb Parent Company and the Bank have expressed their willingness to enter into 
this Agreement and to submit to such conditions as the FDIC may deem necessary to 
approve the Applications; and 

6. To better evaluate and control the potential risks to the Bank and to tho Deposit 
Insurance Fund, the FDIC deems this Agreement necessary and may not make a 
favorable finding on the applications if each Parent Company and the Bank do not enter 
into this Agreement. 



ExhibitB 

I. Ia consldendoa of tlae premises ad aareements contained bereln, the receipt and 
sufficiency of which are hereby acknowledged, the FDIC, each Parent Company, and the 
Bank agree as follows: 

A. If each Parent Company makes the commitments contained in this 
Agreement, the FDIC will act on the Applications; 

B. That Parent Company shall submit to the FDIC an initial listing of all of 
its subsidiaries and update the list annually; 

C. That Parent Company will maintain the Bank's capital at such levels as the 
FDIC deems appropriate as reflected in the terms of a Capital Maintenance and 
Liquidity Agreement (CMLA) entered into by the FDIC, each Parent Company, 
BDd the Bank, and such other parties as the FDIC deems appropriate. 

D. That Parent Company consents to examination by the FDIC of Parent 
Company and each of its subsidiaries to monitor compliance with the provisions 
of this Agreement, the Order approving the Bank's deposit insurance and merger 
applications (Order). the CMLA, the Act or any other federal law that the FDIC 
bas specific jurisdiction to enforce against such company or subsidiary and those 
governing transactions and relationships between any depository institution 
subsidiary and its affitiatcs; 

B. That on and after the effective date of deposit insurance, Parent Company 
sball engage, directly or indirectly, only in financial activities; provided however, 
that if on the effective date of deposit insurance Parent Company has investments 
in companies that engage in activities other than financial activities, Parent 
Company shall divest its investments in such compauies that represent more tban 
5 pereant of the outstanding voting shares of such compauics (non-conforming 
investments) within one year after the effective date of deposit insurance; 
provided filrthcr that Parent Company shall divest the agregate amount of the 
book value of the non-conforming investments acconling to the following 
schedule: SO percent within six months after the effective date of deposit 
insurance, 1S percent within nine months after the effective date of deposit 
insurance, and 100 percent within one year after the effective date of deposit 
insurance. (For purposes of this agreement, the term "financial activity" means 
(1) banldn& !TUID8gin& or controlling banks or savings associations; (2) any 
activity permissible for financial holding companies under 12 U.S.C. 1843(k), any 
specific activity that is listed as permissible for bauk holding companies under 12 
U.S.C. 1843(c) and activities that the Federal Reserve Board has pennittcd for 
bank holding companies under 12 C.F.R. 22S.28 and 225.86, and (3) any activity 
permilsible for all savings and loan holding companies under 12 U.S.C. 
1467a(c)); 

F. That Parent Company shall submit to the FDIC an annual report regarding 
its operations and activities, in the fonn and manner prescribed by the FDIC, and 
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such other reports as may be requested by the FDIC to keep the FDIC infonned as 
to financial condition, systems for monitoring and controlling financial and 
operating risks, and transactions with the Bank; and compliance by Parent 
Company or its subsidiaries with applicable provisions of this Agreement, the 
Order, the CMLA, the Act or any other Federal law that the FDIC has specific 
jurisdiction to enforce against such company or subsidiary; 

G. That Parent Company shall maintain such records as the FDIC may deem 
necessary to assess the risks to the Bank or to the Deposit Insurance Fund; 

H. That Parent Companies shall cause an independent amual audit of the 
Bank to be perfonned during the first three years after the effective date of deposit 
insurance, and the Bank shall submit to the appropriate FDIC Regional Director, 
(i) a copy of the audited annual financial statements and the independent public 
auditor's report thereon within 90 days after the end of the depository institution's 
fiscal year, (ii) a copy of any other reports by the independent auditor (including 
any management letters) within IS days after their receipt by the institution, and 
(iii) written notification within IS days when a change in the institution's 
independent auditor occurs; 

L That CapitalSource, Inc. will limit its representation, direct and indirect, 
on the Board ofDirectors of the Bank to no more than 2S% of the members of 
such Board of Directors, in the aggregate; and 

J. Neither the Parent Company nor any of its subsidiaries shall, directly or 
indirectly, enter into any transactions with Farallon Capital Management, LLC , 
Janus Capital Management, LLC, or Madison Dearborn Partners, LLC (each an 
Investor), any Investor-subsidiary of any Investor, or any officer or director of any 
Investor or any Investor-subsidiary thereof, except (i) that each Investor and its 
Investor-subsidiaries may estabUab and maintain deposit accounts with the Bank, 
provided the aggregate amount of such accounts is lesi than or equal to the greater 
of S% of the Bank's total deposits or SSOO,OOO, and provided further that such 
accounts are on substantially the same tenns as those prevailing for comparable 
accounts of persons unaffiliated with the Bank; (ii) that each Investor and the 
Investor-subsidiaries, may acquire, directly or indirectly, additional capital stock 
of the Parent Company as long as the combined interests of such Investor and its 
officers, directors, Investor-affiliates, and any persons acting in concert with the 
Investor or one or more Investor-subsidiaries, are less than 2S percent of any class 
of voting shares of the Parent Company or any of its subsidiaries; (iii) that the 
Parent Company may register an Investor's or any Investor-subsidiary's sale of 
Parent Company's shares with the Securities and Exchange Commission; and (iv) 
that Investor and any Investor-subsidiary may perfonn or conduct any 
tnmsactions specified in an agreement entered into with the Parent Company or 
any of its subsidiaries, on or before April 28, 2008, so long as such agreement is 
not amended, extended, or renewed after April 28, 2008. 
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D. MilcellaaeoUJ ProvisloD& 

J)efinjtions. 

A. The term "Board of Directors" means: (i) for a corporation, the board of directors; 
(ii) for a limited liability company, the board of managers or the managing member(s), as 
appropriate; and (iii) for a partnership, the general partner(s). 

B. The term "subsidiary" means any company that is directly or indirectly controlled 
by anothar company. 

C. The term "Investor-subsidiary" means any company that is identified as such by 
an Investor. 

B. The term "Investor-affiliate" means any company that controls, or is undar 
common control with Investor, or an Investor-subsidiary. 

F. The term "controf'has the meaning given it in 12 U.S.C. 1817(jX8) and includes 
the presumption of control at 12 C.F .R. § 303.82(b ){2). 

G. Terms used in this Agreement that are not otherwise defined herein have the 
meanings given them in Section 3 of the FDI A~ 12 U.S.C. § 1813. 

Enforceability as a Written Apemenl In addition to any other remedies provided by 
law, this Agreement is binding and enforceable by the FDIC as a written agreement 
pursuant to Section 8 of the FDI Act (12 U.S.C. § 1818). 

Authority of Parent Company aud Bank. The Board ofDirectors of each Parent 
Company and the Bank each have approved a resolution (Resolution) authorizing Parent 
Company and the Bank to entar into this Agreement. A certified copy of each Resolution 
for each party is attached hereto as Exhibit A and incorporated hen:in by reference. 

Goyerping Laws. This Agreement and the rights and obligations hereundar shall be 
governed by and shall be construed in accordance with the Federal law of the United 
States, and, in the absence of controlling Federal law, in accordauce with the laws of the 
State of Delaware. 

No Waiver. No failure to exercise, and no delay in the exercise of, any right or remedy 
on the part of any of the parties to this Agreement shall operate as a waiver or termination 
of the Agreement. Further, any exercise or partial exercise of any right or remedy 
relating to this Agreement will not preclude further exercise of such right or remedy or 
any other right or remedy. 

No Oral Change. This Agreement may not be modified, amended, changed, discharged, 
terminated,. released, I'CIIlewed or extaoded in any manner except by a writing signed by 
all of the parties. 
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Addresses. Any correspondence or submission required by the Agreement shall be 
provided in writing and shall be delivered. by hand or sent by United States express mail 
or commercial express mail, postage prepaid, and addressed as follows: 

If to CSI: 

CapitalSource Inc. 
Attention: Chief Financial Officer 
4445 Willard Avenue, 12• Floor 
Chevy Chase, MD 20815 

If to CSI TRS: 

CapitalSource TRS Inc. 
Attention: Treasurer 
4445 Willard Avenue, 12111 Floor 
Chevy Chase, MD 20815 

If to CSI FiiWlce: 

CapitalSource Finance LLC 
Attention: Treasurer 
4445 Willard Avenue, 12111 Floor 
Chevy Chase, MD 20815 

If to the Bank: 

CapitalSource Bank 
Attention: President 
300 North Lake Avenue, Suite 150 
Pasadena, CA 91106 

If to the FDIC: 

Associate Director, Division of Supervision and Cousumer Protection 
Supervision and Applicatious Branch 
Federal Deposit Insurance Corporation 
550 1,... Street, NW 
Washington, D.C. 20429 

s 
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No Assi1Jl1Dent. This agreement may not be assigned or transferred, in whole or in part, 
without the prior written consent ofthe FDIC. 

Joint i!!!d Several Liabjlity, The obligations, liabilities, agreements and commibnents of 
the Parent Companies set forth in paragraphs I.A. through U. are joint and several. and 
the FDIC may pursue any right or remedy that it may have against one or more of the 
Panmt Companies without releasing« discharging any other party. 

Complete Ageement. The parties agree that this Agreement is the complete and 
exclusive statement of the agreement between the parties concerning the commitments 
set forth in paragraphs I.A. through IJ. of the Agreement, and supersedes all prior written 
or oral communications, representations and agreements relating to the subject matter of 
these paragraphs. 

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of 
the day and year indicated above. 

FEDERAL DEPOSIT INSURANCE CORPORATION 

By:. __________________ __ 

Title:. ____________ _ 

CAPITALSOURCE INC. 

By.. __________ __ 

Title: ___________ _ 

CAPITALSOURCE TRS INC. 

By. _____________ __ 

Title: _________ _ 

CAPITALSOURCE FINANCE LLC 
By. ________________ __ 

Title:. _____________ _ 
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CAPITALSOURCE BANK (ln-Organizatio) 

8~~---------------

nn~.----------------
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PASSMTY AGREEMENT 

TillS P ASSMTY AGREEMENT (''this Agreement'j, dated as of 
-------:--:---:--~~ 2008, among the FEDERAL DEPOSIT INSURANCE 
CORPORATION, a Federal banking agency duly organized and existing under the laws 
of the United States having its principal office iD Washington, D.C. ("the FDIC"); 
FARALLON CAPITAL MANAGEMENT, LLC ("FCMj, a limited liability company 
duly organized and existing under the laws of Delaware, having its principal office in San 
Fl'IJlCisco, California, acting in its own capacity, acting in its capacity as the manager of 
Farallon CS Institutional Finance, LLC ("FIF'j, as the general partner ofFarallon CS 
Institutional Finance II, L.P. ("FIF llj, and acting in its capacity as the manager of 
Farallon Capital Offshore Investors, Inc. ("FCOij; and F ARALLON PARTNERS, 
LLC ("FP"), a limited liability company duly organized and existing under the laws of 
Delaware, having its principal office iD San Francisco, California, acting iD its own 
capacity and acting in its capacity as the general partner of the entities set forth on 
Exhibit A (FCM, FIF, FIF IT, FCOI, FP, and the entities set forth on exhibit A 
collectively, "the Investor"). 

WITNESSETH: 

I. WHEREAS, 

A. The Board of Directors of the FDIC is charged by sectionS of the Federal 
Deposit Insurance Act (12 U.S.C. § 181 S) with the responsibility of acting 
upon applications for Federal deposit insurance for all depository institutions 
including, but not limited to, state nonmember banks; and by the Change iD 
Bank Control Act(12 U.S.C. § 18170)) with the responsibility of acting on 
proposed acquisitions of control of any insured nonmember bank. 

B. CapitalSource Bank (the "Banlcj is a proposed state nonmember baDk being 
formed as an indirect subsidiary of Capital Source Inc., Chevy Chase, 
Maryland (the "Parent Companytj. 

C. Investor holds, exclusively for investment purposes, at least ten but less than 
twenty-five percent of a class of voting shares of Parent Company. 

D. In order to assure the FDIC that Investor will not exercise control of the Bank 
through the Parent Company, Investor bas entered into this Agreement with 
the FDIC. 

n. In CODJideration of the premises and qreements coataiDed •ereiD, the receipt 
and sufficieacy of which are hereby acknowledged, the parties agree as follows: 

A If Investor makes, and complies with, the passivity commitments contained in this 
Agreemeat, the FDIC will aot determine that Investor controls the Bank indirectly 
tluough the Puent Company. 



B. Investor commits that neither it nor any Investor-subsidiary will directly or 
indirectly: 

1. Other than having a representative on the Board of Directors of the Parent 
Company or any of its subsidiaries other than the Bank, direct. or attempt to direct 
the management or policies of the Parent Company or any of its subsidiaries; 

2. Have more than one representative of Investor serve on the Board ofDirectors of 
the Parent Company or any of its subsidiaries, except that Investor will not have 
any representative serve on the Board of Directors of the Bank; 

3. Have or seek to have any employee or representative serve as an officer, agent, or 
employee of the Parent Company or any of its subsidiaries; 

4. Take any action that would cause the Parent Company or any of its subsidiaries to 
become controlled by Investor or any Investor-subsidiary; 

5. Acquire or retain shares, directly or indirectly, that would cause the combined 
interests oflnvestor and its officers, directors, and affiliates to equal or exceed 25 
percent of any class of voting shares of the Parent Company or any of its 
subsidiaries; 

6. Propose a director or slate of directors in opposition to a nominee or slate of 
nominees proposed by the management or board of directors of the Parent 
Company or any of its subsidiaries; 

7. Solicit or participate in soliciting proxies with respect to any matter presented to 
the shareholders of the Parent Company or any of its subsidiaries; 

8. Other than having a representative on the Board of Directors of the Parent 
Company or any of its subsidiaries other than the Bank, attempt to intluence the 
dividend polieies; loan, credit, or investment decisions or policies; pricing of 
services; personnel decisions; operational activities, including the location of any 
offices or branches or their hours of operation, etc.; or any similar activities or 
decisions of the Parent Company or ~PlY ofits subsidiaries; 

9. Dispose or threaten to dispose of shares of the Parent Company in any manner as 
a condition of specific action or nonaction by the Parent Company; or 

10. Enter into any other banking or nonbanking transactions with the Parent Company 
or any of its subsidiaries, except (i) that Investor and the Investor-subsidiaries 
may establish and maintain deposit accounts with the Bank, provided that the 
aggregate total amount of such deposits shall at all times be less than or equal to 
the greater of 5% of the Bank's total deposits or SSOO,OOO, and provided further 
that such accounts are maintained on substantially the same terms as those 
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prevailing for comparable accooots of persons unaffiliated with the Bank; (ii) that 
Investor and the Investor-subsidiaries, may acquire, directly or indirectly, 
additional capital stock of the Parent Company as long as the combined interests 
of Investor and its officers, directors, affiliates, and any persons acting in concert 
with Investor or one or more of the· Investor-subsidiaries , are less than 25 percent 
of any class of voting shares of the Parent Company or any of its subsidiaries; (ill) 
that the Parent Company may register the Investor's sale, or any Investor­
subsidiary's sale, of Parent Company's shares with the Securities and Exchange 
Commission; and (iv) that Investor and any Investor-subsidiary may perfonn or 
conduct any banking or nonbanking transactions specified in an agreement 
entered into with the Parent Company or any of its subsidiaries on or before April 
28, 2008, so long as such agreement is not amended, extended, or renewed after 
April 28, 2008. 

C. Before deviating from any of the foregoing undertakings, Investor will either file 
a change in bank control notice pursuant to the Change in Bank Control Act or 
obtain a written opinion from the FDIC that such a notice is not required. 

D. On or before January 31 a of each year during the tenn of the Agreement, Investor 
shall certify in writing to the FDIC whether the Investor has. at all times during 
the tenn of the Agreement, complied with all of the provisions of this Agreement. 

B. Investor affinnatively acknowledges that in the event that any of the foregoing 
undertakings are not strictly adhered to, Investor's conduct may be viewed as a 
violation of the Change in Bank Control Act, 12 U.S.C. § 1817G). Investor 
further acknowledges that, in addition to any other remedies provided by law, this 
Agreement is a "written agreement" enforceable under section 8 of the Federal 
Deposit Insurance Act (12 U.S.C. § 1818) and that violation of the Agreement 
may subject Investor to administrative action. 

F. Investor is not responsible under paragraph D.B. for any act of a portfolio 
company unless Investor or one or more Investor-subsidiaries caused the portfolio 
company to take such act. 

m. MiseellaDeous Provisioas. 

J);finitiQPS. 

A. The term "Board of Directors" means: (i) for a corporation, the board of directors; 
(ii) for a limited liability company, the board of maugers or the managing 
member(s), as appropriate; and (iii) for a partnership, the general parlner(s). 

B. The term "subsidiary" means any company that is directly or indirectly controlled 
by another company. 

C. The tam "Investor-subsidiary" means any company that is directly or indirectly 
controlled by Investor other than a portfolio company. 
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D. The term "portfolio company" means any company which does not control 
directly or indirectly an insured depository institution, and with respect to which 
(i) the Investor owns, controls or holds with power to vote at least I 0 percent, but 
less than 25 percent of any class of the outstanding voting shares of such 
company, (ii) the Investor does not have one or more representatives on the Board 
of Directors of such company, and (iii) the Investor does not have significant 
business relationships with such company. 

E. The term "affiliate" means any company that controls, is controlled by, or is 
under common control witb, Investor, except a portfolio company. 

F. The term "control" bas the meaning given it in 12 U.S.C. § 1817(j)(B) and 
includes the presumption of control at 12 C.F.R. § 303.82(bX2). 

G. The term "significant business relationships" with respect to a company means 
any transaction(s), agreement(s), or arrangement(s) between the company and the 
Investor that individually, or in the aggregate, are so extensive or so significant to 
the company that they give the Investor the power to direct the management or 
policies of the company. 

H. Other terms used in this Agreement that are DOt otherwise defined herein have the 
meanings given them in section 3 of the FDI Act, 12 U.S.C. § 1813. 

Authority of Investor. The Board of Directors of the Investor has approved a resolution 
(Resolution) authorizing Investor to enter into this Agreement A certified copy of the 
Resolution is at1ached hereto as Exlu'bit B and incorporated h~ by reference. 

Governing Laws. This Agreement and the rights and obligations hereunder shall be 
governed by and shall be construed in accordance with the Federal law of the United 
States, and, in the absence of controlling Federal law, in accordance with the Jaws of the 
State of Delaware. 

No Waiver. No failure to exercise, and no delay in the exercise of, any right or remedy 
on the part of either party to this Agreement shall operate as a waiver or termination of 
the Agreement. Further, any exercise or partial exercise of any right or remedy relating 
to this Agreement will not preclude any further exercise of such right or remedy or any 
other right or remedy. 

No 0181 Change. This Agreement may not be modified, amended, changed, discharged, 
tenuinated, released, renewed or extended in any manner except by a writing signed by 
each party. 

Addresses. Any notice, request or other communication pursuant to the Agreement shall 
be provided in writing and shall be delivered by hand or sent by United States express 
mail or commercial express mail, postage prepaid, and addressed as follows: 
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If to the Investor: 

c/o Farallon Capital Management, LLC 
One Maritime Plaza, Suite 2100 
San Francisco, California 94111 
Attn: Mark Wehrly 

If to the FDIC: 

Associate Director, Division of Supervision and Consmner Protection 
Supervision and Applications Branch 
Federal Deposit Insurance Corporation 
SSO 11• Street, NW 
Washington, D.C. 20429 

No Assignment This agreement may not be assigned or transferred, in whole or in part, 
without the prior written consent of the FDIC. 

Complete Amement. The parties agree that this Agreement is the complete and 
exclusive statement of the agreement between the parties concerning the commitments 
set forth herein, and supersedes all prior written or oral communications, representations 
and agreements relating to the subject matter of these pa!ll81'8phs. 

Seyerabilit)'. In the event any one or more of the provisions contained herein should be 
held invalid, illegal or 1men.forceable in any respect, the validity, legality and 
enforceability of the remaining provisions contained herein shall not in any way be 
aff'ected or impaired thereby. The parties shall endeavor in good faith to replace the 
invalid, illegal or unenforceable provisions with valid provisions the economic effect of 
which comes as close as possible to that of the invalid, illepl or unenforceable 
provisions. 

IN WITNESS WBEREOJi', the parties hereto bave duly executed this Agreement as of 
the day and year indicated above. 

FEDERAL DEPOSIT INSURANCE CORPQBATION 

By: _________ _ 

r~e:. _______________ _ 

s 



INVESTOR 

By: llARALLON CAPITAL MANA~MENT, LLc 
In its own capacity; in its capacity as the manager ofFIF. the general partner ofFIF II; 
and in its capacity as the manager ofFCOI 

By: Thomas F. Steyer 

Title: Senior Managing Member 

By: llARALLON PARTNERS(}:LC 
In its own capacity and in its capacity as the general partner of the entities set forth on 
Exhibit A 

By: Thomas F. Steyer 

Title: Senior Managing Member 
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Fmllop Capjgl Partpeg. L.P. 
Farallpp Capftallpttltutlgpal Par1neg. bP. 
Fmllgp Capitel Wtltutiogal ParJpm D. ltP, 
FmJJgp C!pitallpttjtptiogaJ Partaeq Ill. bP. 
FapQgp Capital Offshon lpyntop U. bP. 
Iiplgm P,rtpeq. L.P. 
RB Capital Partpeq. L.P, 
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PASSIVITY AGREEMENT 

THIS PASSIVITY AGRBEMBNT ("this Agreement"), datecl.as of Juno 6, 2008, 
between the FEDERAL DEPOSIT INSURANCE CORPORA TJON, a Federal 
bankina apncy duly orpnized amd oxistina under the laws of the United Statca havina 
its principal office in Wasbiaaton, D.C. (!'dle FDIC'); and MADISON DBARBORN 
PARTNERS, LLC. a 1imitcd liability company duly orpnized and exiltina under lhe 
laws of the state of Delaware, havina ill principal office in Chicaao. BUnoia, the general 
partner ofMadiaon Dearbom Partners In, L.P .. thO general padner of Madison Dearborn 
Capital Parlnen III, L.P. \the Investor"). 

WJTNESSIIII; 

L WBBR&AS, 

A. Tho Board·ofDirectors of the FDIC is charpd. by aection S of the Federal 
Deposit lDsurance Act ( 12 U.S.C. f IBIS) with tho responsibility of acting 
upon applications for Federal deposit inlunnce for all depository institutions 
including. but not limited to, state 1IOllD1eiDber banks; and by the Chanae in 
Bank Control Act (12. U.S.C.§l817(j)) with tho responsibiUty of acting on 
proposed acquisitioas of control of lilY insured nonmember biiDk. 

B. CapitaiSourco Bank (tho "Bank") is a proposed stato nonmember bank being 
Conned u an indirect subsidiary of CapitalSource Inc., Olevy Chase, 
Maryland (the "'Parent Company"). 

C. lnvestor holds, exclusively for invtltnleat pmpoaea, at 1cast tea but loss than 
twenty-five percont of a class of votina shares of Parent Company. 

D. In order to usure the FDIC that Jnvestor wiD not a~tercise control of tho Bank 
through the Parent Company, Investor bu entered into this Agreement with 
the FDIC. 

n. Ia coulderadcm of tbo premllel aad agreemoa&l coatalned benlD. tho receipt 
and sufficiency of which ere hereby acknowledged. tho parties agree as follows: 

A. Iflnveslor makes, and complies with, tho passivity commitments contained in this 
A.peement, the FDIC will not determine that lnveator controls the Bank indirectly 
tluougb the PIU'Oill Company. 

B. lnVIIIor commits that neither it nor any Investor-subsidiary will dinlctly or 
indirectly: 

1. Other than havma a represcatative on the Board of Directors of the Parent 
Company or any of its subsidiaries other than the Bank, direct, or attempt to direct 
tbe muapmeat or policies of tho Parent Company or any of its subsidiaries; 
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2. Have more than one representative of IDvestor servo on the Boant ofDin:ctont of 
dte Parent Company or any of its subsidiaiea, except that IDveslor will not bavc 
any aeprescotative serve on the Boud ofDirectols ofthe Bank; 

3. Have or aook to have any employee or representative serve as ID of&cer, agent, or 
employee oftbe Pareat Company or any of its subsid:iuiea; 

4. Take any action tbat would cause tho Parent Compeny or any of its subsidiaries to 
become COiliiODed by lnveator or any lnveslor-subsictiary; 

S. Acquire or retain sbares, directly or Jnctirecdy, that would cause the combined 
intere&tl oflnvestor and its otBcera, dirocton. and aftiJiatea to equal or exceed 25 
pereent of ay clus of voting a1wes of the Pannt Company or ay of its 
subsidiaries; 

6. Propose a director or slate of directors in opposition to a nominee or slate of 
nominees proposed by tho management or boan:l of directors of the Parent 
Company or any of i1s subsidiaries; 

7. Solicit or participato in solicilin& proxies with respect to any matter presented to 
tho lhanlbolders of the Parent Company or auy of its subsidiaries; 

8. Other than. havins a representative on the Board ofDircc:lors oftbo Parent 
Compaay or any of its subtictiarlel other 1hiD tho Bank. attempt to influence tho 
dividend policies; loan, credit, or investment dccisioDs or policies; pricing of 
services; personnel deciaioas; operational activities, including the location of any 
offices or brancbol or their hours of operation, etc.; or ll1Y simDar activities or 
decisions oftbo Parent Company or any of its subsidiaries; 

9. Dispose or threaten to dispose or sbara of the Pannt Company in any manner IS 

a condition of specific action or nouaction by the Parent Company; or 

I 0. Bnter into any olher banking or oonbankins transactions with the Parent Company 
or IDY of ill subsidiaries. except (i) &bat lnvestor and the Investor-subsidiaries 
may establiab and maintain deposit accounts with the Bank, provided that the 
appte total 8ID01IDt of such deposits aball at all times be less then or equal to 
the peater of 5% of the Bank• a total deposita or $500,000. and provided fiuther 
that such accounts are maintained on substarmally the same terms 11 those 
provaitioa for comparable accounts of penoos unaf61iated with the Bank; (ii) that 
Investor and the IDvestor-subsidilries , may acquire. directly or indirectly, 
additiona1 capital stock oflbo Parent Company Ilion& 11 the combined intaests 
of Investor and its officers, directors. affiliates. and any peraons acting in concert 
with Investor or one or more of the lnveator-subsidiaries , 11'0 less than 2S percent 
of any claa of wtms shares of the Parent Company or any of its subsidiaries; (iii) 
that the P.-cnt Company may resister the Investor's sale, or Ill)' Investor• 
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subsidiary's sale, of Parent Company's shares with tbe S~ties and &chango 
Commi.asioo; and (iv) that Investor and any Investor-subsidiary may perfonn or 
conduct any banking or nonbanldng transactions specified in an agreement 
entcrecl into with tho Parent Compeoy or any of ita subsidiaries on or before April 
28, 2008, so loqaa 8'Ddl aareemeot is not amended. extended, or l"CCDG'WeCC after 
April28, 2008. 

C. Before deviating tom any of tho foJe&Oina undortakinp.lnvestor will either file 
a rllanac in baDk control notice punuant to the ""'nge in Bank Control Act or 
obtain a writtan opinion &om tho PDIC that such a ootico is not required. 

D. On or before January 31 11 of each year during tho term of tho Agreement, Investor 
shall certify in writina to the FDIC whether the Investor bas, at all tbnes durina 
the term of the Asreemeat, complied with an of tho provisions oftbis Agreement. 

B. Investor affinnatively acknowledges that in the event that any of the foroping 
undertakinp are not strictly adhered to, Jnveator•s conduct may be viowed a a 
violatioD of the Culnp in Bank Coutrol Act, 12 U.S.C. l1817(j). Investor 
ibrthcr aclmowledpa that, in addition to any Olber remedies provided by law, this 
Agreemont is a "written aar-neot" eufbrceablo under aoctkm 8 of tho Federal 
Deposit l:oswancc Aet (12 U.S.C. § J 818) and that violation of tho Agreement 
may subject lnrislor to administrative action. 

F. Investor is DOt mspon~~'blo 1.IDdcr paragraph II.B. for any act of a portfolio 
company unless Investor or one or more Investor-subsidiaries caused the portfolio 
compeny to take such act. 

A. The term "Board ofDirectoa" means: (i) for a corporation, the board of directors; 
(ii) for a limited liability company, tho boan:l ofmanapn or tho managing 
member( a), aa appropriate; aud (iii) for a partnership. tbo general partner(s). 

B. Tho term "subsidiary" meaua any company that is dizectly or indirectJy controlled 
by another company. 

C. Tbo term "IDvestor-subsldiary" means any company that is directly or indirectly 
controlled by Investor other than a portfolio CODJPIIDY· 

D. The tcnn "portfolio company'' means any company which does not control 
ctireetly or indhecaly ID iDsured depository institution, and with respect to which 
(i) the Investor owns, controls or holds with power to vote at least 10 percent, but 
11!188 than 2S percent of any claa of the outst.anding voting shares of ncb 
c::ompany, (ii} the Investor does not have ono or more represartatives on tho Board 
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ofDirecton of such company. and ("1ii) the Investor does not have signifie&Dt 
business relationships with such COMplllly. 

E. The term "affiliate" means any company that controls, is controlled by, or is 
under common control with, Investor, except a portfolio company. 

F. The term "control" bu the melDing given it in 12 U.S.C. § 1817(jX8) and 
includes the pRSUmption of control at 12 C.F.R. § 303.82(b)(2). 

0. Tho term '"significant business relationships'" with respect to a company means 
any tnmsac:tion(s), agreement( a), or IITIDgement(s) between the company and the 
Investor that individually, or In the aggregate, are so extensive or so significant to 
the compauy that they Jive the Investor the power to direct the management or 
policies of the company. 

H. Other terms used in this Agreement that are not otherwise defined herein have the 
mcaninp given them in section 3 oftho FDI Act, 12 U.S.C. § 1813. 

Autboritv of lnyestor. The Board ofDirectora of tho Investor has approved a resolution 
(Resolution) authorizing Investor to anter into this Agreement. A certified copy of the 
Resolution is a~ hereto as Exhibit A and incorporated herein by reference. 

Oovqping Laws. This Apeemcnt and the rights and obligations herelmdc:r shan be 
governed by and shall be construod in accordance with tbe Federal law of the United 
States, and, in the absance of controlling FederaJ law, in accordance with tho laws of the 
State of Delaware. 

No Waiyer. No faiiW"e to exercise, and no delay iD the c;xercise of, any right or remedy 
on tbe part of either party to this A.Jreement shall operate a a waiver or termination of 
lhe AgrccmcnL Further, any exercise or partial exercise of any right or remedy relating 
to this Agreement will not precludo any fbrtber exercise of such right or remedy or any 
ocher right or remedy. 

No Oral Ch&n• This Agreement may not be modified, amended, chmgad, discharged, 
terminaled, released. renewed or extended in any manner except by a writina siped by 
each party. 

Addrepes. Any notice, request or other communication pursuant to the Agreement shall 
be provided in writing and shall be delivered by hand or sent by United States express 
man or commercial express mail. postap prepaid, and lddreased as follows: 

If to the Investor. 

Madison Dearborn Partners, LLC 
11ueo Pint National Plaza 
Suite 3800 
Chicaao. Illinois 60602 
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If to the FDIC: 

Associate Director, Division of Supervision and Consumer Protection 
Supervision end Applications Bnmcb 
PcderaJ Deposit Insurance Corporation 
SSO 1~ Smset, NW 
Wuhinglon, D.C. 20429 

No Assj81l111S!Qf. This aareement may DOt be assigned or b 111Sfened, in wbole or in part, 
without tbe prior written consent oftbe PDIC. 

Complf!te AP!'Dmt. The parties agree that dUs Apecmc:nt is the complete and 
exdusivo statement of the aptement between the parties concemin& the commitments 
set forth herein. and aupenedes all prior written or onJ commUDicatioas. Jeptescrdations 
and ..-nenta relating to the subject matter of those paragraphs. 

SeyegbiJity. In the event any ODO or more or the provisions contained herein ahouJd be 
held invalid. Dlepl or unenforceable in any respect, the validity, leptity and 
enforceability oftbe remainina proviskma contained herein shall not in any way be 
affected or impaired thereby. Tbe parties shal1 endeavor in good faith to replace the 
invalid. illepl or unenforceable provisions with valid provisiODS the economic effect of 
which comes u close u po111'ble to that of the invalid, iDepl or unenforceable 
provisions. 

IN WITNESS WBER.EOP, the parties hereto have duly executed this Agreemoot u of 
the day and year indicated above. 

FEDIJAL DEPOSIT INSUBANCE CORPQRATION 
By. ________________ __ 

Title: ·-----------------
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JN'VISTOR 

By: MADJSONDBARBORN CAPITAL PARTNIRB m,L.P. 

By: Madia Dearborn Partners IlL LP. 
lis: General Pner 

By: Madison Dealbom P811DeriJ. LLC 
Ill: n...-1 'PM'fnM' 

8~--~~~--~~--­
Mark B. Tresnowski 

Tide: MIIIBiin& Dim:tDr and 
General Counsol 
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Exhibit E 

PASSIVITY AGREEMENT 

TillS PASSIVITY AGREEMENT ("this Asr=nent"), dated as of 
June 6. 2008 • 2008, between the FEDERAL DEPOSIT INSURANCE 

CORPORATION, a Federal banking agency duly organized and existing under the laws 
of the United States having its principal office in Washington, D.C. C'the FDIC"); and 
JANUS CAPITAL MANAGEMENT LLC ("lanusj, a limited liability company duly 
organized and existing under the laws of the state ofDelaware, having its principal office 
in Denver, Colorado, a registered investment adviser furnishing investment advice to 
several investment companies registered under Section 8 of the Investment Company Act 
of 1940 and individual and institutional clients (the "Investor") 

WITNE8SITB; 

I. WHEREAS, 

A. The Board of Directors of the FDIC is charged by sectionS of the Federal 
Deposit Insurance Act (12 U.S.C. § 1815) with the responsibility of acting 
upon applications for Federal deposit insmance for all depository institutions 
including, but not limited to, state nonmember banks; and by the Change in 
Bank Control Act ( 12 U.S.C. f 18l7(j)) with the responsibility of acting on 
proposed acquisitions of control of any insured nonmember bank. 

B. CapitaiSource Bank (the "Bankj is a proposed state nomnember bank being 
formed as an indirect subsidiary of CapitaiSouree Inc., Chevy Chase, 
Maryland (the "Parent Company"). 

C. Investor holds, exclusively for investment purposes, at least ten but less than 
twenty-five percent of a class of voting shares of Parent Company. 

D. In order to assure the FDIC that Investor will not cxmdse control of the Bank 
throu&h the Pan:nt Company, Investor bas entered into this Agreement with 
the FDIC. 

II. In collllderation of tile premises and agreemeatl contalaed herein, the receipt 
and sufficiency of which are hereby acknowledged, the parties agree as follows: 

A. If Investor makes, and complies with, the passivity commitments contained in this 
Agreement, the FDIC wiU not determine that Investor controls the Bank indirectly 
through the Parent Company. 

B. Investor commits that neither it nor any Investor-subsidiary will directly or 
iDdirectly: 

I. Other than having a representative on the Board of Directors of the Parent 
Company or any of its subsidiaries other than the Bank., direct, or attempt to direct 



the management or policies of the Parent Company or any of its subsidiaries; 

2. Have more than one representative of Investor serve on the Board of Directors of 
the Parent Company or any of its subsidiaries, except that Investor will not have 
any representative serve on the Board of Directors of the Bank; 

3. Have or seek to have any employee or representative serve as an officer, aaent, or 
employee of the Pareot Company or any of its subsidiaries; 

4. Take any action that would cause the Parent Company or any of its subsidiaries to 
become controlled by Investor or any Investor-subsidiary; 

5. Acquire or retain shares, directly or indirectly, that would cause the combined 
interests of Investor and its officers, directors, and affiliates to equal or exceed 25 
percent of any class of votina shares of the Parent Company or any of its 
subsidiaries; 

6. Propose a director or slate of directors in opposition to a nominee or slate of 
nominees proposed by the manapment or board of directors of the Parent 
Company or any of its subsidiaries; 

1. Solicit or participate in soliciting proxies with respect to any matter presented to 
the shareholders of the Parent Company or any of its subsidiaries; 

8. Other than having a representative on the Board of Directom of the Parent 
Company or any of its subsidiaries other than the Bank. attempt to influence the 
dividend policies; loan, credit, or investment decisions or policies; pricing of 
services; personnel decisions; operational activities, including the location of any 
offices or branches or their hours of operation, etc.; or any similar activities or 
decisions of the Parent Company or any of its subsidiaries; 

9. Dispose or threaten to dispose of shares of the Parent Company in any manner as 
a condition of specific action or nonaction by the Parent Company; or 

10. Enter into any other banking or nonbanJrin& transactions with the Parent Company 
or any of its subsidiaries, except (i) that Investor and the Investor-subsidiaries 
may establish and maintain deposit accounts with the Blllk, provided that the 
agrepte total amount of such deposits shall at all times be less than or equal to 
the greaterofS% of the Bank's total deposits or $500,000, and provided fiuther 
that such accounts are maintained on substantially the same terms as those 
prevailing for comparable accounts of persons unaft'iliated with the Bank; (ii) that 
Investor and the Investor-subsidiaries , may acquire, directly or indirectly, 
additional capital stock of the Parent Company u Ions as the combined interesta 
of Investor and its officers, directors, affiliates, and any persons acting in concert 
with Investor or one or more of the Investor-subsidiaries , are less than 25 percent 
of any class of voting shares of the Parent Company or any of its subsidiaries; (iii) 
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that the Parent Company may register the Investor's sale, or any Investor­
subsidiary's sale, of Parent Company's shares with the Securities and Exchange 
Commission; and (iv) that Investor and any IDvestor-subsidiary may perfonn or 
conduct any banking or nonbanking transactions specified in an agreement 
entered into with the Parent Company or any of its subsidiaries on or before April 
28, 2008, so long u such agreement is not amended, extended, or renewed after 
April 28, 2008. 

C. Before deviating fiom any of the foreaoing undertakings, Investor will either file 
a change in bank control notice pursuant to the Change in Bank Control Act or 
obtain a written opinion from the FDIC that such a notice is not required. 

D. On or before January 31" of each year during the tenn of the Agreement, Investor 
shall certify in writina to the FDIC whether the Investor hu, at all times during 
the term of the Agreement, complied with all of the provisions of this Agreement. 

E. Investor affinnatively aclcnowlcdges that in the event that any of the foregoiq 
undertakings are not strictly adhered to, Investor's conduct may be viewed as a 
violation of the Change in Bank Control Act, 12 U.S.C. f 1817(j). Investor 
tbrther acknowledges that, in addition to any other remedies provided by law, this 
Agreement is a "'written agreement" enforceable under section 8 of the Federal 
Deposit Insurance Act ( 12 U .S.C. § t 818) and that violation of the Agreement 
may subject Investor to administrative action. 

F. Investor is not responsible under paragraph II.B. for any act of a portfolio 
company unless Investor or one or more Investor-subsidiaries caused the portfolio 
company to take such act. 

IlL Mll~aeous Provisions. 

A. The term "Board of Directors" means: (i) for a corporation, the board of directors; 
(ii) for a limited liability company, the board of managers or the managing 
member(s), as appropriate; and (iii) for a partnership, the pneral partner(s). 

B. The term "subsidiary" means any company that is directly or indirectly controlled 
by another company. 

C. The term "Investor-subsidiary" means any company that is directly or indirecdy 
controlled by Investor other than a portfolio company. 

D. The term "portfolio company' means any company which does not control 
directly or indirectly an insured depository institution, and with respect to which 
(i) the Investor owns., controls or holds with power to vote at least 10 percent, but 
less than 25 percent of any class of the outstanding voting shares of such 
company, (ii) the Investor does not have one or more representatives on the Board 
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of Directors of such company, and (iii) the Investor does not have significant 
business relationships with such company. 

E. The term "affiliate" means any company that controls, is controlled by, or is 
under common control with, Investor, except a portfolio company. 

F. 1be term "control" has the meaning given it in 12 U.S.C. § 1817(jX8) and 
includes the presumption of control at 12 C.P.R. § 303.82(b)(2). 

G. The term "significant business relatiooships" with respect to a company means 
any transaction(s), agreement( a), or arrangement( a) between the company and the 
Investor that individually, or in the agrepte, are so extensive or so significant to 
the company that they &ive the Investor the power to direct the management or 
policies of the company. 

H. Other terms used in this Agreement that are not otherwise defined herein have the 
meanings given them in section 3 of the FDI Act, 12 U.S.C. § 1813. 

Authority of Investor. The Investor bas obtained an opinion &om counsel ("opinionj 
that the person signing this Agreement has the authority to bind the Investor to the terms 
of this Agreement and the authority to execute this Agreement for the Investor. A copy 
of the opinion is attached hereto as Exhibit A and incorporated herein by reference. 

Oovemina [,aws. This Agreement and the rights and obligations hereunder shall be 
govemed by aod shall be construed in accordance with the Federal law of the United 
States, and, in the absence of cont101ling Federal law, in accon:lance with the laws of the 
State of Delaware. 

No Waiver. No failure to exercise, and no delay in the exercise of, any right or remedy 
on tbe part of either party to this Agreement shall operate as a waiver or termination of 
the Agreement. Further, any exercise or partial exercise of any right or remedy relating 
to this Agreement will not preclude any further exercise of such right or remedy or any 
other right or remedy. 

No Oral Chan• This Agreement may not be modified, amended, changed, discbqed, 
tenninated, released, renewed or extended in any manner except by a writing signed by 
each party. 

Addresses. Any notice, request or other communication pursuant to the Agreement shall 
be provided in writing and shall be delivered by hand or sent by United States express 
mail or conunercial express mail, postage prepaid, and addressed as follows: 

If to the Investor: 

General Counsel 
Janus capital Management LLC 
151 Detroit Street 
Denver, CO 80206 
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If to the FDIC: 

Associate Director, Division of Supervision and Consumer Protection 
Supervision and Applications Branch 
Federal Deposit Insurance Corporation 
SSO l,.,., Street, NW 
Washington, D.C. 20429 

No Agipnent. This agreement may not be assigned or transferred, in whole or in part, 
without the prior written consent of the FDIC. 

Complete Asreement- The parties agree that this Agreement is the complete and 
exdusive statement of the ageement between the parties concerning the commitments 
set forth herein, and supersedes all prior written or oral communications, representations 
and agreements relating to the subject matter of these paragraphs. 

Seyenbility. In the event any one or more of the provisions contained herein should be 
held invalid, illegal or unenforceable in any respect, the validity, legality and 
enforceability of the remaining provisions contained ha'Cin shall not in any way be 
affected or impaired thereby. The parties shall endeavor in good faith to replace the 
invalid, illegal or unenforceable provisions with valid provisions the economic effect of 
which comes as close as possible to that of the invalid, illegal or unenforceable 
provisions. 

IN WITNESS WIDUOF, the parties hereto have duly executed this Agreement as of 
the day and year indicated above. 

FIDIBAL DEPOSIT INSUBANCI CORPQRADON 

8~~------------------
Tide: _________ _ 

sf. JANUS CAPITAL MANAGEMENT LLC 

By: Heidi W. Bar41n 

Tide: Senior Vice President, General Counaal and Secretary 

s 




