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Item 2. Financial Information
2.02 Results of Operations and Financial Condition

Item 5.03. Amendment to Articles of Incorporation or Bylaws; Change in
Fiscal Year

On May 16, 2007, the Board of Directors of the Bank amended the
Amended and Restated Bylaws:

e To change the time frame in which the annual meeting of the
shareholders of the Savings Bank must be held from within 120
days after the fiscal year end to within 150 days after the fiscal
year end.

The above summary of the amendment to the Amended and
Restated Bylaws does not purport to be complete and is qualified in its entirety
by reference to the full text of the Amended and Restated Bylaws, as amended,
filed as Exhibit 3.1 to this report and incorporated by reference herein.

Item 9. Financial Statements and Exhibits.

9.01 Press Release dated May 18, 2007.
9.02 Financial Highlights letter dated May 2007.

(©) Exhibits

Exhibit No. Description

3.1 Amended and Restated Bylaws of The Washington Savings
Bank, F.S.B., as amended
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SIGNATURE

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

THE WASHINGTON SAVINGS BANK, F.S.B.
(Registrant)

/s/Randall M. Robey
Randall M. Robey
Chief Financial Officer

Date: May 21, 2007

Exhibit Index

9.01 Press Release dated May 18, 2007
9.02 Financial Highlights letter dated May 2007

3.1 Amended and Restated Bylaws of The Washington Savings Bank, F.S.B.,
as amended.
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NEWS RELEASE

Contact:
Phillip C. Bowman, CEO
Kevin P. Huffman, President, COO
Telephone: (301) 352-3120
Website: www.twsb.com

THE WASHINGTON SAVINGS BANK, F.S.B. REPORTS THIRD QUARTER RESULTS AND DIVIDEND

BOWIE, MD - May 18, 2007 - THE WASHINGTON SAVINGS BANK, F.S.B. (Amex symbol: "WSB"), a federally chartered, FDIC
insured savings bank, with principal executive offices in Bowie, Maryland, today announced results for both its third quarter and the nine month
period ending April 30, 2007. WSB also announced that a four-cent per share cash dividend for the third fiscal quarter will be paid on June 15, 2007,
to stockholders of record as of June 1, 2007.

WSB reported net income of $706,000 or $0.09 per basic share, $0.09 per diluted share for the fiscal quarter ended April 30, 2007,
representing a 23% decrease in net earnings compared to $913,000 or $0.12 per basic share, $0.11 per diluted share for the comparable period of the
prior year. WSB reported net earnings for the first nine months of fiscal year 2007 of $2,223,000 or $0.30 per basic share and $0.27 per diluted share
for the period ending April 30, 2007, representing a 42% decrease in net earnings of $3,859,000 or $0.52 per basic share, $0.48 per diluted share for
the comparable period of the prior year.

The decrease in net income for the nine month period reflects the general slowdown of the residential real estate market and the related
decline in mortgage loan originations and the continuing reduction in the Bank’s concentration in higher-yielding construction loans. WSB has
reduced its construction loan portfolio by approximately 52% compared to April 30, 2006. Management continues to seek more diversity in its loan
portfolio and established commercial business and commercial real estate lending departments staffed with experienced lenders in an effort to
significantly expand its nonresidential loan portfolio which has resulted in an increase in the portfolios of commercial business, commercial real
estate, and residential land development to commercial borrowers of $28MM during the fiscal year. WSB does not expect to see the results of its
investment in loans to commercial business, commercial real estate, and residential land development to commercial borrowers until fiscal 2008.
However, management strongly believes that this will eventually provide the Bank and its shareholders greater profitability and shareholder value.

Reduction in WSB’s loan production has resulted in a 28% decrease in net interest income and a 5% decrease in non-interest income,
compared to same nine month period last year. The decrease in non-interest income is primarily the result of a decrease in loan related fees and gain
on loan sales for loans sold in the secondary market which offset the increase on the gain on sale of real estate acquired in settlement of loans.

In an effort to minimize reinvestment risk while improving portfolio yield, investment securities were sold which resulted in a pre-tax loss of
$21,000 (approximately $13,000 after tax) for the current period and $68,000 (approximately $42,000 after tax) for the nine months ended April 30,
2007. The funds were reinvested in higher yielding assets and it is anticipated that the transaction will result in higher income in subsequent periods.
The resulting pre-tax loss on the sale of short term investments, compared to no gains or losses for the same three and nine month periods last year.

Management believes the current allowance for loan losses is appropriate, noting that the evaluation of the allowance is very subjective in
nature, relying significantly on historical loss experience, collateral valuations available to management on specific loans, and economic factors
deemed to exist at quarter end affecting the inherent loss within the portfolio. While significant progress has been made addressing management’s
assessment as to the inherent risk within the portfolio, the slowing real estate market, especially as it pertains to custom high-end residential properties
merits the existing allowance level.

Non-interest expenses decreased 7% primarily as a result of a decrease in deposits insurance premiums and assessments and in other
expenses. Other expenses decreased due to related fees associated with the origination of held for investment loan portfolio and cost associated with
real estate acquired in settlement of loans.

WSB’s April 30, 2007 total assets decreased by 9% to $430,037,000 compared to last year’s ending balance as of April 30, 2006. Book
value per share increased 5% to $8.32 over last year’s April 30th level of $7.92.
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FINANCIAL HIGHLIGHTS
(Unaudited)

Three Months Ended April 30,

2007 2006 % Change
Interest Income $ 6,811,000 $ 7,909,000 (14) %
Interest Expense $ 3,564,000 $ 3,693,000 (3) %
Net Interest Income $ 3,247,000 $ 4,216,000 (23) %
Non-Interest Income $ 879,000 $ 479,000 84 %
Non-Interest Expenses $ 3,088,000 $ 3,292,000 (6) %
Provision for Loan Losses $ 0 3 0 0 %
Net Earnings $ 706,000 $ 913,000 (23) %
Basic Earnings Per Share $ 009 $ 0.12 (25) %
Diluted Earnings Per Share $ 009 $ 0.11 (18) %
Dividends Declared Per Share $ 004 $ 0.00 100 %
Average Shares Outstanding 7,557,760 7,417,420 2 %
Average Diluted Shares Outstanding 8,124,655 8,105,301 0 %

Nine Months Ended April 30,

2007 2006 % Change
Interest Income $ 21,130,000 $ 26,000,000 (19) %
Interest Expense $ 10,824,000 $ 11,764,000 (8) %
Net Interest Income $ 10,306,000 $ 14,236,000 (28) %
Non-Interest Income $ 2,653,000 $ 2,779,000 (5) %
Non-Interest Expenses $ 9,958,000 $ 10,712,000 7) %
Provision for Loan Losses $ (300,000) $ 200,000 (250) %
Net Earnings $ 2,223,000 $ 3,859,000 (42) %
Basic Earnings Per Share $ 030 $ 0.52 (42) %
Diluted Earnings Per Share $ 027  $ 0.48 (44) %
Dividends Declared Per Share $ 008 % 0.00 100 %
Average Shares Outstanding 7,484,197 7,408,289 1 %
Average Diluted Shares Outstanding 8,125,552 8,106,414 0) %

As of April 30

2007 2006 % Change
Total Assets $ 430,037,000 $ 470,101,000 9) %
Deposits and Borrowings $ 364,777,000 $ 408,744,000 (11) %
Total Stockholders' Equity $ 63,136,000 $ 58,754,000 7 %
Book Value Per Share $ 832 % 7.92 5 %
Return on Average Assets 0.68 % 1.02 % (33) %

This release contains forward-looking statements within the meaning of and pursuant to the safe harbor provisions of the Private
Securities Litigation Reform Act of 1995. A forward-looking statement encompasses any estimate, prediction, opinion or statement of belief
contained in this release and the underlying management assumptions. Forward-looking statements are based on current expectations and
assessments of potential developments affecting market conditions, interest rates and other economic conditions, and results may ultimately
vary from the statements made in this release. In addition to expectations, assessments, and risks described by the Bank in its Annual Report on
Form 10-K for the year ended July 31, 2006 and in such other reports filed with the OTS, the Bank’s future results and prospects may be
dependent upon a number of other factors that could cause the Bank’s performance to compare unfavorably to prior periods.
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THE WASHINGTON SAVINGS BANK, F.S.B. (“WSB”)
REPORTS THIRD QUARTER RESULTS AND DIVIDEND

TO OUR SHAREHOLDERS: May 2007

WSB reported net income of $706,000 or $0.09 per basic share, $0.09 per diluted share for the fiscal quarter ended April 30, 2007,
representing a 23% decrease in net earnings compared to $913,000 or $0.12 per basic share, $0.11 per diluted share for the comparable
period of the prior year. WSB reported net earnings for the first nine months of fiscal year 2007 of $2,223,000 or $0.30 per basic share and
$0.27 per diluted share for the period ending April 30, 2007, representing a 42% decrease in net earnings of $3,859,000 or $0.52 per basic
share, $0.48 per diluted share for the comparable period of the prior year. WSB also announced that a four-cent per share cash dividend for the
third fiscal quarter will be paid on June 15, 2007, to stockholders of record as of June 1, 2007.

The decrease in net income for the nine month period reflects the general slowdown of the residential real estate market and the
related decline in mortgage loan originations and the continuing reduction in the Bank’s concentration in higher-yielding construction loans.
WSB has reduced its construction loan portfolio by approximately 52% compared to April 30, 2006. Management continues to seek more
diversity in its loan portfolio and established commercial business and commercial real estate lending departments staffed with experienced
lenders in an effort to significantly expand its nonresidential loan portfolio which has resulted in an increase in the portfolios of commercial
business, commercial real estate, and residential land development to commercial borrowers of $28MM during the fiscal year. WSB does
not expect to see the results of its investment in loans to commercial business, commercial real estate, and residential land development to
commercial borrowers until fiscal 2008. However, management strongly believes that this will eventually provide the Bank and its
shareholders greater profitability and shareholder value.

Reduction in WSB’s loan production has resulted in a 28% decrease in net interest income and a 5% decrease in non-interest
income, compared to same nine month period last year. The decrease in non-interest income is primarily the result of a decrease in loan
related fees and gain on loan sales for loans sold in the secondary market which offset the increase on the gain on sale of real estate acquired
in settlement of loans.

In an effort to minimize reinvestment risk while improving portfolio yield, investment securities were sold which resulted in a pre-
tax loss of $21,000 (approximately $13,000 after tax) for the current period and $68,000 (approximately $42,000 after tax) for the nine
months ended April 30, 2007. The funds were reinvested in higher yielding assets and it is anticipated that the transaction will result in
higher income in subsequent periods. The resulting pre-tax loss on the sale of short term investments, compared to no gains or losses for the
same three and nine month periods last year.

Management believes the current allowance for loan losses is appropriate, noting that the evaluation of the allowance is very
subjective in nature, relying significantly on historical loss experience, collateral valuations available to management on specific loans, and
economic factors deemed to exist at quarter end affecting the inherent loss within the portfolio. While significant progress has been made
addressing management’s assessment as to the inherent risk within the portfolio, the slowing real estate market, especially as it pertains to
custom high-end residential properties merits the existing allowance level.

Non-interest expenses decreased 7% primarily as a result of a decrease in deposits insurance premiums and assessments and in
other expenses. Other expenses decreased due to related fees associated with the origination of held for investment loan portfolio and cost
associated with real estate acquired in settlement of loans.

WSB’s April 30, 2007 total assets decreased by 9% to $430,037,000 compared to last year’s ending balance as of April 30, 2006.
Book value per share increased 5% to $8.32 over last year’s April 30th level of $7.92.

William J. Harnett Phillip C. Bowman
Chairman of the Board Chief Executive Officer

The Washington Savings Bank, FSB, 4201 Mitchellville Road-Suite 200, Bowie, Maryland 20716
(301) 352-3120 Website: www.twsh.com Amex Symbol: WSB
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FINANCIAL HIGHLIGHTS
The Washington Savings Bank, F.S.B.

Three Months Ended April 30,

%
Unaudited 2007 2006 Change
Net Interest Income $ 3,247,093 $ 4,216,048 - 23
Provision for Loan LOSSES................... ..$ 0 $ 0 - 0
Net Interest Income After Provision for Loan Losses. . $ 3,247,093 $ 4,216,048 - 23
Non-Interest Income ..$ 878,719 $ 479,307 + 83
Non-Interest Expenses. $ 3,088,227 $ 3,291,526 - 6
Net Earnings............... $ 705,885 $ 913,229 - 23
Basic Earnings Per Share ..$ 0.09 $ 0.12 - 25
Diluted Earnings Per Share... ..$ 0.09 $ 0.11 - 18
Dividends declared Per Share . $ 0.04 $ 0.00 + 100
Average Shares Outstanding.... . 7,557,760 7,417,420 + 2
Average Diluted Shares Outstanding................ccccoeviiiiiiiiiiiiinn. 8,124,655 8,105,301 + 0
At April 30,
%
2007 2006 Change
Cash and Cash Equivalents...............cc.cceeeee. $ 8,456,261 $ 42,655,378 - 80
Mortgage-Backed Securities..............c..ccceeueeee. $ 48,792,506 $ 48,349,943 + 1
Investment Securities 145,114,316 $ 91,905,610 + 58
Loans Receivable - net.. .. 208,622,790 $ 265,359,760 - 21
TOtal ASSELS....ui et 430,037,366 $ 470,101,437 - 9
Deposits 291,776,951 $ 352,844,389 - 17
Borrowings. 73,000,000 $ 55,900,000 + 31
Other Liabilities.... . 2,124,883 $ 2,603,404 - 18
Total Stockholders' Equity.............cccooeiiennnns $ 63,135,533 $ 58,753,645 + 7
Book Value Per Share 8.32 $ 7.91 + 5
Return on Average ASSets.............ccoccueeeennnee 0.68 % 1.02% - 33
Return on Average Equity 4.80 % 9.05% - 47
Efficiency Ratio 76.8 63.1 + 22

Nine Months Ended April 31,

PO P PP DB PH D

2007

10,306,464
(300,000)
10,606,464
2,653,120
9,957,732
2,222,552
0.30

0.27

0.08
7,484,197
8,125,552

R R e R R

The Washington Savings Bank's ("WSB") actual ratios, and the amount over which WSB's ratios exceed regulatory ratios, as of April 30, 2007, are shown below.
For regulatory capital calculations, WSB was required to deduct $695,599 from its assets and $522,664 from its capital due to its subsidiary's real estate

activities. WSB's regulatory capital and regulatory assets below also reflect decreases of $1,998 and $3,255 respectively, which represents unrealized gaqins (after-
tax for capital deductions and pre-tax for asset deductions) on MBS and investment securities classified as available-for-sale.

Capital Regulatory
Category Ratios Required
Leverage $ 17,201,364 $
4.00%
Tangible $ 6,450,512 $
1.50%
Risk-Based $ 20,552,168 $
8.00%

WSB's Excess

WSB's Ratios of Requirements
62,610,870 $ 45,409,506
14.56% 10.56%
62,610,870 $ 56,160,358
14.56% 13.06%
65,695,007 $ 45,142,839
25.57% 17.57%

Calculations Based Upon

$ 62,610,870
$ 430,034,111

$ 62,610,870
$ 430,034,111

$ 65,695,007
$ 256,902,094

Regulatory Capital
Regulatory Assets

Regulatory Capital
Regulatory Assets

Regulatory Capital
Risk-Weighted Assets

This release contains forward-looking statements within the meaning of and pursuant to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. A forward-looking
statement encompasses any estimate, prediction, opinion or statement of belief contained in this release and the underlying management assumptions. Forward-looking statements are based on
current expectations and assessments of potential developments affecting market conditions, interest rates and other economic conditions, and results may ultimately vary from the statements
made in this release. In addition to expectations, assessments, and risks described by the Bank in its Annual Report on Form 10-K for the year ended July 31, 2006 (2006 Form 10-K) and in such
other reports filed with the OTS, the Bank's future results and prospects may be dependent upon a number of other factors that could cause the Bank's performance to compare unfavorably

to prior periods.

2006

14,236,325
200,000
14,036,325
2,778,966
10,711,550
3,858,841
0.52

0.48

0.00
7,408,289
8,106,414

%
Change
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THE WASHINGTON SAVINGS BANK, F.S.B.

Amended And Restated By-Laws

ARTICLE 1-HOME OFFICE

The home office of the Savings Bank shall be at Bowie, in the County of Prince George's,
in the State of Maryland.

ARTICLE Il -SHAREHOLDERS

Section 1. Place of Meetings. All annual and special meetings of shareholders shall be
held at the home office of the Savings Bank or at such other place in the State in which the
principal place of business of the Savings Bank is located as the Board of Directors may
determine.

Section 2. Annual Meeting. A meeting of the shareholders of the Savings Bank for the
election of directors and for the transaction of any other business of the Bank shall be held
annually within 150 days after the end of the Bank’s fiscal year at such date and time
within such 150-day period as the board of directors may determine.

Section 3. Special Meetings. Special meetings of the shareholders for any purpose or
purposes, unless otherwise prescribed by the regulations of the Office of Thrift Supervision
("OTS") (which as hereinafter used is meant to include the primary Federal regulator of the
Savings Bank), 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 10% of
all of the outstanding capital stock of the Savings Bank entitled to vote at the meeting.
Such written request shall state the purpose or purposes of the meeting and shall be
delivered to the home office of the Savings Bank addressed to the Chairman of the Board,
the President, or the Secretary.

Section 4. Conduct of Meetings. Annual and special meetings shall be conducted in
accordance with the most current edition of Robert's Rules of Order unless otherwise
prescribed by regulations of the OTS or these by-laws. The Board of Directors shall
designate, when present, either the Chairman of the Board or President to preside at such
meetings.

Section 5. Notice of Meetings. Written notice stating the place, day, and hour of the meeting
and the purpose(s) for which the meeting is called shall be delivered not fewer
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than 10 nor more than 50 days before the date of the meeting, either personally or by mail,
by or at the direction of the Chairman of the Board, the President, or the Secretary, or the
directors calling the meeting, to each shareholder of record entitled to vote at such
meeting. If mailed, such notice shall be deemed to be delivered when deposited in the
mail, addressed to the shareholder at the address as it appears on the stock transfer
books or records of the Savings Bank as of the record date prescribed in Section 6 of this
Article 1l with postage prepaid. When any shareholders' meeting, either annual or special,
is adjourned for 30 days or more, notice of the adjourned meeting shall be given as in the
case of an original meeting. It shall not be necessary to give any notice of the time and
place of any meeting adjourned for less than 30 days or of the business to be transacted
at the meeting, other than an announcement at the meeting at which such adjournment is
taken.

Section 6. Fixing of Record Date. For the purpose of determining shareholders entitled to
notice of or to vote at any meeting of shareholders or any adjournment or shareholders
entitled to receive payment of any dividend, or in order to make a determination of
shareholders for any other proper purpose, the Board of Directors shall fix in advance a
date as the record date for any such determination of shareholders. Such date in any case
shall be not more than 60 days and, in the case of a meeting of shareholders, not fewer
than 10 days prior to the date on which the particular action requiring such determination of
shareholders is to be taken. When a determination of shareholders entitled to vote at any
meeting of shareholders has been made as provided in this section, such determination
shall apply to any adjournment.

Section 7. Voting Lists. At least 20 days before each meeting of the shareholders, the
officer or agent having charge of the stock transfer books for shares of the Savings Bank
shall made a complete list of the shareholders entitled to vote at such meeting, or any
adjournment, arranged in alphabetical order, with the address and the number of shares
held by each. This list of shareholders shall be kept on file at the home office of the Savings
Bank and shall be subject to inspection by any shareholder at any time during usual
business hours for a period of 20 days prior to such meeting. Such list shall also be
produced and kept open at the time and place of the meeting and "Shall be subject to
inspection by any shareholder during the entire time of the meeting. The original stock
transfer book shall constitute prima facie evidence of the shareholders entitled-to examine
such list or transfer books or to vote at any meeting of shareholders,

In lieu of making the shareholder list available for inspection by shareholders as provided in
the preceding paragraph, the Board of Directors may elect to follow the procedures
prescribed in Section 552.6(d) of the OTS' regulations as now or hereatfter in effect.

Section 8. Quorum. A majority of the outstanding shares of the Savings Bank entitled to
vote, represented in person or by proxy, shall constitute a quorum at a meeting of
shareholders. If less than a majority of the outstanding shares is represented at a meeting,
a majority of the shares so represented may adjourn the meeting from time to
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time without further notice. At such adjourned meeting at which a quorum shall be present
or represented, any business may be transacted which might have been transacted at the
meeting as originally notified. The shareholders present at a duly organized meeting may

continue to transact business until adjournment, notwithstanding the withdrawal of enough
shareholders to constitute less than a quorum.

Section 9. Proxies. At all meetings of shareholders, a shareholder may vote by proxy
executed in writing by the shareholder or by his duly authorized attorney in fact. Proxies
solicited on behalf of the management shall be voted as directed by the shareholder or, in
the absence of such direction, as determined by a majority of the Board of Directors. No
proxy shall be valid more than eleven months from the date of its execution except for a
proxy coupled with an interest.

Section 10. Voting 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 direction to the Savings Bank
to the contrary, at any meeting of the shareholders of the Savings Bank anyone or more of
such shareholders may cast, in person or by proxy, all votes to which such ownership is
entitled. In the event an attempt 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 and
present in person or by proxy at such meeting, but no votes shall be cast for such stock if a
majority cannot agree.

Section 11. Voting of Shares by Certain Holders. Shares standing in the name of another
corporation may be voted by any officer, agent, or proxy as the by-laws of such corporation
may prescribe, or, in the absence of such provision, as the Board of Directors of such
corporation may determine. Shares held by an administrator, executor, guardian, or
conservator may be voted by him, either in person or by proxy, without a transfer of such
shares into his name. Shares standing in the name of a trustee may be voted by him, either
in person or by proxy, but no trustee shall be entitled to vote shares held by him without a
transfer 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 a receiver may be voted
by such receiver without the transfer into his name if authority to do $0 is contained in an
appropriate order of the court or other public authority by which such receiver was
appointed.

A shareholder whose shares are pledged shall be entitled to vote such shares until the
shares have been transferred into the name of the pledgee, and thereafter the pledgee
shall be entitled to vote the shares so transferred.

Neither treasury shares of its own stock held by the Savings Bank nor shares held by
another corporation, if a majority of the shares entitled to vote for the election of directors of
such other corporation are held by the Savings 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.
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Section 12. Cumulative Voting. Every shareholder entitled to vote at an election for
directors shall have the right to vote, in person or by proxy, the number of shares owned
by the shareholder for as many persons as there are directors to be elected and for whose
election the shareholder has a right to vote, or, to cumulate votes, by giving one candidate
as many votes as the number of such directors to be elected multiplied by the number of
shares shall equal, or by distributing such votes on the same principle among any number
of candidates.

Section 13. Inspectors of Election. In advance of any meeting of shareholders, the Board
of Directors may appoint any persons other than nominees for office as inspectors of
election to act at such meeting or any adjournment. The number of inspectors shall be
either one or three. Any such appointment shall not be altered at the meeting. If inspectors
of election are not so appointed, the Chairman of the Board or the President may, or on
the request of not fewer than 10 percent of the votes represented at the meeting, shall
make such appointment at the meeting. If appointed at the meeting, the majority of the
votes present shall determine whether one or three inspectors are to be appointed. In case
any person appointed as inspector fails to appear or fails or refuses to act, the vacancy
may be filled by appointment by the Board of Directors in advance of the meeting or at the
meeting by the Chairman of the Board or the President.

Unless otherwise prescribed by regulations of the OTS, the duties of such inspectors shall
include: determining the number of shares and the voting power of each share, the shares
represented at the meeting, the existence of a quorum, and 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 rights to vote; counting
and tabulating all votes or consents; determining the result; and such acts as may be
proper to conduct the election or vote with fairness to all shareholders.

Section 14. Nominating Committee. The Board of Directors shall act as a nominating
committee for selecting the management nominees for election as directors. Except in the
case of a nominee substituted as a result of death or other incapacity of a management
nominee, the nominating committee shall deliver written nominations to 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 Savings Bank. No nominations for
directors except those made by the nominating committee shall be voted upon at the annual
meeting unless other nominations by shareholders are made in writing and delivered to the
Secretary of the Saving Bank at least five 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 Savings Bank. Ballots bearing the names of all persons nominated by the nominating
committee and by shareholders shall be provided for use at the annual meeting. However, if
the nominating committee shall fail or refuse to act at least 20 days prior to the annual
meeting, nominations for directors may be made at the annual meeting by any shareholder
entitled to vote and shall be voted upon.
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Section 15. New Business. Any new business to be taken up at the annual meeting shall
be stated in writing and filed with the Secretary of the Savings 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. Any shareholder may make any other proposal 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, such proposal shall be laid over for action
at an adjourned special, or annual meeting of the shareholders taking place 30 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 reports, no new business shall be acted upon at such annual
meeting unless stated and filed as herein provided.

Section 16. Informal Action by Shareholders. Any action required to be taken at a meeting
of the shareholders, or any other action which may be taken at a meeting of .shareholders,
may be taken without a meeting if consent in writing, setting forth the action so taken, shall
be given by all of the shareholders entitled to vote with respect to the subject matter.

ARTICLE Il - BOARD OF DIRECTORS

Section 1. General Powers. The business and affairs of the Savings Bank shall be under
the direction of its 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, either the Chairman of the Board or the President to preside at its meetings.
The Board of Directors may also elect a Vice Chairman of the Board of Directors.

Section 2. Number and Term. The Board of Directors shall consist of 7 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 elected by ballot annually. A majority of the entire Board of
Directors may alter the number of directors, as long as the number of Directors falls within
the range provided in the Savings Bank's Charter, but the action may not affect the tenure
of office of any director.

Section 3. Regular Meetings. A regular meeting of the Board of Directors shall be held
without other notice than this by-law, immediately after, and at the same place as, the
annual meeting of shareholders. The Board of Directors may provide, by resolution, the
time and .place, within the Savings Bank's normal lending territory, for the holding of
additional regular meetings without other notice than such resolution.

Section 4. Qualification. Each director shall at all times be the beneficial owner of not less

than 100 shares of capital stock of the Savings Bank, unless the Savings Bank is a wholly-
owned subsidiary of a holding company, in which case the director shall own not less than
100 shares of capital stock of such holding company.
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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 to call special meetings of the Board of Directors, may fix any place,
within the Savings Bank's normal lending territory, as the place for holding any special
meeting of the Board of Directors called by such persons.

Members of the Board of Directors may participate in special meetings by means of
conference telephone or similar communications equipment by which all persons
participating in the meeting can hear each other. Such participation shall constitute
presence in person but shall not constitute attendance for the purpose of compensation
pursuant to Section 12 of this Article.

Section 6. Notice. Written notice of any special meeting shall be given to each director at
least two days prior thereto when delivered personally, or by telegram 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 mail so
addressed, with postage 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 attendance 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 Directors need be specified in the notice of waiver of notice of such meeting.

Section 7. Quorum. A majority of the number of directors fixed by Section 2 of this Article IlI
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 a 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 prescribed by Section 5 of this Article .

Section 8. Manner of Acting.- The act of the majority of the directors present at a meeting
at which a quorum is present shall be the act of the Board of Directors, unless a greater
number is prescribed by regulation of the OTS or by these by-laws.

Section 9. Action Without a Meeting. Any action required or permitted to be taken by the
Board of Directors at a meeting may be taken without a meeting if 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 Savings Bank addressed to the Chairman of the
Board or the President. Unless otherwise specified, such resignation shall take effect upon
receipt by the Chairman of the Board or the President. More than three consecutive
absences from regular meetings of the Board of Directors, unless excused by
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resolution of the Board of Directors, shall automatically constitute a resignation, effective
when such resignation is accepted by the Board of Directors.

Section 11. Vacancies. Any vacancy occurring on the Board of Directors may be filled by
the affirmative vote of a majority of the remaining directors although less than a quorum of
the Board of Directors. A director elected to fill a vacancy shall be elected to serve until
the next election of directors by the shareholders. Any directorship to be filled by reason of
an increase in the number of directors may be filled by election by the Board of Directors
for a term of office continuing only until the next election of directors by the shareholders.

Section 12. Compensation. Directors, as such, may receive a stated salary 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 attendance at each regular or
special meeting of the Board of Directors. Members of either standing or special
committees may be allowed such compensation for actual attendance at committee
meetings as the Board of Directors may determine.

Section 13. Presumption of Assent. A director of the Savings Bank who is present at a
meeting of the Board of Directors at which action on any Savings Bank matter is taken
shall be presumed to 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 a written dissent to
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 Savings
Bank within five days after the date a copy of the minutes of the meeting is received. Such
right to dissent shall not apply to a director who voted in favor of such action.

Section 14. Removal of Directors. At @ meeting of shareholders 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 than the entire board is to
be removed, no one of the directors may be removed if the vote count against the removal
would be sufficient to elect 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 to elect one or more directors by the provisions of the Charter or supplemental
sections thereto, the provisions of this section shall apply, in respect to the removal of a
director or directors so elected, to the vote of the holders of the outstanding shares of that
class and not to the vote of the outstanding shares as a whole.

ARTICLE IV -EXECUTIVE AND OTHER COMMITTEES

Section 1. Appointment. The Board of Directors, by resolution adopted by a majority of the
full board, may designate three or more directors to constitute an Executive Committee.
The designation of any committee pursuant to this Article IV and the delegation of authority
shall not operate to relieve the Board of Directors, or any director, of any responsibility
imposed bylaw or regulation.
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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 Directors except
to the extent, if any, that such authority shall be limited by the resolution appointing the
Executive Committee; and except also that the Executive Committee shall not have the
authority of the Board of Directors with reference to: the declaration of dividends; the
amendment of the Charter or By-laws of the Savings Bank, or recommending to the
stockholders a plan of merger, consolidation, or conversion; the sale, lease, or other
disposition of all or substantially all of the property and assets of the Savings Bank,
otherwise than in the usual and regular course of its business; a voluntary dissolution of
the Savings Bank; the issuance of stock other than as provided in the next sentence; 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. If
the Board of Directors has given general authorization for the issuance of stock, a
committee of the Board, in accordance with a general formula or method specified by the
Board by resolution or by adoption of a stock option or other plan, may fix the terms of
stock subject to classification or reclassification and the terms on which any stock may be
issued, including all terms and conditions required or permitted to be established or
authorized by the Board of Directors.

Section 3. Tenure. Subject to the provisions of Section 8 of this Article 1V, each member of
the Executive Committee shall hold office until the next regular annual meeting of the
Board of Directors following his or her designation and until a successor is designated as a
member of the Executive Committee.

Section 4. Meetings. Regular meetings of the Executive Committee may be held without
notice at such times and places as the Executive Committee may fix from time to time by
resolution. Special meetings of the Executive Committee may be called by any member
thereof upon not less than one day's notice stating the place, date, and hour of the meeting,
which notice may be written or oral. Any member of the Executive Committee may waive
notice of any meeting and no notice of any meeting need be given to any member thereof
who attends in person. The notice of a meeting of the Executive Committee need not state
the business proposed to be transacted at the meeting.

Section 5. Quorum. A majority of the members of the Executive Committee shall constitute
a quorum for the transaction of business at any meeting thereof, and action of the
Executive Committee must be authorized by the affirmative vote of a majority of the
members present at a meeting at which a quorum is present.

Section 6. Action Without a Meeting. Any action required or permitted to be taken by the
Executive Committee at a meeting may be taken without a meeting if a consent in writing,
setting forth the action so taken, shall be signed by all of the members of the Executive
Committee.
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Section 7. Vacancies. Any vacancy in the Executive Committee may be filled by a
resolution adopted by a majority of the full Board of Directors.

Section 8. Resignations and Removal. Any member of the Executive Committee may be
removed at any time with or without cause by resolution adopted by a majority of the full
Board of Directors. Any member of the Executive Committee may resign from the
Executive Committee at any time by giving written notice to the President or Secretary of
the Savings Bank. Unless otherwise specified, such resignation shall take effect upon its
receipt; the acceptance of such resignation shall not be necessary to make it effective.
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
by-laws. It shall keep regular minutes of its proceedings and report the same to the Board of
Directors for its information at the meeting held next after the proceedings shall have
occurred.

Section 10. Other Committees. The Board of Directors may, by resolution, establish an
audit, loan, or other committee composed of directors as they may determine to be
necessary or appropriate for the conduct of the business of the Savings Bank and may
prescribe the duties, constitution, and procedures thereof.

ARTICLE V -OFFICERS

Section 1. Positions. The officers of the Savings 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 Board of Directors may also designate a chief executive officer, a chief
operating officer, a chief financial officer, and such other officer designations as shall be
appropriate and such designees shall have the authorities set forth in the applicable
authorizing resolutions. The President shall be a Director of the Savings Bank. The offices
of the Secretary and Treasurer may be held by the same person and a Vice President may
also be either the Secretary or the Treasurer. The Board of Directors may designate one or
more Vice Presidents as Executive Vice President or Senior Vice President. The Board of
Directors may also elect or authorize the appointment of such other officers as the
business of the Savings 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. In the absence of action by the Board of Directors, the officers shall have such
powers and duties as generally pertain to their respective offices.

Section 2. Election and Term of Office. The officers of the Savings Bank shall be elected
annually at the first meeting of the Board of Directors held after each annual meeting of the
shareholders. If 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 a successor has
been duly elected and qualified or until the officer's death, resignation. or removal in the
manner hereinafter provided. Election or appointment of an officer, employee, or agent
shall not of itself create contractual rights. The Board of Directors may
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authorize the Savings Bank to enter into an employment contract with any officer in
accordance with regulations of the OTS; 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 Savings Bank will be served thereby.
but such removal, other than for cause, shall be without prejudice to the contractual rights.
if any, of the persons so removed.

Section 4. Vacancies. A vacancy in any office because of death, resignation.
removal, disqualification, or otherwise, may be filled by the Board of Directors for the
unexpired portion of the term.

Section 5. Remuneration. The remuneration of the officers shall be fixed from time to time
by the Board of Directors.

ARTICLE VI -CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 1. Contracts. To the extent permitted by regulations of the OTS, and except as
otherwise prescribed by these by-laws with respect to certificates for shares, the Board of
Directors may authorize any officer, employee, or agent of the Savings Bank to enter into
any contract or execute and deliver any instrument in the name of and on behalf of the
Savings Bank. Such authority may be general or confined to specific instances.

Section 2. Loans. No loans shall be contracted on behalf of the Savings Bank and no
evidence of indebtedness shall be issued in its name unless authorized by the Board of
Directors. Such authority may be general or confined to specific instances.

Section 3. Checks, Drafts. etc. All checks, drafts, or other orders for the payment of money,
notes, or other evidences of indebtedness issued in the name of the Savings Bank shall be
signed by one or more officers, employees or agents of the Savings Bank in such manner
as shall, from time to time, be determined by the Board of Directors.

Section 4. Deposits. All funds of the Savings Bank not otherwise employed shall be
deposited from time to time to the credit of the Savings Bank in any duly authorized
depositories as the Board of Directors may select.

ARTICLE VII -CERTIFICATES FOR SHARES AND THEIR TRANSFER

Section 1. Certificates for Shares. Certificates representing shares of capital stock of the
Savings Bank shall be in such form as shall be determined by the Board of Directors and
approved by the OTS. Such certificates shall be signed by the President, Chief Executive
Officer or by any other officer of the Savings Bank authorized by the Board of Directors,
attested by the Secretary or an Assistant Secretary, and sealed with the corporate seal or a
facsimile thereof. The signatures of such officers upon a certificate
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may be facsimiles if the certificate is manually signed on behalf of a transfer agent or a
registrar other than the Savings Bank itself or one of its employees. Each certificate for
shares of capital stock shall be consecutively 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 Savings Bank. All
certificates surrendered to the Savings Bank for transfer shall be canceled and no new
certificate shall be issued until the former certificate for a like number of shares has been
surrendered and canceled, except that in the case of a lost or destroyed certificate, a new
certificate may be issued upon such terms and indemnity to the Savings Bank as the Board
of Directors may prescribe.

Section 2. Transfer of Shares. Transfer of shares of capital stock of the Savings Bank shall
be made only on its stock transfer books. Authority for such transfer shall be given only by
the holder of record or by his legal representative, who shall furnish proper evidence of such
authority, or by his attorney authorized by a duly executed power of attorney and filed with
the Savings 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 Savings Bank shall be deemed by the Savings Bank to be the owner for all
purposes.

ARTICLE VIl -FISCAL YEAR: ANNUAL AUDIT

The fiscal year of the Savings Bank shall end on the31st of July of each year. The Savings
Bank shall be subject to an annual audit as of the end of its fiscal year by independent
public accountants appointed by and responsible to the Board of Directors.

ARTICLE IX -DIVIDENDS

Subject to the terms of the Savings Bank's charter and the regulations and orders of the
OTS, the Board of Directors may, from time to time, declare, and the Savings Bank may
pay, dividends on its outstanding shares of capital stock.

ARTICLE X -CORPORATE SEAL

The Board of Directors shall provide a Savings Bank seal which shall be two concentric
circles between which shall be the name of the Savings Bank. The year of incorporation or
an emblem may appear in the center.

ARTICLE XI -AMENDMENTS

These by-laws may be amended in a manner consistent with OTS regulations at any time
by a majority vote of the full Board of Directors or by a majority vote of the votes cast by the
shareholders of the Savings Bank at any legal meeting.





