
UNITED STATES DEPARTMENT OF THE TREASURY

1500 PENNSYLVANIA AVENUE. NW

WASHINGTON, D.C. 20220

Dear Ladies and Gentlemen:

The company set forth on the signature page hereto (the "Company") intends to issue in a
private placement the number of shares of a series of its preferred stock set forth on Schedule A
hereto (the "Preferred Shares") and a warrant to purchase the number of shares of its common stock
set forth on Schedule A hereto (the "Warrant" and, together with the Preferred Shares, the
"Purchased Securities") and the United States Department of the Treasury (the "Investor") intends to
purchase from the Company the Purchased Securities.

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 Except to the extent supplemented or superseded by the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

Each of the Company and the Investor hereby confirms its agreement with the other party
with respect to the issuance by the Company of the Purchased Securities and the purchase by the
Investor of the Purchased Securities pursuant to this letter agreement and the Securities Purchase
Agreement on the terms specified on Schedule A hereto.

Each of the Company and the Investor hereby confirms its agreement with the other party
with respect to the issuance by the Company of the Purchased Securities and the purchase by the
Investor of the Purchased Securities pursuant to this letter agreement and the Securities Purchase
Agreement on the terms specified on Schedule A hereto.

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

* * *
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In witness whereof. this letter agreement has been duly executed and delivered by tile
duly authorized representative of tile parties hereto as of the date written below.

UNITED STATES DEPARTMENT OF TIlE
TREASURY

By: ~_~ _

Name:
Title:

COMPANY: WSFS FINANCIAL
CORPORAnON

By: _
Name:
Title:

Date: January11,2009



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

UNITED STATES DEPARTMENT OF THE TREASURY

By:
Name:
Title:

COMPANY:
By:

Da~: Janudry 23, 2009
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WSFS FINANCIAL CORPORATON.

\..

Title: President and Chief Executive
Officer



SCHEDULE A

ADDITIONAL TERMS AND CONDITIONS

Company Information:

Name of the Company:

Corporate or other organizational form:

Jurisdiction of Organization:

Appropriate Federal Banking Agency:

Notice Information:

Terms of tbe Purcbase:

Series of Preferred Stock Purchased:

Per Share Liquidation Preference of Preferred Stock:

Number of Shares of Preferred Stock Purchased:

Dividend Payment Dates on the Preferred Stock:

Number of Initial Warrant Shares:

Exercise Price of the Warrant:

Purchase Price:
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WSFS Financial Corporation

Corporation

Delaware

Office of Thrift Supervision

WSFS Financial Corporation
500 Delaware Avenue
Wilmington, Delaware 19801
Attn: Mr. Mark A. Turner, President and
Chief Executive Officer
Facsimile: (302) 571-6842

Copy to:
Malizia Spidi & Fisch, PC
901 New York Avenue, N.W.
Suite 210 East
Washington, D.C. 20001
Attn: John 1. Spidi, Esq.
Facsimile: (202) 434-4661

Fixed Rate Cumulative Perpetual
Preferred Stock, Series A

$1,000.00

52,625 shares

February 15, May 15, August 15,
November 15 of each year

175,105

$45.08

$52,625,000.00



Closing:   
   
 Location of Closing:  Hughes Hubbard & Reed, LLP 

One Battery Park Plaza 
New York, New York  10004 

    
 Time of Closing:  9:00 a.m.  Eastern Time 
    
 Date of Closing:  January 23, 2009 
    
 Wire Information for Closing: ABA Number:  031100102 
  Bank:  WSFS Bank 
  Account Name:  WSFS Financial Corporation 
  Account Number:  249209016 
  Beneficiary:  WSFS Financial Corporation 
  Wire Contact 

Information 
 Ronald Samuels 

(302) 571-7144 

UST Seq. Number 514 



CAPITALIZATION

Capitalization Date:

Common Stock:

Par value:

Total Authorized:

Outstanding:

Subject to warrants, options, convertible securities, etc.

Reserved for benefit plans and other issuances:

Remaining authorized but unissued:

Shares issued after Capitalization Date
(other than pursuant to warrants, options,
convertible securities, etc. as set forth above):

Preferred Stock

Par value:

Total Authorized:

Outstanding (by series):

Reserved for issuance:

Remaining authorized but unissued:
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December 31, 2008

$0.0] per share

20,000,000

6,]59,199

694,704

327,851

12,8]8,246

o

$0.0]

7,500,000

o

o

7,500,000

SCHEDULEB



SCHEDULEC

REQUIRED STOCKHOLDER APPROVALS

Required l

Warrants - Common Stock Issuance

Charter Amendment

Stock Exchange Rules

% Vote Required

If no stockholder approvals are required, please so indicate by checking the box: 00

I If stockholder approval is required, indicate applicable class/series of capital stock that are required to vote.
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Notwithstanding the foregoing, if on the Signing Date the Company is not eligible to file
a registration statement on Form S-3, then the Company shall not be obligated to file a
Shelf Registration Statement unless and until requested to do so in writing by the
Investor.

(ii) Any registration pursuant to Section 4.5(a)(i) shall be effected by means of
a shelf registration on an appropriate form under Rule 415 under the Securities Act (a
"ShelfRegistration Statemenf'). If the Investor or any other Holder intends to distribute
any Registrable Securities by means of an underwritten offering it shall promptly so
advise the Company and the Company shall take all reasonable steps to facilitate such
distribution, including the actions required pursuant to Section 4.5(c);providedthat the
Company shall not be required to facilitate an underwritten offering of Registrable
Securities unless the expected gross proceeds from such offering exceed (i) 2% of the
initial aggregate liquidation preference of the Preferred Shares if such initial aggregate
liquidation preference is less than $2 billion and (ii) $200 million if the initial aggregate
liquidation preference of the Preferred Shares is equal to or greater than $2 billion. The
lead underwriters in any such distribution shall be selected by the Holders of a majority
of the Registrable Securities to be distributed; provided that to the extent appropriate and
permitted under applicable law, such Holders shall consider the qualifications of any
broker-dealer Affiliate of the Company in selecting the lead underwriters in any such
distribution.

(iii) The Company shall not be required to effect a registration (including a
resale of Registrable Securities from an effective Shelf Registration Statement) or an
underwritten offering pursuant to Section 4.5(a): (A) with respect to securities that are
not Registrable Securities; or (B) if the Company has notified the Investor and all other
Holders that in the good faith judgment of the Board of Directors, it would be materially
detrimental to the Company or its securityholders for such registration or underwritten
offering to be effected at such time, in which event the Company shall have the right to
defer such registration for a period of not more than 45 days after receipt of the request of
the Investor or any other Holder; provided that such right to delay a registration or
underwritten offering shall be exercised by the Company (I) only if the Company has
generally exercised (or is concurrently exercising) similar black-out rights against holders
of similar securities that have registration rights and (2) not more than three times in any
12-month period and not more than 90 days in the aggregate in any 12-month period.

(iv) Ifduring any period when an effective Shelf Registration Statement is not
available, the Company proposes to register any of its equity securities, other than a
registration pursuant to Section 4.5(a)(i) or a Special Registration, and the registration
form to be filed may be used for the registration or qualification for distribution of
Registrable Securities, the Company will give prompt written notice to the Investor and

. all other Holders of its intention to effect such a registration (but in no event less than ten
days prior to the anticipated filing date) and will include in such registration all
Registrable Securities with respect to which the Company has received written requests
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