HoPFEDBANCORP,INC.

JOHN E. PECK +» PRESIDENT AND CEO
P.O. BoX 537 & 2700 FORT CAMPEELL BOULEVARD ® HOPKINSVILLE, KY 42240 # 270-885-1171 ® Fax: 270-889-0313

March 6, 2009

VIA EMAIL (SIGTARP.response@do.treas.gov)
and US MAIL

Special Inspector General

Troubled Asset Relief Program

1500 Pennsylvania Avenue, N.W., Suite 1064

Washington, D.C. 20220

Dear Sirs:

We are writing this letter in response to your February 6, 2009, letter requesting certain
information on HopFed Bancorp, Inc. (the “Company™), its use of funds obtained from the U.S.
Treasury Department’s recent investment of $18.4 million in the Company’s preferred stock, and
compliance with executive compensation requirements associated with the funding.

We appreciate the opportunity to discuss our productive use of funds obtained under the Capital
Purchase Program and the Company’s ongoing compliance with the terms of your investment.

Upon receiving the $18.4 million investment from the Treasury Department on December 12,
2008, the Company contributed $14.0 million to its subsidiary thrift, Heritage Bank (the “Bank”™).
The Company will maintain the remaining $4.4 million of funds so that it may meet its liquidity
needs, including required dividend payments to the U.S. Treasury. ((¢)NE)

In 2008, the Bank originated more than $350.0 million in loans and grew its loan portfolio by
approximately $53.4 million. Despite a slowing economy in the fourth quarter of 2008, the Bank
originated loans totaling $61.9, and its loan portfolio grew by approximately $7.3 million, or an
annualized growth rate of 4.6%. In January 2009, the Bank originated more than $18.8 million in
loans, including more than $3.0 million in loans to finance single family loans.

During November and December of 2008, the Bank placed a significant marketing emphasis on
growing its deposit base. This growth was deemed necessary as both a defensive measure,
providing additional levels of liquidity during a time of crisis in the industry, and as a means fo
foster confidence in our local financial institution. The emphasis on deposit growth was
successful, as total deposits grew by more than $68.3 million in the fourth quarter of 2008, to
$715.0 million. Without the commitment of additional capital from the Treasury, the Bank’s
plans for deposit growth would have been dramatically reduced.
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On November 12, 2008, the Company received a notification of preliminary approval to
participate in the Capital Purchase Program. The Bank began to deploy capital, including the use
of a modest leverage strategy, prior to the closing of the transaction. The deployment of capital
included the use of the Bank’s recent deposit growth as well as more than $50.0 million in money
borrowed from the Federal Home Loan Bank of Cincinnati. Without the commitment of funds
from the United States Treasury, the Bank would not have made the sizable commitment of funds
to purchase investments due to the impact this growth would have had on its capital.

During the three month period ended January 31, 2009, the Bank purchased more than $125.2
million in permissible investments. A complete list of these investments is enclosed, but a
summary of these investments include projects used for:

o Kentucky municipal school bonds $ 7,830,000
o Kentucky hospital and utility bonds $ 1,400,000
o Out of state municipal housing projects $ 500,000
o Small business administration bonds $ 34,950,000
o Unsecured U.S. Agency bonds $ 28,350,000
o Agency mortgage backed securities $ 24,990,000
o Non-agency mortgage backed securities - $ 27,180,000

The Company believes that the investment purchases listed above fulfill the intent and purpose of
Congress under the Emergency Economic Stabilization Act of 2008 by providing a source of
funding to the credit markets. By purchasing these investments, the Bank provided necessary
funding for many small businesses, the construction and maintenance of local schools, the
renovation of a local hospital, the upgrade of local utility services, the purchase and refinancing
of home loans in both the conforming and jumbo mortgage market and provided unsecured loans
for Freddie Mac, Fannie Mae and the Federal Home Loan Bank system.

The Bank believes that the timing of these purchases was equally important as credit markets
were weak during the fourth quarter of 2008. Specifically, municipal, conforming mortgage and
Jjumbo mortgage markets suffered from a lack of liquidity, resulting in higher interest cost to
borrowers despite treasury rates that were at all time lows. The Bank was able to provide liquidity
to the system as a result of the U.S. Treasury’s injection of capital. Without this injection of
capital, the Bank would have been a net seller of securities as a means to reduce its assets and
improve its capital ratios, thus compounding liquidity problems in the marketpiace.

The Bank is a leading agricultural lender in Western Kentucky and anticipates strong loan
demand during the spring planting season as area farmers are planning to increase production of
both corn and soybeans. Our Clarksville, Tennessee market recently was chosen by the Hemlock
Corporation (“Hemlock™) as a site of a $1.2 billion investment to produce silicon for solar paneis.
Hemlock’s expansion, along with the additional companies that relocate here because of
Hemlock, will provide the basis for a major industrial expansion for our region for many years.
Management is confident that our communities are economically diverse, vibrant and will be
among the first to recover from the current recession.

The Bank is, and will continue to be open for lending business across is footprint and will embark
on a concerted marketing campaign in the spring of 2009 to reassure our communities of our
willingness to lend. The Bank ran an advertisement in local newspaper discussing our ability to
remain open during a severe ice storm and our ability and willingness to continue to meet the
lending needs of our communities.
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After the closing of the Treasury’s capital investment, John Peck, President and CEQ of the
Company and the Bank began a campaign locally to educate and inform the Company’s
shareholders and customers about the Capital Purchase Program, its effect on the Company and
how the program enhances the Bank’s ability to meet the credit needs of its communities. Mr.
Peck conducted the following media interviews to discuss the Company’s participation in the
Capital Purchase Program:

December 16, 2008 WEKDZ Radio, Cadiz, Kentucky

* "December 18, 2008 WCCK Radio, Calvert City, Kentucky

=  December 19, 2008 WIZM Radio, Clarksville, Tennesseé

*  December 19, 2008 WHOP Radio, Hopkinsville, Kentucky

=  December 22, 2008 Kentucky New Era Newspaper, Hopkinsville, Kentucky
*  December 22, 2008 TV-43 , Hopkinsville, Kentucky

= December 23, 2008 WFGE Radio, Murray, Kentucky

*  December 23, 2008 WCBIL. Radio, Benton, Kentucky

The Bank and the Company reviewed the details of the compensation requirements prior to
accepting the investment from the United States Treasury. Senior Executive Officers of the
Company and the Bank agreed to waive any “golden parachute” provisions of their contracts
during the term of the Treasury investment in the Company. The Company’s risk management
team has reviewed the terms of the executive contracts and determined that the contracts do not
contain incentives that could increase the risk profile of the Company and/or the Bank. ((YXE)]

Letter Agreements with each of

the Senior Executive QOfficers are attached hereto.

Elements of executive compensation that may relate to risk-taking and are considered by the
Compensation Committee include:

The Company does not believe that elements of its executive
compensation arrangements encourage or otherwise affect risks assumed in the loan
portfolio.

¢ The balance between restricted stock awards or other full value equity awards and the
grant of stock options.

* Multi-year performance periods for incentive compensation awards.

The balance between current compensation and deferred compensation.

D) (4)
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(D) (4)

The Company has reviewed the manner in which current and future limitations on executive
compensation will be implemented in line with Treasury Department guidelines.

The Company has instituted procedures to limit a compensation deduction under IRC Section
162(m)(5) to $500,000 (including any performance-based compensation).

None of the current limitations on executive compensation may be offset by changes to other,
longer-term or deferred forms of executive compensation.

I, Billy C. Duvall, Treasury of HopFed Bancorp, Inc., hereby certify that: I have reviewed
this response and supporting documents, and, based on my knowledge, this response and
supporting documents do not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which
such statements were made, not misleading.

Biliy C. Duvall, Treas
HopFed Bancorp, Inc.
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Compuss Bank

Date: 12/01/08
Time: 10138111
User: BNDKRX

Institution: 036 {HERITAGE BANK]

Transaction Settlement Report
from 11/01/08 to 11/30/08B

Portfolio: 01 (HERITRGE BANK)

Principal

Trans§ Type CUSIF Customer FSet Settle Par/shares Accrusd-Int

Sec=Trans§ ====Sacurity Description==—= Traded Cost-Basls Fees + Comm
0911240025 BUY $3162CPB3 WONCBS DDA 11/24/08 1,440,694.53 1,389,562.66
SBAP 2004-20J 1 11718748 D32 H6~14 10,309.60
T-Fostad 4.86000 10/0172024 10713704 0.00
1,299,872.26
0511240020 BUY 083162CPE7 NONCB3 DDA 1if24/08 3,501,487.25 3,383,857.98
SEAP 2004~20L 1 11/19/08 D32 %6-26 81,%45.03
T-Posted 4.87000 13/0L/2024 12/715/04 0.00
3,471,803.01
0611240025 BUY $3162CPHO NONCBS DDA 11/24/08 2,113,735.84 2,018,617.73
. SBAP 2005-20B 1 11419708 D 95.50600000 30,485.87
T-Poatad 4.62500 02/0D1/2025 0Z/16/05 0.00
2,049,303.60
0B11180017 BUY #$3162CQVE MONCBS oba  1i/47/08 2,701,265,16 2,626,980,37
SBAP 2007-20B 1 11/03/08 D32 57-B 39,545.52
T-Fosted 5.49000 02/01/2027 02/14/07 0.00
2,666,526.89
0811190023 BUY E3162CRU9 NONCES DDA 11/21/08 1,116,428.53 1,094,059,.586
SBIC SBAP 2008-20E 1 11/18/98 D 95.000Q000 3,405.11
T-Posted 5.49000 05/01/2028 05/14/04 0.00
1,097,506.07
DBE111B0DG1 BUY BI1641EFY CBS pba  11/13/04 2,178,15%.04 2,115,436.34
SBIC 2007-P10A 1 11/07/04 D32 93-28 2,509.23
T-Fasted 5.45900 02/01/2017 02/28/07 0.00
2,179,345.57
811170032 BUY B3I1641ELS CBS DDA 11/13/4Q8 931, 445.35 531,1945.35
SRIG 2008 14A 1:/97/08 D 100G.0000090 10,191.88
T-Posted 5.47100 03/01/2018 03/26/08 .00
241, 637.23
0811240007 BUY 3128%ASVTd CBS DDA 11721/08 3,000,000.00 2, 968,500.00
FHLMC (1 X CALL 3/22/12) 11f28/08 D 98. 3500000 27,041,867
T-Pasted 5.50000 03/22/2022 03/22/01 0.00
2,995,541, 67
08112406005 BUY 3133XHKEE CBE poa 11/24/08 3,000,000.00 3,014,361.00
FHLB 11/21/08 D 100.4787000 14,947.92
T=Posted 5.12500 10/19/2016 10/19/06 0.00

T i

3,029,308.92

mwosawcw=== Jgfgkeeping Information wenemwmammme
Sfx Sloc FRecelptd

Tranad

Report#: 5020
Versiont
Fage#: 1

Par Value

FHCI

FHCI

FHCI

FHCI

FHCT

FHCI

FHCT

FHCI

FHCI

1,4490,B94.53

3,501,467.25

2,113,735.84

2,701,265.16 |

1,116,428.53

2,178,159.04

931,445.35

3,000,000.00

3,000,000.00




Compasi Bank

Date: 12/01/08
Time: 10:38111
User: BNDEXX

Institution: 036

Transaction Settlement Report
¥rom 11/01/08 ta 11/30/08

{HERITAGE BANK]

Portfoeliot 0L (HERITAGS BANK]

Reportk: 5020
Version:
Page#: 2

Principal .
Trans¥ Type CUSIP Customer PSet GSettle Par/Shares Accrued-Int  wemsswzw=== Safekeeping Information wesscmzzmam=
sec-Trans# ss==Security Description=x== Traded Cost~Baals Feea + Comnm Trans# Sfx Sloc Recelpté Far Value

0811240006 BUY 3133XLCDI NCHNCE3 DDA 11/21/08 3,150,000.00 3,768,750.00 FRCI 3,750,000.00
FHLE [1 X CALL 6/29/1D) 11/20/08 D 100.5000009 €4, 750.00
T-Paosted 6.00000 06/23/2022 06/29/07 0,00
3,957,500.00

0§11240015 BUY 31359M4YE NONCBS DDA 11/21/08 3,000,000.00 2,990,625,00 FHCI 3,000,000.00Q
ENMA CALLARLE 2/1/10 11/20/08 D 99.9875000 51,333,323
T-Posted 5.60800 Q2/01/2017 02/01/¢7 ¢.00
3,041,958.33

(81124000% BUY 31359M7M9 CES DDA 11/21/08 1,000,000.00 978,150.00 FHCI 1,000,000.00
ENMA ( 1 X CALL 4/11/12) 11/20/08 D 97.8750000 5,972.22
T=Poated 5.37500 04/11/2022 04711707 0.00
984,722.22

QB11170004 BUY 3136F13ES CBS DDA 11/17/08 3,500,000.00 3,430,000.00 FHCI 3,500,000.00
FNMA {1 X CALL 10/5/0%) 11/13/08 D %8.0000000 23,275.00
T-Pasted 5.70000 10/05/2021 10/05/06 0.00
EaxonoT s el e 8
3,453,275.00

©811240008 BUY 31398AAWZ CBS DDA 11721708 4,000,000.00 3,976,250.00 FHCL 4,000,000.80
FNMA - ONE TIME CALL 5/11/1 11/20/08 D 99.40625Q0 §,348.499
T=-Posted 5.75000 05/11/2022 05/11/07 0.99
P —————
3,982,638.89

DE11160057 BUY 3139BAHLS HONCRS DDA 11718/98 2,000,000.90 1,998,000.900 FHCI 2,000,000.00
FNMA {1 % CALL 4/3/0%) 11/17/08 D $9.%000000 13,750.00
*=Posted 5.50400 10/03/2017 19/03/07 .40
2,011,750.00

08911180041 BUY J1331YX88 NONCES DDA 11712708 3,0090,000.00 2,999,580.00 FHCI 3,000,000.00
11/106/08 D $5.9960000 g1, 925,00
T=Pogted 5,70000 12/15/2016 06/19/08 0.00
3,067,505,00
Totals: Security Group (AGEN) 40,233,395.70 349,750,816.38
479,377. 27
Q.00
40,230,193.66

dB11110017 BUY ©l06Z23HZ6 CBI DPA 21/13/08 250,400.00 258,000.Q0 EHCI 259,000,90
MONROE CNTY KY SCH REV BQ 10/27/08 D 100.0000900 1,348.96
P~Posted 4.62500 1040172027 190/01/08 Q.40

251,349, 36




Compass Bank

Date: 12/01/0d
Timg: 10:389:11

User: BNDXXX
Institution: 036 (HERITAGE BANK)
Trans# Type CUSIP Customer PIst Sottle Par/Shates
Sec-Trangf ====Jgourity Dascription==== Traded Cost-Basia
Totals: Security Group (MUNI) 250,000.00
0811030001 BUY 9497TH9ALE NONCBS Dbk 10729708 1,571,860.96
WEMBS 2004~EE 24 DAY PYMT DE 10/24/08 D 94.3125000
T=Postsed 4.36230 12/25/2034 12/01/04
Totals: Security Group (ONB) 1,571,0860.96

boA  11/13/08 1,853,345.40
11/07/08 D32 97-26

0911140003 8UY 31409VPL5 CBS
FNMA POOL 975838
T-Posted 5.50000 12/81/2035 02/01/06

DDA 11/13/08 1,950,442,49
iifor/o0e D32 99-19

0811100002 BUY 312BEZVE6 CBS
FHLMC GOLD BOOL #D96037
T-Posted 5,00000 05/01/2023 05/01/03

0811150021 BYY 31406VEC5 NONCBS DDA 11/24/08 3,000,359.70
FNMA ARM POOL 821767 11/17/08 D 99.8437500
T=Posted 4.94100 06/01/2035 05/01/05

Totals: Security Group (POOL) §,804,147.59

Totals: 48,959, 404.25

Transaction Settlement Report
From 11/01/08 te 11/30/08

Portfolio: 01 {HERITAGE BANK]

principal
Accrued-Int
Fees + Comm

Sf4 Sloc

250,000,060
1,348,96
g.00

0 e e

251,348.96

1,462,461.37
3,333.17
9.00

Y e T

1,487,794.54

1,482, 461,37
3,333
Q.00

1,487,794.54

1,812,803.437
3,397.80
0.c0

1,816,201.27

1,942,518.62
3,250.74
0.00

saswmEoooocsomEw

1,545,769.56

2,965, 666.04
9,471.39
0.00

2,975,139.43

6,720,990.33
16,119,93
0.00

6,737,310.26

1e,204,266.09
50%,179.33
0.00

18,706,447.42

FHCI

FHCE

FHCI

FHCI

Reportd: 5020
Versicn:

Paged: 1

mrsnrzzno== Safekaeplng Information ==s=asescous
Par Value

§0,014.65

1,853,345.40

1,950,442.49

3,000,355.70




Date: 12/01/09 Transaction Sattlement Report Raperth: 8020

Time: 10:38:11 From 11/01/08 to 11/30/08 Varsion:

User; BNDXXX Page#$: q
Instltution: 036 (HERITAGE BANK) Portfolic: 01 (HERITAGE PANK]

Security Security

Group . Type Count Par Valua § Sharas Principal Accrued-Interest Fees/Cormissions  Net-Settlement
hssets:

AGEN Ma1 7 13,983,395,170 0.0000 13,626,000,39 17%,993.24 0.00 13,909,993,63

M85 1 3,000,000.00 0.0000 2,968,500,40 27,041.67 0.00 2,995,541,87

M8E 2 6,750,000, 00 0.40000 6,783,111.00 103,6497.92 0.00 6,946,808, 92

Ma7 § 13,500,000.00 o.goep 13,373,625.00 100,719.44 0.00 12,479,344, 44

M8e i 3,000,000,00 0,0000 2,999,580.00 67,925.00 9.00 3,067,905.00

MUNI Lip 1 250,000, 00 0,9000 250,000,900 1,349.96 0.00 251,348,986

OME K77 1 1,571,860,96 0,0000 1,462,451.37 5,333.17 0.00 1,487,794.94

POOL MED 1 1,853,345, 40 0.0000 1,812,B03.47 3,397.80 a.00 1,416,201.27

N1B L 1,950,442.49 0.0900 1,942,518.82 3,250.74 9.00 1,545,7€9.96

M2l 1 3,000,359.70 09,0800 2,965, 669.04 9,471.3% 0.00 2,975,139.43

Totals: 21 48,859, 404.25 0.0000 48,204, 268.99 502,179.33 £.00 48,706, 447.42




Compass Bank

Date: 01/02/09
Time:s 15:52:29
Usec: BNDJCE

Institution: 036 (HERLTAGE BANK)

Transaction Settlemetit Report
From 12/01/08 to 12/31/08

portfolio: 01 (HERITAGE BANK}

frincipal
Aceruad=Int
Feas + Comm

Trans#

ummzmmr==== SafoXeeping Information wes===
Sfx 8loc FReceipt#

Reporti: $020
Version:

Paged: 1

Par Value

Trans# Type CUSIP Customer PSet Settle Par/Shares
Sec-Transk =amsgecurity Descriptionewss= Traded Cost-Basis
0812170024 BUY 63162C0G1 CBS DDA 12/18/08 808,407,685

SBAP PDOG~Z0E 1 12/15/08 DIZ 102-4
T=Posted §.87000 05/01/2026 05/11/06
08123170017 BUY BI152CONE CBS ook 12/19/08 1,533,202.28
SBAP 2006-20I 1 12/15/08 D 141.0000000

T-Rogted 5.54000 €8/01/2026 03/13/06

0812090036 BUY @3162CRKL NONCBS DDA 12/08/08 4,791, 4484.53
SBAP 2007-20K 1 12/93/09 D 99.7500000
T-Posted 5.51000 11/01/2027 11/14/07

0B12090039% BUY 83162CRNS NONCBS DDA 12/DB/0B 4,907,658,34
FBAP 1008-201 1 12/03/08 D %7,81250005000

T-Posted 5,27000 01/01/2028 01/16/08

0812170011 BUY B3162CREC CB2 DDA 12/09708 2,249,6l0.22

SRAP 20089-20B 1 12/04/08 D 98.0000000

T-Posted 5.16000 02/01/2028 02/13/08

0812050037 BUY 83162CRUS NONCBS DDA 12/05/08 2,937,969.91
SBIC SBAP 2006-20E 1 12/02/08 D32 99-28

T-Posted 5.4%000 05/01/2028 05/14/08

4812170907 BUY 31398ADU3 CBS DDA 12/19/08 3,000,000.00
FHMMA CALLABLE 6/15/12 12/15/08 D 105, 6550000
T-Pasted 5.31B00 $6/15/2027 06/2B/07

Totals! 3ecurity Group (AGEN) 20,228,292.83

0812170016 BUY 31383BZK4 C3S
FNMA REMIC 2003-41 YX
T-Posted 5.50000 01/25/2023 04/01/03

DDA 12709708 1,600,000.00
1z/04/08 D 100.0000009

825,566, 31
§,195.32
0.00

831,761. 63

1,549,534.30
25,245.48
0.00

1,573,760.18

4,773,465.32
27,134.22

0.00
neacssnsTRozenwy

4,006,600,14

4,800,303, 32
110, 652,10
0.00

Tormmam=aaoo s

4,510,956,Q2

2,204,616.02
41,272.495
0.00

T il S I O v

2,245,890.9%

2,934,297,35
15,233.37
0.90

2,9499,530.72

3,169,650.00
2,106.00
a.00

e T ey

3,371,756.00

29,262,455.22
227,840.34
Q.00

20,490,295,56

1,600,000,00
1,955,568
0.00

1,601,955.56

FRCL

FHCT

FHCE

FHCI

EHCI

FHCT

FHCI

FHCT

20B8,407.65

1,533,202.28

4,791,444.53

4,907,658, 34

2,249,610.22

2,937,969.81

3,000,000,00

1,600,900.00



Compase Bank

Date: 01/02/09
Time: 15:52:23 From 12/01/08
Usar: BNDJCB
Institution: 036 {HERITAGT BANK)
Trans§ Type CUSIP Customer PHet Sattle Par/Shares
Sec-fransf weosSecurity Description=m=as Tradsd Cost-Basis

0912090033

T-Posted

0812110001

T-Posted

0812190002

T=Posted

0812100052

T-Posted

Totals: Security Group (AMB}

Cel1218004¢€

T-Posted

Totals: Becurlity Gtoup (MUNI)

0812300018

T-Posted

0912300020

T-Posted

BUY 313%4NJW9 CBS
FHLMC REMIC 2734 FG
5.0000¢ 07/15/2032 01/01/04

oA 1#/02/08 1,000,000,00
12/01/08 D 100.0000000

BUY 31355G2D3 CES
FHLMC REMIC 2864 KB
5.50000 07/15/2033 09/01/04

DDA 12/04/08 3,420,000,080
12701708 D 100.5009000

DDA 12/18/08B 2,000, 000.00
12/15/08 D 109, 7500000

BUY 31395XHAG NONCES
FHLMC REMIC 3022 MD
5.00Q00 93/15/2034 08/02/05

BUY 31397TLES NONCES
FHIMC REMIC 3452 JA
£.00000 0571572038 05/01/08

DDA 12/10/Q8
12/05/9Q8

3,061,5945.78
© 100.5000000

1i,0B1,545.78

DOA  12/22/08 1,000,000.00

BUY 170692074 CBS .
12/1%/08 D 89.9580000

CHRISTIAN CNTY KY HOSP REV
§.25000 02/01/2028 09/18/04

1,990,Q00.00

12/11/09 1,989, 679,11
12/08/03 D %6,0000000

BUY 57643MDG6 NONCBS
MASTR 2004-F 6A1
4.50000 07/25/2019 96/01/04

DCA

BUY 05348XSR3 NCOMCRS
BOAMS 2003=7 A2
4,75000 09/25/2016 QB/0L/03

boA  12/09/08 2,101,012.45
12/04/08 D 96.0000000

Transactlicn Settlemsnt Report

e 12/31/08

Reporté: 5020
Version:
Pagedt 2

Portfolio: 01 (HERITAGE BAMNK)

Principal
Accrued-Int
Feaa + Comm

1,000,000.00
138.89
a4.00

1,000,138.89

3,437,100.00
1,547.50
4.00

3,439, 667.50

2,015, 000,00
q,7282.22

9,00

WEEES PSSR O

2,019,722.22

3,077,285.51
4,592.52
0.4¢

3,081,848.43

11,123,355.51
12,977.0%

0.00
essmssmEsmOTCESo

11,142,332.60

899,580.00
13,708,33
0,00

CaNuEZISSCToowTmD

§13,288.33

999,540.00
13,708.33
0,00

913,298,353

1,910,032,23
2,487.10
6.00

1,912,579.33

2,016,971.9%
2,217.714
0.00

2,019,189.6%

e=scms=am=a Jpfekeeping INFoOrmation mmmmmmmm mmm-

Trans# S5f£x Sloc Receipt# Par Value
36A 7274988 1,000, 500,00
EHCI 3,420,000.00
EHCI &,00c,000.00
FHCT 3,061,945.78
FHCI 1,000,000, 60
FHCI 1,989,679.41
FHCI 2,101,012.45




t Compags Bank

Date: 01/02/09 Transactlon Jetilemenkt Report Reportfr 5020
Timg: 15:52:29 From 12/01/08 te 12/31/08 Versiont
User: BNDJCB Pagef: 3
Institution: 036 (HERITAGE BANK} Portfollo: 01 (HERITAGE BANK)
Principal
Trans§ Type CUSIP Customer PSet Sattle Par/Shares Accrugd=Int oxoomocooose Safekesping Infortation sssssssasass
Sec-Trang$ ====Security Description=s== Tradsed Cost-Basis EFees + Comm Trahz¥  Sfx Sleec Recsipts Par valus
0812300019 BUY 16162RHE2 NONCES3 DDA 12/05/0B 3,059,874.61 2,992,179.00 FHET 3,059,B874.61
CHASE MTGE FINANCE CORP 12/02/08 D 96,5000000 1,699,593
T-Posgted 5.00000 02/25/2019 01/01/04 Q.00

AncecroooRowcnow

2,954,478.93

Totals: Security Group (OMB) 7,150,566 .47 6,879,843.18
6,404.77
0.0¢
[ ———
5,686,247.5%5
0812300017 BUY 36202EAP9 HONCBS DDA 12/18/08B 1,998,241.24 2,030,712.66 FHCI 1,998,241.24
GNMA I1 2OOL 42B6 11/19/08 D 101.625¢000 6,133.49
T=Pasted 6.50000 11/20/2038 11/01/08 0.40

2,036,4946.15

0812180042 BUY 3E202EYFD NONCBS DDA 12/16/08% 3,000,000.00 3,037,500.00 FHCT 3,000,000,00
. GNMA T1 POOL 4310 12/03/08 D 101, 2500000 8,500.00
T-Fosted 6.00000 12/20/2038 12/01/08 c.o00

T . ———

3,046, 000.00

Totals: Security Group (POOL) 4,996,2491.24 5, 068,212.66
14,533.49
0.00

5,082,646.15

Totals: 44,45%,046.32 44,239, 446.57
275,564.02
0.00

SEFETCTITITEITTR

44,315, 010.59




Compass Bank

Portfolio: 0]l (HERITAGE BANK)]

Date: 02/02/09 Transaction Settlement Report
Time: 11:32:57 From 01/01/0% to D1/31/09
User: BNOSLV
Institution: 036 (HERTTAGE BRNK)
Principal
Trans$# Type CUSBIP Customer PSet Settle Par/Shares Aecrued-Int
Sec~Trans{ ==a=Security Description==== Traded Cost-Basls Fesg + Comm
0901020012 BUY B83162CPRJ NONCBS DDA 12/12/08 3,061,1722.35 3,023,450.82
SBAP 2005-20G ClASS 1 12/99/08 D 56.7500000 65,000.34
T-Posted 4,75000 01/01/2025 07/13/05 0.00
3,089,491.16
Q901020013 BUY E3162CRHE NONCES DDA 12/28/09 1,181,460.57 1,205,089.78
SBAP Z007=-20J 12/23/08 D 102.0000000 16,086.24
T-Posted 5.571000 10/01/2027 10711707 0,00
1,221,176.02
0901210023 SELL 3133XHK6Y HONCBS DDA 01/20/09 3,000,000.0¢ 3,357,000.00
FHLB 01/14/08 D 111.9000000 38,B64.38
Z-Digposed 5.12500 10/19/2016 14/1%/06 Q.00
3,395,864,58
0901020011 BUY 31398ADQ2 NONCBS DDA 12/18/08 3,000,000.00 3,062,500.00
FNMA (L X CALL 10/20/10) 12/10/08 D 101.7500000 29,348.00
T-Posted 5.07200 10/20/2027 06/20/07 0.00
3,081,848.00

Totals: Security Group {AGEN) 10,243,182.92

Q901200003 BUY 3139JRERE CBS
FHLMC FHR 2750 NE
5.06000 D4/15/2032 02/01/04

DDA 01/21/09 2,Q00,000.00
01/15/09 D32 103-186
T-Posted

Totals: Securlty Group [AMB) 2,900, 600.00

0501130075 BUY 557250VF1 CBS
MADISCON CNTY KY SCH REV BQ
4.60000 11/01/2028 01/01/09

DpA 01706409 1,455, 000.00
11720708 D 9%.3510000
T-Pested

0901230018 BUY 695317C28 CBS
PADUCAH KY BLEC PLANT REV
5.00000 10/01/2028 01/29/09

DA 61/28/09 500, 000.00
Q1722409 D 92,.0000000
T-Pasted

10,638, 040.60
149,339,186
0.0

ZOODETTT N e -

10,787,379.78

2,070,000.900
3,355.5¢6
Q.00

mRaEEocnoE s nxas

2,07%,556.586

2,070,000,90
5,555,56
0.00

e e Tl )

2,075,553.56

1,445,557.08
92%.58
0.90

1,446,486.63

495,000.00
0.0
0.00

495, 000.CC

swswsr==r== Safokeeping Information ssssses=ssse

Transf  Sfx Sloc

FHCI

0911240G05 601 FHCT

FHCI

FHCI

FHCI

FHCI

Report#: 5020 |
Vergion:
Faged: 1

Receipti Par Value

138,534.85

1,181,460.57

3,000,000.00

3,000,000.99

2,000,000.00

1,455,000.00

S00,000,00




Compasi Bank

Date: 02/02/09
Tima: 11:32:1567
User: BNDSLY

Institution: 936

Transaction Settlement Report
Trom 01701709 to 01/31/09

(HERITAGE BANK}

Bortfolio: 01 (HERLTAGE BANK}

Principal
Transk# Type CUSIF Customer BSet Settle Par/Shares Accrued-Int
Sec=Tranad wwwsfecurity Description==== Traded Cost-Baais Feas + Comm Trans#  Sfx Sloc

0901220035 BUY 745464BU0 CBS DDA 01/15/0% 260,000.00 257,994.00 FHCI
PULASKI CNTY Ky 84B PETYS CR 12/17/08 D 99%.1%00000 404. 44
T-Posted 4.00000 12/01/2019 01/0140%9 d9.00
258,298.44

801120007 BUY 145464BWe CBS DDA DLl/15/02 100,900.00 99,073,900 THCI
PULASKE CNTY KY PFC 18T MTG 12/17/08 D 9%3.0730000 163.33
T-Posted 4.20000 1270172020 01/01/09 Q.00
99,236.33

0501120022 BUY 1454648Y2 CBS DDA QLf1S/02 245,000.00 241,0881.75 EnCl
PULASKY CNTY KY PFC 18T MT5 12/17/08 D 98.7150000 414,94
T-Poated 4,37500 12/01/2022 D1/01/09 0.00
242,268.99

0901130071 BUY 145464CA3 CB3S oA 01715409 595,000.Q0 591,656.10 FHCI
PULASKI CNTY XY PPTYS REV BQ 12/17/08 D 99,4380000 1,064.39
T-Posted 4.60000 212/01/2024 D1/01/0% Q.00
592,720.49

Q901220036 BUY 745464CA1 CBS DDA 01/15/09 625,000.00 621,362.50 FRCI
’ PULASKI CNTY KY PPC 1ST MTG 12/17/08 D 39.4180000 1,142.36
T-Posted 4.T0000 32/01/2025 01/01/09 6.00
622,504.86

0901130072 BUY 745464CCH CBS DDA 01715409 655,000.00 647,192.40 FHCY
PULASKI CNTY PUB PPTYS REV B 12/17/CB D 98.4080000 1,209.93
T=Posted 4.75000 12/01/2026 0170109 G.Q0
€48,402,33

0901130073 BUY T45%464CD7 CBS DDA 01/15/09 630,000.00 6B1,52¢.80 EHCI
PULASKY CNTY K¥ PUBR PPTYS RE 12/17/08 D 98.7720000 1,288.00
T~Posted 4.80000 12/01/2027 D1/01/0% 0.00
682,814,980

0501130074 BUY T45464CES CBS DDE 01/15/49 120,000.00 708, 703,20 FHCI
PULASKI CNTY KY FUB PPTYS RE 12/17/08 D 98.4310000 1,3653.00
T=Postad 4.87500 12/01/2028 01/01/09 Q.00
710, 064,20

0901130076 BUY 779446106 NONCBS DDA DA/07709 500, 300,00 493,845.00 FHCT
ROWAN CNTY KY SCH DIST REV B 11/20/09 D 98.76%0000 343.175
T-Posted a.00

4.12500 11/01/2021 01/01/09

424,189.75

Raport#: 5020
Vorsien:
Page#: 2

mammwmmsm=s Safekeeping INLOXMALLION ==mem=mmmm=x

Receipt# Par Value

260,000.00

109,000.00

245,000,00

595,000.00

625,000.00

655, 000.00

€580,9000.00

120,000.00

500,000.00




; Compass Bank

Dater 02/02/0%
Time: 11:32:57
User: BNDSLV

Inatitution: 03§ [HERITAGE BANK)

Transé Type CUSIP Customer PSet Settle
dec-Transh =ws=Security Descriptionwaes TPraded

Transaction Settlement Report
From 01/01/09 to 01/31/0%

Par/Sharss
Cost-Basis

portfolior 01 (HERITAGE BANK)

Principal
Accrued-Int
Faes + Comnm

Trans$

0901230022 BUY BO2ZTHERMO CBS DDA 01727709
TRXAS ST DEPT HSG & CMNTY RE 01/22/0%

T-Posted 4.80000 05/01/2020 12/15/09

0901130077 BUY 5478226K2 CBS pDA  01/06/09
WEBSTER CNTY KY SCR REV BQ  12/12/08

T-Fosted 4.62500 12/01/2025 12/01/08

Totals: dscurity Growp (MUNI)

0901300035 BUY 349758409 NONCBS ODA  01/13/0%
WEMBS 2004-0 01/06/0%

al
T-Posted 4.89788 08/25/2034 07/01/04

0301300026 BUY 5S7643MGZL NONCES DDA 01/16/09
MASTR 2004-1C¢ 3Al 01713709

T-Posted 5.50000 107252019 10/01/04

0901270030 8UY C594E8KCRE NONCBS DDA 01/09/09
BOAR 2003-5 2Al 01/96/08

T-Posted 5.00000 07/25/2018 06/01/03

4501290007 BUY 36226F2G0 NONCBS DDA 01/28/08
GSR MORTGAGE LOAN TRUST 01727709

T-postéd 5.5000C 05/25/2034 05/01/04

0901300024 BUY 55265KT4l HONCBS DDA 01/21/09
MASTER ASSET SEC TRZ003-10 3 01/14/09

T-Posted 5.50000 11/25/2033 10/01/03

0901270029 BUY 76111XSD6 NONCBS DDA 01/0%/09
RFMSI 2005-851 2A1 01/9086/09

T-Posted 4.75000 02/25/2020 02/01/95

500, 000,00
D 54.,0520000

135,000.0Q
D 99.1270000

7.580,000.00

3,891,59.4%9
D32 92-24

1,603,472.21
D 100.0000000

1,469,713,16
D 55.5%000000

3,287,311.15
D 95.6B75000

1,717,679.47
D 97.5000000

2,916,963.09
0 39.500000

410,2640.00
9,733.33
0.00

479,993.23

126,503.4%
3,304.95
0.07

731,840.4¢

7,482.505.25
21,365. 50
0.60

7.503,B71.15

3,600,176.11
6,324,286
9.00

e EsEeEOEER TR

3,606,500.37

1,603,472.21
3,674.62
0.00

1,607,146.83

1,403,576.35
1,633.01
0.00

oy o e

1,405,209.36

3,277,038,30
13,560,156
0.00

3,290,590.46

1,674,737.48
5,240.47
0.q0

1,679,985.55

2,932,309.64
3,142.35
Q.00

e et T P

2,935,450,99

Reporti: S020
Version:
Page#: 3

emmmuwasrx= Safekeoning Information sessswomme=s
8f% Sloc  Feceipté

Par Value

EHCL

FHCI

FHCI

J6A

FHCI

FHCL

FHC1

FHCI

504,000.00

735,000.00

3,881,531.49

1,6403,472.21

1,46%,713.486

3,287,311.15

1,717,47%. 47

2,976,962.09




Compass Bank

Date: [2/02/0%
Time: 11:32:57
User: BNDSLY

Trans§ Type CUSIP
Sgc-Trans§ s=o=Security Description=ows

Customer PSet Settle
Traded

Pax/fShares
Cost-Basis

Transaction Settlemant Report
From 01/01/709% to §1/31/09

Institution: 036 (HERITAGE BANK) Poctfollo: 01 (HERITAGE BANRK)

Princlpal
Acerued-Int
Fees + Comm

Report: 5020
Version)
Pagad#: 4

ssesoncwwse Jafekeeping Information esowsoooowes

Dna  0L/22/09 1,951,324.63
01/15/09 0 100.0000039

0201300036 BUY 2497G0AM4 NONCBS
WEMBS 2003-% 1lal2

T«Pogted 5.28000 08/25/2033 07/01/03

0501270035 BUY 24583FAC4 NONCES
WFMBY 2006-1 A3
5.00000 03/25/2021 02/01/06

DDA 01/21709
a1/15/0%

2,440,009,14
D 97.8000000
T-Postéd

Totals: Security Group {OMEB) 1%,328,064.66

Totals: 39,151,247.58

1,951,324.71
5,975.93
0.00

1,957,300.64

2,379,008.91
6,717.E0

0.00

B B

2,385,786.71

18,821,642.71
46,336.60
0.00

18,867, 979,31

39,012,186.56
222,591.22
0.00

CEISENISEReSEREw

3%,234,785.70

Trans§f Sfx Sloc Recelptd par value
FHCX 1,551,324.65
FHCT 2,4490,009,14




December 9, 2008

Bovd Clark
122 Latham Avenue
Hopkinsville, Kentucky 42240

Mr. Clark:

HopFed Bancorp, Inc. (the “Company”) anticipates entering into a Securities Purchase
Agreement (the “Agreement”), with the United States Department of Treasury (“Treasury”) that
provides for the Company’s participation in the Treasury’s TARP Capital Purchase Program (the
“CPP”). Ifthe Company does not participate or ceases at any time to participate in the CPP, this
letter (“Letter Agreement”) shall be of no further force and effect.

For the Company to participate in the CPP and as a condition to the closing of the
investment contemplated by the Agreement, the Company is required to establish specified
standards for incentive compensation to its senior executive officers and to make changes to its
compensation arrangements. To comply with these requirements, and in consideration of the
benefits that you will receive as a result of the Company’s participation in the CPP, you agree as
follows:

(1)  No Golden Parachute Payments. The Company is prohibiting any golden parachute
payment to you during any “CPP Covered Period”. A “CPP Covered Period” is any
period during which (a) you are a senior executive officer and (b) Treasury holds an
equity or debt position acquired from the Company in the CPP.

(2) Recovery of Bonus and Incentive Compensation. Any bonus and incentive
compensation paid to you during a CPP Covered Period is subject to recovery or
“clawback™ by the Company if the payments were based on materially inaccurate
financial statements or any other materially inaccurate performance metric criteria.

(3)  Compensation Program Amendments. Each of the Company’s compensation, bonus,
incentive and other benefit plans, arangements and agreements (including golden
parachute, severance and employment agreements) (collectively, “Benefit Plans”) with
respect to you is hereby amended to the extent necessary to give effect to provisions (1)
and (2). For reference, certain affected Benefit Plans are set forth in Appendix A to this
letter. In addition, the Company is required to review its Benefit Plans to ensure that they
do not encourage senior executive officers to take unnecessary and excessive risks that
threaten the value of the Company. To the extent any such review requires revisions to
any Benefit Plan with respect to you, you and the Company agree to negotiate such
changes promptly and in good faith,

(4)  Definitions and Interpretation. This letter shall be interpreted as follows:

» “Senior executive officer” means the Company’s “senior executive officers” as
defined in subsection 111{(b)(3) of EESA.




s “Golden parachute payment” is used with same meaning as in Section 111(b)(2)(C)
of EESA.

» “EESA” means the Emergency Economic Stabilization Act of 2008 as implemented
by guidance or regulation issued by the Department of the Treasury and as published
in the Federal Register on QOctober 20, 2008,

e The term “Company” includes any entities treated as a single employer with the
Company under 31 C.F.R. § 30.1(b) (as in effect on the Closing Date). You are also
delivering a waiver pursuant to the Agreement, and, as between the Company and
you, the term “employer” in that waiver will be deemed to mean the Company as
used in this letter.

¢ The term “CPP Covered Period” shall be limited by, and interpreted in a manner
consistent with, 31 C.F.R. § 30.11 (as in effect on the Closing Date).

e Provisions (1) and (2) of this letter are intended to, and will be interpreted, }
administered and construed to, comply with Section 111 of EESA (and, to the |
maximum extent consistent with the preceding, to permit operation of the Benefit |
Plans in accordance with their terms before giving effect to this letter). |

(5)  Miscellaneous. To the extent not subject to federal law, this letter will be governed by
and construed in accordance with the laws of the State of Kentucky. This letter may be
executed in two or more counterparts, each of which will be deemed to be an original. A
signature transmitted by facsimile will be deemed an original signature.

The Company’s Board of Directors appreciates the concessions you are making and looks
forward to your continued leadership during these financially turbulent times.

Yours sincerely,

HOPFED BANCORP, INC.

Title: Chairman' of the Board

Intending to be legally bound, 1 agree with and accept the foregoing terms on the date set forth

below.
M(_

Boyd Clark

Date: !'Z’{? /b")




HoOPFEDBANCORP,INC.

JOHN E, PECK e+ PRESIDENT AND CEQ

P.C. Box 537 & 2700 FORT CAMPBELL BOULEVARD ® HOPKINSVILLE, KY 42240 e 270-885-1171 e Fax: 270-889-03]3

WAIVER

In consideration for the benefits I will receive as a result of my employer’s participation in
the United States Department of the Treasury’s TARP Capital Purchase Program, I hereby
voluntarily waive any claim against the United States or my employer for any changes to my
compensation or benefits that are required to comply with the regulation issued by the
Department of the Treasury as published in the Federal Register on October 20, 2008.

I acknowledge th_at-.-thl.s regul,atmn may require modification of the compensation, bonus,
incentive and other benefit plans, arrangements, policies and agrecments (including so-called

“golden parachute” agrﬂements) that I have with my employer or in which I participate as
they relate to the period the United States holds any equity or debt securities of my employer
acquired through the TARP Capital Purchase Program.

This waiver includes all claims I may have under the laws of the United States or any state
related to the requirements imposed by the aforementioned regulation, including without
limitation a claim for any compensation or other payments 1 would otherwise receive, any
challenge to the process by which this regulation was adopted and any tort or constitutional
claim about the effect of these regulations on my employment relationship.

Da;te: December é, 2008 ,&"Q CLG/J —

Name: Bo}d Clark
Title: Senior Vice President

{WD006554.1}




HOPFEDBANCORP,INC.

JOHN E. PECK +» PRESIDENT AND CEO

PO. Box 537 & 2700 ForT CAMPEELL BOULEVARD @ HOPKINSYILLE, KY 42240 ® 270-885-1171 ® Fax: 270-889-03(3

WAIVER

In consideration for the benefits I will receive as a result of my employer’s participation in
the United States Department of the Treasury’s TARP Capital Purchase Program, I hereby
voluntarily waive any claim against the United States or my employer for any changes to my
compensation or benefits that are required to comply with the regulation issued by the
Department of the Treasury as published in the Federal Register on Qctober 20, 2008,

I acknowledge that this regulation may require modification of the compensation, bonus,
incentive and other benefit plans, arrangements, policies and agreements (including so-called
“golden parachute” agreements) that I have with my employer or in which I participate as
they relate to the period the United States holds any equity or debt securities of my employer
acquired through the TARP Capital Purchase Program.

This waiver includes all claims I may have under the laws of the United States or any state
related to the requirements imposed by the aforementioned regulation, including without
limitation a claim for any compensation or other payments I would otherwise receive, any
challenge to the process by which this regulation was adopted and any tort or constitutional
claim about the effect of these regulations on my employment relationship.

Date: December 9, 2008 /”&r«p Cea k_

Name: ‘Bo¥d Clark
Title; Senior Vice President

{WD006554.1}




December 9, 2008

Keith Bennett
305 Fairway Drive
Clarksville, Tennessee 37043

Mr. Bennett:

HopFed Bancorp, Inc. (the “Company™) anticipates entering into a Securities Purchase
Agreement (the “Agreement”), with the United States Department of Treasury (“Ireasury”) that
provides for the Company’s participation in the Treasury’s TARP Capital Purchase Program (the
“CPP™). If the Company does not participate or ceases at any time to participate in the CPP, this
letter (“Letter Agreement”) shall be of no further force and effect.

For the Company to participate in the CPP and as a condition to the closing of the
investment contemplated by the Agreement, the Company is required to establish specified
standards for incentive compensation to its senior executive officers and to make changes to its
compensation arrangements, To comply with these requirements, and in consideration of the
benefits that you will receive as a result of the Company’s participation in the CPP, you agree as
follows:

(1)  No Golden Parachute Payments. The Company is prohibiting any golden parachute
payment to you during any “CPP Covered Period”. A “CPP Covered Period” is any
period during which (a) you are a senior executive officer and (b) Treasury holds an
equity or debt position acquired from the Company in the CPP.

(2) Recovery of Bonus and Imcentive Compensation. Any bonus and incentive
compensation paid to you during a CPP Covered Period is subject to recovery or
“clawback™ by the Company if the payments were based on materially inaccurate
financial statements or any other materially inaccurate performance metric criteria.

3 Compensation Program Amendments. Each of the Company’s compensation, bonus,
incentive and other benefit plans, arrangements and agreements (including golden
parachute, severance and employment agreements) (collectively, “Benefit Plans”) with
respect to you is hereby amended to the extent necessary to give effect to provisions (1)
and (2). For reference, certain affected Benefit Plans are set forth in Appendix A to this
letter. In addition, the Company is required to review its Benefit Plans to ensure that they
do not encourage senior executive officers to take unnecessary and excessive risks that
threaten the value of the Company. To the extent any such review requires revisions to
any Benefit Plan with respect to you, you and the Company agree to negotiate such
changes promptly and in good faith.

(4)  Definitions and Interpretation. This letter shall be interpreted as follows:

» “Senior executive officer” means the Company’s “senior executive officers” as
defined in subsection 111(b)(3) cf EESA.




¢ “Golden parachute payment” is used with same meaning as in Section 111(b)(Z2)}C)
of EESA.

s “EESA” means the Emergency Economic Stabilization Act of 2008 as implemented
by guidance or regulation issued by the Department of the Treasury and as published
in the Federal Register on Qctober 20, 2008.

» The term “Company” includes any entities treated as a single employer with the
Company under 31 C.F.R. § 30.1(b) (as in effect on the Closing Date). You are also
delivering a waiver pursuant to the Agreement, and, as between the Company and
you, the term “employer” in that waiver will be deemed to mean the Company as
used in this letter,

e The term “CPP Covered Period” shall be limited by, and interpreted in a manner
consistent with, 31 C.F.R. § 30.11 (as in effect on the Closing Date).

e Provisions (1) and (2) of this letter are intended to, and will be interpreted,
administered and construed to, comply with Section 111 of EESA (and, to the
maximum extent consistent with the preceding, to permit operation of the Benefit
Plans in accordance with their terms before giving effect to this letier).

(5)  Miscellaneous. To the extent not subject to federal law, this letter will be governed by
and construed in accordance with the laws of the State of Tennessee. This lefter may be
executed in two or more counterparts, each of which will be deemed to be an original, A
signature transmitted by facsimile will be deemed an original signature,

The Company’s Board of Directors appreciates the concessions you are making and looks
forward to your continued leadership during these financially turbulent times.

Yours sincerely,

HOPFED BANCORP, INC.

h 3

By: .
Name: Gilbert E, Lee
Title: Chairman of the Board

Intending to be legally bound, I agree with and accept the foregoing terms on the date set forth
below,

Keith Bennett

Date:; /R -28




HoPFEDBANCORP,INC.

JOHN E. PECK « PRESIDENT AND CEQO

PO. Box 537 & 2700 FORT CAMPEELL BOULEVARD @ HOPKINSVILLE, KY 42240 » 270-885-1171 » Fax: 270-88%-0313

WAIVER

In consideration for the benefits I will receive as a result of my employer’s participation in
the United States Depariment of the Treasury’s TARP Capital Purchase Program, I hereby
voluntarily waive any claim against the United States or my employer for any changes to my
compensation or benefits that are required to comply with the regulation issued by the
Department of the Treasury as published in the Federal Register on October 20, 2008.

1 acknowledge that this regulation may require modification of the compensation, bonus,
incentive and other benefit plans, arrangements, policies and agreements (including so-called
“golden parachute” agreements) that I have with my employer or in which I participate as
they relate to the period the United States holds any equity or debt securities of my employer
acquired through the TARP Capital Purchase Program,

This waiver includes all claims I may have under the laws of the United States or any state
related to the requirements imposed by the aforementioned regulation, including without
limitation a ¢laim for any compensation or other payments [ would otherwise receive, any
challenge to the process by which this regulation was adopted and any tort or constitutional
claim about the effect of these regulations on my employment relationship.

Date: December 9, 2008 W

Name: Keith Bennett
Title: Montgomery County Market President

{WD006554.1}




HOPFEDBANCORP,INC.

JOHN E. PECK ¢+ PRESIDENT AND CEO

£0. Box 537 ® 2700 FORT CAMPBELL BOULEVARD & HOPKINSVILLE, KY 42240 ® 270-885-171 ® Fax: 270-888-0313

WAIVER

In consideration for the benefits I will receive as a result of my employer’s participation in
the United States Department of the Treasury’s TARP Capital Purchase Program, I hereby
voluntarily waive any claim against the United States or my employer for any changes to my
compensation or benefits that are required to comply with the regulation issued by the
Department of the Treasury as published in the Federal Register on October 20, 2008,

1 acknowledge that this regulation may require modification of the compensation, bonus,
incentive and other benefit plans, arrangements, policies and agreements (including so-called
“golden parachute” agreements) that I have with my employer or in which I participate as
they relate to the period the United States holds any equity or debt securities of my employer
acquired through the TARP Capital Purchase Program.

This waiver includes all claims I may have under the laws of the United States or any state
related to the requirements imposed by the aforementioned regulation, including without
limitation a claim for any compensation or other payments I would otherwise receive, any
challenge to the process by which this regulation was adopted and any tort or constitutional
claim about the effect of these regulations on my employment relationship.

> ",

Date: December 9, 2008

Name: Keith Bennett
Title: Montgomery County Market President
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December 9, 2008

John E. Peck.
643 Hurl Way
Hopkinsville, Kentucky 42240

Mr. Peck:

HopFed Bancorp, Inc. (the “Company”) anticipates entering into a Securities Purchase
Agreement (the “Agreement”), with the United States Department of Treasury (“Treasury”) that
provides for the Company’s participation in the Treasury’s TARP Capital Purchase Program (the
“CPP”). Ifthe Company does not participate of ceases at any time to participate in the CPP, this
letter (“Letter Agreement’) shall be of no further force and effect.

For the Company to participate in the CPP and as a condition to the closing of the
investment contemplated by the Agreement, the Company is required to establish specified
standards for incentive compensation to its senior executive officers and to make changes to its
compensation arrangements. To comply with these requirements, and in consideration of the
benefits that you will receive as a result of the Company’s participation in the CPP, you agree as
follows:

(1) No Golden Parachute Payments. The Company is prohibiting any golden parachute
payment to you during any “CPP Covered Period”. A “CPP Covered Period” is any
period during which (2) you are a senior executive officer and (b) Treasury holds an
equity or debt position acquired from the Company in the CPP.

(2) Recovery of Bonus and Incentive Compensation. Any bonus and incentive
compensation paid to you during a CPP Covered Period is subject to recovery or
“clawback” by the Company if the payments were based on materially inaccurate
financial statements or any other materially inaccurate performance metric criteria.

(3)  Compensation Program Amendments. Each of the Company’s compensation, bonus,
incentive and other benefit plans, arrangements and agreements (including golden
parachute, severance and employment agreements) (collectively, “Benefit Plans™) with
respect to you is hereby amended to the extent necessary to give effect to provisions (1)
and (2). For reference, certain affected Benefit Plans are set forth in Appendix A to this
letter. In addition, the Company is required to review its Benefit Plans to ensure that they
do not encourage senior executive officers to take unnecessary and excessive risks that
threaten the value of the Company. To the extent any such review requires revisions to
any Benefit Plan with respect to you, you and the Company agree to negotiate such
changes promptly and in good faith.

(4)  Definitions and Interpretation. This letter shali be interpreted as follows:

e “Senior executive officer” means the Company’s “semior executive officers” as
defined in subsection 111(b)(3) of EESA.




©)

“Golden parachute payment” is used with same meaning as in Section 111(b)X2)(C)
of EESA,

“EESA” means the Emergency Economic Stabilization Act of 2008 as implemented
by guidance or regulation issued by the Department of the Treasury and as published
in the Federal Register on October 20, 2008.

The term “Company” includes any entities treated as a single employer with the
Company under 31 C.F.R. § 30.1(b) (as in effect on the Closing Date). You are also
delivering a waiver pursuant to the Agreement, and, as between the Company and
you, the term “employer” in that waiver will be deemed to mean the Company as
used in this letter.

The term “CPP Covered Period” shall be limited by, and interpreted in a manner
consistent with, 31 CF.R. § 30.11 (as in effect on the Closing Date).

Provisions (1) and (2) of this letter are intended to, and will be interpreted,
administered and construed to, comply with Section 111 of EESA (and, to the
maximum extent consistent with the preceding, to permit operation of the Benefit
Plans in accordance with their terms before giving effect to this letter),

Miscellaneous. To the extent not subject to federal law, this leftter will be governed by
and construed in accordance with the laws of the State of Kentucky. This letter may be
executed in two or more counterparts, each of which will be deemed to be an original. A
signature transmitted by facsimile will be deemed an original signature.

The Company’s Board of Directors appreciates the concessions you are making and looks

forward to your continued leadership during these financially turbulent times.

Yours sincerely,
HOPFED BANCORP, INC.

Name: Gilbert E. Lee
Title: Chairman of the Board

Intending to be legally bound, I agree with and accept the foregoing terms on the date set forth

below.

ot

Date:

(2

E. Peck
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HoPFEDBANCORP,INC.

JOHN E. PECK + PRESIDENT AND CEC

PO, Box 537 @ 2700 FORT CAMPRELL BOULEVARD ® HOPKINSVILLE, KY 42240 e 270-885-1171 e Fax: 270-885-0313

WAIVER

In consideration for the benefits I will receive as a result of my employer’s participation in
the United States Department of the Treasury’s TARP Capital Purchase Program, 1 hereby
voluntarily waive any claim against the United States or my employer for any changes to my
compensation or benefits that are required to comply with the regulation issued by the
Department of the Treasury as published in the Federal Register on October 20, 2008.

I acknowledge that this regulation may require modification of the compensation, bonus,
incentive and other benefit plans, arrangements, policies and agreements (including so-called
“golden parachute” agreements) that I have with my employer or in which I participate as
they relate to the period the United States holds any equity or debt securities of my employer
acquired through the TARP Capital Purchase Program.

This waiver includes all claims I may have under the laws of the United States or any state
related to the requirements imposed by the aforementioned regulation, including without
limitation a claim for any compensation or other payments I would otherwise receive, any
challenge to the process by which this regulation was adopted and any tort or constitutional
claim about the effect of these regulations on my employment relationship.

Date: December 9, 2008 G( /p
Namg John E. Peck
Title; President and CEQ
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HOPFEDBANCORP,INC.

JOHN E. PECK+ PRESIDENT AND CEO

P.O. Box 537 & 2700 FORT CAMPBELL BOULEVARD & HOPKINSVILLE, KY 42240 @ 270-885-1171 & FAx: 270-889-0313

WAIVER

In consideration for the benefits I will receive as a result of my employer’s participation in
the United States Department of the Treasury’s TARP Capital Purchase Program, I hereby
voluntarily waive any claim against the United States or my employer for any changes to my
compensation or benefits that are required to comply with the regulation issued by the
Department of the Treasury as published in the Federal Register on October 20, 2008.

I acknowledge that this regulation may require modification of the compensation, bonus,
incentive and other benefit plans, arrangements, policies and agreements (including so-called
“golden parachute” agreements) that I have with my employer or in which I participate as
they relate to the period the United States holds any equity or debt securities of my employer
acquired through the TARP Capital Purchase Program.

This waiver includes all claims I may have under the laws of the United States or any state
related to the requirements imposed by the aforementioned regulation, including without
limitation a claim for any compensation or other payments [ would otherwise receive, any
challenge to the process by which this regulation was adopted and any tort or constitutional
claim about the effect of these regulations on my employment relationship.

Date: December 9, 2008 J
Namé; John E. Peck
Title: President and CEO

{WDD06554.1)




December 9, 2008

Billy C. Duvall
230 Wellington Way
Hopkinsville, Kentucky 42240

Mr. Duvall:

HopFed Bancorp, Inc. (the “Company”) anticipates entering into a Securities Purchase
Agreement (the “Agreement”), with the United States Department of Treasury (“Treasury”) that
provides for the Company’s participation in the Treasury’s TARP Capital Purchase Program (the
“CPP™). If the Company does not participate or ceases at any time to participate in the CPP, this
letter (“Letter Agreement”) shali be of no further force and effect.

For the Company to participate in the CPP and as a condition to the closing of the
investment contemplated by the Agreement, the Company is required to establish specified
standards for incentive compensation to its senior executive officers and to make changes to its |
compensation arrangements. To comply with these requirements, and in consideration of the |
benefits that you will receive as a result of the Company’s participation in the CPP, you agree as
follows:

(1) No Golden Parachute Payments. The Company is prohibiting any golden parachute
payment to you during any “CPP Covered Period”. A “CPP_Covered Period” is any
period during which (2) you are a senior executive officer and (b) Treasury holds an
equity or debt position acquired from the Company in the CPP.

(2) Recovery of Bonus and Incentive Compensation. Any bonus and incentive
compensation paid to you during a CPP Covered Period is subject to recovery or
“clawback” by the Company if the payments were based on materially inaccurate
financial statements or any other materially inaccurate performance metric criteria,

(3)  Compensation Program Amendments. Each of the Company’s compensation, bonus,
incentive and other benefit plans, arrangements and agreements (including golden
parachute, severance and employment agreements) (collectively, “Benefit Plans”) with
respect to you is hereby amended to the extent necessary to give effect to provisions {1)
and (2). For reference, certain affected Benefit Plans are set forth in Appendix A to this
letter. In addition, the Company is required to review its Benefit Plans to ensure that they
do not encourage senior executive officers to take unnecessary and excessive risks that
threaten the value of the Company. To the extent any such review requires revisions to
any Benefit Plan with respect to you, you and the Company agree to negotiate such
changes promptly and in good faith.

(4)  Definitions and Interpretation. This letter shall be interpreted as follows:

e “Senior executive officer” means the Company’s “senior executive officers” as
defined in subsection 111(b)(3) of EESA.

S




©)

“Golden parachute payment”™ is used with same meaning as in Section 111(b)(2)(C)
of EESA.

“EESA” means the Emergency Economic Stabilization Act of 2008 as implemented
by guidance or regulation issued by the Department of the Treasury and as published
in the Federal Register on Qctober 20, 2008,

The term “Company” includes any entities treated as a single employer with the
Company under 31 CF.R. § 30.1(b) (as in effect on the Closing Date). You are also
delivering a waiver pursuant to the Agreement, and, as between the Company and
you, the term “employer” in that waiver will be deemed to mean the Company as
used in this letter.

The term “CPP Covered Period” shall be limited by, and interpreted in a manner
consistent with, 31 C.EFR. § 30.11 (as in effect on the Closing Date).

Provisions {1) and (2) of this letier are intended 1o, and will be interpreted,
administered and construed to, comply with Section 111 of EESA (and, to the
maximum extent consistent with the preceding, to permit operation of the Benefit
Plans in accordance with their terms before giving effect to this letter).

Miscellaneous. To the extent not subject to federal law, this letter will be governed by
and construed in accordance with the laws of the State of Kentucky. This letter may be
executed in two or more counterparts, each of which will be deemed to be an original. A
signature transmiited by facsimile will be deemed an original signature,

The Company’s Board of Directors appreciates the concessions you are making and looks

forward to your contitued leadership during these financially turbulent times.

Yours sincerely,

HOPFED BANCORP, INC.

By:
Name® Gilbert E. Lee
Title: Chairman of the Board

Tntending to be legally bound, I agree with and accept the foregoing terms on the date set forth
7

below.,

Bil

Date:

y C. Buvall

7
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HoPFEDBANCORP,INC.

JOHN E. PECK » PRESIDENT AND CEO

P.O. BoX 537 # 2700 FoRT CAMPBELL BOULEVARD @ HOPKINSVILLE, KY 42240 @ 270-885-1171 & Fax: 270-889-0313

WAIVER

In consideration for the benefits I will receive as a result of my employer’s participation in
the United States Department of the Treasury’s TARP Capital Purchase Program, I hereby
voluntarily waive any claim against the United States or my employer for any changes to my
compensation or benefits that are required to comply with the regulation issued by the
Department of the Treasury as published in the Federal Register on October 20, 2008.

I acknowledge that this regulation may require modification of the compensation, bonus,
incentive and other benefit plans, arrangements, policies and agreements (including so-called
“golden parachute™ agreements) that I have with my employer or in which I participate as
they relate to the period the United States holds any equity or debt securities of my employer
acquired through the TARP Capital Purchase Program.

This waiver includes all claims I may have under the laws of the United States or any state
related to the requirements imposed by the aforementioned regulation, including without
limitation a claim for any compensation or other payments I would otherwise receive, any
challenge to the process by which this regulation was adopted and any tort or constitutional
claim about the effect of these regulations on my employment relationship.

Date: December 9, 2008

Né.me: Billy C. Duvall
Title: Senior Vice President, CFO
and Treasurer

{WD005554.1}




HoPFEDBANCORP,INC.

JOHN E. PECK ¢« PRESIDENT AND CEO

PO. Box 537 # 2700 ForT CAMPBELL BOULEVARD % HOPKINSVILLE, KY 42240 ® 270-885-1171 @ Fax: 270-888-0313

WAIVER

In consideration for the benefits I will receive as a result of my employer’s participation in
the United States Department of the Treasury’s TARP Capital Purchase Program, I hereby
voluntarily waive any claim against the United States or my employer for any changes to my
compensation or benefits that are required to comply with the regulation issued by the
Department of the Treasury as published in the Federal Register on October 20, 2008.

I acknowledge that this regulation may require modification of the compensation, bonus,
incentive and other benefit plans, arrangements, policies and agreements (including so-called
“golden parachute™ agreements) that I have with my employer or in which I participate as
they relate to the period the United States holds any equity or debt securities of my employer
acquired through the TARP Capital Purchase Program.

This waiver includes all claims I may have under the laws of the United States or any state
related to the requirements imposed by the aforementioned regulation, including without
limitation a claim for any compensation or other payments I would otherwise receive, any
challenge to the process by which this regulation was adopted and any tort or constitutional
claim about the effect of these regulations on my employment relationship.

Date: December 9, 2008
Name: Billy C. Duvall
Title: Senior Vice President, CFO

and Treasurer

{WD006554.1}
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December 9, 2008

Michael L. Woolfolk
149 Alumni Avenue
Hopkinsville, Kentucky 42240

Mr. Waoolfolk:

HopFed Bancorp, Inc. (the “Company™) anticipates entering into a Securities Purchase
Agreement (the “Agreement”), with the United States Department of Treasury {“Treasury”) that
provides for the Company’s participation in the Treasury’s TARP Capital Purchase Program {the
“CPP"). Ifthe Company does not participate or ceases at any time to participate in the CPP, this
letter (“Letter Agreement”) shall be of no further force and effect.

For the Company to participate in the CPP and as a condition to the closing of the
investment contemplated by the Agreement, the Company is required to establish specified
standards for incentive compensation to its senior executive officers and to make changes to its
compensation arrangements. To comply with these requirements, and in consideration of the
benefits that you will receive as a result of the Company’s participation int the CPP, you agree as
follows:

(1)  No Golden Parachute Payments, The Company is prohibiting any golden parachute
payment to you during any “CPP Covered Period”. A “CPP Covered Period” 1s any
period during which (a) you are a senior executive officer and (b) Treasury holds an
equity or debt position acquired from the Company in the CPP,

(2) Recovery of Bonrus and Incentive Compensation. Any benus and incentive
compensation paid to you during a CPP Covered Period is subject to recovery or
“clawback™ by the Company if the payments were based on materially inaccurate
financial statements or any other materially inaccurate performance metric criteria.

(3)  Compensation Program Amendments. Each of the Company’s compensation, bonus,
incentive and other benefit plans, arrangements and agreements (including golden
parachute, severance and employment agreements) (collectively, “Benefit Plans™) with
respect to you is hereby amended to the extent necessary to give effect to provisions (1)
and (2). For reference, certain affected Benefit Plans are set forth in Appendix A to this
letter. In addition, the Company is required to review its Benefit Plans to ensure that they
do not encourage senior executive officers to take unnecessary and excessive risks that
threaten the value of the Company. To the extent any such review requires revisions to
any Benefit Plan with respect to you, you and the Company agree to negotiate such
changes promptly and in good faith.

(4)  Definitions and Interpretation. This letter shall be interpreted as follows:

¢ “Senior executive officer” means the Company’s “senior executive officers” as
defined in subsection 111(b)(3) of EESA.




e “Golden parachute payment” is used with same meaning as in Section 111(b)(2XC)
of EESA.

s “EESA” means the Emergency Economic Stabilization Act of 2008 as implemented
by guidance or regulation issued by the Department of the Treasury and as published
in the Federal Register on October 20, 2008,

e The term “Company” includes any entities treated as a single employer with the
Company under 31 C.F.R. § 30.1(b) (as in effect on the Closing Date). You are also
delivering a waiver pursuant to the Agreement, and, as between the Company and
you, the term “employer” in that waiver will be deemed to mean the Company as
used in this letter.

» The term “CPP Covered Period” shall be limited by, and interpreted in a manner
consistent with, 31 C.F.R. § 30.11 (as in effect on the Closing Date).

o Provisions (1) and (2) of this letter are intended to, and will be interpreted,
administered and construed to, comply with Section 111 of EESA (and, to the
maximum extent consistent with the preceding, to permit operation of the Benefit
Plans in accordance with their terms before giving effect to this letter).

(5}  Miscellaneous. To the extent not subject to federal law, this letter will be governed by
and construed in accordance with the laws of the State of Kentucky. This letter may be
executed in two or more counterparts, each of which will be deemed to be an original. A
signature transmitted by facsimile will be deemed an original signature.

The Company’s Board of Directors appreciates the concessions you are making and looks
forward to your continued leadership during these financially turbulent times,

Yours sincerely,

HOPFED BANCORP, INC.

L)

By: Z %i

Name? Gilbert E. Lee
Title: Chairman of the Board

Intending to be legally bound, I agree with and accept the foregoing terms on the date set forth

Date: /l{ - ?" ﬁg




HoPFEDBANCORP,INC.

JOHN E. PECK « PRESIDENT AND CEO

PO, Box 537 @ 2700 FORT CAMPRELL POULEVARD ® HOPKINSVILLE, KY 42240 ® 270-885-1171 @ FAx: 270-883-0313

WAIVER

In consideration for the benefits I will receive as a result of my employer’s participation in
the United States Department of the Treasury’s TARP Capital Purchase Program, I hereby
voluntarily waive any claim against the United States or my employer for any changes to my
compensation or benefits that are required to comply with the regulation issued by the
Department of the Treasury as published in the Federal Register on October 20, 2008.

I acknowledge that this regulation may require modification of the compensation, bonus,
incentive and other benefit plans, arrangements, policies and agreements (including so-calted
“golden parachute” agreements) that I have with my employer or in which I participate as
they relate to the period the United States holds any equity or debt securities of my employer
acquired through the TARP Capital Purchase Program.

This waiver includes all claims I may have under the laws of the United States or any state
related to the requirements imposed by the aforementioned regulation, including without
limitation a claim for any compensation or other payments I would otherwise recejve, any
challenge to the process by which this regulation was adopted and any tort or constitutional
claim about the effect of these regulations on my employment relationship.

Date: December 9, 2008

Title: Executive ¥ice President and
Chief Operations Officer

{WD006554.1}
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HoPFEDBANCORP,INC.

Jonwn E. PECK ¢ PRESIDENT AND €EQ

PO. Box 537 ® 2700 FORT CAMPBELL BOULEVARD ® HOPKINSVILLE, KY 42240 & 270-885-171 & Fax: 270-829-0213

WAIVER

In consideration for the benefits T will receive as a result of my employer’s participation in
the United States Department of the Treasury’s TARP Capital Purchase Program, 1 hereby
voluntarily waive any claim against the United States or my employer for any changes to my
compensation or benefits that are required to comply with the regulation issued by the
Department of the Treasury as published in the Federal Register on October 20, 2008.

I acknowledge that this regulation may require modification of the compensation, bonus,
incentive and other benefit plans, arrangements, policies and agreements (including so-called
“golden parachute” agreements) that I have with my employer or in which I participate as
they relate to the period the United States holds any equity or debt securities of my employer
acquired through the TARP Capital Purchase Program.

This waiver includes all claims I may have under the laws of the United States or any state
related to the requirements imposed by the aforementioned regulation, including without
limitation a claim for any compensation or other paymens I would otherwise receive, any
challenge to the process by which this regulation was adopted and any tort or constitutional
claim about the effect of these regulations on my employment relationship.

Date: December 2, 2008

Title: Executive/Vice President and
Chief Operations Ofiicer

{WDOU6554.1}




December 2, 2008

Michael F. Stalls.
149 Alumni Avenue
Hopkinsville, Kentucky 42240

Mr. Stalls:

HopFed Bancorp, Inc. (the “Company™) anticipates entering into a Securities Purchase
Agreement (the “Agreement”), with the United States Department of Treasury (“Treasury”) that
provides for the Company’s participation in the Treasury’s TARP Capital Purchase Program (the
“CPP”). Ifthe Company does not participate or ceases at any time to participate in the CPP, this
letter (“Letter Agreement”) shall be of no further force and effect.

For the Company to participate in the CPP and as a condition to the closing of the
investment contemplated by the Agreement, the Company is required to establish specified
standards for incentive compensation to its senior executive officers and to make changes to its
compensation arrangements. To comply with these requirements, and in consideration of the
benefits that you will receive as a result of the Company’s participation in the CPP, you agree as
follows:

(1)  No Golden Parachute Payments. The Company is prohibiting any golden parachute
payment to you during any “CPP Covered Period”. A “CPP Covered Period” is any
period during which (a) you are a senior executive officer and (b) Treasury holds an
equity or debt position acquired from the Company in the CPP.

(2) Recovery of Bonus and Incentive Compensation. Any bonus and incentive
compensation paid to you during a CPP Covered Perod is subject to recovery or
“clawback” by the Company if the payments were based on materially inaccurate
financial statements or any other materially inaccurate performance metric criteria.

(3)  Compensation Program Amendments. Each of the Company’s compensation, bonus,
incentive and other benefit plans, arrangements and agreements (including golden
parachute, severance and employment agreements) (collectively, “Benefit Plans”) with
respect to you is hereby amended to the extent necessary io give effect to provisions (1)
and (2). For reference, certain affected Benefit Plans are set forth in Appendix A to this
letter. In addition, the Company is required to review its Benefit Plans to ensure that they
do not encourage senior executive officers to take unnecessary and excessive risks that
threaten the value of the Company. To the extent any such review requires revisions to
any Benefit Plan with respect to you, you and the Company agree to negotiate such
changes promptly and in good faith.

(4)  Definitions and Interpretation. This letter shall be interpreted as follows:

e “Senior executive officer’ means the Company’s “senior executive officers” as
defined in subsection 111(b)(3) of EESA.




o “Golden parachute payment” is used with same meaning as in Section 111(b)(2)(C)
of EESA.

e “EESA” means the Emergency Economic Stabilization Act of 2008 as implemented
by guidance or regulation issued by the Department of the Treasury and as published
in the Federal Register on October 20, 2008,

e The term “Company” includes any entities treated as a single employer with the
Company under 31 C.FR. § 30.1(b) (as in effect on the Closing Date). You are also
delivering a waiver pursuant to the Agreement, and, as between the Company and
you, the term “employer” in that waiver will be deemed to mean the Company as

~ used in'this letter.

» The term “CPP Covered Period” shall be limited by, and interpreted in a manner
consistent with, 31 C.F.R. § 30.11 (as in effect on the Closing Date).

s Provisions (1) and (2) of this letter are intended to, and will be interpreted,
administered and construed to, comply with Section 111 of EESA (and, to the
maximum extent consistent with the preceding, to permit operation of the Benefit
Plans in accordance with their terms before giving effect to this letter).

(5)  Miscellaneous. To the extent not subject to federal law, this letter will be governed by
and construed in accordance with the laws of the State of Kentucky. This letter may be
executed in two or more counterparts, each of which will be deemed to be an original, A
signature transmitted by facsimile will be deemed an original signature.

The Company’s Board of Directors appreciates the concessions you are making and looks
forward to your continued leadership during these financially turbulent times.

Yours sincerely,
HOPFED BANCORP, INC.

Bt = Ao

B
Name: Gilbert E. Lee
Title: Chairman of the Board

Intending to be legally bound, T agree with and accept the foregoing terms on the date set forth

below. >
g

Michael F. Stalls

Date: {d~1D - 09/




HOPFEDBANCORP, INC.

JOHN E, PECK * PRESIDENT AND CEQ

PO, Box 537 ¢ 2700 FORT CAMPBELL BOULEVARD ® HOPKINSVILLE, XY 42240 » 270-885-171 @ Fax: 2/0-BB88-0313

WAIVER

In consideration for the benefits I will receive as a result of my employer’s participation in
the United States Department of the Treasury’s TARP Capital Purchase Program, I hereby
voluntarily waive any claim against the United States or my employer for any changes to my
compensation or benefits that are required to comply with the regulation issued by the
Department of the Treasury as published in the Federal Register on October 20, 2008,

I acknowledge that this regulation may require modification of the compensation, bonus,
incentive and other benefit plans, arrangements, policies and agreements (including so-called
“golden parachute™ agreements) that I have with my employer or in which I participate as
they relate to the period the United States holds any equity or debt securities of my employer
acquired through the TARP Capital Purchase Program.

This waiver includes all claims I may have under the laws of the United States or any state
related to the requirements imposed by the aforementioned regulation, including without
limitation a claim for any compensation or other payments [ would otherwise receive, any
challenge to the process by which this regulation was adopted and any tort or constitutional
claim about the effect of these regulations on my employment relationship.

=224

ame: Mike Stalis
Title: Senior Vice President and
Chief Credit Officer

Daie: December 9, 2008
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HoPFEDBANCORP,INC.

JOHN E. PECK » PRESIDENT AND CEQ

PO. Box 557 ® 2700 FORT CAMPEELL EOULEVARD ® HOPKINSVILLE, KY 42240 & 270-8854171 & Fax: 270-889-0313

WAIVER

In consideration for the benefits I will receive as a result of my employer’s participation in
the United States Department of the Treasury's TARP Capital Purchase Program, [ hereby
voluntarily waive any claim against the United States or my employer for any changes to my
compensation or benefits that are required to comply with the regulation issued by the
Department of the Treasury as published in the Federal Register on October 20, 2008.

I acknowledge that this regulation may require modification of the compensation, bonus,
incentive and other benefit plans, arrangements, policies and agreements (including so-called
“golden parachute” agreements) that I have with my employer or in which I participate as
they relate to the period the United States holds any equity or debt securities of my employer
acquired through the TARP Capital Purchase Program.

This waiver includes all claims I may have under the laws of the United States or any state
related to the requirements imposed by the aforementioned regulation, including without
limitation a claim for any compensation or other payments I would otherwise receive, any
challenge to the process by which this regulation was adopted and any tort or constitutional
claim about the effect of these regulations on my employment relationship.

Date: December 9, 2008

Name: Mike Stalls
Title: Senior Vice President and
Chief Credit Officer
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