Model Stock Policy was prepared by The Banking Group at Boardman Law Firm LLP, Madison, Wisconsin, for review by its client banks.  The model will need to be revised to meet the specific circumstances and requests of a specific bank client.  The model should not be used in its current form as a final document.



[_______________________________________]

STOCK POLICY
This Policy was adopted by the Board of Directors of ___________________________, __________________ ("Holding Company") at its meeting on ______________, ____. 
This Policy sets forth guidelines to be followed by the Holding Company in the purchase of Holding Company stock from time to time from the shareholders of the Holding Company.  This Policy is intended to help meet the needs of the shareholders of the Holding Company who may from time to time wish to sell all or part of their Holding Company stock.  There is a limited market for Holding Company stock.  
One of the primary reasons for forming the Holding Company was to help maintain a market for the stock by creating a company which is legally capable of repurchasing its stock.  As a general rule, banks are limited in their ability to repurchase their stock.  The purpose of this Policy is to more formally state the general willingness of the Holding Company to purchase Holding Company stock from time to time from shareholders interested in selling their Holding Company stock at the price established in accordance with this Policy.  

Any offer to purchase Holding Company stock will be expressed directly by the Holding Company to the seller and not by this Policy.  This Policy is not an offer to buy Holding Company stock.  This Policy is a statement of the Board's present intent regarding the purchase of stock by the Holding Company.  This Policy may be amended or discontinued at any time by the Board of Directors.  


Purchase of Stock
Subject to the guidelines set forth in this Policy, the President of the Holding Company is authorized within his discretion to purchase Holding Company stock from time to time on behalf of the Holding Company from its shareholders.  The Holding Company will not purchase Holding Company stock during any twelve (12) month period for an amount (net of the amount received for shares sold by the Holding Company during the period) equal to 10% or more of the Holding Company's net worth without prior approval from the Federal Reserve Bank of ______________, if such prior approval is required under applicable law.  Except as provided above, the President of the Holding Company is authorized to act in accordance with the guidelines set forth in this Policy in a manner the President believes to be in the best interests of the Holding Company and its shareholders.  
The Board of Directors intends to retire the Holding Company stock purchased by the Holding Company from time to time pursuant to this Policy.  
Price

The price at which the Holding Company would consider purchasing Holding Company stock from the shareholders of the Holding Company will be set by the Board of Directors each year as of December 31 and June 30, and such price will be in effect for the following six (6) month period.  The Board of Directors intends to determine the price for each six (6) month period using the fair market value methodology established in the independent appraisal of the Holding Company stock prepared for the Holding Company by ________________________, dated as of _______________, rounded to the nearest $1.00 increment.  The fair market value determined by the independent appraisal as of December 31, 20__, was $_____.  The current price determined as of January 1, 20__, based upon this methodology, rounded to the nearest $1.00 increment, is $_____, and this price shall be in effect until June 30, 20__.  The Board of Directors reserves the right to modify the procedures it follows for establishing the price if it determines that it would be in the best interest of the Holding Company and its shareholders to make such a modification, and the Board of Directors reserves the right to modify the price at any time or in any specific transaction if it determines that it would be in the best interests of the Holding Company and its shareholders to make such a modification in the price.  
The President of the Holding Company will inform shareholders of the Holding Company from time to time regarding the then current price at which the Holding Company would consider purchasing Holding Company stock from the shareholders of the Holding Company in accordance with the guidelines set forth in this Policy.  
Procedure For Selling Stock To The Holding Company
Any shareholder who wishes to sell his or her Holding Company stock to the Holding Company under this Policy must submit a written proposal to sell his or her stock to the President of the Holding Company setting forth the number of shares he or she wishes to sell and the date by which he or she would like to sell the stock, which date should be no later than 60 days following the date of the proposal or such longer time as the President may approve in his discretion.  Any such proposal submitted to the President shall not be deemed to be a put by the shareholder to the Holding Company.  Any acceptance of a proposal must be stated in writing by the President of the Holding Company to the selling shareholder.  Any acceptance of a proposal to sell Holding Company stock by the President shall be at the then current price in effect on the date of the proposal to sell the stock.  

Disclosures
The Holding Company and the President acting on its behalf in the implementation of this Policy shall not in connection with any purchase of stock, directly or indirectly, make any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements made, in light of the circumstances under which they are made, not misleading.  

Compliance With Law
It is the intention of the Board of Directors that this Policy and its implementation not  conflict with or be inconsistent with any provision of law applicable to the purchase of stock by the Holding Company, and any such conflict or inconsistency shall be resolved in favor of compliance with the applicable law.  

Conclusion
This Policy does not constitute a formal or binding commitment by the Holding Company to repurchase stock, but instead states the general willingness of the Holding Company to repurchase its stock from time to time as determined by the Board of Directors.  Any offer to repurchase stock by the Holding Company will be expressed directly by the Holding Company to the seller and not by this Policy. 

This Policy does not prevent shareholders from selling their shares directly to other purchasers.  Furthermore, this Policy does not require any shareholder to sell his or her Holding Company stock to the Holding Company. 
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