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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:
o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers
On April 22, 2015, at the 2015 Annual Meeting of Stockholders of TCF Financial Corporation (“TCF” or the “Company”), stockholders approved
the TCF Financial 2015 Omnibus Incentive Plan (the “2015 Plan”), which was previously approved by the Board of Directors (the “Board”) on
January 23, 2015, subject to stockholder approval.
The purposes of the 2015 Plan are to (i) enable TCF to attract and retain the types of officers and employees who will contribute to our long-term
success; (ii) provide incentives that align the interests of employees with those of our stockholders; and (iii) promote the success of our business.
The 2015 Plan, which is administered by the Compensation, Nominating, and Corporate Governance Committee (the “Committee”), authorizes the
grant of stock options (incentive and non-qualified), stock appreciation rights, restricted stock, restricted stock units, performance-based awards
and other stock-based awards. The term of each award granted under the 2012 Stock Plan may not be longer than 10 years from the date of grant
and there is a minimum vesting period of one year for stock options, restricted stock and restricted stock units. The maximum number of shares of
TCF common stock that may be issued pursuant to awards granted under the 2015 Plan will be the sum of (i) 2.0 million, (ii) the number of
unallocated shares remaining available for grant immediately prior to the 2015 Annual Meeting of Stockholders under TCF’s former plan, the TCF
Financial Incentive Stock Program, and (iii) shares that become available for grants under the 2015 Plan in accordance with its terms after the
effective date of the 2015 Plan.
The Board may amend, alter, suspend, discontinue or terminate the 2015 Plan at any time, except as provided in the 2015 Plan. Unless earlier
terminated by the Board, no awards may be granted under the 2015 Plan after January 23, 2025. This summary of the 2015 Plan is not complete and
is qualified in its entirety by reference to the full text of the 2015 Plan, a copy of which is attached hereto as Exhibit 10.1 and is incorporated by
reference herein. A more detailed summary of the 2015 Plan can be found in the Company’s Definitive Proxy Statement on Schedule 14A, which
was filed with the Securities and Exchange Commission and mailed to stockholders on March 11, 2015 (the “2015 Proxy Statement”).
Also, on April 22, 2015, the Committee approved forms of Restricted Stock Award, Performance-Based Restricted Stock Award, Restricted Stock
Unit Award and Performance-Based Restricted Stock Unit Award agreements, copies of which are attached hereto as Exhibits 10.2, 10.3, 10.4 and
10.5, respectively, and are incorporated by reference herein.
As previously disclosed in the 2015 Proxy Statement, awards of performance-based restricted stock units were granted in January 2015 to
Messrs. Dahl, Jasper and Jones subject to stockholder approval of the 2015 Plan. A more detailed summary of the awards can be found in the 2015
Proxy Statement. A copy of the form of award agreement for these awards is attached hereto as Exhibit 10.6 and is incorporated by reference
herein.
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
On April 22, 2015, TCF’s stockholders approved amendments to its Amended and Restated Certificate of Incorporation to provide stockholders
with the right to call a special meeting, which were previously approved by the Board on January 23, 2015, subject to stockholder approval. TCF’s
Amended and Restated Bylaws providing for specific procedural requirements that must be met by the stockholders calling the special meeting
became effective upon approval by TCF’s stockholders of the amendments to the Amended and Restated Certificate of Incorporation.
A more detailed description of the amendments to TCF’s Amended and Restated Certificate of Incorporation and Bylaws can be found in the 2015
Proxy Statement. Copies of the new Amended and Restated Certificate of Incorporation and Bylaws are attached hereto as Exhibits 3.1 and 3.2,
respectively, and are incorporated by reference herein.
Item 5.07 Submission of Matters to a Vote of Security Holders
The following is a brief description of each matter voted at the 2015 Annual Meeting of Stockholders and the number of votes cast for, against or
withheld, as well as the number of abstentions and broker non-votes, as to each matter.
For

1. Election of Directors:
Peter Bell
William F. Bieber
Theodore J. Bigos
William A. Cooper
Thomas A. Cusick
Craig R. Dahl
Karen L. Grandstrand
Thomas F. Jasper
George G. Johnson
Richard H. King
Vance K. Opperman
James M. Ramstad
Roger J. Sit
Barry N. Winslow
Richard A. Zona

125,439,925
121,936,619
122,482,161
135,031,667
140,937,179
141,413,177
125,776,223
141,217,565
141,511,051
142,049,026
89,975,191
141,915,393
142,049,024
141,943,791
125,713,077

Withheld

17,481,222
20,984,528
20,438,986
7,889,480
1,983,968
1,507,970
17,144,924
1,703,582
1,410,096
872,121
52,945,956
1,005,754
872,123
977,356
17,208,070

Broker Non-Votes

9,630,570
9,630,570
9,630,570
9,630,570
9,630,570
9,630,570
9,630,570
9,630,570
9,630,570
9,630,570
9,630,570
9,630,570
9,630,570
9,630,570
9,630,570
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For

2. Approval of the TCF Financial 2015 Omnibus Incentive
Plan

Against

137,596,949

5,152,023

For

3. Approval of the Amended and Restated Certificate of
Incorporation

Against

142,283,259

Against

85,542,583

Against

111,344,933

Against

43,797,803

Abstentions

199,151
Abstentions

174,815
Abstentions

98,968,838

For

7. Advisory Vote on Ratification of the Appointment of
KPMG LLP as Independent Registered Public Accountants
for the Fiscal Year Ending December 31, 2015

72,394

31,401,399

For

6. Advisory Vote on Executive Compensation as Disclosed in
the Proxy Statement

Abstentions

57,179,413

For

5. Vote on Stockholder Proposal Regarding Severance

172,175

565,494

For

4. Vote on Stockholder Proposal Regarding Proxy Access

Abstentions

Against

150,439,596

154,506

Broker
Non-Votes

9,630,570
Broker
Non-Votes

9,630,570
Broker
Non-Votes

9,630,570
Broker
Non-Votes

9,630,570
Broker
Non-Votes

9,630,570

Abstentions

1,977,554

134,567

Item 9.01 Financial Statements and Exhibits
(d) Exhibits.
Exhibit
No.

3.1
3.2
10.1
10.2
10.3
10.4
10.5
10.6

Description

Amended and Restated Certificate of Incorporation of TCF Financial Corporation
Amended and Restated Bylaws of TCF Financial Corporation
TCF Financial 2015 Omnibus Incentive Plan
Form of Restricted Stock Award Agreement under the TCF Financial 2015 Omnibus Incentive Plan
Form of Performance-Based Restricted Stock Award Agreement under the TCF Financial 2015 Omnibus Incentive Plan
Form of Restricted Stock Unit Agreement under the TCF Financial 2015 Omnibus Incentive Plan
Form of Performance-Based Restricted Stock Unit Agreement under the TCF Financial 2015 Omnibus Incentive Plan
2015 Performance-Based Restricted Stock Unit Agreement under the TCF Financial 2015 Omnibus Incentive Plan entered into by
certain executives
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SIGNATURES
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.
TCF FINANCIAL CORPORATION

/s/ William A. Cooper
William A. Cooper,
Chairman and Chief Executive Officer
(Principal Executive Officer)

/s/ Michael S. Jones
Michael S. Jones
Executive Vice President and Chief Financial Officer
(Principal Financial Officer)

/s/ Susan D. Bode
Susan D. Bode
Senior Vice President and Chief Accounting Officer
(Principal Accounting Officer)
Dated: April 28, 2015
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EXHIBIT 3.1
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
TCF FINANCIAL CORPORATION
(INCORPORATED APRIL 28, 1987)
Pursuant to Sections 242 and 245 of the
General Corporation Law of Delaware
(As amended through April 22, 2015)
The date of filing of its original Certificate of Incorporation with the Secretary of State was April 28, 1987 with Restated Certificates of
Incorporation filed on June 29, 1987, August 11, 1987, May 7, 1998, April 23, 2008 and April 27, 2011. This Amended and Restated Certificate of
Incorporation was duly adopted by the Board of Directors of TCF Financial Corporation and approved by the stockholders pursuant to Sections
242 and 245 of the General Corporation Law of Delaware (the “Delaware Corporation Law”). This Amended and Restated Certificate of
Incorporation restates and integrates and further amends the provisions of the Corporation’s certificate of incorporation as heretofore amended or
supplemented.
TCF Financial Corporation, a corporation organized and existing under the laws of the State of Delaware, hereby certifies as follows:
ARTICLE 1.

CORPORATE TITLE

The name of the Corporation is TCF Financial Corporation.
ARTICLE 2.

ADDRESS

The address of the Corporation’s registered office in the State of Delaware is Corporation Trust Center, 1209 Orange Street, in the City
of Wilmington, County of New Castle. The name of its registered agent at such address is The Corporation Trust Company.
ARTICLE 3.

PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the Delaware
Corporation Law.
ARTICLE 4.
A.

CAPITAL STOCK
AUTHORIZED SHARES

The total number of shares of all classes of stock which the Corporation shall have the authority to issue is three hundred ten million
(310,000,000) shares, $.01 par value, divided into two classes of which two hundred eighty million (280,000,000) shares shall be Common Stock
(hereinafter the “Common Stock”) and thirty million (30,000,000) shares shall be Preferred Stock (hereinafter the “Preferred Stock”). The number of
authorized shares of Preferred Stock may be increased or decreased (but not below the number of shares thereof then outstanding) by the
affirmative vote of the holders of a majority of the stock of the Corporation entitled to vote without a separate vote of the holders of Preferred
Stock as a class.

B.

COMMON STOCK

Subject to the rights of the holders of shares of any series of the Preferred Stock, and except as may be expressly provided with respect
to the Preferred Stock or any series thereof herein or in a resolution of the Board of Directors establishing such series or by law:

(1)
the holders of shares of Common Stock shall be entitled to receive, when and if declared by the Board of
Directors, out of the assets of the Corporation which are by law available therefor, dividends payable either in cash, in property, or in shares of the
Corporation’s capital stock.
(2)
requiring stockholder action.
C.

Each share of Common stock shall be entitled to one vote for the election of directors and on all other matters

PREFERRED STOCK

The designations and the powers, preferences and rights, and the qualifications, limitations or restrictions thereof, of the Preferred
Stock shall be as follows:
(1)
The Board of Directors is expressly authorized at any time, and from time to time, to provide for the issuance of
shares of Preferred Stock in one or more series, with such voting powers, full or limited (including, without limitation, more than one vote, less than
one vote or one vote per share and the ability to vote separately as a class or together with all or some of the other classes or series of capital
stock on all or certain of the matters to be voted on by the stockholders of the Corporation), or no voting powers, and with such designations,
preferences and relative, participating, optional or other special rights, and qualifications, limitations or restrictions thereof, as shall be stated and
expressed in the resolution or resolutions providing for the issuance thereof adopted by the Board of Directors, including, but not limited to, the
following:
(a)

the designation and number of shares constituting such series;

(b)
the dividend rate or rates of such series, if any, or the manner of determining such rate or rates, if
any, the conditions and dates upon which such dividends shall be payable, the preference or relation which such dividends shall bear to the
dividends payable on any other class or classes or of any other series of capital stock and whether such dividends shall be cumulative or noncumulative, and, if cumulative, from which date or dates;
(c)
whether the shares of such series shall be subject to redemption by the Corporation, and, if made
subject to such redemption, the times, prices and other terms and conditions of such redemption;
(d)

the terms and amount of any sinking fund provided for the purchase or redemption of the shares of

such series;
(e)
whether the shares of such series shall be convertible into or exchangeable for shares of any other
class or classes or of any other series of any class or classes of capital stock of the Corporation, and, if provision be made for conversion or
exchange,

the time, prices, rates, adjustments and other terms and conditions of such conversion or exchange;
(f)
the extent, if any, to which the holders of the shares of such series shall be entitled to vote as a class
or otherwise, and if so entitled, the number of votes to which such holder is entitled, with respect to the election of directors or otherwise;
(g)
(h)
liquidation, dissolution or winding up.

the restrictions, if any, on the issue or reissue of any additional series of Preferred Stock; and
the rights, if any, of the holders of the shares of such series in the event of voluntary or involuntary

(2)
Subject to any limitations or restrictions stated in the resolution or resolutions of the Board of Directors
originally fixing the number of shares constituting a series, the Board of Directors may by resolution or resolutions likewise adopted increase or
decrease (but not below the number of shares of the series then outstanding) the number of shares of the series subsequent to the issue of that
series, and in case the number of shares of any series shall be so decreased the shares constituting the decrease shall resume that status which
they had prior to the adoption of the resolution originally fixing the number of shares.
ARTICLE 5.

[Omitted]

ARTICLE 6.

[Omitted]

ARTICLE 7.

BOARD OF DIRECTORS

A.

NUMBER OF DIRECTORS

The business and affairs of the Corporation shall be managed by or under the direction of a board of directors (the “Board of
Directors”). The authorized number of directors shall consist of not fewer than seven nor more than twenty-five directors. Within such limits, the
exact number of directors shall be fixed from time to time pursuant to a resolution adopted by a majority of the Continuing Directors.
“Continuing Director” shall mean (a) if an “interested stockholder” (as defined in Section 203 of the Delaware Corporation Law, as the
same shall be in effect from time to time) exists, any member of the Board of Directors of the Corporation who is not an interested stockholder or an

“affiliate” or an “associate” (as such terms are defined in Rule 12b-2 under the Securities Exchange Act of 1934, as the same shall be in effect from
time to time) of an interested stockholder and who was a member of the Board of Directors immediately prior to the time that an interested
stockholder became an interested stockholder, and any successor to a Continuing Director who is not an interested stockholder or an affiliate or
associate of an interested stockholder and is recommended to succeed a Continuing Director by a majority of the Continuing Directors who are
then members of the Board of Directors; and (b) if an interested stockholder does not exist, any member of the Board of Directors.
B.

ELECTION OF DIRECTORS

Except as otherwise designated pursuant to the provisions of Article 4 relating to the rights of the holders of any class or series of
Preferred Stock, the directors of the Corporation shall be elected at the annual meeting of the stockholders. Notwithstanding the foregoing,
directors currently serving the Corporation as members of its classified board of directors shall

continue to the completion of their respective terms, at which time election of successors will take place on an annual basis. Current Class III
directors shall continue to serve until the annual meeting of the stockholders in 2008, current Class I Directors shall continue to serve until the
2009 meeting, and current Class II directors shall continue to serve until the 2010 meeting. Commencing with the annual meeting of stockholders in
2010, all directors shall be elected annually and the Corporation will not have a classified board. Each director shall hold office until the director’s
successor is elected and qualified, or until the director’s earlier resignation, disqualification, or removal from office.
C.

NEWLY CREATED DIRECTORSHIPS AND VACANCIES

Except as otherwise designated pursuant to the provisions of Article 4 relating to the rights of the holders of any class or series of
Preferred Stock, any vacancies on the Board of Directors resulting from death, resignation, retirement, disqualification, removal from office or other
cause shall be filled by the affirmative vote of a majority of the Continuing Directors (as defined in Article 7.A), or if there be no Continuing
Directors, by the affirmative vote of a majority of directors then in office, although less than a quorum, or by the sole remaining director, or, in the
event of the failure of the Continuing Directors, the directors, or the sole remaining director so to act, by the stockholders at the next election of
directors; PROVIDED THAT, if the holders of any class or classes of stock or series thereof of the Corporation, voting separately, are entitled to
elect one or more directors, vacancies and newly created directorships of such class or classes or series may be filled by a majority of the directors
elected by such class or classes or series thereof then in office, or by a sole remaining director so elected. Directors so chosen shall hold office
until the director’s successor is elected and qualified or until the director’s earlier resignation, disqualification or removal from office. A director
elected to fill a vacancy by reason of an increase in the number of directorships shall be elected by a majority vote of the directors then in office,
although less than a quorum of the Board of Directors, to serve until the director’s successor is elected and qualified or until the director’s earlier
resignation, disqualification or removal from office. No decrease in the number of directors constituting the Board of Directors shall shorten the
term of any incumbent director.
D.

REMOVAL

A director may be removed only for cause, as determined by the affirmative vote of the holders of at least a majority of the shares then
entitled to vote in an election of directors, which vote may only be taken at a meeting of stockholders (and not by written consent), the notice of
which meeting expressly states such purpose. Cause for removal shall be deemed to exist only if the director whose removal is proposed has been
convicted of a felony by a court of competent jurisdiction or has been adjudged by a court of competent jurisdiction to be liable for gross
negligence or misconduct in the performance of such director’s duty to the Corporation and such adjudication is no longer subject to direct
appeal.
ARTICLE 8.

[Omitted]

ARTICLE 9.

ACTION BY WRITTEN CONSENT

Except for the removal of a director pursuant to Article 7 hereof, any action required to be taken or which may be taken at any annual or
special meeting of the stockholders of the Corporation may be taken by written consent without a meeting if a consent in writing, setting

forth the action so taken, shall be signed by all of the stockholders of the Corporation entitled to vote thereon.
ARTICLE 10.

SPECIAL MEETINGS

Special meetings of the stockholders for any purpose or purposes may be called at any time by:
A.

A majority of the Continuing Directors (as defined in Article 7.A);

B.
Stockholders holding twenty-five percent (25%) of the then outstanding shares of the Corporation entitled to vote,
provided that (i) the stockholders have held the shares for at least one year and (ii) the request is in proper form as prescribed in the
Bylaws of the Corporation or as otherwise required by applicable law.
Such meetings may not be called by any other person or persons.
ARTICLE 11.

BYLAWS

Bylaws may be adopted, amended or repealed by (i) the affirmative vote of the holders of a majority of the stock of the Corporation
entitled to vote at a stockholders’ meeting duly called and held or (ii) a resolution adopted by the Board of Directors, including a majority of the
Continuing Directors (as defined in Article 7.A).
ARTICLE 12.

LIMITATION OF DIRECTORS’ LIABILITY

A director of the Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director, except: (i) for any breach of the director’s duty of loyalty to the Corporation or its stockholders, (ii) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the Delaware
Corporation Law, or (iv) for any transaction from which the director derives any improper personal benefit. If the Delaware Corporation Law is
amended after the formation of this Corporation to permit the further elimination or limitation of the personal liability of directors, then the liability
of a director of the Corporation shall be eliminated or limited to the fullest extent permitted by the Delaware Corporation Law, as so amended. Any
repeal or modification of this Article 12 by the stockholders of the Corporation shall not adversely affect any right or protection of a director of the
Corporation in respect of any act or omission occurring prior to the time of such repeal or modification.
ARTICLE 13.

INDEMNIFICATION

A.
Each person who was or is made a party or is threatened to be made a party to or is involved in any action, suit or
proceeding, whether civil, criminal, administrative or investigative (hereinafter a “proceeding”), by reason of the fact that he or she, or a person of
whom he or she is the legal representative, is or was a director or officer of the Corporation or a subsidiary thereof or is or was serving at the
request of the Corporation, as a director, officer, partner, member or trustee of another corporation or of a partnership, joint venture, trust or other
enterprise, including service with respect to employee benefit plans, whether the basis of such proceeding is alleged action in an official capacity
as a director, officer, partner, member or trustee or in any other capacity while so serving, shall be indemnified and held harmless by the

Corporation to the fullest extent authorized by the Delaware Corporation Law, as the same exists or may hereinafter be amended (but, in the case of
any such amendment to the Delaware Corporation Law, the right to indemnification shall be retroactive only to the extent that such amendment
permits the Corporation to provide broader indemnification rights than such law prior to such amendment permitted the Corporation to provide),
against all expense, liability, and loss (including, without limitation, attorneys’ fees and related disbursements, judgments, fines, ERISA excise
taxes or penalties, and amounts paid or to be paid in settlement thereof) reasonably incurred or suffered by such person in connection therewith,
and such indemnification shall continue as to a person who has ceased to be a director, officer, partner, member or trustee and shall inure to the
benefit of his or her heirs, executors and administrators; PROVIDED, HOWEVER, that, except as provided in Paragraph B hereof with respect to
proceedings seeking to enforce rights to indemnification, the Corporation shall indemnify any such person seeking indemnification in connection
with a proceeding (or part thereof) initiated by such person only if such proceeding (or part thereof) was authorized by the Board of Directors of
the Corporation. The right to indemnification conferred in this Paragraph A shall be a contract right and shall include the right to be paid the
expenses incurred in defending any such proceeding in advance of its final disposition; PROVIDED, HOWEVER, that, if the Delaware Corporation
Law so requires, the payment of such expenses incurred by a director or officer in his or her capacity as a director or officer (and not in any other
capacity in which service was or is rendered by such person while a director or officer, including, without limitation, service to an employee benefit
plan) in advance of the final disposition of a proceeding shall be made only upon delivery to the Corporation of an undertaking, by or on behalf of
such director or officer, to repay all amounts so advanced if it shall ultimately be determined that such director or officer is not entitled to be
indemnified under this Paragraph A or otherwise. Such right to indemnification and the payment of expenses incurred in defending a proceeding in
advance of the final disposition may be conferred upon any person who is or was an employee or agent of the Corporation or a subsidiary thereof
or is or was serving at the request of the Corporation as an employee or agent of another corporation or of a partnership, joint venture, trust or
other enterprise, including service with respect to employee benefit plans, if, and to the extent, authorized by the Bylaws or the Board of Directors,
and shall inure to the benefit or his or her heirs, executors and administrators.
B.
If a claim under Paragraph A of this Article 13 is not paid in full by the Corporation within thirty (30) days after a written
claim has been received by the Corporation, the claimant may at any time thereinafter bring suit against the Corporation to recover the unpaid
amount of the claim and, if successful in whole or in part, the claimant shall also be entitled to be paid the expense of prosecuting such claim. It
shall be a defense to any such action (other than an action brought to enforce a claim for expenses incurred in defending any proceeding in
advance of its final disposition where the required undertaking, if any is required, has been tendered to the Corporation) that the claimant has not
met the standards of conduct which make it permissible under the Delaware Corporation Law for the Corporation to indemnify the claimant for the
amount claimed, but the burden of proving such defense shall be on the Corporation. Neither the failure of the Corporation (including, without
limitation, its Board of Directors, independent legal counsel, or stockholders) to have made a determination prior to the commencement of such
action that indemnification of the claimant is proper in the circumstances because he or she has met the applicable standard of conduct set forth in
the Delaware Corporation Law, nor an actual determination by the Corporation (including without limitation, its Board of Directors,

independent legal counsel, or stockholders) that the claimant has not met such applicable standard of conduct, shall be a defense to the action or
create a presumption that the claimant has not met the applicable standard of conduct.
C.
The right to indemnification and the payment of expenses incurred in defending a proceeding in advance of its final
disposition conferred in this Article 13 shall not be exclusive of any other right to which any person may have or hereinafter acquire under any
statute, provision of this Certificate of Incorporation or by the Bylaws of the Corporation, agreement, vote of stockholders or disinterested
directors, or otherwise.

D.
The Corporation may maintain insurance, at its expense, to protect itself and any director, officer, employee or agent of the
Corporation or another corporation, partnership, joint venture, trust or other enterprise against any expense, liability, or loss, whether or not the
Corporation would have the power to indemnify such person against such expense, liability or loss under the Delaware Corporation Law.
E.
Any repeal or modification of the foregoing provisions of this Article 13 shall not adversely affect any right or protection
hereunder of any person in respect of any act or omission occurring prior to the time of such repeal or modification.
F.
If this Article 13 or any portion hereof shall be invalidated on any ground by any court of competent jurisdiction, then the
Corporation shall nevertheless indemnify each director or officer of the Corporation as to any expense (including attorneys’ fees), judgment, fine
and amount paid in settlement with respect to any action, suit or proceeding, whether civil, criminal, administrative or investigative, including an
action by or in the right of the Corporation, to the full extent permitted by any applicable portion of this Article 13 that shall not have been
invalidated and to the full extent permitted by applicable law.
ARTICLE 14.

AMENDMENT OF CERTIFICATE OF INCORPORATION

The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of Incorporation in the
manner now or hereinafter prescribed by law.

CERTIFICATE OF DESIGNATIONS
OF
SERIES A NON-CUMULATIVE PERPETUAL PREFERRED STOCK
OF
TCF FINANCIAL CORPORATION
TCF Financial Corporation, a corporation organized and existing under the laws of the state of Delaware (the “Corporation”), in
accordance with the provisions of Section 151 of the General Corporation Law of the State of Delaware, does hereby certify that:
1.

On June 11, 2012, the Board of Directors of the Corporation (the “Board”), adopted resolutions establishing the terms of the
Corporation’s Series A Non-Cumulative Perpetual Preferred Stock, $25,000 liquidation preference per share (the “Series A
Preferred Stock”), and authorized a committee of the Board (the “Committee”) to act on behalf of the Board in establishing the
dividend rate, optional redemption date, number of authorized shares and certain other terms of the Series A Preferred Stock.

2.

On June 18, 2012, the Committee duly adopted the following resolutions at a special meeting of the Board:
“NOW, THEREFORE, BE IT RESOLVED, that the authorized number of shares of Series A Preferred Stock shall be 6,900.
RESOLVED FURTHER, that the powers, designations, and certain other preferences and relative, participating, optional or
other rights, and the qualifications, limitations or restrictions thereof, on the Series A Preferred Stock, including those
established by the Board, and the additional terms established hereby, are as set forth in Exhibit A hereto, which is incorporated
herein by reference.”

IN WITNESS WHEREOF, TCF Financial Corporation has caused this Certificate of Designations to be signed on its behalf by James S.
Broucek, its Senior Vice President and Treasurer, this 18th day of June, 2012.

TCF FINANCIAL CORPORATION
By: /s/ James S. Broucek
Name: James S. Broucek
Its: Senior Vice President and Treasurer

EXHIBIT A
TO
CERTIFICATE OF DESIGNATIONS
OF
SERIES A NON-CUMULATIVE PERPETUAL PREFERRED STOCK
OF
TCF FINANCIAL CORPORATION
Section 1.
Designation. The designation of the series of preferred stock shall be Series A Non-Cumulative Perpetual Preferred
Stock (hereinafter referred to as the “Series A Preferred Stock”). Each share of Series A Preferred Stock shall be identical in all respects to every
other share of Series A Preferred Stock. Series A Preferred Stock will rank equally with Parity Stock, if any, and will rank senior to Junior Stock with
respect to the payment of dividends and the distribution of assets in the event of any voluntary or involuntary liquidation, dissolution or winding
up of the affairs of the Corporation.

Section 2.
Number of Shares. The number of authorized shares of Series A Preferred Stock shall be 6,900. Such number may from
time to time be increased (but not in excess of the total number of authorized shares of preferred stock) or decreased (but not below the number of
shares of Series A Preferred Stock then outstanding) by further resolution duly adopted by the Board of Directors of the Corporation or any duly
authorized committee of the Board of Directors of the Corporation and by the filing of a certificate pursuant to the provisions of the General
Corporation Law of the State of Delaware stating that such increase or reduction, as the case may be, has been so authorized. The Corporation
shall have the authority to issue fractional shares of Series A Preferred Stock.
Section 3.

Definitions. As used herein with respect to Series A Preferred Stock:

(a)
“Appropriate Federal Banking Agency” means the “appropriate Federal banking agency” with respect to the Corporation as
defined in Section 3(q) of the Federal Deposit Insurance Act (12 U.S.C. Section 1813(q)), or any successor provision.
(b)
“Business Day” means each Monday, Tuesday, Wednesday, Thursday or Friday on which banking institutions are not
authorized or obligated by law, regulation or executive order to close in New York, New York.
(c)

“Common Stock” means the common stock, par value $0.01 per share, of the Corporation.

(d)
“Continuing Director” means (a) if an “interested stockholder” (as defined in Section 203 of the General Corporation Law of the
State of Delaware, as the same shall be in effect from time to time) exists, any member of the Board of Directors of the Corporation who is
not an interested stockholder or an “affiliate” or an “associate” (as such terms are defined in Rule 12b-2 under the Securities Exchange
Act of 1934, as the same shall be in effect from time to time) of an interested stockholder and who was a member of the Board of Directors
immediately prior to the time that an interested stockholder became an interested stockholder, and any successor to a Continuing Director
who is not an interested stockholder or an affiliate or associate of an interested stockholder and is recommended to succeed a Continuing
Director by a majority of the

Continuing Directors who are then members of the Board of Directors; and (b) if an interested stockholder does not exist, any member of
the Board of Directors.
(e)

“Corporation” means TCF Financial Corporation, a Delaware corporation.

(f)

“Depositary Company” shall have the meaning set forth in Section 6(d) hereof.

(g)

“Dividend Payment Date” shall have the meaning set forth in Section 4(a) hereof.

(h)

“Dividend Period” shall have the meaning set forth in Section 4(a) hereof.

(i)

“DTC” means The Depository Trust Company, together with its successors and assigns.

(j)
“Junior Stock” means the Common Stock and any other class or series of stock of the Corporation hereafter authorized over
which Series A Preferred Stock has preference or priority in the payment of dividends or in the distribution of assets on any liquidation,
dissolution or winding up of the Corporation.
(k)
“Parity Stock” means any other class or series of stock of the Corporation that ranks on a parity with Series A Preferred Stock in
the payment of dividends and in the distribution of assets on any liquidation, dissolution or winding up of the Corporation.
(l)

“Preferred Director” shall have the meaning set forth in Section 7(c)(i) hereof.

(m)

“Redemption Price” shall have the meaning set forth in Section 6(a) hereof.

(n)
“Regulatory Capital Treatment Event” means the good faith determination by the Corporation that, as a result of (i) any
amendment to, or change in, the laws or regulations of the United States or any political subdivision of or in the United States that is
enacted or becomes effective after the initial issuance of any share of Series A Preferred Stock, (ii) any proposed change in those laws or
regulations that is announced after the initial issuance of any share of Series A Preferred Stock, or (iii) any official administrative decision
or judicial decision or administrative action or other official pronouncement interpreting or applying those laws or regulations that is
announced after the initial issuance of any share of Series A Preferred Stock, there is more than an insubstantial risk that the Corporation
will not be entitled to treat the full liquidation value of the shares of Series A Preferred Stock then outstanding as “tier 1 capital” (or its
equivalent) for purposes of the capital adequacy guidelines of the Board of Governors of the Federal Reserve System (or, as and if
applicable, the capital adequacy guidelines or regulations of any successor Appropriate Federal Banking Agency), as then in effect and
applicable, for as long as any share of Series A Preferred Stock is outstanding.
(o)

“Series A Preferred Stock” shall have the meaning set forth in Section 1 hereof.

Section 4.

Dividends.

(a)
Rate. Holders of Series A Preferred Stock shall be entitled to receive, if, as and when declared by the Board of Directors of the
Corporation or any duly authorized committee of the Board of Directors of the Corporation, but only out of assets legally available
therefor, non-cumulative cash dividends on the liquidation preference of $25,000 per share of Series A Preferred Stock, and no more,

payable quarterly in arrears on each March 1, June 1, September 1 and December 1; provided, however, if any such day is not a Business
Day, then payment of any dividend otherwise payable on that date
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will be made on the next succeeding day that is a Business Day (without any interest or other payment in respect of such delay) (each
such day on which dividends are payable a “Dividend Payment Date”). The period from and including the date of issuance of the
Series A Preferred Stock or any Dividend Payment Date to but excluding the next Dividend Payment Date is a “Dividend Period.”
Dividends on each share of Series A Preferred Stock will accrue on the liquidation preference of $25,000 per share at a rate per annum
equal to 7.5%. The record date for payment of dividends on the Series A Preferred Stock shall be the 15th day of the calendar month
immediately preceding the month during which the Dividend Payment Date falls. The amount of dividends payable shall be computed on
the basis of a 360-day year consisting of twelve 30-day months. Notwithstanding any other provision hereof, dividends on the Series A
Preferred Stock shall not be declared, paid or set aside for payment to the extent such act would cause the Corporation to fail to comply
with laws and regulations applicable thereto, including applicable capital adequacy guidelines.
(b)
Non-Cumulative Dividends. Dividends on shares of Series A Preferred Stock shall be non-cumulative. To the extent that any
dividends payable on the shares of Series A Preferred Stock on any Dividend Payment Date are not declared and paid, in full or
otherwise, on such Dividend Payment Date, then such unpaid dividends shall not cumulate and shall cease to accrue and be payable and
the Corporation shall have no obligation to pay, and the holders of Series A Preferred Stock shall have no right to receive, dividends
accrued for such Dividend Period after the Dividend Payment Date for such Dividend Period or interest with respect to such dividends,
whether or not dividends are declared for any subsequent Dividend Period with respect to Series A Preferred Stock, Parity Stock, Junior
Stock or any other class or series of authorized preferred stock of the Corporation.
(c)
Priority of Dividends. So long as any share of Series A Preferred Stock remains outstanding, unless full dividends on all
outstanding shares of Series A Preferred Stock for the then-current Dividend Period have been declared and paid in full or declared and a
sum sufficient for the payment thereof has been set aside, (i) no dividend shall be declared or paid or set aside for payment and no
distribution shall be declared or made or set aside for payment on any Junior Stock, other than a dividend payable solely in Junior Stock,
(ii) no shares of Junior Stock shall be repurchased, redeemed or otherwise acquired for consideration by the Corporation, directly or
indirectly (other than as a result of a reclassification of Junior Stock for or into Junior Stock, or the exchange or conversion of one share
of Junior Stock for or into another share of Junior Stock, and other than through the use of the proceeds of a substantially
contemporaneous sale of other shares of Junior Stock), nor shall any monies be paid to or made available for a sinking fund for the
redemption of any such securities by the Corporation and (iii) no shares of Parity Stock shall be repurchased, redeemed or otherwise
acquired for consideration by the Corporation otherwise than pursuant to pro rata offers to purchase all, or a pro rata portion, of the
Series A Preferred Stock and such Parity Stock except by conversion into or exchange for Junior Stock, during such dividend period.
When dividends are not paid in full upon the shares of Series A Preferred Stock and any Parity Stock, all dividends declared upon shares
of Series A Preferred Stock and any Parity Stock shall be declared on a proportional basis so that the amount of dividends declared per
share will bear to each other the same ratio that accrued dividends for the then-current
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Dividend Period per share on Series A Preferred Stock, and accrued dividends, including any accumulations, on Parity Stock, bear to each
other. No interest will be payable in respect of any dividend payment on shares of Series A Preferred Stock that may be in arrears. If the
Board of Directors of the Corporation or any duly authorized committee of the Board of Directors of the Corporation determines not to
pay any dividend or a full dividend on a Dividend Payment Date, the Corporation will provide, or cause to be provided, written notice to
the holders of the Series A Preferred Stock prior to such date. Subject to the foregoing, and not otherwise, dividends (payable in cash,
stock or otherwise) as may be determined by the Board of Directors of the Corporation or any duly authorized committee of the Board of
Directors of the Corporation may be declared and paid on any Junior Stock from time to time out of any assets legally available therefor,
and the shares of Series A Preferred Stock shall not be entitled to participate in any such dividend.
Section 5.

Liquidation Rights.

(a)
Liquidation. In the event of any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Corporation,
holders of Series A Preferred Stock shall be entitled, out of assets legally available therefor, before any distribution or payment out of the
assets of the Corporation may be made to or set aside for the holders of any Junior Stock and subject to the rights of the holders of any
class or series of securities ranking senior to or on parity with Series A Preferred Stock upon liquidation and the rights of the
Corporation’s depositors and other creditors, to receive in full a liquidating distribution in the amount of the liquidation preference of
$25,000 per share, plus any authorized, declared and unpaid dividends, without accumulation of any undeclared dividends, to the date of
liquidation. The holder of Series A Preferred Stock shall not be entitled to any further payments in the event of any such voluntary or
involuntary liquidation, dissolution or winding up of the affairs of the Corporation other than what is expressly provided for in this
Section 5.
(b)
Partial Payment. If the assets of the Corporation are not sufficient to pay in full the liquidation preference plus any authorized,
declared and unpaid dividends to all holders of Series A Preferred Stock and all holders of any Parity Stock, the amounts paid to the
holders of Series A Preferred Stock and to the holders of all Parity Stock shall be pro rata in accordance with the respective amounts that
would be payable on such shares if all amounts payable thereon were paid in full.
(c)

Residual Distributions. If the liquidation preference plus any authorized, declared and unpaid dividends has been paid in full to

all holders of Series A Preferred Stock, the holders of shares of Series A Preferred Stock will not be entitled to any further participation in
any distribution of assets by the Corporation.
(d)
Merger, Consolidation and Sale of Assets Not Liquidation. For purposes of this Section 5, the sale, conveyance, exchange or
transfer (for cash, shares of stock, securities or other consideration) of all or substantially all of the property and assets of the
Corporation shall not be deemed a voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Corporation, nor
shall the merger, consolidation or any other business combination transaction of the Corporation into or with any other corporation or
person or the merger, consolidation or any other business combination
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transaction of any other corporation or person into or with the Corporation be deemed to be a voluntary or involuntary dissolution,
liquidation or winding up of the affairs of the Corporation.
Section 6.

Redemption.

(a)
Optional Redemption. The Corporation, at the option of its Board of Directors or any duly authorized committee of the Board of
Directors of the Corporation, may redeem in whole or in part the shares of Series A Preferred Stock at the time outstanding, at any time on
or after June 25, 2017, upon notice given as provided in Section 6(b) below. The redemption price for shares of Series A Preferred Stock
shall be $25,000 per share plus dividends that have been declared but not paid for prior Dividend Periods and accrued but unpaid and
undeclared dividends for the then-current Dividend Period to the date of redemption (the “Redemption Price”). Notwithstanding the
foregoing, within 90 days following the occurrence of a Regulatory Capital Treatment Event, the Corporation, at its option, subject to the
approval of the Appropriate Federal Banking Agency, may provide notice of its intent to redeem as provided in Subsection (b) below, and
subsequently redeem, all (but not less than all) of the shares of Series A Preferred Stock at the time outstanding, at the Redemption Price
applicable on such date of redemption.
(b)
Notice of Redemption. Notice of every redemption of shares of Series A Preferred Stock shall be either (i) mailed by first class
mail, postage prepaid, addressed to the holders of record of such shares to be redeemed at their respective last addresses appearing on
the stock register of the Corporation or (ii) transmitted by such other method approved by the Depositary Trust Company, in its
reasonable discretion, to the holders of record of such shares to be redeemed. Such mailing or transmittal shall be at least 30 days and not
more than 60 days before the date fixed for redemption. Notwithstanding the foregoing, if the Series A Preferred Stock is held in bookentry form through DTC, the Corporation may give such notice in any manner permitted by DTC. Any notice mailed or transmitted as
provided in this Section 6(b) shall be conclusively presumed to have been duly given, whether or not the holder receives such notice, but
failure duly to give such notice by mail or other transmission, or any defect in such notice or in the mailing or transmittal thereof, to any
holder of shares of Series A Preferred Stock designated for redemption shall not affect the validity of the proceedings for the redemption
of any other shares of Series A Preferred Stock. Each notice shall state (i) the redemption date; (ii) the number of shares of Series A
Preferred Stock to be redeemed and, if fewer than all the shares held by such holder are to be redeemed, the number of such shares to be
redeemed from such holder; (iii) the Redemption Price; (iv) the place or places where the certificates for such shares are to be surrendered
for payment of the Redemption Price; and (v) that dividends on the shares to be redeemed will cease to accrue on the redemption date.
(c)
Partial Redemption. In case of any redemption of only part of the shares of Series A Preferred Stock at the time outstanding, the
shares of Series A Preferred Stock to be redeemed shall be selected either pro rata from the holders of record of Series A Preferred Stock
in proportion to the number of shares of Series A Preferred Stock held by such holders or by lot or in such other manner as the Board of
Directors of the Corporation or any duly authorized committee of the Board of Directors of the Corporation may determine to be fair and
equitable. Subject to the provisions of this
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Section 6, the Board of Directors of the Corporation or any duly authorized committee of the Board of Directors shall have full power and
authority to prescribe the terms and conditions upon which shares of Series A Preferred Stock shall be redeemed from time to time.
(d)
Effectiveness of Redemption. If notice of redemption has been duly given and if on or before the redemption date specified in the
notice all funds necessary for the redemption have been set aside by the Corporation, separate and apart from its other assets, in trust for
the pro rata benefit of the holders of the shares called for redemption, so as to be and continue to be available therefor, or deposited by
the Corporation with a bank or trust company selected by the Board of Directors of the Corporation or any duly authorized committee of
the Board of Directors (the “Depositary Company”) in trust for the pro rata benefit of the holders of the shares called for redemption,
then, notwithstanding that any certificate for any share so called for redemption has not been surrendered for cancellation, on and after
the redemption date all shares so called for redemption shall cease to be outstanding, all dividends with respect to such shares shall
cease to accrue after such redemption date, and all rights with respect to such shares shall forthwith on such redemption date cease and
terminate, except only the right of the holders thereof to receive the amount payable on such redemption from such bank or trust
company at any time after the redemption date from the funds so deposited, without interest. The Corporation shall be entitled to receive,
from time to time, from the Depositary Company any interest accrued on such funds, and the holders of any shares called for redemption
shall have no claim to any such interest. Any funds so deposited and unclaimed at the end of three years from the redemption date shall,
to the extent permitted by law, be released or repaid to the Corporation, and in the event of such repayment to the Corporation, the
holders of record of the shares so called for redemption shall be deemed to be unsecured creditors of the Corporation for an amount
equivalent to the amount deposited as stated above for the redemption of such shares and so repaid to the Corporation, but shall in no
event be entitled to any interest.

Section 7.
Voting Rights. The holders of Series A Preferred Stock will have no voting rights and will not be entitled to elect any
directors, except as expressly provided by law and except that:
(a)
Supermajority Voting Rights—Amendments. Unless the vote or consent of the holders of a greater number of shares shall then
be required by law, the affirmative vote or consent of the holders of at least 66-2/3% of all of the shares of the Series A Preferred Stock at
the time outstanding, voting separately as a class, shall be required to authorize any amendment of the Certificate of Incorporation or of
any certificate amendatory thereof or supplemental thereto (including any certificate of designations or any similar document relating to
any series of preferred stock) which will materially and adversely affect the powers, preferences, privileges or rights of the Series A
Preferred Stock, taken as a whole; provided, however, that any increase in the amount of the authorized or issued Series A Preferred Stock
or authorized preferred stock of the Corporation or the creation and issuance, or an increase in the authorized or issued amount, of other
series of preferred stock ranking equally with and/or junior to the Series A Preferred Stock with respect to the payment of dividends
(whether such dividends are cumulative or non-cumulative) and/or the distribution of assets upon liquidation, dissolution or winding up
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of the Corporation will not be deemed to adversely affect the powers, preferences, privileges or rights of the Series A Preferred Stock.
(b)
Supermajority Voting Rights—Priority. Unless the vote or consent of the holders of a greater number of shares shall then be
required by law, the affirmative vote or consent of the holders of at least 66-2/3% of all of the shares of the Series A Preferred Stock and
all other Parity Stock, at the time outstanding, voting as a single class without regard to series, shall be required to issue, authorize or
increase the authorized amount of, or to issue or authorize any obligation or security convertible into or evidencing the right to purchase,
any additional class or series of stock ranking prior to the shares of the Series A Preferred Stock and all other Parity Stock as to dividends
or the distribution of assets upon liquidation, dissolution or winding up of the Corporation;
(c)

Special Voting Right.
(i)
Voting Right. If and whenever dividends on the Series A Preferred Stock or any other class or series of preferred stock
that ranks on parity with the Series A Preferred Stock as to payment of dividends, and upon which voting rights equivalent to
those granted by this Section 7(c) have been conferred and are exercisable, have not been paid in an aggregate amount equal, as
to any class or series, to at least six quarterly Dividend Periods (whether consecutive or not), the number of directors
constituting the Board of Directors of the Corporation shall be increased by two, and the holders of the Series A Preferred Stock
(together with holders of any other class of the Corporation’s authorized preferred stock having equivalent voting rights,
whether or not the holders of such preferred stock would be entitled to vote for the election of directors if such default in
dividends did not exist), shall have the right, voting separately as a single class without regard to series, to the exclusion of the
holders of Common Stock, to elect two directors of the Corporation to fill such newly created directorships (and to fill any
vacancies in the terms of such directorships), provided that the Board of Directors of the Corporation shall at no time include
more than two such directors. Each such director elected by the holders of shares of Series A Preferred Stock and any other
class or series of preferred stock that ranks on parity with the Series A Preferred Stock as to payment of dividends is a “Preferred
Director.”
(ii)
Election. The election of the Preferred Directors will take place at any annual meeting of stockholders or any special
meeting of the holders of Series A Preferred Stock and any other class or series of the Corporation’s stock that ranks on parity
with Series A Preferred Stock as to payment of dividends and for which dividends have not been paid, called as provided herein.
At any time after the special voting power has vested pursuant to Section 7(c)(i) above, a majority of the Continuing Directors
may, and within 20 days after the written request of any holder of Series A Preferred Stock (addressed to the Continuing
Directors at the Corporation’s principal office) must (unless such request is received less than 90 days before the date fixed for
the next annual or special meeting of the stockholders, in which event such election shall be held at such next annual or special
meeting of stockholders), call a special meeting of the holders of Series A Preferred Stock, and any other class or series of
preferred stock that ranks on parity with Series A Preferred Stock as to payment of dividends and for which
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dividends have not been paid, for the election of the two directors to be elected by them as provided in Section 7(c)(iii) below.
The Preferred Directors shall each be entitled to one vote per director on any matter.
(iii)
Notice for Special Meeting. Notice for a special meeting will be given in a similar manner to that provided in the
Corporation’s bylaws for a special meeting of the stockholders. The Preferred Directors elected at any such special meeting will
hold office until the next annual meeting of the Corporation’s stockholders unless they have been previously terminated or
removed pursuant to Section 7(c)(iv). In case any vacancy in the office of a Preferred Director occurs (other than prior to the
initial election of the Preferred Directors), the vacancy may be filled by the written consent of the Preferred Director remaining in
office, or if none remains in office, by the vote of the holders of the Series A Preferred Stock (together with holders of any other
class of the Corporation’s authorized preferred stock having equivalent voting rights, whether or not the holders of such
preferred stock would be entitled to vote for the election of directors if such default in dividends did not exist) to serve until the
next annual meeting of the stockholders.
(iv)

Termination; Removal. Whenever full dividends have been paid regularly on the Series A Preferred Stock and any other

class or series of preferred stock that ranks on parity with Series A Preferred Stock as to payment of dividends, if any, for at least
four consecutive Dividend Periods, then the right of the holders of Series A Preferred Stock to elect such additional two
directors will cease (but subject always to the same provisions for the vesting of the special voting rights in the case of any
similar non-payment of dividends in respect of future Dividend Periods) and the terms of office of the Preferred Directors will
immediately terminate and the number of directors constituting the Corporation’s Board of Directors will be reduced accordingly.
Any Preferred Director may be removed at any time without cause by the holders of record of a majority of the outstanding
shares of Series A Preferred Stock (together with holders of any other class of the Corporation’s authorized preferred stock
having equivalent voting rights, whether or not the holders of such preferred stock would be entitled to vote for the election of
directors if such default in dividends did not exist) when they have the voting rights described in this Section 7(c).
Section 8.
Conversion. The holders of Series A Preferred Stock shall not have any rights to convert such Series A Preferred Stock
into shares of any other class of capital stock of the Corporation.
Section 9.
Rank. Notwithstanding anything set forth in the Amended and Restated Certificate of Incorporation or this Certificate
of Designations to the contrary, the Board of Directors of the Corporation or any authorized committee of the Board of Directors of the
Corporation, without the vote of the holders of the Series A Preferred Stock, may authorize and issue additional shares of Junior Stock, Parity
Stock or, subject to the voting rights granted in Section 7, any class of securities ranking senior to the Series A Preferred Stock as to dividends
and the distribution of assets upon any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Corporation.
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Section 10.
Repurchase. Subject to the limitations imposed herein, the Corporation may purchase and sell Series A Preferred Stock
from time to time to such extent, in such manner, and upon such terms as the Board of Directors of the Corporation or any duly authorized
committee of the Board of Directors of the Corporation may determine; provided, however, that the Corporation shall not use any of its funds for
any such purchase when there are reasonable grounds to believe that the Corporation is, or by such purchase would be, rendered insolvent.
Section 11.
Unissued or Reacquired Shares. Shares of Series A Preferred Stock not issued or which have been issued, redeemed or
otherwise purchased or acquired by the Corporation shall be restored to the status of authorized but unissued shares of preferred stock without
designation as to series.
Section 12.

No Sinking Fund. Shares of Series A Preferred Stock are not subject to the operation of a sinking fund.
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CERTIFICATE OF DESIGNATIONS
OF
6.45% SERIES B NON-CUMULATIVE PERPETUAL PREFERRED STOCK
OF
TCF FINANCIAL CORPORATION
TCF Financial Corporation, a corporation organized and existing under the laws of the state of Delaware (the “Corporation”), in
accordance with the provisions of Section 151 of the General Corporation Law of the State of Delaware, does hereby certify that:
1.

On December 11, 2012, the Board of Directors of the Corporation (the “Board”), adopted resolutions establishing the terms of the
Corporation’s 6.45% Series B Non-Cumulative Perpetual Preferred Stock, par value $0.01 per share, $25 liquidation preference per
share (the “Series B Preferred Stock”), and authorized a committee of the Board (the “Committee”) to act on behalf of the Board
in establishing the dividend rate, optional redemption date, number of authorized shares and certain other terms of the Series B
Preferred Stock.

2.

On December 12, 2012, the Committee duly adopted the following resolutions at a special meeting of the Board:
“NOW, THEREFORE, BE IT RESOLVED, that the authorized number of shares of Series B Preferred Stock shall be 4,600,000.
RESOLVED FURTHER, that the powers, designations, and certain other preferences and relative, participating, optional or
other rights, and the qualifications, limitations or restrictions thereof, on the Series B Preferred Stock, including those
established by the Board, and the additional terms established hereby, are as set forth in Exhibit A hereto, which is incorporated
herein by reference.”

IN WITNESS WHEREOF, TCF Financial Corporation has caused this Certificate of Designations to be signed on its behalf by Joseph T.
Green, its Senior Vice President, General Counsel and Secretary, this 13th day of December, 2012.

TCF FINANCIAL CORPORATION
By: /s/ Joseph T. Green
Name: Joseph T. Green

Its: Senior Vice President, General Counsel and Secretary
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EXHIBIT A
TO
CERTIFICATE OF DESIGNATIONS
OF
6.45% SERIES B NON-CUMULATIVE PERPETUAL PREFERRED STOCK
OF
TCF FINANCIAL CORPORATION
Section 1.
Designation. The designation of the series of preferred stock shall be 6.45% Series B Non-Cumulative Perpetual
Preferred Stock (hereinafter referred to as the “Series B Preferred Stock”). Each share of Series B Preferred Stock shall be identical in all respects to
every other share of Series B Preferred Stock. Series B Preferred Stock will rank equally with Parity Stock, if any, and will rank senior to Junior Stock
with respect to the payment of dividends and the distribution of assets in the event of any voluntary or involuntary liquidation, dissolution or
winding up of the affairs of the Corporation.
Section 2.
Number of Shares. The number of authorized shares of Series B Preferred Stock shall be 4,600,000. Such number may
from time to time be increased (but not in excess of the total number of authorized shares of preferred stock) or decreased (but not below the
number of shares of Series B Preferred Stock then outstanding) by further resolution duly adopted by the Board of Directors of the Corporation or
any duly authorized committee of the Board of Directors of the Corporation and by the filing of a certificate pursuant to the provisions of the
General Corporation Law of the State of Delaware stating that such increase or reduction, as the case may be, has been so authorized. The
Corporation shall have the authority to issue fractional shares of Series B Preferred Stock.
Section 3.

Definitions. As used herein with respect to Series B Preferred Stock:

(a)
“Appropriate Federal Banking Agency” means the “appropriate Federal banking agency” with respect to the Corporation as
defined in Section 3(q) of the Federal Deposit Insurance Act (12 U.S.C. Section 1813(q)), or any successor provision.
(b)
“Business Day” means each Monday, Tuesday, Wednesday, Thursday or Friday on which banking institutions are not
authorized or obligated by law, regulation or executive order to close in New York, New York.
(c)

“Common Stock” means the common stock, par value $0.01 per share, of the Corporation.

(d)
“Continuing Director” means (a) if an “interested stockholder” (as defined in Section 203 of the General Corporation Law of the
State of Delaware, as the same shall be in effect from time to time) exists, any member of the Board of Directors of the Corporation who is
not an interested stockholder or an “affiliate” or an “associate” (as such terms are defined in Rule 12b-2 under the Securities Exchange
Act of 1934, as the same shall be in effect from time to time) of an interested stockholder and who was a member of the Board of Directors

immediately prior to the time that an interested stockholder became an interested stockholder, and any successor to a Continuing Director
who is not an interested stockholder or an affiliate or associate of an interested stockholder and is recommended to succeed a Continuing
Director by a majority of the Continuing Directors who are then members of the Board of Directors; and (b) if an interested stockholder
does not exist, any member of the Board of Directors.
(e)

“Corporation” means TCF Financial Corporation, a Delaware corporation.

(f)

“Depositary Company” shall have the meaning set forth in Section 6(d) hereof.

(g)

“Dividend Payment Date” shall have the meaning set forth in Section 4(a) hereof.

(h)

“Dividend Period” shall have the meaning set forth in Section 4(a) hereof.

(i)

“DTC” means The Depository Trust Company, together with its successors and assigns.

(j)
“Junior Stock” means the Common Stock and any other class or series of stock of the Corporation hereafter authorized over
which Series B Preferred Stock has preference or priority in the payment of dividends or in the distribution of assets on any liquidation,
dissolution or winding up of the Corporation.
(k)
“Parity Stock” means any other class or series of stock of the Corporation that ranks on a parity with Series B Preferred Stock in
the payment of dividends and in the distribution of assets on any liquidation, dissolution or winding up of the Corporation and includes,
without limitation, the Series A Non-Cumulative Perpetual Preferred Stock for so long as (i) any Series A Non-Cumulative Perpetual
Preferred Stock is outstanding and (ii) the terms of the Series A Non-Cumulative Perpetual Preferred Stock have not been amended to
provide otherwise subsequent to the effective date of the Certificate of Designations that initially established the Series B Preferred
Stock.

(l)

“Preferred Director” shall have the meaning set forth in Section 7(c)(i) hereof.

(m)

“Redemption Price” shall have the meaning set forth in Section 6(a) hereof.

(n)
“Regulatory Capital Treatment Event” means the good faith determination by the Corporation that, as a result of (i) any
amendment to, clarification of, or change in, the laws or regulations of the United States or any political subdivision of or in the United
States that is enacted or becomes effective after the initial issuance of any share of Series B Preferred Stock, (ii) any proposed change in
those laws or regulations that is announced or becomes effective on or after the initial issuance of any share of Series B Preferred Stock,
or (iii) any official administrative decision or judicial decision or administrative action or other official pronouncement interpreting or
applying those laws or regulations that is announced on or after the initial issuance of any share of Series B Preferred Stock, there is more
than an insubstantial risk that the Corporation will not be
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entitled to treat the full liquidation value of the shares of Series B Preferred Stock then outstanding as “tier 1 capital” (or its equivalent)
for purposes of the capital adequacy guidelines of the Board of Governors of the Federal Reserve System (or, as and if applicable, the
capital adequacy guidelines or regulations of any successor Appropriate Federal Banking Agency), as then in effect and applicable, for
as long as any share of Series B Preferred Stock is outstanding.
(o)

“Series B Preferred Stock” shall have the meaning set forth in Section 1 hereof.

Section 4.

Dividends.

(a)
Rate. Holders of Series B Preferred Stock shall be entitled to receive, if, as and when declared by the Board of Directors of the
Corporation or any duly authorized committee of the Board of Directors of the Corporation, but only out of assets legally available
therefor, non-cumulative cash dividends on the liquidation preference of $25 per share of Series B Preferred Stock, and no more, payable
quarterly in arrears on each March 1, June 1, September 1 and December 1; provided, however, if any such day is not a Business Day,
then payment of any dividend otherwise payable on that date will be made on the next succeeding day that is a Business Day (without
any interest or other payment in respect of such delay) (each such day on which dividends are payable a “Dividend Payment Date”). The
period from and including the date of issuance of the Series B Preferred Stock or any Dividend Payment Date to but excluding the next
Dividend Payment Date is a “Dividend Period.” Dividends on each share of Series B Preferred Stock will accrue on the liquidation
preference of $25 per share at a rate per annum equal to 6.45%. The record date for payment of dividends on the Series B Preferred Stock
shall be the 15th day of the calendar month immediately preceding the month during which the Dividend Payment Date falls. The amount
of dividends payable shall be computed on the basis of a 360-day year consisting of twelve 30-day months. Notwithstanding any other
provision hereof, dividends on the Series B Preferred Stock shall not be declared, paid or set aside for payment to the extent such act
would cause the Corporation to fail to comply with laws and regulations applicable thereto, including applicable capital adequacy
guidelines.
(b)
Non-Cumulative Dividends. Dividends on shares of Series B Preferred Stock shall be non-cumulative. To the extent that any
dividends payable on the shares of Series B Preferred Stock on any Dividend Payment Date are not declared and paid, in full or otherwise,
on such Dividend Payment Date, then such unpaid dividends shall not cumulate and shall cease to accrue and be payable and the
Corporation shall have no obligation to pay, and the holders of Series B Preferred Stock shall have no right to receive, dividends accrued
for such Dividend Period after the Dividend Payment Date for such Dividend Period or interest with respect to such dividends, whether or
not dividends are declared for any subsequent Dividend Period with respect to Series B Preferred Stock, Parity Stock, Junior Stock or any
other class or series of authorized preferred stock of the Corporation.
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(c)
Priority of Dividends. So long as any share of Series B Preferred Stock remains outstanding, unless full dividends on all
outstanding shares of Series B Preferred Stock for the then-current Dividend Period have been declared and paid in full or declared and a
sum sufficient for the payment thereof has been set aside, (i) no dividend shall be declared or paid or set aside for payment and no
distribution shall be declared or made or set aside for payment on any Junior Stock, other than a dividend payable solely in Junior Stock,
(ii) no shares of Junior Stock shall be repurchased, redeemed or otherwise acquired for consideration by the Corporation, directly or
indirectly (other than as a result of a reclassification of Junior Stock for or into Junior Stock, or the exchange or conversion of one share
of Junior Stock for or into another share of Junior Stock, and other than through the use of the proceeds of a substantially
contemporaneous sale of other shares of Junior Stock), nor shall any monies be paid to or made available for a sinking fund for the
redemption of any such securities by the Corporation and (iii) no shares of Parity Stock shall be repurchased, redeemed or otherwise
acquired for consideration by the Corporation otherwise than pursuant to pro rata offers to purchase all, or a pro rata portion, of the
Series B Preferred Stock and such Parity Stock except by conversion into or exchange for Junior Stock, during such dividend period.
When dividends are not paid in full upon the shares of Series B Preferred Stock and any Parity Stock, all dividends declared upon shares
of Series B Preferred Stock and any Parity Stock shall be declared on a proportional basis so that the amount of dividends declared per
share will bear to each other the same ratio that accrued dividends for the then-current Dividend Period per share on Series B Preferred
Stock, and accrued dividends, including any accumulations, on Parity Stock, bear to each other. No interest will be payable in respect of
any dividend payment on shares of Series B Preferred Stock that may be in arrears. If the Board of Directors of the Corporation or any
duly authorized committee of the Board of Directors of the Corporation determines not to pay any dividend or a full dividend on a
Dividend Payment Date, the Corporation will provide, or cause to be provided, written notice to the holders of the Series B Preferred
Stock prior to such date. Subject to the foregoing, and not otherwise, dividends (payable in cash, stock or otherwise) as may be

determined by the Board of Directors of the Corporation or any duly authorized committee of the Board of Directors of the Corporation
may be declared and paid on any Junior Stock from time to time out of any assets legally available therefor, and the shares of Series B
Preferred Stock shall not be entitled to participate in any such dividend.
Section 5.

Liquidation Rights.

(a)
Liquidation. In the event of any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Corporation,
holders of Series B Preferred Stock shall be entitled, out of assets legally available therefor, before any distribution or payment out of the
assets of the Corporation may be made to or set aside for the holders of any Junior Stock and subject to the rights of the holders of any
class or series of securities ranking senior to or on parity with
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Series B Preferred Stock upon liquidation and the rights of the Corporation’s depositors and other creditors, to receive in full a liquidating
distribution in the amount of the liquidation preference of $25 per share, plus any authorized, declared and unpaid dividends, without
accumulation of any undeclared dividends, to the date of liquidation. The holder of Series B Preferred Stock shall not be entitled to any
further payments in the event of any such voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Corporation
other than what is expressly provided for in this Section 5.
(b)
Partial Payment. If the assets of the Corporation are not sufficient to pay in full the liquidation preference plus any authorized,
declared and unpaid dividends to all holders of Series B Preferred Stock and all holders of any Parity Stock, the amounts paid to the
holders of Series B Preferred Stock and to the holders of all Parity Stock shall be pro rata in accordance with the respective amounts that
would be payable on such shares if all amounts payable thereon were paid in full.
(c)
Residual Distributions. If the liquidation preference plus any authorized, declared and unpaid dividends has been paid in full to
all holders of Series B Preferred Stock, the holders of shares of Series B Preferred Stock will not be entitled to any further participation in
any distribution of assets by the Corporation.
(d)
Merger, Consolidation and Sale of Assets Not Liquidation. For purposes of this Section 5, the sale, conveyance, exchange or
transfer (for cash, shares of stock, securities or other consideration) of all or substantially all of the property and assets of the
Corporation shall not be deemed a voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Corporation, nor
shall the merger, consolidation or any other business combination transaction of the Corporation into or with any other corporation or
person or the merger, consolidation or any other business combination transaction of any other corporation or person into or with the
Corporation be deemed to be a voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Corporation.
Section 6.

Redemption.

(a)
Optional Redemption. The Corporation, at the option of its Board of Directors or any duly authorized committee of the Board of
Directors of the Corporation, may redeem in whole or in part the shares of Series B Preferred Stock at the time outstanding, at any time on
or after December 19, 2017, upon notice given as provided in Section 6(b) below. The redemption price for shares of Series B Preferred
Stock shall be $25 per share plus dividends that have been declared but not paid for prior Dividend Periods and accrued but unpaid and
undeclared dividends for the then-current Dividend Period to the date of redemption (the “Redemption Price”). Notwithstanding the
foregoing, within 90 days following the occurrence of a Regulatory Capital Treatment Event, the Corporation, at its option, subject to the
approval of the Appropriate Federal Banking Agency, may provide notice of its intent to redeem as provided in
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Subsection (b) below, and subsequently redeem, all (but not less than all) of the shares of Series B Preferred Stock at the time
outstanding, at the Redemption Price applicable on such date of redemption.
(b)
Notice of Redemption. Notice of every redemption of shares of Series B Preferred Stock shall be either (i) mailed by first class
mail, postage prepaid, addressed to the holders of record of such shares to be redeemed at their respective last addresses appearing on
the stock register of the Corporation or (ii) transmitted by such other method approved by the Depositary Company, in its reasonable
discretion, to the holders of record of such shares to be redeemed. Such mailing or transmittal shall be at least 30 days and not more than
60 days before the date fixed for redemption. Notwithstanding the foregoing, if the Series B Preferred Stock is held in book-entry form
through DTC, the Corporation may give such notice in any manner permitted by DTC. Any notice mailed or transmitted as provided in
this Section 6(b) shall be conclusively presumed to have been duly given, whether or not the holder receives such notice, but failure duly
to give such notice by mail or other transmission, or any defect in such notice or in the mailing or transmittal thereof, to any holder of
shares of Series B Preferred Stock designated for redemption shall not affect the validity of the proceedings for the redemption of any
other shares of Series B Preferred Stock. Each notice shall state (i) the redemption date; (ii) the number of shares of Series B Preferred
Stock to be redeemed and, if fewer than all the shares held by such holder are to be redeemed, the number of such shares to be redeemed
from such holder; (iii) the Redemption Price; (iv) the place or places where the certificates for such shares are to be surrendered for
payment of the Redemption Price; and (v) that dividends on the shares to be redeemed will cease to accrue on the redemption date.
(c)
Partial Redemption. In case of any redemption of only part of the shares of Series B Preferred Stock at the time outstanding, the
shares of Series B Preferred Stock to be redeemed shall be selected either pro rata from the holders of record of Series B Preferred Stock in
proportion to the number of shares of Series B Preferred Stock held by such holders or by lot or in such other manner as the Board of

Directors of the Corporation or any duly authorized committee of the Board of Directors of the Corporation may determine to be fair and
equitable. Subject to the provisions of this Section 6, the Board of Directors of the Corporation or any duly authorized committee of the
Board of Directors shall have full power and authority to prescribe the terms and conditions upon which shares of Series B Preferred
Stock shall be redeemed from time to time.
(d)
Effectiveness of Redemption. If notice of redemption has been duly given and if on or before the redemption date specified in the
notice all funds necessary for the redemption have been set aside by the Corporation, separate and apart from its other assets, in trust for
the pro rata benefit of the holders of the shares called for redemption, so as to be and continue to be available therefor, or deposited by
the Corporation with a bank or trust company selected by the Board of Directors of the Corporation or any duly authorized committee of
the Board of Directors (the “Depositary Company”) in trust for the pro rata benefit of the
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holders of the shares called for redemption, then, notwithstanding that any certificate for any share so called for redemption has not been
surrendered for cancellation, on and after the redemption date all shares so called for redemption shall cease to be outstanding, all
dividends with respect to such shares shall cease to accrue after such redemption date, and all rights with respect to such shares shall
forthwith on such redemption date cease and terminate, except only the right of the holders thereof to receive the amount payable on
such redemption from such bank or trust company at any time after the redemption date from the funds so deposited, without interest.
The Corporation shall be entitled to receive, from time to time, from the Depositary Company any interest accrued on such funds, and the
holders of any shares called for redemption shall have no claim to any such interest. Any funds so deposited and unclaimed at the end of
three years from the redemption date shall, to the extent permitted by law, be released or repaid to the Corporation, and in the event of
such repayment to the Corporation, the holders of record of the shares so called for redemption shall be deemed to be unsecured
creditors of the Corporation for an amount equivalent to the amount deposited as stated above for the redemption of such shares and so
repaid to the Corporation, but shall in no event be entitled to any interest.
Section 7.
Voting Rights. The holders of Series B Preferred Stock will have no voting rights and will not be entitled to elect any
directors, except as expressly provided by law and except that:
(a)
Supermajority Voting Rights—Amendments. Unless the vote or consent of the holders of a greater number of shares shall then
be required by law, the affirmative vote or consent of the holders of at least 66-2/3% of all of the shares of the Series B Preferred Stock at
the time outstanding, voting separately as a class, shall be required to authorize any amendment of the Certificate of Incorporation or of
any certificate amendatory thereof or supplemental thereto (including any certificate of designations or any similar document relating to
any series of preferred stock) which will materially and adversely affect the powers, preferences, privileges or rights of the Series B
Preferred Stock, taken as a whole; provided, however, that any increase in the amount of the authorized or issued Series B Preferred Stock
or authorized preferred stock of the Corporation or the creation and issuance, or an increase in the authorized or issued amount, of other
series of preferred stock ranking equally with and/or junior to the Series B Preferred Stock with respect to the payment of dividends
(whether such dividends are cumulative or non-cumulative) and/or the distribution of assets upon liquidation, dissolution or winding up
of the Corporation will not be deemed to adversely affect the powers, preferences, privileges or rights of the Series B Preferred Stock.
(b)
Supermajority Voting Rights—Priority. Unless the vote or consent of the holders of a greater number of shares shall then be
required by law, the affirmative vote or consent of the holders of at least 66-2/3% of all of the shares of the Series B Preferred Stock and all
other Parity Stock, at the time outstanding, voting as a single class without regard to series, shall be required to issue, authorize or
increase the authorized amount of, or to issue or authorize any
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obligation or security convertible into or evidencing the right to purchase, any additional class or series of stock ranking prior to the
shares of the Series B Preferred Stock and all other Parity Stock as to dividends or the distribution of assets upon liquidation, dissolution
or winding up of the Corporation;
(c)

Special Voting Right.
(i)
Voting Right. If and whenever dividends on the Series B Preferred Stock or any other class or series of preferred stock
that ranks on parity with the Series B Preferred Stock as to payment of dividends, and upon which voting rights equivalent to
those granted by this Section 7(c) have been conferred and are exercisable, have not been paid in an aggregate amount equal, as
to any class or series, to at least six quarterly Dividend Periods (whether consecutive or not), the number of directors
constituting the Board of Directors of the Corporation shall be increased by two, and the holders of the Series B Preferred Stock
(together with holders of any other class of the Corporation’s authorized preferred stock having equivalent voting rights,
whether or not the holders of such preferred stock would be entitled to vote for the election of directors if such default in
dividends did not exist), shall have the right, voting separately as a single class without regard to series, to the exclusion of the
holders of Common Stock, to elect two directors of the Corporation to fill such newly created directorships (and to fill any
vacancies in the terms of such directorships), provided that the Board of Directors of the Corporation shall at no time include
more than two such directors. Each such director elected by the holders of shares of Series B Preferred Stock and any other class
or series of preferred stock that ranks on parity with the Series B Preferred Stock as to payment of dividends is a “Preferred
Director.”

(ii)
Election. The election of the Preferred Directors will take place at any annual meeting of stockholders or any special
meeting of the holders of Series B Preferred Stock and any other class or series of the Corporation’s stock that ranks on parity
with Series B Preferred Stock as to payment of dividends and for which dividends have not been paid, called as provided herein.
At any time after the special voting power has vested pursuant to Section 7(c)(i) above, a majority of the Continuing Directors
may, and within 20 days after the written request of any holder of Series B Preferred Stock (addressed to the Continuing
Directors at the Corporation’s principal office) must (unless such request is received less than 90 days before the date fixed for
the next annual or special meeting of the stockholders, in which event such election shall be held at such next annual or special
meeting of stockholders), call a special meeting of the holders of Series B Preferred Stock, and any other class or series of
preferred stock that ranks on parity with Series B Preferred Stock as to payment of dividends and for which dividends have not
been paid, for the election of the two directors to be elected by them as provided in Section 7(c)(iii) below. The Preferred
Directors shall each be entitled to one vote per director on any matter.
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(iii)
Notice for Special Meeting. Notice for a special meeting will be given in a similar manner to that provided in the
Corporation’s bylaws for a special meeting of the stockholders. The Preferred Directors elected at any such special meeting will
hold office until the next annual meeting of the Corporation’s stockholders unless they have been previously terminated or
removed pursuant to Section 7(c)(iv). In case any vacancy in the office of a Preferred Director occurs (other than prior to the
initial election of the Preferred Directors), the vacancy may be filled by the written consent of the Preferred Director remaining in
office, or if none remains in office, by the vote of the holders of the Series B Preferred Stock (together with holders of any other
class of the Corporation’s authorized preferred stock having equivalent voting rights, whether or not the holders of such
preferred stock would be entitled to vote for the election of directors if such default in dividends did not exist) to serve until the
next annual meeting of the stockholders.
(iv)
Termination; Removal. Whenever full dividends have been paid regularly on the Series B Preferred Stock and any other
class or series of preferred stock that ranks on parity with Series B Preferred Stock as to payment of dividends, if any, for at least
four consecutive Dividend Periods, then the right of the holders of Series B Preferred Stock to elect such additional two directors
will cease (but subject always to the same provisions for the vesting of the special voting rights in the case of any similar nonpayment of dividends in respect of future Dividend Periods) and the terms of office of the Preferred Directors will immediately
terminate and the number of directors constituting the Corporation’s Board of Directors will be reduced accordingly. Any
Preferred Director may be removed at any time without cause by the holders of record of a majority of the outstanding shares of
Series B Preferred Stock (together with holders of any other class of the Corporation’s authorized preferred stock having
equivalent voting rights, whether or not the holders of such preferred stock would be entitled to vote for the election of directors
if such default in dividends did not exist) when they have the voting rights described in this Section 7(c).
Section 8.
Conversion. The holders of Series B Preferred Stock shall not have any rights to convert such Series B Preferred Stock
into shares of any other class of capital stock of the Corporation.
Section 9.
Rank. Notwithstanding anything set forth in the Amended and Restated Certificate of Incorporation or this Certificate
of Designations to the contrary, the Board of Directors of the Corporation or any duly authorized committee of the Board of Directors of the
Corporation, without the vote of the holders of the Series B Preferred Stock, may authorize and issue additional shares of Junior Stock, Parity Stock
or, subject to the voting rights granted in Section 7, any class of securities ranking senior to the Series B Preferred Stock as to dividends and the
distribution of assets upon any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Corporation.
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Section 10.
Repurchase. Subject to the limitations imposed herein, the Corporation may purchase and sell Series B Preferred Stock
from time to time to such extent, in such manner, and upon such terms as the Board of Directors of the Corporation or any duly authorized
committee of the Board of Directors of the Corporation may determine; provided, however, that the Corporation shall not use any of its funds for
any such purchase when there are reasonable grounds to believe that the Corporation is, or by such purchase would be, rendered insolvent.
Section 11.
Unissued or Reacquired Shares. Shares of Series B Preferred Stock not issued or which have been issued, redeemed or
otherwise purchased or acquired by the Corporation shall be restored to the status of authorized but unissued shares of preferred stock without
designation as to series.
Section 12.

No Sinking Fund. Shares of Series B Preferred Stock are not subject to the operation of a sinking fund.
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Section 3: EX-3.2 (EX-3.2)
EXHIBIT 3.2

BYLAWS
OF
TCF FINANCIAL CORPORATION
As amended and restated through April 22, 2015

BYLAWS
OF
TCF FINANCIAL CORPORATION
(A Delaware Corporation)
ARTICLE I
Offices
SECTION 1. Registered Office. The registered office of the Corporation within the State of Delaware shall be in the City of Wilmington, County of
New Castle.
SECTION 2. Other Offices. The Corporation may also have an office or offices other than said registered office at such place or places, either
within or without the State of Delaware, as the Board of Directors shall from time to time determine or the business of the Corporation may require.
ARTICLE II
Meetings of Stockholders
SECTION 1. Place of Meetings. All meetings of the stockholders for the election of directors or for any other purpose shall be held at any such
place, either within or without the State of Delaware, as shall be designated from time to time by the Board of Directors and stated in the notice of
meeting or in a duly executed waiver thereof.
SECTION 2. Annual Meeting. The annual meeting of stockholders, commencing with the year 1988, shall be held at 10:00 o’clock A.M. on the
fourth Wednesday of April, if not a legal holiday, and if a legal holiday, then on the next succeeding day not a legal holiday at 10:00 o’clock A.M.,
or at such other date and time as shall be designated from time to time by the Board of Directors and stated in the notice of meeting or in a duly
executed waiver thereof. At such annual meeting, the stockholders shall elect by a plurality vote members of the Board of Directors from among
those nominated in conformance with the procedures set forth in these Bylaws and transact such other business as may properly be brought
before the meeting.
SECTION 3. Special Meetings.
(a) Special meetings of stockholders may be called as provided in Article 10 of the Amended and Restated Certificate of Incorporation
(the “Certificate of Incorporation”). A special meeting of stockholders shall be held at such place, on such date, and at such time as the Board of
Directors shall fix; provided, however, that the special meeting shall not be held more than 120 days after receipt of a request for a special meeting
of stockholders submitted by one or more stockholder (a “Special Meeting Request”).
(b) To be in a proper form, a Special Meeting Request must: (i) be in writing, signed and dated by each stockholder of record submitting
the Special Meeting Request and each beneficial owner, if any, on whose behalf the Special Meeting Request is being made, or such stockholder’s
or beneficial owner’s duly authorized agent (each, a “Requesting Stockholder”); (ii) be delivered in person or by registered mail, postage prepaid,
return receipt requested, or courier service, postage prepaid, to the Secretary of the Corporation at the principal executive offices of the
Corporation; (iii) specify in reasonable detail the purpose(s) of and the business proposed to be conducted at the special meeting; (iv) suggest a
date for the special meeting, which date shall be no fewer than thirty (30) and no more than one hundred twenty (120) days from the date on which
the request is delivered to the Secretary of the Corporation; and (v) contain the additional information set forth in Section 3(c).
(c) A Special Meeting Request must also contain the following information: (i) a statement of the specific purpose(s) of the special
meeting and the reasons for conducting such business at the special meeting; (ii) in the case of any director nominations proposed to be
presented at the special meeting, the information required by Section 13(a) of this Article II; (iii) in the case of any matter (other than a director
nomination) proposed to be conducted at the special meeting, the information required by Section 13(b) of this Article II; (iv) a representation that
each Requesting Stockholder, or one or more representatives of each such stockholder, intends to appear in person or by proxy at the special
meeting to present the proposal(s) or business to be brought before the special
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meeting; (v) documentary evidence that the Requesting Stockholders had stock ownership of at least 25% (the “Requisite Percentage”) as of the
date of delivery of the Special Meeting Request to the Secretary and for at least one full year prior to the date of such delivery; provided, however,
that if any of the Requesting Stockholders are not the beneficial owners of the shares representing the Requisite Percentage, then to be valid, the
Special Meeting Request must also include documentary evidence (or, if not simultaneously provided with the Special Meeting Request, such
documentary evidence must be delivered to the Secretary within ten days after the date of delivery of the Special Meeting Request to the
Secretary) that the beneficial owners on whose behalf the Special Meeting Request is made had, together with any Requesting Stockholders who
are beneficial owners, stock ownership of the Requisite Percentage as of the date of delivery of such Special Meeting Request to the Secretary and
for at least one full year prior to the date of such delivery; (vi) an agreement by the Requesting Stockholders to notify the Corporation promptly in

the event of (1) any disposition prior to the time of the special meeting of any shares included within any Requesting Stockholder’s stock
ownership as of the date on which the Special Meeting Request was delivered to the Secretary and (2) any material change prior to the time of the
special meeting in any Requesting Stockholder’s stock ownership; and (vii) an acknowledgement that prior to the special meeting any disposition
of shares of the Corporation’s common stock included within any Requesting Stockholder’s stock ownership as of the date on which the Special
Meeting Request was delivered to the Secretary shall be deemed to be a revocation of such Special Meeting Request with respect to such
disposed shares and that any decrease in the Requesting Stockholders’ aggregate stock ownership to less than the Requisite Percentage shall be
deemed to be an absolute revocation of such Special Meeting Request.
In addition, the Requesting Stockholders on whose behalf the Special Meeting Request is being made shall (x) further update and supplement the
information provided in the Special Meeting Request, if necessary, so that the information provided or required to be provided therein shall be true
and correct as of the record date for the special meeting and as of the date that is ten business days prior to the date of the special meeting or any
adjournment or postponement thereof, or, if there are fewer than ten business days between the date of the special meeting and such adjourned or
postponed meeting, then as of the date of the special meeting so adjourned or postponed, and such update and supplement shall be delivered to,
or mailed and received by, the Secretary at the principal executive offices of the Corporation not later than five business days after the record date
for notice of and voting at the special meeting (in the case of an update and supplement required to be made as of such record date), and not later
than eight business days prior to the date of the special meeting or, if practicable, any adjournment or postponement thereof and, if not
practicable, on the first practicable date prior to the date to which the special meeting has been adjourned or postponed (in the case of an update
and supplement required to be made as of ten business days prior to the meeting or any adjournment or postponement thereof) and (y) promptly
provide any other information reasonably requested by the Corporation.
(d) A Special Meeting Request shall not be valid, and a special meeting requested by stockholders shall not be held, if: (i) the Special
Meeting Request does not comply with this Section 3; (ii) the Special Meeting Request relates to an item of business that is not a proper subject
for stockholder action under applicable law; (iii) the Special Meeting Request is delivered during the period commencing 120 days prior to the
anniversary of the date of the immediately preceding annual meeting of stockholders and ending on the earlier of (x) the date of the next annual
meeting or (y) 30 days after the anniversary of the date of the previous annual meeting; (iv) an identical or substantially similar item as determined
in good faith by the Board (a “Similar Item”), other than the election of directors, (1) was presented at an annual or special meeting of stockholders
held not more than 12 months before delivery of the Special Meeting Request or (2) is included in the Corporation’s notice of meeting as an item of
business to be brought before an annual or special meeting of stockholders that has been called but not yet held or that is called for a date within
120 days of the receipt by the Corporation of a Special Meeting Request; (v) a proposed item of business involves the election or removal of
directors, changing the size of the Board of Directors, the filling of vacancies and/or newly created directorships resulting from any increase in the
authorized number of directors or any similar matter as determined in good faith by the Board (an “Election Item”) and any Election Item (1) was
presented at an annual or special meeting of stockholders held not more than 120 days before delivery of the Special Meeting Request or (2) is
included in the Corporation’s notice of meeting as an item of business to be brought before an annual or special meeting of stockholders that has
been called but not yet held or that is called for a date within 120 days of the receipt by the Corporation of a Special Meeting Request; or (vi) the
Special Meeting Request was made in a manner that involved a violation of Regulation 14A under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), or other applicable law.
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(e) The Requesting Stockholders may revoke a Special Meeting Request by written revocation delivered to the Secretary at the principal
executive offices of the Corporation at any time prior to the special meeting. If, following such revocation or any deemed revocation pursuant to
Section 3(c)(vii), there are unrevoked requests from Requesting Stockholders holding in the aggregate less than the Requisite Percentage or there
are no unrevoked requests at all, the Board, in its discretion, may cancel the special meeting.
(f) If none of the Requesting Stockholders appears or sends a duly authorized agent to present the business specified in the Special
Meeting Request to be presented for consideration, the Corporation need not present such business for a vote at the special meeting,
notwithstanding that proxies in respect of such business may have been received by the Corporation.
(g) Business transacted at any special meeting called pursuant to this Section 3 shall be limited to (i) the purpose(s) stated in a valid
Special Meeting Request received from the Requesting Stockholders holding in the aggregate the Requisite Percentage and (ii) any additional
matters that the Board determines to include in the Corporation’s notice of the special meeting.
SECTION 4. Notice of Meetings. Except as otherwise expressly required by statute, written notice of each annual and special meeting of
stockholders stating the date, place and hour of the meeting, and, in the case of a special meeting, the purpose or purposes for which the meeting
is called, shall be given to each stockholder of record entitled to vote thereat not less than ten nor more than fifty days before the date of the
meeting. Business transacted at any special meeting of stockholders shall be limited to the purposes stated in the notice. Notice shall be given
personally or by mail and, if by mail, shall be sent in a postage prepaid envelope, addressed to the stockholder at his or her address as it appears
on the records of the Corporation. Notice by mail shall be deemed given at the time when the same shall be deposited in the United States mail,
postage prepaid. Whenever notice is required to be given under any provision of statute or the Certificate of Incorporation of the Corporation or
these Bylaws, a written waiver, signed by the person entitled to notice, whether before or after the time stated therein, shall be deemed equivalent
to notice. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except when the person attends a meeting for
the express purpose of objecting at the beginning of the meeting, 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, an annual or special meeting of stockholders need be specified in any
written waiver of notice.
SECTION 5. List of Stockholders. The officer who has charge of the stock ledger of the Corporation shall prepare and make, at least ten days
before each meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, showing the
address of and the number of shares registered in the name of each stockholder. Such list shall be open to the examination of any stockholder, for

any purpose germane to the meeting, during ordinary business hours, for a period of at least ten days prior to the meeting, either at a place within
the city, town or village where the meeting is to be held, which place shall be specified in the notice of meeting, or, if not specified, at the place
where the meeting is to be held. The list shall be produced and kept at the time and place of the meeting during the whole time thereof, and may be
inspected by any stockholder who is present.
SECTION 6. Quorum, Adjournments. The holders of a majority of the voting power of the issued and outstanding stock of the Corporation
entitled to vote thereat, present in person or represented by proxy, shall constitute a quorum for the transaction of business at all meetings of
stockholders, except as otherwise provided by statute or by the Certificate of Incorporation. If, however, such quorum shall not be present or
represented by proxy at any meeting of stockholders, the stockholders entitled to vote thereat, present in person or represented by proxy, shall
have the power to adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum shall be present
or represented by proxy. At such adjourned meeting at which a quorum shall be present or represented by proxy, any business may be transacted
which might have been transacted at the meeting as originally called. If the adjournment is for more than thirty days, or, if after adjournment a new
record date is set, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting.
SECTION 7. Organization. At each meeting of stockholders, the Chairman of the Board, if one shall have been elected, or, in his or her absence or
if one shall not have been elected, the Chief Executive Officer, a Vice Chairman
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or any person designated by the Chairman of the Board, the Chief Executive Officer or a Vice Chairman, shall act as chairman of the meeting. The
Secretary or, in his or her absence or inability to act, the person whom the chairman of the meeting shall appoint as secretary of the meeting shall
act as secretary of the meeting and keep the minutes thereof.
SECTION 8. Order of Business. All meetings of stockholders shall be conducted in accordance with such rules as are prescribed by the chairman
of the meeting. The order of business at all meetings of the stockholders shall be as determined by the chairman of the meeting.
SECTION 9. Voting. Except as otherwise provided by statute, the Certificate of Incorporation or any resolution of the Board of Directors
establishing any class or series of Preferred Stock, each stockholder of the Corporation shall be entitled at each meeting of stockholders to one
vote for each share of capital stock of the Corporation standing in such person’s name on the record of stockholders of the Corporation:
(a) on the date fixed pursuant to the provisions of Section 7 of Article V of these Bylaws as the record date for the determination of the
stockholders who shall be entitled to notice of and to vote at such meeting; or
(b) if no such record date shall have been so fixed, then at the close of business on the day next preceding the day on which notice
thereof shall be given, or, if notice is waived, at the close of business on the date next preceding the day on which the meeting is held.
Each stockholder entitled to vote at any meeting of stockholders may authorize another person or persons to act for him or her by a proxy signed
by such stockholder or his or her attorney-in-fact, but no proxy shall be voted after eleven months from its date. Any such proxy shall be
delivered to the secretary of the meeting at or prior to the time designated in the order of business for so delivering such proxies. Except in the
election of directors, when a quorum is present at any meeting, the affirmative vote of a majority of shares present in person or represented by
proxy at the meeting and entitled to vote on the subject shall decide any question brought before such meeting, unless the question is one upon
which by express provision of statute or of the Certificate of Incorporation or of these Bylaws, a different vote is required, in which case such
express provision shall govern and control the decision of such question. Unless required by statute, or determined by the chairman of the
meeting to be advisable, the vote on any question need not be by ballot. On a vote by ballot, each ballot shall be signed by the stockholder
voting, or by such person’s proxy, if there be such proxy, and shall state the number of shares voted.
SECTION 10. Voting by the Corporation. Shares of its own capital stock belonging to the Corporation or to another corporation, if a majority of
the shares entitled to vote in the election of directors of such other corporation is held, directly or indirectly, by the Corporation, shall neither be
entitled to vote nor be counted for quorum purposes. Nothing in this section shall be construed as limiting the right of the Corporation to vote
stock, including but not limited to its own stock, held by it or by any of its subsidiaries in a fiduciary capacity.
SECTION 11. Inspectors. The Board of Directors may, in advance of any meeting of stockholders, appoint one or more inspectors to act at such
meeting or any adjournment thereof. If any of the inspectors so appointed shall fail to appear or act, the chairman of the meeting shall, or if
inspectors shall not have been appointed, the chairman of the meeting may, appoint one or more inspectors. Each inspector, before entering upon
the discharge of his or her duties, shall take and sign an oath faithfully to execute the duties of inspector at such meeting with strict impartiality
and according to the best of his or her ability. The inspectors shall determine the number of shares of capital stock of the Corporation outstanding
and the voting power of each, the number of shares represented at the meeting, the existence of a quorum, the validity and effect of proxies, and
shall receive votes, ballots or consents, hear and determine all challenges and questions arising in connection with the right to vote, count and
tabulate all votes, ballots or consents, determine the results, and do such acts as are proper to conduct the election or vote with fairness to all
stockholders. On request of the chairman of the meeting, the inspectors shall make a report in writing of any challenge, request or matter
determined by them and shall execute a certificate of any fact found by them. No director or candidate for the office of director shall act as an
inspector of an election of directors. Inspectors need not be stockholders.
SECTION 12. Action by Consent. The stockholders of the Corporation may take action by written consent only in accordance with the provisions
of the Certificate of Incorporation of the Corporation.
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SECTION 13. Stockholder Nominations; Business to Be Brought Before the Meeting.
(a) Stockholder Nominations. Nominations of candidates for election as directors at any annual meeting of stockholders may be made
(i) by, or at the direction of, the Board of Directors or (ii) by any stockholder of record entitled to vote at such annual meeting. Only persons
nominated in accordance with procedures set forth in this Section 13(a) shall be eligible for election as directors at an annual meeting.
Nominations, other than those made by, or at the direction of, a majority of the Directors, shall be made pursuant to timely notice in writing to the
Secretary of the Corporation as set forth in this Section 13(a). To be timely, a stockholder’s notice shall be delivered to, or mailed and received at,
the principal executive offices of the Corporation not less than sixty (60) days nor more than ninety (90) days prior to the date of the scheduled
annual meeting, regardless of postponements, deferrals, or adjournments of that meeting to a later date; provided, however, that if less than
seventy (70) days’ notice or prior public disclosure of the date of the scheduled annual meeting is given or made, notice by the stockholder to be
timely must be so delivered or received not later than the close of business on the tenth (10th) day following the earlier of the day on which such
notice of the date of the scheduled annual meeting was mailed or the day on which such public disclosure was made. Such stockholder’s notice
shall set forth (i) as to each person whom the stockholder proposes to nominate for election as a director (a) the name, age, business address and
residence address of such person, (b) the principal occupation or employment of such person, (c) the class and number of shares of the
Corporation’s equity securities which are beneficially owned (as such term is defined in Rule 13d-3 or 13d-5 under the Securities Exchange Act of
1934 as the same shall be in effect from time to time (the “Exchange Act”)) by such person on the date of such stockholder notice and (d) any other
information relating to such person that would be required to be disclosed pursuant to Schedule 13D under the Exchange Act in connection with
the acquisition of shares, and pursuant to Regulation 14A under the Exchange Act, in connection with the solicitation of proxies with respect to
nominees for election as directors, regardless of whether such person is subject to the provisions of such regulations, including, but not limited to,
information required to be disclosed by Schedule 14A of Regulation 14A, and any other information that the stockholder would be required to file
with the Securities and Exchange Commission in connection with the stockholder’s nomination of such person as a candidate for director or the
stockholder’s opposition to any candidate for director nominated by, or at the direction of, the Board of Directors; and (ii) as to the stockholder
giving the notice (a) the name and address, as they appear on the Corporation’s books, of such stockholder and any other stockholder who is a
record or beneficial owner of any equity securities of the Corporation and who is known by such stockholder to be supporting such nominee
(s) and (b) the class and number of shares of the Corporation’s equity securities which are beneficially owned, as defined above, and owned of
record by such stockholder on the date of such stockholder notice and the number of shares of the Corporation’s equity securities beneficially
owned and owned of record by any person known by such stockholder to be supporting such nominee(s) on the date of such stockholder notice.
At the request of a majority of the Directors, any person nominated by, or at the direction of, the Board of Directors for election as a director at an
annual meeting shall furnish to the Secretary of the Corporation that information required to be set forth in a stockholder’s notice of nomination
which pertains to the nominee.
No person shall be elected as a director of the Corporation unless nominated in accordance with the procedures set forth in this Section 13(a).
Ballots bearing the names of all the persons who have been nominated for election as directors at an annual meeting in accordance with the
procedures set forth in this Section 13(a) shall be provided for use at the annual meeting.
A majority of the Directors may reject any nomination by a stockholder not timely made in accordance with the requirements of this Section 13(a).
If a majority of the Directors determines that the information provided in a stockholder’s notice does not satisfy the informational requirements of
this Section 13(a) in any material respect, the Secretary of the Corporation shall promptly notify such stockholder of the deficiency in the notice.
The stockholder shall have an opportunity to cure the deficiency by providing additional information to the Secretary within five (5) days from the
date such deficiency notice is given to the stockholder, or such shorter time as may be reasonably deemed appropriate by a majority of the
Directors, taking into consideration the date of the meeting, the matters to be brought before the meeting, time constraints for the printing and
mailing of proxies and other materials to stockholders, and such other considerations as may be deemed appropriate by the Directors. If the
deficiency is not cured within such period, or if a majority of the Directors reasonably determines that the additional information provided by the
stockholder, together with the information previously provided, does not satisfy the requirements of
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this Section 13(a) in any material respect, then the Board of Directors may reject such stockholder’s nomination. The Secretary of the Corporation
shall notify a stockholder in writing whether his or her nomination has been made in accordance with the time and informational requirements of
this Section 13(a). Notwithstanding the procedure set forth in this Section 13(a), if the majority of the Directors does not make a determination as
to the validity of any nominations by a stockholder, the chairman of the annual meeting shall determine and declare at the annual meeting whether
a nomination was not made in accordance with the terms of this Section 13(a). If the chairman of such meeting determines that a nomination was
not made in accordance with the terms of this Section 13(a), he or she shall so declare at the annual meeting and the defective nomination shall be
disregarded.
(b) Business to Be Brought Before the Meeting. At an annual meeting of stockholders, only such business shall be conducted, and only
such proposals shall be acted upon as shall have been brought before the annual meeting (i) by, or at the direction of, the majority of the Directors,
or (ii) by any stockholder of the Corporation who complies with the notice procedures set forth in this Section 13(b). For a proposal to be properly
brought before an annual meeting by a stockholder, the stockholder must have given timely notice thereof in writing to the Secretary of the
Corporation. To be timely, a stockholder’s notice must be delivered to, or mailed and received at, the principal executive offices of the Corporation
not less than sixty (60) days nor more than ninety (90) days prior to the scheduled annual meeting, regardless of any postponements, deferrals or
adjournments of that meeting to a later date; provided, however, that if less than seventy (70) days’ notice or prior public disclosure of the date of
the scheduled annual meeting is given or made, notice by the stockholder, to be timely, must be so delivered or received not later than the close of
business on the tenth (10th) day following the earlier of the day on which such notice of the date of the scheduled annual meeting was mailed or
the day on which such public disclosure was made. A stockholder’s notice to the Secretary shall set forth as to each matter the stockholder
proposes to bring before the annual meeting (i) a brief description of the proposal desired to be brought before the annual meeting and the reasons

for conducting such business at the annual meeting, (ii) the name and address, as they appear on the Corporation’s books, of the stockholder
proposing such business and any other stockholder who is the record or Beneficial Owner (as defined in Section 13(a) of these Bylaws) of any
equity security of the Corporation known by such stockholder to be supporting such proposal, (iii) the class and number of shares of the
Corporation’s equity securities which are beneficially owned (as defined in Section 13(a) of these Bylaws) and owned of record by the stockholder
giving the notice on the date of such stockholder notice and by any other record or Beneficial Owners of the Corporation’s equity securities
known by such stockholder to be supporting such proposal on the date of such stockholder notice, and (iv) any financial or other interest of the
stockholder in such proposal.
A majority of the Directors may reject any stockholder proposal not timely made in accordance with the terms of this Section 13(b). If a majority of
the Directors determines that the information provided in a stockholder’s notice does not satisfy the informational requirements of this Section 13
(b) in any material respect, the Secretary of the Corporation shall promptly notify such stockholder of the deficiency in the notice. The stockholder
shall have an opportunity to cure the deficiency by providing additional information to the Secretary within such period of time, not to exceed five
days from the date such deficiency notice is given to the stockholder, as the majority of the Directors shall reasonably determine. If the deficiency
is not cured within such period, or if the majority of the Directors determines that the additional information provided by the stockholder, together
with information previously provided, does not satisfy the requirements of this Section 13(b) in any material respect, then a majority of the
Directors may reject such stockholder’s proposal. The Secretary of the Corporation shall notify a stockholder in writing whether such person’s
proposal has been made in accordance with the time and information requirements of this Section 13(b). Notwithstanding the procedures set forth
in this paragraph, if the majority of the Directors does not make a determination as to the validity of any stockholder proposal, the chairman of the
annual meeting shall determine and declare at the annual meeting whether the stockholder proposal was made in accordance with the terms of this
Section 13(b). If the chairman of such meeting determines that a stockholder proposal was not made in accordance with the terms of this
Section 13(b), he or she shall so declare at the annual meeting and any such proposal shall not be acted upon at the annual meeting.
This provision shall not prevent the consideration and approval or disapproval at the annual meeting of reports of officers, directors and
committees of the Board of Directors, but, in connection with such reports, no new business shall be acted upon at such annual meeting unless
stated, filed and received as herein provided.
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ARTICLE III
Board of Directors
SECTION 1. General Powers. The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors.
The Board of Directors may exercise all such authority and powers of the Corporation and do all such lawful acts and things as are not by statute
or the Certificate of Incorporation directed or required to be exercised or done by the stockholders.
SECTION 2. Number, Qualifications, Election and Term of Office. As provided in Article 7.A of the Certificate of Incorporation the number of
Directors of the Corporation shall be set from time to time by the then serving Continuing Directors of the Corporation, as defined in Article 8 of
the Certificate of Incorporation of the Corporation. Directors need not be stockholders. Nominations of candidates for election as Directors shall
be made pursuant to the procedures set forth in Article II, Section 13(a) of these Bylaws.
SECTION 3. Place of Meetings. Meetings of the Board of Directors shall be held at such place or places, within or without the State of Delaware,
as the Board of Directors may from time to time determine or as shall be specified in the notice of any such meeting.
SECTION 4. Annual Meeting. The Board of Directors may meet for the purpose of organization, the election of officers and the transaction of
other business, as soon as practicable before or after each annual meeting of stockholders, on the same day and at the same place where such
annual meeting shall be held. Notice of such meeting need not be given. In the event such annual meeting is not so held, the annual meeting of
the Board of Directors may be held at such other time or place (within or without the State of Delaware) as shall be specified in a notice thereof
given as hereinafter provided in Section 7 of this Article III.
SECTION 5. Regular Meetings. Regular meetings of the Board of Directors shall be held at such time and place as the Board of Directors may fix.
If any day fixed for a regular meeting shall be a legal holiday at the place where the meeting is to be held, then the meeting which would otherwise
be held on that day shall be held at the same time and place on the next succeeding business day. Notice of regular meetings of the Board of
Directors need not be given except as otherwise required by statute or these Bylaws.
SECTION 6. Special Meetings. Special meetings of the Board of Directors may be called by the Chairman of the Board, if one shall have been
elected, a Vice Chairman or by a majority of both the directors and the Continuing Directors of the Corporation as such term is defined in Article 8
of the Certificate of Incorporation of the Corporation. Except as otherwise limited by statute, the Certificate of Incorporation of the Corporation or
these Bylaws, the persons authorized to call special meetings of the Board of Directors may fix any place as the place for holding any special
meeting of the Board of Directors called by such person or persons.
SECTION 7. Notice of Meetings. Notice of each special meeting of the Board of Directors (and of each regular meeting for which notice shall be
required) shall be given by the Secretary as hereinafter provided in this Section 7, in which notice shall be stated the time and place of the meeting.
Except as otherwise required by these Bylaws, such notice need not state the purposes of such meeting. Notice of each such meeting shall be
mailed, postage prepaid, to each director, addressed to him or her at his or her residence or usual place of business, by first class mail, at least two
days before the day on which such meeting is to be held, or shall be sent addressed to him or her at such place by telegraph, cable, telex, telecopier
or other similar means, or be delivered to him personally or be given to him or her by telephone or other similar means, at least twenty-four hours
before the time at which such meeting is to be held. Notice of any such meeting need not be given to any director who shall, either before or after
the meeting, submit a signed waiver of notice or who shall attend such meeting, except when he or she shall attend for the express purpose of

objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened.
SECTION 8. Quorum and Manner of Acting. A majority of the entire Board of Directors shall constitute a quorum for the transaction of business
at any meeting of the Board of Directors, and, except as otherwise expressly required by statute or the Certificate of Incorporation or these Bylaws,
the act of a majority of the directors present at any meeting at which a quorum is present shall be the act of the Board of Directors. In the absence
of a quorum at any meeting of the Board of Directors, a majority of the directors present thereat may adjourn such meeting to another time and
place. Notice of the time and place of any such adjourned meeting shall be given to all of the directors unless such time and place were announced
at the meeting at which the adjournment was taken, in which case such
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notice shall only be given to the directors who were not present thereat. At any adjourned meeting at which a quorum is present, any business
may be transacted which might have been transacted at the meeting as originally called. The directors shall act only as a Board and the individual
directors shall have no power as such, other than acting as a member of the Board of Directors or a committee thereof.
SECTION 9. Organization. At each meeting of the Board of Directors, the Chairman of the Board, if one shall have been elected, or, in the absence
of the Chairman of the Board or if one shall not have been elected, the Lead Director, if one shall have been elected, or, in the absence of the Lead
Director or if one shall not have been elected, another director chosen by a majority of the directors present, shall act as chairman of the meeting
and preside thereat. Each meeting of the Board of Directors shall be conducted in accordance with such rules as are prescribed by the presiding
officer of the meeting. The Secretary or, in his or her absence, any person appointed by the chairman of the meeting shall act as secretary of the
meeting and keep the minutes thereof.
SECTION 10. Resignations. In an uncontested election, any nominee for Director who receives a greater number of votes “withheld” from his or
her election than “for” such election shall promptly tender his or her resignation to the committee of the Board of Directors charged with corporate
governance matters. The committee shall consider the resignation offer and recommend to the Board of Directors whether to accept it. The Board
of Directors shall act on such recommendation within 90 days following the certification of the election, and the Corporation shall promptly
disclose the decision of the Board of Directors. Any Director of the Corporation may resign at any time by giving written notice of his or her
resignation to the Chairman of the Board or a Vice Chairman, and to the Secretary of the Corporation. Any such resignation shall take effect at the
time specified therein or, if the time when it shall become effective shall not be specified therein, immediately upon its receipt. Unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to make it effective.
SECTION 11. Vacancies. Vacancies on the Board of Directors shall be filled in accordance with the procedures described in the Certificate of
Incorporation.
SECTION 12. {Reserved}
SECTION 13. Compensation. The Board of Directors shall have authority to fix the compensation, including fees and reimbursement of expenses,
of directors and any advisory directors for services to the Corporation in any capacity.
SECTION 14. Committees.
(a) Appointment. The Board of Directors, by resolution duly adopted by a majority of the Board, may designate one or more directors to
constitute an Executive Committee, provided that at least one-third of the members of the Executive Committee shall not be full time employees of
the Corporation. The designation of any Executive Committee pursuant to this Article III, Section 14 and the delegation of authority thereto shall
not operate to relieve the Board of Directors, or any director, of any responsibility imposed by law or regulation. The Board of Directors, by
resolution duly adopted by a majority of the Board, may designate not fewer than three directors who are not employees of the Corporation or any
of its subsidiaries to constitute an Audit Committee.
(b) Other Committees. The Board of Directors may by resolution establish any other committees composed of directors as they may
determine necessary or appropriate for the conduct of the business of the Corporation and may prescribe the duties, constitution and procedures
thereof. Any committee so established shall have and may exercise all of the authority granted to it by the resolution establishing such committee.
(c) 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. The Audit Committee shall recommend selection of and approve services to be provided by the independent auditors for
the Corporation, and shall review matters pertaining to the audit, systems of internal control, and accounting policies and procedures, and shall
direct and supervise investigations into matters within the scope of its duties.
(d) Limitations on Authority. Notwithstanding any other provision of these Bylaws, neither the Executive Committee nor the Audit
Committee or any other committee established by the Board of Directors shall have the
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power (i) to amend the Certificate of Incorporation of the Corporation (except, to the extent authorized in the resolution or resolutions providing for
the issuance of shares of stock adopted by the Board of Directors of the Corporation, that a committee may fix the designations and any of the
preferences or rights of such shares relating to dividends, redemption, dissolution, any distribution of assets of the Corporation or the conversion
into, or the exchange of such shares for, shares of any other class or classes or any other series of the same or any other class or classes of stock
of the Corporation or fix the number of shares of any series of stock or authorize the increase or decrease of the shares of any series); (ii) to adopt

an agreement of merger or consolidation; (iii) to recommend to the stockholders of the Corporation the sale, lease or exchange of all or
substantially all of the Corporation’s property and assets, or to recommend to the stockholders a dissolution of the Corporation or a revocation of
a dissolution; (iv) to amend these Bylaws; and (v) in the absence of specific authorization in these Bylaws, the Certificate of Incorporation of the
Corporation or resolution of the Board of Directors establishing such committee, to declare a dividend, authorize the issuance of stock or adopt a
certificate of ownership and merger; and that such committee’s powers shall be further limited to the extent, if any, that such authority shall be
limited by the resolution appointing such committee, by statute, by the Certificate of Incorporation of the Corporation, or by these Bylaws.
(e) Tenure. Subject to the provisions of these Bylaws, each member of the Executive Committee and Audit 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
such Committee.
(f) Meetings. Regular meetings of the Executive Committee and the Audit Committee may be held without notice at such times and
places as such Committees may fix from time to time. Special meetings of such Committees may be called by any member thereof upon notice given
not less than twenty-four hours prior to the meeting stating the place, date, and hour of the meeting, which notice may be written or oral. Any
member of the Executive or Audit 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 or Audit Committee need not state the business proposed to be transacted at the
meeting.
(g) Quorum. A majority of the members of the Executive or Audit Committee shall constitute a quorum for the transaction of business at
any meeting thereof, and action of the Executive or Audit Committees must be authorized by the affirmative vote of a majority of the members
present at a meeting at which a quorum is present.
(h) Vacancies. Any vacancy in the Executive or Audit Committee may be filled by resolution duly adopted by a majority of the Board of
Directors.
(i) Resignations and Removal. Any member of the Executive Committee or Audit Committee may be removed at any time with or without
cause by resolution duly adopted by a majority of the Board of Directors. Any member of either Committee may resign from such Committee at
any time by giving written notice to the Chairman of the Board, a Vice Chairman or the Secretary of the Corporation. Unless otherwise specified
therein, such resignation shall take effect upon its receipt. The acceptance of such resignation shall not be necessary to make it effective.
(j) Procedure. The Executive Committee, Audit Committee and any other committee established by the Board of Directors shall elect a
presiding officer from its members and may fix its own rules of procedure which shall not be inconsistent with these Bylaws or the resolution
adopted by the Board of Directors establishing such committee. It shall keep regular minutes of its proceedings and report the same to the Board
of Directors for its information at the meeting thereof held next after the proceedings shall have occurred.
SECTION 15. Action by Consent. Unless restricted by the Certificate of Incorporation, any action required or permitted to be taken by the Board
of Directors or any committee thereof may be taken without a meeting if all members of the Board of Directors or such committee, as the case may
be, consent thereto in writing, and the writing or writings are filed with the minutes of the proceedings of the Board of Directors or such committee,
as the case may be.
SECTION 16. Telephonic Meeting. Unless restricted by the Certificate of Incorporation, any one or more members of the Board of Directors or
any committee thereof may participate in a meeting of the Board of Directors or such committee by means of a conference telephone or similar
communications equipment by means of which all persons
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participating in the meeting can hear each other. Participation by such means shall constitute presence in person at a meeting.
SECTION 17. Presumption of Assent. A director of the Corporation who is present at a meeting of the Board of Directors at which action on any
matter is taken shall be presumed to have assented to the action taken unless his or her dissent or abstention shall be entered in the minutes of the
meeting or unless he or she 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 Corporation within ten 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.
ARTICLE IV
Officers
SECTION 1.
(a) Number and Qualifications. The officers of the Corporation shall be elected by the Board of Directors and shall include the Chairman
of the Board and Chief Executive Officer, one or more Vice Chairmen of the Board, the Secretary and the Treasurer. If the Board of Directors
wishes, it may also elect other officers (including, without limitation, a President, a Chief Operating Officer, a Controller, a General Counsel, one or
more Vice Presidents, one or more Assistant Treasurers and one or more Assistant Secretaries) as may be necessary or desirable for the business
of the Corporation. The Board of Directors may designate one or more Vice Presidents as Executive Vice President, First Vice President, Senior
Vice President or Assistant Vice President. Any two or more offices may be held by the same person, and no officer except the Chairman of the
Board need be a director. Each officer shall hold office until his or her successor shall have been duly elected and shall have qualified, or until his
or her death, or until he or she shall have resigned or have been removed, as hereinafter provided in these Bylaws.

(b) Chairman. The Board of Directors may, if it wishes, elect a non-employee director as the Chairman of the Board, in which case the
Board shall also elect a separate Chief Executive Officer who is an employee of the Corporation. If the Board of Directors elects a non-employee
Chairman, such Chairman shall perform such duties and possess such powers as are assigned by the Board of Directors. Unless otherwise
provided by the Board of Directors, the Chairman shall preside at all meetings of the stockholders and at all meetings of the Board of Directors.
SECTION 2. Resignations. Any officer of the Corporation may resign at any time by giving written notice of his or her resignation to the
Corporation. Any such resignation shall take effect at the time specified therein or, if the time when it shall become effective shall not be specified
therein, immediately upon receipt. Unless otherwise specified therein, the acceptance of any such resignation shall not be necessary to make it
effective.
SECTION 3. Removal. Any officer of the Corporation may be removed, either with or without cause, at any time, by the Board of Directors at any
meeting thereof. Any removal, other than for cause, shall be without prejudice to the contractual rights, if any, of the person so removed.
SECTION 4. Vacancies. A vacancy in any office because of death, resignation, removal, disqualification, or other cause may be filled by a vote of
the majority of the Board of Directors.
SECTION 5. Officers’ Bonds or Other Security. If required by the Board of Directors, any officer of the Corporation shall give a bond or other
security for the faithful performance of his or her duties, in such amount and with such surety as the Board of Directors may require.
SECTION 6. Compensation. The compensation of the officers of the Corporation for their services as such officers shall be fixed from time to time
by the Board of Directors. An officer of the Corporation shall not be prevented from receiving compensation by reason of the fact that he or she is
also a director of the Corporation.
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ARTICLE V
Stock Certificates and Their Transfer
SECTION 1. STOCK CERTIFICATES, UNCERTIFICATED SHARES. Every holder of stock in the Corporation shall be entitled to have a certificate,
signed by, or in the name of the Corporation by, the Chairman or a Vice Chairman of the Board or the Chief Executive Officer or a Vice President
and by the Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary of the Corporation, certifying the number of shares
owned by him or her in the Corporation. If the Corporation shall be authorized to issue more than one class of stock or more than one series of any
class, the designations, preferences, and relative, participating, optional or other special rights of each class of stock or series thereof and the
qualifications, limitations or restriction of such preferences and/or rights shall be set forth in full or summarized on the face or back of the
certificate which the Corporation shall issue to represent such class or series of stock, provided that, except as otherwise provided in Section 202
of the General Corporation Law of the State of Delaware, in lieu of the foregoing requirements, there may be set forth on the face or back of the
certificate which the Corporation shall issue to represent such class or series of stock, a statement that the Corporation will furnish without charge
to each stockholder who so requests the designations, preferences and relative, participating, optional or other special rights of each class of
stock or series thereof and the qualifications, limitations or restrictions of such preferences and/or rights.
Shares of the Corporation’s capital stock may also be evidenced by registration in the holder’s name in uncertificated, book-entry form on the
books of the Corporation in accordance with a direct registration system approved by the Securities and Exchange Commission and by any
securities exchange on which the stock of the Corporation may from time to time be traded. Within a reasonable time after the issuance or transfer
of uncertificated stock, the Corporation shall send to the registered owner thereof a written notice containing the information required to be set
forth or stated on certificates pursuant to this section or §§ 156, 202(a) or 218(a) of the General Corporation Law of the State of Delaware or with
respect to this section a statement that the Corporation will furnish without charge to each stockholder who so requests the powers, designations,
preferences and relative participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations or
restrictions of such preferences and/or rights. Except as otherwise expressly provided by law, the rights and obligations of the holders of
uncertificated stock and the rights and obligations of the holders of certificates representing stock of the same class and series shall be identical.
SECTION 2. Facsimile Signatures. Any or all of the signatures on a certificate may be a facsimile. In case any officer, transfer agent or registrar
who has signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar
before such certificate is issued, it may be issued by the Corporation with the same effect as if he or she were such officer, transfer agent or
registrar at the date of issue.
SECTION 3. Lost Certificates. The Corporation may direct a new certificate or certificates to be issued in place of any certificate or certificates
theretofore issued by the Corporation alleged to have been lost, stolen, or destroyed. When authorizing such issue of a new certificate or
certificates, the Corporation may, in its discretion and as a condition precedent to the issuance thereof, require the owner of such lost, stolen, or
destroyed certificate or certificates, or his or her legal representative, to give the Corporation a bond in such sum as it may direct sufficient to
indemnify it against any claim that may be made against the Corporation on account of the alleged loss, theft or destruction of any such certificate
or the issuance of such new certificate.
SECTION 4. Transfers of Stock. Upon surrender to the Corporation or the transfer agent of the Corporation of a certificate for shares duly
endorsed or accompanied by proper evidence of succession, assignment or authority to transfer, it shall be the duty of the Corporation to issue a
new certificate to the person entitled thereto, cancel the old certificate and record the transaction upon its records; provided, however, that the
Corporation shall be entitled to recognize and enforce any lawful restriction on transfer. Whenever any transfer of stock shall be made for
collateral security, and not absolutely, it shall be so expressed in the entry of transfer if, when the certificates are presented to the Corporation for
transfer, both the transferor and the transferee request the Corporation to do so.

SECTION 5. Transfer Agents and Registrars. The Board of Directors may appoint, or authorize any officer or officers to appoint, one or more
transfer agents and one or more registrars.
SECTION 6. Regulations. The Board of Directors may make such additional rules and regulations, not inconsistent with these Bylaws, as it may
deem expedient concerning the issue, transfer and registration of certificates for shares of stock of the Corporation.
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SECTION 7. Fixing the Record Date. In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting
of stockholders or any adjournment thereof, or to express consent to corporate action in writing without a meeting, or entitled to receive payment
of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange
of stock or for the purpose of any other lawful action, the Board of Directors may fix, in advance, a record date, which shall not be more than sixty
nor less than ten days before the date of such meeting, nor more than sixty days prior to any other action. A determination of stockholders of
record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that the
Board of Directors may fix a new record date for the adjourned meeting.
ARTICLE VI
General Provisions
SECTION 1. Dividends. Subject to the provisions of statute and the Certificate of Incorporation, dividends upon the shares of capital stock of the
Corporation may be declared by the Board of Directors at any regular or special meeting. Dividends may be paid in cash, in property or in shares
of capital stock of the Corporation (Common or Preferred), unless otherwise provided by statute or the Certificate of Incorporation.
SECTION 2. Reserves. Before payment of any dividend, there may be set aside out of any funds of the Corporation available for dividends such
sum or sums as the Board of Directors may, from time to time, in its absolute discretion, think proper as a reserve or reserves to meet
contingencies, or for equalizing dividends, or for repairing or maintaining any property of the Corporation or for such other purpose as the Board
of Directors may think conducive to the interests of the Corporation. The Board of Directors may modify or abolish any such reserves in the
manner in which it was created.
SECTION 3. Seal. The seal of the Corporation shall be in such form as shall be approved by the Board of Directors.
SECTION 4. Fiscal Year. The fiscal year of the Corporation shall be fixed, and once fixed, may thereafter be changed, by resolution of the Board of
Directors.
SECTION 5. Checks, Notes, Drafts, Etc. All checks, notes, drafts or other orders for the payment of money of the Corporation shall be signed,
endorsed or accepted in the name of the Corporation by such officer, officers, person or persons as from time to time may be designated by the
Board of Directors or by an officer or officers authorized by the Board of Directors to make such designation.
SECTION 6. Execution of Contracts, Deeds, Etc. The Board of Directors may authorize any officer or officers, agent or agents, in the name and on
behalf of the Corporation to enter into or execute and deliver any and all deeds, bonds, mortgages, contracts and other obligations or instruments,
and such authority may be general or confined to specific instances.
SECTION 7. Voting of Stock in Other Corporations. Unless otherwise provided by resolution of the Board of Directors, the Chairman or a Vice
Chairman of the Board or the Chief Executive Officer, from time to time, may (or may appoint one or more attorneys or agents to) cast the votes
which the Corporation may be entitled to cast as a stockholder or otherwise in any other corporation, any of whose shares or securities may be
held by the Corporation, at meetings of the holders of the shares or other securities of such other corporation. If one or more attorneys or agents
are appointed, the Chairman or a Vice Chairman of the Board or the Chief Executive Officer may instruct the person or persons so appointed as to
the manner of casting such votes or giving such consent. The Chairman or a Vice Chairman of the Board or the Chief Executive Officer may, or
may instruct the attorneys or agents appointed to, execute or cause to be executed in the name and on behalf of the Corporation and under its seal
or otherwise, such written proxies, consents, waivers or other instruments as may be necessary or proper in the circumstances.
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ARTICLE VII
Indemnification
SECTION 1. Indemnification. Each person who was or is made a party or is threatened to be made a party to or is involved in any action, suit or
proceeding, whether civil, criminal, administrative or investigative (hereinafter a “proceeding”), by reason of the fact that he or she is or was an
employee or agent of the Corporation or a subsidiary thereof, or is or was serving at the request of the Corporation as an employee or agent of
another corporation or of a partnership, joint venture, trust or other enterprise, including service with respect to employee benefit plans, whether
the basis of such proceeding is alleged action in an official capacity as an employee or agent or in any other capacity while so serving, may be
indemnified and held harmless by the Corporation to the fullest extent authorized by the General Corporation Law of Delaware, as the same exists
or may hereafter be amended (but, in the case of any such amendment, the right to indemnification shall be retroactive only to the extent that such
amendment permits the Corporation to provide broader indemnification rights than such law prior to such amendment permitted the Corporation to
provide), against all expense, liability and loss (including, without limitation, attorneys’ fees and related disbursements, judgments, fines, ERISA
excise taxes or penalties, and amounts paid or to be paid in settlement) reasonably incurred or suffered by such person in connection therewith,

and such indemnification may continue as to a person who has ceased to be an employee or agent and may inure to the benefit of his or her heirs,
executors and administrators; provided, however, that the Corporation may indemnify any such person seeking indemnification in connection with
a proceeding (or part thereof) initiated by such person only if such proceeding (or part thereof) was authorized by the Board of Directors of the
Corporation. The right to indemnification conferred in this Section 1 shall be a contract right and may include the right to be paid the expenses
incurred in defending any such proceeding in advance of its final disposition; provided, however, that the payment of such expenses incurred by
an employee or agent in his or her capacity as an employee or agent (and not in any other capacity in which service was or is rendered by such
person while an employee or agent, including, without limitation, service to an employee benefit plan) in advance of the final disposition of a
proceeding may be made, if required by the Board of Directors, upon delivery to the Corporation of an undertaking, by or on behalf of such
employee or agent, to repay all amounts so advanced if it shall ultimately be determined that such employee or agent is not entitled to be
indemnified under this Section 1 or otherwise.
SECTION 2. Indemnification Not Exclusive. The right to indemnification and the payment of expenses incurred in defending a proceeding in
advance of its final disposition conferred in this Article VII shall not be exclusive of any other right which any person may have or hereafter
acquire under any statute, provision of the Certificate of Incorporation or these Bylaws of the Corporation, agreement, vote of stockholders or
disinterested directors, or otherwise.
SECTION 3. Insurance. The Corporation may maintain insurance, at its expense, to protect itself and any employee or agent of the Corporation or
a subsidiary thereof, another corporation, partnership, joint venture, trust or other enterprise against any expense, liability, or loss, whether or not
the Corporation would have the power to indemnify such person against such expense, liability or loss under the General Corporation Law of
Delaware.
ARTICLE VIII
Amendments
These Bylaws may be amended or repealed or new bylaws adopted as provided in the Certificate of Incorporation of the Corporation.
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Section 4: EX-10.1 (EX-10.1)
EXHIBIT 10.1
TCF FINANCIAL 2015 OMNIBUS INCENTIVE PLAN
1.

Purpose; Eligibility.

1.1
General Purpose. The name of this plan is the TCF Financial 2015 Omnibus Incentive Plan (the “Plan”). The purposes of the Plan
are to (a) enable TCF Financial Corporation, a Delaware Corporation (the “Company”), and any Affiliate to attract and retain the types of
Employees who will contribute to the Company’s long range success; (b) provide incentives that align the interests of Employees with those of
the stockholders of the Company; and (c) promote the success of the Company’s business. This Plan is intended to serve as the Company’s
primary vehicle for equity compensation awards and long-term cash incentive awards for Employees, as well as annual cash incentive awards for
the Company’s Officers. Following the date that this Plan is approved by the Company’s stockholders, no further equity compensation awards
shall be granted pursuant to any Predecessor Plan (it being understood that outstanding awards under such plans will continue to be settled
pursuant to the terms of such plans).
1.2
Eligible Award Recipients. The persons eligible to receive Awards are the Employees of the Company and its Affiliates and such
other individuals designated by the Committee who are reasonably expected to become Employees after the receipt of Awards.
1.3
Available Awards. Awards that may be granted under the Plan include: (a) Incentive Stock Options, (b) Non-qualified Stock
Options, (c) Stock Appreciation Rights, (d) Restricted Awards (including Performance-Based Restricted Awards), (e) Other Stock-Based Awards
(including an Other Stock-Based Performance Award), (f) Performance Cash Awards, and (g) any Qualified Performance-Based Award.
2.

Definitions.

“Affiliate” means a corporation or other entity that, directly or through one or more intermediaries, controls, is controlled by or is under common
control with, the Company.
“Applicable Laws” means the requirements related to or implicated by the administration of the Plan under applicable state corporate law, United
States federal and state securities laws, the Code, any stock exchange or quotation system on which the shares of Common Stock are listed or
quoted, and the applicable laws of any foreign country or jurisdiction where Awards are granted under the Plan.
“Award” means any right granted under the Plan, including an Incentive Stock Option, a Non-qualified Stock Option, a Stock Appreciation Right,
a Restricted Award (including a Performance-Based Restricted Award), an Other Stock-Based Award (including an Other Stock-Based Performance
Award), a Performance Cash Award or any Qualified Performance-Based Award.
“Award Agreement” means a written agreement, contract, certificate or other instrument or document evidencing the terms and conditions of an

individual Award granted under the Plan which may, in the discretion of the Company, be transmitted electronically to any Participant. Each Award
Agreement shall be subject to the terms and conditions of the Plan.
“Beneficial Owner” has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under the Exchange Act, except that in calculating the
beneficial ownership of any particular “person” (as that term is used in Section 13(d)(3) of the Exchange Act), such “person” shall be deemed to
have beneficial ownership of all securities that such “person” has the right to acquire by conversion or exercise of other securities, whether such
right is currently exercisable or is exercisable only after the passage of time. The terms “Beneficially Owns” and “Beneficially Owned” have a
corresponding meaning.

“Board” means the Board of Directors of the Company, as constituted at any time.
“Cause” means: The Committee, in its absolute discretion, shall determine the effect of all matters and questions relating to whether a Participant
has been discharged for Cause.
With respect to any Employee:
(a)
If the Employee is a party to an employment or service agreement with the Company or its Affiliates and such agreement
provides for a definition of Cause, the definition contained therein; or
(b)
If no such agreement exists, or if such agreement does not define Cause: (i) the commission of, or plea of guilty or no contest to,
a felony or a crime involving moral turpitude or the commission of any other act involving willful malfeasance or material fiduciary breach with
respect to the Company or an Affiliate; (ii) conduct that results in or is reasonably likely to result in harm to the reputation or business of the
Company or any of its Affiliates; (iii) gross negligence or willful misconduct with respect to the Company or an Affiliate; or (iv) material violation
of state or federal securities laws.
“Change in Control”
(a)
One Person (or more than one Person acting as a group) acquires ownership of stock of the Company that, together with the
stock held by such person or group, constitutes more than 50% of the total fair market value or total voting power of the stock of the Company;
provided, that, a Change in Control shall not occur if any Person (or more than one Person acting as a group) owns more than 50% of the total fair
market value or total voting power of the Company’s stock and acquires additional stock;
(b)
A change in the composition of the Board such that the individuals who are serving as members of the Board as of the Effective
Date, together with any new member of the Board (other than a member of the Board whose initial assumption of office is in connection with an
actual or threatened election contest, including but not limited to a consent solicitation, relating to the election of directors of the Company) whose
appointment or election by the Board or nomination for election by the Company’s stockholders was approved or recommended by a vote of at
least a majority of the members of the Board then still in office who either were members of the Board on the Effective Date or whose appointment,
election or nomination for election was previously so approved or recommended, cease for any reason to constitute a majority of the number of the
members of the Board then serving; or
(c)
There is consummated a merger or consolidation of the Company or any subsidiary with any other corporation or other entity,
other than (A) a merger or consolidation immediately following which (x) the voting securities of the Company outstanding immediately prior to
such merger or consolidation continue to represent (either by remaining outstanding or by being converted into voting securities of the surviving
entity or any parent thereof), in combination with the ownership of any trustee or other fiduciary holding securities under an employee benefit plan
of the Company or any subsidiary, at least 50% of the combined voting power of the securities of the Company or such surviving entity or any
parent thereof outstanding immediately after such merger or consolidation and (y) the individuals who comprise the Board immediately prior
thereto constitute a majority of the board of directors of the Company, the entity surviving such merger or consolidation or, if the Company or the
entity surviving such merger is then a subsidiary, the ultimate parent thereof, or (B) a merger or consolidation effected to implement a
recapitalization of the Company (or similar transaction) in which no Person is or becomes the Beneficial Owner, directly or indirectly, of securities
of the Company (not including in the securities Beneficially Owned by such Person any securities acquired directly from the Company or its
Affiliates) representing more than fifty percent (50%) of the combined voting power of the Company’s then outstanding securities; or
(d)
The stockholders of the Company approve a plan of complete liquidation or dissolution of the Company or there is
consummated an agreement for the sale or disposition by the Company of all or substantially all of the Company’s assets (it being conclusively
presumed that any sale or disposition is a sale or disposition by the Company of all or substantially all of its assets if the consummation of the sale
or disposition is contingent upon approval by the Company’s stockholders unless the Board expressly determines in writing that such approval is
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required solely by reason of any relationship between the Company and any other Person or an Affiliate of the Company and any other Person),
other than a sale or disposition by the Company of all or substantially all of the Company’s assets to an entity (A) at least 50% of the combined
voting power of the voting securities of which are owned by stockholders of the Company in substantially the same proportions as their
ownership of the Company immediately prior to such sale or disposition and (B) the majority of whose board of directors immediately following
such sale or disposition consists of individuals who comprise the Board immediately prior thereto.
“Code” means the Internal Revenue Code of 1986, as it may be amended from time to time. Any reference to a section of the Code shall be deemed

to include a reference to any regulations promulgated thereunder.
“Committee” means a committee of one or more members of the Board appointed by the Board to administer the Plan in accordance with
Section 3.3 and Section 3.4.
“Common Stock” means the common stock, $.01 par value per share, of the Company, or such other securities of the Company as may be
designated by the Committee from time to time in substitution thereof.
“Company” means TCF Financial Corporation, a Delaware corporation, and any successor thereto.
“Continuous Service” means that the Participant’s service with the Company or an Affiliate is not interrupted or terminated. The Participant’s
Continuous Service shall not be deemed to have terminated merely because of a change in the capacity in which the Participant renders service to
the Company or an Affiliate or a change in the entity for which the Participant renders such service, provided that there is no interruption or
termination of the Participant’s Continuous Service; provided further that if any Award is subject to Section 409A of the Code, this sentence shall
only be given effect to the extent consistent with Section 409A of the Code. For example, a change in status from an Employee of the Company to
an employee of an Affiliate will not constitute an interruption of Continuous Service. The Committee or its delegate, in its sole discretion, may
determine whether Continuous Service shall be considered interrupted in the case of any leave of absence approved by that party, including sick
leave, military leave or any other personal or family leave of absence.
“Covered Employee” has the same meaning as set forth in Section 162(m)(3) of the Code, as interpreted by IRS Notice 2007-49.
“Deferred Restricted Stock” has the meaning set forth in Section 7.2(d) hereof.
“Deferred Stock Units” has the meaning set forth in Section 7.2(d) hereof.
“Director” means a member of the Board.
“Disability” means that the Participant is unable to engage in any substantial gainful activity by reason of any medically determinable physical or
mental impairment; provided, however, for purposes of determining the term of an Incentive Stock Option pursuant to Section 6.8 hereof, the term
Disability shall have the meaning ascribed to it under Section 22(e)(3) of the Code. The determination of whether an individual has a Disability
shall be determined under procedures established by the Committee. Except in situations where the Committee is determining Disability for
purposes of the term of an Incentive Stock Option pursuant to Section 6.8 hereof within the meaning of Section 22(e)(3) of the Code, the Committee
may rely on any determination that a Participant is disabled for purposes of benefits under any long-term disability plan maintained by the
Company or any Affiliate in which a Participant participates.
“Disqualifying Disposition” has the meaning set forth in Section 14.12.
“Effective Date” shall mean the date that this Plan is adopted by the stockholders.
“Employee” means any person, including an Officer, employed by the Company or an Affiliate; provided, that an Employee shall mean an
employee of the Company or a parent or subsidiary corporation within the meaning of
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Section 424 of the Code and mere service as a Director or payment of a director’s fee by the Company or an Affiliate shall not be sufficient to
constitute “employment” by the Company or an Affiliate.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.
“Fair Market Value” means, as of any date, the value of the Common Stock as determined below. If the Common Stock is listed on any
established stock exchange or a national market system, including without limitation, the New York Stock Exchange or the NASDAQ Stock Market,
the Fair Market Value shall be the closing price of a share of Common Stock (or if no sales were reported the closing price on the date immediately
preceding such date) as quoted on such exchange or system on the day of determination, as reported in the Wall Street Journal or such other
source as the Committee deems reliable. In the absence of an established market for the Common Stock, the Fair Market Value shall be determined
in good faith by the Committee and such determination shall be conclusive and binding on all persons.
“Free Standing Rights” has the meaning set forth in Section 7.1(a).
“Good Reason” means:
(a)
If an Employee or Consultant is a party to an employment or service agreement with the Company or its Affiliates and such
agreement provides for a definition of Good Reason, the definition contained therein; or
(b)
If no such agreement exists or if such agreement does not define Good Reason, the occurrence of one or more of the following
without the Participant’s express written consent, which circumstances are not remedied by the Company within thirty (30) days of its receipt of a
written notice from the Participant describing the applicable circumstances (which notice must be provided by the Participant within ninety (90)
days of the Participant’s knowledge of the applicable circumstances): (i) any material, adverse change in the Participant’s duties, responsibilities,
authority, title, status or reporting structure; (ii) a material reduction in the Participant’s base salary or bonus opportunity other than as part of a

general reduction of salary or bonus opportunity for similarly situated Employees; or (iii) a geographical relocation of the Participant’s principal
office location by more than fifty (50) miles.
“Grant Date” means the date on which the Committee adopts a resolution, or takes other appropriate action, expressly granting an Award to a
Participant that specifies the key terms and conditions of the Award or, if a later date is set forth in such resolution, then such date as is set forth
in such resolution.
“Incentive Stock Option” means an Option intended to qualify as an incentive stock option within the meaning of Section 422 of the Code.
“Negative Discretion” means the discretion authorized by the Plan to be applied by the Committee to eliminate or reduce the size of a Performance
Cash Award in accordance with Section 7.5(d)(iv) of the Plan; provided, that, the exercise of such discretion would not cause the Performance
Cash Award to fail to qualify as “performance-based compensation” under Section 162(m) of the Code.
“Non-Employee Director” means a Director who is a “non-employee director” within the meaning of Rule 16b-3.
“Non-qualified Stock Option” means an Option that by its terms does not qualify or is not intended to qualify as an Incentive Stock Option.
“Officer” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act and the rules and regulations
promulgated thereunder.
“Option” means an Incentive Stock Option or a Non-qualified Stock Option granted pursuant to the Plan.
“Option Exercise Price” means the price at which a share of Common Stock may be purchased upon the exercise of an Option.
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“Optionholder” means a person to whom an Option is granted pursuant to the Plan or, if applicable, such other person who holds an outstanding
Option.
“Other Stock-Based Performance Award” has the meaning set forth in Section 7.3.
“Outside Director” means a Director who is an “outside director” within the meaning of Section 162(m) of the Code and Treasury Regulations
Section 1.162-27(e)(3) or any successor to such statute and regulation.
“Participant” means an eligible person to whom an Award is granted pursuant to the Plan or, if applicable, such other person who holds an
outstanding Award.
“Performance-Based Award” means any award granted subject to the achievement of Performance Goals, including any Performance Cash
Award, Performance-Based Restricted Stock Award, Performance-Based Restricted Stock Units, Other Stock-Based Performance Awards and any
Qualified Performance-Based Award.
“Performance-Based Restricted Awards” refers to any Performance-Based Restricted Stock or Performance-Based Restricted Stock Units.
“Performance-Based Restricted Stock” has the meaning set forth in Section 7.2(a).
“Performance-Based Restricted Stock Units” has the meaning set forth in Section 7.2(a).
“Performance Cash Award” means any Award designated by the Committee as a Performance Cash Award pursuant to Section 7.4 of the Plan.
“Performance Criteria” means the criterion or criteria that the Committee shall select for purposes of establishing the Performance Goal(s) for a
Performance Period with respect to any Performance-Based Award under the Plan. The Performance Criteria that will be used to establish the
Performance Goal(s) shall be based on the attainment of specific levels of performance of the Company (or Affiliate, division, business unit or
operational unit of the Company) and shall be limited to the following: (a) net income (before or after taxes); (b) earnings or earnings growth
(including one or more of net profit after tax, gross profit, operating profit, earnings before interest and taxes (EBIT), earnings before interest, taxes,
depreciation and amortization (EBITDA), and net earnings); (c) basic or diluted earnings per share (before or after taxes); (d) net revenue or net
revenue growth; (e) gross revenue; (f) net operating profit (before or after taxes); (g) returns (including, but not limited to, returns on assets (net,
gross, pre-tax, pre-provision or pro forma), capital, invested capital, equity, common equity, tangible common equity, sales, stockholders’ equity,
or tangible stockholders’ equity); (h) cash flow (including, but not limited to, operating cash flow, free cash flow, and cash flow return on capital or
equity); (i) margins (including, but not limited to, gross, operating or net interest; (j) improvements in capital structure; (k) budget and expense
management; (l) ratios (including, but not limited to, price to earnings, debt to assets, debt to net assets, non-interest income to average assets,
provision for loan and lease losses to assets, and ratios regarding capital, liquidity, solvency, fiscal capacity, productivity or risk); (m) economic
value added or other value added measurements; (n) share price (including, but not limited to, growth measures and total stockholder return);
(o) expense targets; (p) market capitalization; (q) operating efficiency; (r) working capital; (s) enterprise value; (t) market share; (u) deposit growth;
(v) workforce satisfaction or diversity goals; (w) sustainability goals; (x) employee retention; (y) customer satisfaction; (z) strategic business
objectives, consisting of one or more objectives based upon meeting specified cost targets, business expansion goals, and goals relating to
acquisitions or divestitures, or goals relating to capital raising and capital management; (aa) net interest rate spread; (bb) loan production volume;
(cc) classified assets; (dd) non-performing assets; (ee) provision for loan and lease losses; (ff) any performance metric relating to balance sheet
items (including, but not limited to, non-accrual loans, accruing loans and leases) or (gg) any performance metric relating to income statement items

(including, but not limited to, interest income, non-interest income, non-interest expense or any subset thereof).
Any one or more of the Performance Criteria may be used on an absolute or relative basis to measure the performance of the Company and/or an
Affiliate as a whole or any division, business unit, operational unit or geographic unit of the Company and/or an Affiliate or any combination
thereof, as the Committee may deem
5

appropriate, or as compared to the performance of a group of comparable companies, or published or special index that the Committee, in its sole
discretion, deems appropriate, or the Committee may also select Performance Criteria (n) above as compared to various stock market indices. Any
Performance Criteria may be used individually or in combination with any other Performance Criteria, and may be further defined in the applicable
Award Agreement. The Committee also has the authority to provide for accelerated vesting of any Award based on the achievement of
Performance Goals pursuant to the Performance Criteria specified in this paragraph. To the extent required under Section 162(m) of the Code, the
Committee shall, within the first 90 days of a Performance Period (or, if longer or shorter, within the maximum period allowed under Section 162
(m) of the Code), define in an objective fashion the manner of calculating the Performance Criteria it selects to use for such Performance Period. In
the event that applicable tax and/or securities laws change to permit the Committee discretion to alter the governing Performance Criteria without
obtaining stockholder approval of such changes, the Committee shall have sole discretion to make such changes without obtaining stockholder
approval.
“Performance Formula” means, for a Performance Period, the one or more objective formulas applied against the relevant Performance Goal to
determine, with regard to any Performance-Based Award of a particular Participant, whether all, some portion but less than all, or none of the
Performance-Based Award has been earned for the Performance Period.
“Performance Goals” means, for a Performance Period, the one or more goals established by the Committee for the Performance Period based
upon the Performance Criteria. The Committee is authorized at any time during the first 90 days of a Performance Period (or, if longer or shorter,
within the maximum period allowed under Section 162(m) of the Code), or at any time thereafter (but only to the extent the exercise of such
authority after such period would not cause a Performance-Based Award granted to any Participant for the Performance Period to fail to qualify as
“performance-based compensation” under Section 162(m) of the Code), in its sole and absolute discretion, to adjust or modify the calculation of a
Performance Goal for such Performance Period to the extent permitted under Section 162(m) of the Code in order to prevent the dilution or
enlargement of the rights of Participants based on the following events: (a) asset write-downs; (b) litigation or claim judgments or settlements;
(c) the effect of changes in tax laws, accounting principles or other laws or regulatory rules affecting reported results; (d) any reorganization and
restructuring programs; (e) extraordinary nonrecurring items as described in Accounting Principles Board Opinion No. 30 (or any successor or
pronouncement thereto) and/or in management’s discussion and analysis of financial condition and results of operations appearing in the
Company’s annual report to stockholders for the applicable year; (f) acquisitions or divestitures; (g) any other specific unusual or nonrecurring
events, or objectively determinable category thereof; (h) foreign exchange gains and losses; and (i) a change in the Company’s fiscal year.
“Performance Period” means the one or more periods of time, as the Committee may select, over which the attainment of one or more Performance
Goals will be measured for the purpose of determining a Participant’s right to and the payment of a Performance-Based Award.
“Permitted Transferee” means: (a) a member of the Optionholder’s immediate family (child, stepchild, grandchild, parent, stepparent, grandparent,
spouse, former spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, including
adoptive relationships), any person sharing the Optionholder’s household (other than a tenant or employee), a trust in which these persons have
more than 50% of the beneficial interest, a foundation in which these persons (or the Optionholder) control the management of assets, and any
other entity in which these persons (or the Optionholder) own more than 50% of the voting interests; (b) third parties designated by the Committee
in connection with a program established and approved by the Committee pursuant to which Participants may receive a cash payment or other
consideration in consideration for the transfer of a Non-qualified Stock Option; and (c) such other transferees similar to and designed to effect the
purposes set forth in paragraph (a) above as may be permitted by the Committee.
“Plan” means TCF Financial 2015 Omnibus Incentive Plan, as amended and/or amended and restated from time to time.
“Predecessor Plans” means the TCF Financial Incentive Stock Program as last approved by stockholders on April 24, 2013 and the PerformanceBased Compensation Policy as last approved by stockholders on April 24, 2013.
“Qualified Performance-Based Award” has the meaning set forth in Section 7.5.
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“Related Rights” has the meaning set forth in Section 7.1(a).
“Restricted Award” means any Award granted pursuant to Section 7.2(a).
“Restricted Period” has the meaning set forth in Section 7.2(a).
“Restricted Stock” has the meaning set forth in Section 7.2(a).
“Restricted Stock Units” has the meaning set forth in Section 7.2(a).

“Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act or any successor to Rule 16b-3, as in effect from time to time.
“Securities Act” means the Securities Act of 1933, as amended.
“Share” means a share of Common Stock.
“Stock Appreciation Right” means the right pursuant to an Award granted under Section 7.1 to receive, upon exercise, an amount payable in cash
or shares equal to the number of shares subject to the Stock Appreciation Right that is being exercised multiplied by the excess of (a) the Fair
Market Value of a share of Common Stock on the date the Award is exercised, over (b) the exercise price specified in the Stock Appreciation Right
Award Agreement.
“Ten Percent Stockholder” means a person who owns (or is deemed to own pursuant to Section 424(d) of the Code) stock possessing more than
10% of the total combined voting power of all classes of stock of the Company or of any of its Affiliates.
“Vested Unit” has the meaning set forth in Section 7.2(e).
3.

Administration.

3.1
Authority of Committee. The Plan shall be administered by the Committee or, in the Board’s sole discretion, by the Board.
Subject to the terms of the Plan, the Committee’s charter and Applicable Laws, and in addition to other express powers and authorization conferred
by the Plan, the Committee shall have the authority:
(a)

to construe and interpret the Plan and apply its provisions;

(b)

to promulgate, amend, and rescind rules and regulations relating to the administration of the Plan;

(c)

to authorize any person to execute, on behalf of the Company, any instrument required to carry out the purposes of the

Plan;
(d)
to delegate its authority to one or more Officers of the Company with respect to Awards that do not involve Covered
Employees or “insiders” within the meaning of Section 16 of the Exchange Act;
(e)

to determine when Awards are to be granted under the Plan and the applicable Grant Date;

(f)

from time to time to select, subject to the limitations set forth in this Plan, those Participants to whom Awards shall be

(g)

to determine the number of shares of Common Stock to be made subject to each Award;

granted;
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(h)

to determine whether each Option is to be an Incentive Stock Option or a Non-qualified Stock Option;

(i)
to prescribe the terms and conditions of each Award, including, without limitation, the exercise price and medium of
payment and vesting provisions, and to specify the provisions of the Award Agreement relating to such grant;
(j)
to designate an Award as a Performance-Based Award, to determine the terms of any Performance-Based Award
(including the threshold, target and maximum amount of cash or Shares to be awarded, the Performance Criteria that will be used to
establish the Performance Goals and the Performance Period(s)), and to determine the amount of cash or Shares earned by a Participant
pursuant to any Performance-Based Award;
(k)

to designate any Performance-Based Award as a Qualified Performance-Based Award;

(l)
subject to Section 13 hereof, to amend any outstanding Awards, including for the purpose of modifying the time or
manner of vesting, or the term of any outstanding Award;
(m)
to determine the duration and purpose of leaves of absences which may be granted to a Participant without constituting
termination of their employment for purposes of the Plan, which periods shall be no shorter than the periods generally applicable to
Employees under the Company’s employment policies;
(n)
to make decisions with respect to outstanding Awards that the Committee deems necessary upon a change in corporate
control or an event that triggers anti-dilution adjustments;
(o)
to interpret, administer, reconcile any inconsistency in, correct any defect in and/or supply any omission in the Plan
and any instrument or agreement relating to, or Award granted under, the Plan; and
(p)
to exercise discretion to make any and all other determinations which it determines to be necessary or advisable for the
administration of the Plan.

The Committee also may modify the purchase price or the exercise price of any outstanding Award, provided that if the modification
results in a repricing, stockholder approval shall be required before the repricing is effective.
3.2
Committee Decisions Final. All decisions made by the Committee pursuant to the provisions of the Plan shall be final and
binding on the Company and the Participants, unless such decisions are determined by a court having jurisdiction to be arbitrary and capricious.
3.3
Delegation. The Committee, or if no Committee has been appointed, the Board, may delegate administration of the Plan to a
committee or committees of one or more members of the Board, and the term “Committee” shall apply to any person or persons to whom such
authority has been delegated. The Committee shall have the power to delegate to a subcommittee any of the administrative powers the Committee
is authorized to exercise (and references in this Plan to the Board or the Committee shall thereafter be to the committee or subcommittee), subject,
however, to such resolutions, not inconsistent with the provisions of the Plan, as may be adopted from time to time by the Board. The Board may
abolish the Committee at any time and revest in the Board the administration of the Plan. The members of the Committee shall be appointed by and
serve at the pleasure of the Board. From time to time, the Board may increase or decrease the size of the Committee, add additional members to,
remove members (with or without cause) from, appoint new members in substitution therefor, and fill vacancies, however caused, in the Committee.
The Committee shall act pursuant to a vote of the majority of its members or, in the case of a Committee comprised of only two members, the
unanimous consent of its members, whether present or not, or by the written consent of the majority of its members and minutes shall be kept of all
of its meetings and copies thereof shall be provided to the Board. Subject to the limitations prescribed by the Plan and the Board, the
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Committee may establish and follow such rules and regulations for the conduct of its business as it may determine to be advisable.
3.4
Committee Composition. The Board shall have discretion to determine whether or not it intends to comply with the exemption
requirements of Rule 16b-3 and/or Section 162(m) of the Code. However, if the Board intends to satisfy such exemption requirements, with respect
to Awards to any Covered Employee and with respect to any insider subject to Section 16 of the Exchange Act, the Committee shall be a
compensation committee of the Board, or an independent subcommittee thereof, that at all times consists solely of two or more Non-Employee
Directors who are also Outside Directors. Within the scope of such authority, the Board or the Committee may (a) delegate to a committee of one
or more members of the Board who are not Outside Directors the authority to grant Awards to eligible persons who are either (i) not then Covered
Employees and are not expected to be Covered Employees at the time of recognition of income resulting from such Award or (ii) not persons with
respect to whom the Company wishes to comply with Section 162(m) of the Code or (b) delegate to a committee of one or more members of the
Board who are not Non-Employee Directors the authority to grant Awards to eligible persons who are not then subject to Section 16 of the
Exchange Act. Nothing herein shall create an inference that an Award is not validly granted under the Plan in the event Awards are granted under
the Plan by a compensation committee of the Board that does not at all times consist solely of two or more Non-Employee Directors who are also
Outside Directors.
3.5
Indemnification. In addition to such other rights of indemnification as they may have as Directors or members of the Committee,
and to the extent allowed by Applicable Laws, the Committee shall be indemnified by the Company against the reasonable expenses, including
attorney’s fees, actually incurred in connection with any action, suit or proceeding or in connection with any appeal therein, to which the
Committee may be party by reason of any action taken or failure to act under or in connection with the Plan or any Award granted under the Plan,
and against all amounts paid by the Committee in settlement thereof (provided, however, that the settlement has been approved by the Company,
which approval shall not be unreasonably withheld) or paid by the Committee in satisfaction of a judgment in any such action, suit or proceeding,
except in relation to matters as to which it shall be adjudged in such action, suit or proceeding that such Committee did not act in good faith and in
a manner which such person reasonably believed to be in the best interests of the Company, or in the case of a criminal proceeding, had no reason
to believe that the conduct complained of was unlawful; provided, however, that within 60 days after institution of any such action, suit or
proceeding, such Committee shall, in writing, offer the Company the opportunity at its own expense to handle and defend such action, suit or
proceeding.
4.

Shares Subject to the Plan.

4.1
Subject to adjustment in accordance with Section 11, the maximum number of Shares that may be issued pursuant to the grant of
Awards under the Plan shall be the sum of (i) a total of 2,000,000 shares of Common Stock, (ii) any Shares which are available for grant immediately
prior to the Company’s Annual Meeting of Stockholders on April 22, 2015 under the Predecessor Plans, and (iii) any Shares relating to the
Predecessor Plans which become available for grant after April 22, 2015 under the terms of such Predecessor Plan, all of which may, in the
Committee’s discretion, be granted as Incentive Stock Options. During the terms of the Awards, the Company shall keep available at all times the
number of shares of Common Stock required to satisfy such Awards.
4.2
Shares of Common Stock available for distribution under the Plan may consist, in whole or in part, of authorized and unissued
shares or treasury shares.
4.3
Subject to adjustment in accordance with Section 11, no Participant shall be granted, during any calendar year, Options to
purchase Common Stock and Stock Appreciation Rights with respect to more than 800,000 shares of Common Stock in the aggregate or any other
Awards with respect to more than 500,000 shares of Common Stock in the aggregate. If an Award is to be settled in cash, the number of shares of
Common Stock on which the Award is based shall not count toward the individual share limit set forth in this Section 4.
4.4
Any shares of Common Stock subject to an Award that is canceled, forfeited or expires prior to exercise or realization, either in
full or in part, shall again become available for issuance under the Plan. Notwithstanding anything to the contrary contained herein: shares subject
to an Award under the Plan shall not again
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be made available for issuance or delivery under the Plan if such shares are (a) shares tendered in payment of an Option, (b) shares delivered or
withheld by the Company to satisfy any tax withholding obligation, or (c) shares covered by a stock-settled Stock Appreciation Right or other
Awards that were not issued upon the settlement of the Award.
5.

Eligibility.

5.1
Eligibility for Specific Awards. Incentive Stock Options may be granted only to Employees. Awards other than Incentive Stock
Options may be granted to Employees and those individuals whom the Committee determines are reasonably expected to become Employees
following the Grant Date.
5.2
Ten Percent Stockholders. A Ten Percent Stockholder shall not be granted an Incentive Stock Option unless the Option Exercise
Price is at least 110% of the Fair Market Value of the Common Stock at the Grant Date and the Option is not exercisable after the expiration of five
years from the Grant Date.
6.
Option Provisions. Each Option granted under the Plan shall be evidenced by an Award Agreement. Each Option so granted shall be
subject to the conditions set forth in this Section 6, and to such other conditions not inconsistent with the Plan as may be reflected in the
applicable Award Agreement. All Options shall be separately designated Incentive Stock Options or Non-qualified Stock Options at the time of
grant, and, if certificates are issued, a separate certificate or certificates will be issued for shares of Common Stock purchased on exercise of each
type of Option. Notwithstanding the foregoing, the Company shall have no liability to any Participant or any other person if an Option designated
as an Incentive Stock Option fails to qualify as such at any time or if an Option is determined to constitute “nonqualified deferred compensation”
within the meaning of Section 409A of the Code and the terms of such Option do not satisfy the requirements of Section 409A of the Code. The
provisions of separate Options need not be identical, but each Option shall include (through incorporation of provisions hereof by reference in the
Option or otherwise) the substance of each of the following provisions:
6.1
Term. Subject to the provisions of Section 5.2 regarding Ten Percent Stockholders, no Incentive Stock Option shall be
exercisable after the expiration of 10 years from the Grant Date. The term of a Non-qualified Stock Option granted under the Plan shall be
determined by the Committee; provided, however, no Non-qualified Stock Option shall be exercisable after the expiration of 10 years from the Grant
Date.
6.2

Exercise Price.

(a)
Incentive Stock Option. Subject to the provisions of Section 5.2 regarding Ten Percent Stockholders, the Option
Exercise Price of each Incentive Stock Option shall be not less than 100% of the Fair Market Value of the Common Stock subject to the
Option on the Grant Date.
(b)
Non-qualified Stock Option. The Option Exercise Price of each Non-qualified Stock Option shall be not less than 100%
of the Fair Market Value of the Common Stock subject to the Option on the Grant Date.
6.3
Consideration. The Option Exercise Price of Common Stock acquired pursuant to an Option shall be paid, to the extent permitted
by applicable statutes and regulations, either (a) in cash or by certified or bank check at the time the Option is exercised or (b) in the discretion of
the Committee, upon such terms as the Committee shall approve, the Option Exercise Price may be paid: (i) by delivery to the Company of other
Common Stock, duly endorsed for transfer to the Company, with a Fair Market Value on the date of delivery equal to the Option Exercise Price (or
portion thereof) due for the number of shares being acquired, or by means of attestation whereby the Participant identifies for delivery specific
shares of Common Stock that have an aggregate Fair Market Value on the date of attestation equal to the Option Exercise Price (or portion thereof)
and receives a number of shares of Common Stock equal to the difference between the number of shares thereby purchased and the number of
identified attestation shares of Common Stock (a “Stock for Stock Exchange”); (ii) a “cashless” exercise program established with a broker; (iii) by
reduction in the number of shares of Common Stock otherwise deliverable upon exercise of such Option with a Fair Market Value equal to the
aggregate Option Exercise Price at the time of exercise; (iii) any combination of the foregoing methods; or (iv) in any other form of legal
consideration that may be
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acceptable to the Committee. Notwithstanding the foregoing, during any period for which the Common Stock is publicly traded (i.e., the Common
Stock is listed on any established stock exchange or a national market system) an exercise by a Director or Officer that involves or may involve a
direct or indirect extension of credit or arrangement of an extension of credit by the Company, directly or indirectly, in violation of Section 402(a) of
the Sarbanes-Oxley Act of 2002 or Regulation O shall be prohibited with respect to any Award under this Plan.
6.4

Transferability.

(a)
Incentive Stock Option. An Incentive Stock Option shall not be transferable except by will or by the laws of descent
and distribution and shall be exercisable during the lifetime of the Optionholder only by the Optionholder. Notwithstanding the foregoing,
the Optionholder may, by delivering written notice to the Company, in a form satisfactory to the Company, designate a third party who, in
the event of the death of the Optionholder, shall thereafter be entitled to exercise the Option.
(b)

Non-qualified Stock Option. A Non-qualified Stock Option may, in the sole discretion of the Committee, be transferable

to a Permitted Transferee, upon written approval by the Committee to the extent provided in the Award Agreement. If the Non-qualified
Stock Option does not provide for transferability, then the Non-qualified Stock Option shall not be transferable except by will or by the
laws of descent and distribution and shall be exercisable during the lifetime of the Optionholder only by the Optionholder.
Notwithstanding the foregoing, the Optionholder may, by delivering written notice to the Company, in a form satisfactory to the
Company, designate a third party who, in the event of the death of the Optionholder, shall thereafter be entitled to exercise the Option.
6.5
Vesting of Options. Each Option that vests solely based on the continued service of the Participant shall vest and therefore
become exercisable no earlier than one (1) year after the Grant Date. Each Option that vests based on the achievement of performance or other
criteria shall vest and therefore become exercisable no earlier than one (1) year after the Grant Date. No Option may be exercised for a fraction of a
share of Common Stock. The Committee may, but shall not be required to, provide for an acceleration of vesting and exercisability in the terms of
any Award Agreement upon the occurrence of a specified event.
6.6
Termination of Continuous Service. Unless otherwise provided in an Award Agreement or in an employment agreement the
terms of which have been approved by the Committee, in the event an Optionholder’s Continuous Service terminates (other than upon the
Optionholder’s death or Disability), the Optionholder may exercise his or her Option (to the extent that the Optionholder was entitled to exercise
such Option as of the date of termination) but only within such period of time ending on the earlier of (a) the date three months following the
termination of the Optionholder’s Continuous Service or (b) the expiration of the term of the Option as set forth in the Award Agreement; provided
that, if the termination of Continuous Service is by the Company for Cause, all outstanding Options (whether or not vested) shall immediately
terminate and cease to be exercisable. If, after termination, the Optionholder does not exercise his or her Option within the time specified in the
Award Agreement, the Option shall terminate.
6.7
Extension of Termination Date. An Optionholder’s Award Agreement may also provide that if the exercise of the Option
following the termination of the Optionholder’s Continuous Service for any reason would be prohibited at any time because the issuance of shares
of Common Stock would violate the registration requirements under the Securities Act or any other state or federal securities law or the rules of
any securities exchange or interdealer quotation system, then the Option shall terminate on the earlier of (a) the expiration of the term of the Option
in accordance with Section 6.1 or (b) the expiration of a period after termination of the Participant’s Continuous Service that is three months after
the end of the period during which the exercise of the Option would be in violation of such registration or other securities law requirements.
6.8
Disability of Optionholder. Unless otherwise provided in an Award Agreement, in the event that an Optionholder’s Continuous
Service terminates as a result of the Optionholder’s Disability, the Optionholder may exercise his or her Option (to the extent that the Optionholder
was entitled to exercise such Option as of the date of termination), but only within such period of time ending on the earlier of (a) the date 12
months following such termination or (b) the expiration of the term of the Option as set forth in the Award Agreement. If, after termination,
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the Optionholder does not exercise his or her Option within the time specified herein or in the Award Agreement, the Option shall terminate.
6.9
Death of Optionholder. Unless otherwise provided in an Award Agreement, in the event an Optionholder’s Continuous Service
terminates as a result of the Optionholder’s death, then the Option may be exercised (to the extent the Optionholder was entitled to exercise such
Option as of the date of death) by the Optionholder’s estate, by a person who acquired the right to exercise the Option by bequest or inheritance
or by a person designated to exercise the Option upon the Optionholder’s death, but only within the period ending on the earlier of (a) the date 12
months following the date of death or (b) the expiration of the term of such Option as set forth in the Award Agreement. If, after the
Optionholder’s death, the Option is not exercised within the time specified herein or in the Award Agreement, the Option shall terminate.
6.10
Incentive Stock Option $100,000 Limitation. To the extent that the aggregate Fair Market Value (determined at the time of grant)
of Common Stock with respect to which Incentive Stock Options are exercisable for the first time by any Optionholder during any calendar year
(under all plans of the Company and its Affiliates) exceeds $100,000, the Options or portions thereof which exceed such limit (according to the
order in which they were granted) shall be treated as Non-qualified Stock Options.
6.11
No Repricing. Notwithstanding any other provision of this Plan other than Section 11, the Committee may not, without prior
approval of the Company’s stockholders, seek to effect any repricing of any previously granted, “underwater” Option by: (i) amending or
modifying the terms of the Option to lower the exercise price; (ii) canceling the underwater Option and granting either replacement Options having
a lower exercise price or other Awards or cash in exchange for such cancellation; or (iii) repurchasing the underwater Options. For purposes of this
Section 6.11, an Option will be deemed to be “underwater” at any time when the Fair Market Value of the Common Stock is less than the exercise
price of the Option.
7.

Provisions of Awards Other Than Options.
7.1

Stock Appreciation Rights.

(a)
General. Each Stock Appreciation Right granted under the Plan shall be evidenced by an Award Agreement. Each
Stock Appreciation Right so granted shall be subject to the conditions set forth in this Section 7.1, and to such other conditions not
inconsistent with the Plan as may be reflected in the applicable Award Agreement. Stock Appreciation Rights may be granted alone
(“Free Standing Rights”) or in tandem with an Option granted under the Plan (“Related Rights”).
(b)
Grant Requirements. Any Related Right that relates to a Non-qualified Stock Option may be granted at the same time
the Option is granted or at any time thereafter but before the exercise or expiration of the Option. Any Related Right that relates to an
Incentive Stock Option must be granted at the same time the Incentive Stock Option is granted.

(c)
Term. The term of a Stock Appreciation Right granted under the Plan shall be determined by the Committee; provided,
however, no Stock Appreciation Right shall be exercisable later than the tenth anniversary of the Grant Date.
(d)
Vesting. Each Stock Appreciation Right shall vest and therefore become exercisable no earlier than one (1) year after
the Grant Date. No Stock Appreciation Right may be exercised for a fraction of a share of Common Stock. The Committee may, but shall
not be required to, provide for an acceleration of vesting and exercisability in the terms of any Award Agreement upon the occurrence of
a specified event.
(e)
Exercise and Payment. Upon exercise of a Stock Appreciation Right, the holder shall be entitled to receive from the
Company an amount equal to the number of shares of Common Stock subject to the Stock Appreciation Right that is being exercised
multiplied by the excess of (i) the Fair Market Value of a share of Common Stock on the date the Award is exercised, over (ii) the exercise
price specified in the
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Stock Appreciation Right or related Option. Payment with respect to the exercise of a Stock Appreciation Right shall be made on the date
of exercise. Payment shall be made in the form of shares of Common Stock, cash or as otherwise determined by the Committee.
(f)
Exercise Price. The exercise price of a Free Standing Right shall be determined by the Committee, but shall not be less
than 100% of the Fair Market Value of one share of Common Stock on the Grant Date of such Stock Appreciation Right. Stock
Appreciation Rights shall not be transferable except by will or by the laws of descent and distribution and shall be exercisable during the
lifetime of the holder of the Stock Appreciation Right only by such holder. A Related Right granted simultaneously with or subsequent to
the grant of an Option and in conjunction therewith or in the alternative thereto shall have the same exercise price as the related Option
and shall be exercisable only to the same extent as the related Option; provided, however, that a Stock Appreciation Right, by its terms,
shall be exercisable only when the Fair Market Value per share of Common Stock subject to the Stock Appreciation Right and related
Option exceeds the exercise price per share thereof and no Stock Appreciation Rights may be granted in tandem with an Option unless
the Committee determines that the requirements of Section 7.1(b) are satisfied.
(g)
Reduction in the Underlying Option Shares. Upon any exercise of a Related Right, the number of shares of Common
Stock for which any related Option shall be exercisable shall be reduced by the number of shares for which the Stock Appreciation Right
has been exercised. The number of shares of Common Stock for which a Related Right shall be exercisable shall be reduced upon any
exercise of any related Option by the number of shares of Common Stock for which such Option has been exercised.
(h)
No Repricing. Notwithstanding any other provision of this Plan other than Section 11, the Committee may not, without
prior approval of the Company’s stockholders, seek to effect any repricing of any previously granted, “underwater” Stock Appreciation
Right by: (i) amending or modifying the terms of the Stock Appreciation Right to lower the exercise price; (ii) canceling the underwater
Stock Appreciation Right and granting either replacement Stock Appreciation Rights having a lower exercise price; or other Awards or
cash in exchange; or (iii) repurchasing the underwater Stock Appreciation Rights. For purposes of this Section 7.1(h), an Stock
Appreciation Right will be deemed to be “underwater” at any time when the Fair Market Value of the Common Stock is less than the
exercise price of the Stock Appreciation Right.
7.2

Restricted Awards (Including Performance-Based Restricted Awards and Restricted Stock Units).
(a)

General.

(i) A Restricted Award is an Award of actual Shares (“Restricted Stock”) or hypothetical Common Stock units
(“Restricted Stock Units”) having a value equal to the Fair Market Value of an identical number of shares of Common Stock,
which may, but need not, provide that such Restricted Award may not be sold, assigned, transferred or otherwise disposed of,
pledged or hypothecated as collateral for a loan or as security for the performance of any obligation or for any other purpose for
such period (the “Restricted Period”) as the Committee shall determine.
(ii) Shares of Restricted Stock are actual Shares issued to a Participant, and shall be evidenced in such manner as the
Committee may deem appropriate, including book-entry registration or issuance of one or more stock certificates or delivery to
an account in the Participant’s name at a broker designated by the Company. “Performance-Based Restricted Stock” is an
Award of Shares of Restricted Stock, the vesting of which is subject to the attainment of Performance Goals. In the event that
the Committee grants Shares of Performance-Based Restricted Stock, the performance levels to be achieved for each Performance
Period and the amount of the Award to be distributed based on the attainment of the Performance Goal or Goals shall be
conclusively determined by the Committee.
(iii) Restricted Stock Units are Awards denominated in Shares that will be settled, subject to the terms and conditions
of the applicable Award Agreement, (a) in cash, based upon
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the Fair Market Value of a specified number of Shares, (b) in Shares, or (c) a combination thereof as determined in the sole
discretion of the Committee. “Performance-Based Restricted Stock Units” are Restricted Stock Units with vesting subject to the

attainment of Performance Goals. In the event that the Committee grants Performance-Based Restricted Stock Units, the
performance levels to be achieved for each Performance Period and the amount of the Award to be distributed based on the
attainment of the Performance Goal or Goals shall be conclusively determined by the Committee.
(iv) Each Restricted Award (including Performance-Based Restricted Awards) granted under the Plan shall be
evidenced by an Award Agreement. Each Restricted Award (including Performance-Based Restricted Awards) so granted shall
be subject to the conditions set forth in this Section 7.2, and to such other conditions not inconsistent with the Plan as may be
reflected in the applicable Award Agreement.
(b)

Vesting.

(i) The Committee shall, prior to or at the time of grant, condition the vesting or transferability of an Award of
Restricted Stock upon the continued service of the applicable Participant or the attainment of Performance Goals, or the
attainment of Performance Goals and the continued service of the applicable Participant. In the event that the Committee
conditions the grant or vesting of a Restricted Award upon the attainment of Performance Goals (or the attainment of
Performance Goals and the continued service of the applicable Participant), the Committee may, prior to or at the time of grant,
designate such an Award as a Qualified Performance-Based Award.
(ii) The Restricted Period shall commence on the Grant Date and end no earlier than one (1) year after the Grant Date.
Any Restricted Award that vests based on the achievement of Performance Goals or other criteria shall vest no earlier than one
(1) year after the Grant Date. The Committee may, but shall not be required to, provide for an acceleration of vesting in the terms
of any Award Agreement upon the occurrence of a specified event.
(iii) The conditions for grant, vesting, or transferability and the other provisions of Restricted Awards (including
without limitation any Performance Goals applicable to Performance-Based Restricted Awards) need not be the same with
respect to each Participant.
(c)

Restrictions.

(i) Restricted Stock (including Performance-Based Restricted Stock) and Deferred Restricted Stock awarded to a
Participant shall be subject to the following restrictions until the expiration of the Restricted Period, and to such other terms and
conditions as may be set forth in the applicable Award Agreement: (A) if an escrow arrangement is used, the Participant shall
not be entitled to delivery of the stock certificate; (B) the shares shall be subject to the restrictions on transferability set forth in
the Award Agreement; (C) the shares shall be subject to forfeiture to the extent provided in the applicable Award Agreement;
and (D) to the extent such shares are forfeited, the stock certificates shall be returned to the Company, and all rights of the
Participant to such shares and as a stockholder with respect to such shares shall terminate without further obligation on the part
of the Company.
(ii) Restricted Stock Units (including Performance-Based Restricted Stock Units) and Deferred Stock Units awarded to
any Participant shall be subject to (A) forfeiture until the expiration of the Restricted Period, and satisfaction of any applicable
Performance Goals during such period, to the extent provided in the applicable Award Agreement, and to the extent such
Restricted Stock Units or Deferred Stock Units are forfeited, all rights of the Participant to such Restricted Stock Units or
Deferred Stock Units shall terminate without further obligation on the part of the Company and (B) such other terms and
conditions as may be set forth in the applicable Award Agreement.
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(iii) The Committee shall have the authority to remove any or all of the restrictions on a Restricted Award whenever it
may determine that, by reason of changes in Applicable Laws or other changes in circumstances arising after the date such
award is granted, such action is appropriate, except to the extent inconsistent with Section 409A of the Code if the applicable
Award is subject thereto.
(iv) Each certificate representing Restricted Stock awarded under the Plan shall bear a legend in such form as the
Company deems appropriate.
(d)

Other Terms and Conditions.

(i) If provided for in an applicable Award Agreement, the applicable Participant may have, with respect to Shares of
Restricted Stock, all of the rights of a stockholder of the Company holding the class or series of Common Stock that is the
subject of the Restricted Stock, including, if applicable, the right to vote the Shares and the right to receive any dividends and
other distributions, provided, however, that in no event shall a dividend or other distribution or dividend equivalent be paid on
Performance-Based Restricted Award until all applicable Performance Goals have been attained and the Award has vested.
(ii) If the Committee determines that the Restricted Stock shall be held by the Company or in escrow rather than
delivered to the Participant pending the release of the applicable restrictions, the Committee may require the Participant to
additionally execute and deliver to the Company (A) an escrow agreement satisfactory to the Committee, if applicable and (B) the
appropriate blank stock power with respect to the Restricted Stock covered by such agreement. If a Participant fails to execute an
agreement evidencing an Award of Restricted Stock and, if applicable, an escrow agreement and stock power, the Award shall be

null and void.
(iii) No shares of Common Stock shall be issued at the time a Restricted Stock Unit is granted, and the Company will
not be required to set aside a fund for the payment of any such Award. A Participant shall have no voting rights and shall not be
entitled to receive dividends with respect to any Restricted Stock Units granted hereunder.
(iv) The Committee may also grant Restricted Stock or Restricted Stock Units with a deferral feature, whereby
settlement is deferred beyond the vesting date until the occurrence of a future payment date or event set forth in an Award
Agreement (“Deferred Restricted Stock” or “Deferred Stock Units”).
(v)

No Restricted Award may be granted or settled for a fraction of a share of Common Stock.

(e)
Delivery of Restricted Stock and Settlement of Restricted Stock Units. Upon the expiration of the Restricted Period with
respect to any Shares of Restricted Stock or the expiration of the deferral period with respect to any outstanding Deferred Restricted
Stock, the restrictions set forth in Section 7.2(c) and the applicable Award Agreement shall be of no further force or effect with respect to
such Shares, except as set forth in the applicable Award Agreement. If an escrow arrangement is used, upon such expiration, the
Company shall deliver to the Participant, or his or her beneficiary, without charge, the stock certificate evidencing the shares of Restricted
Stock which have not then been forfeited and with respect to which the Restricted Period has expired (to the nearest full share). Upon the
expiration of the Restricted Period with respect to any outstanding Restricted Stock Units, or at the expiration of the deferral period with
respect to any outstanding Deferred Stock Units, the Company shall deliver to the Participant, or his or her beneficiary, without charge,
one share of Common Stock for each such outstanding vested Restricted Stock Unit or Deferred Stock Unit (“Vested Unit”); provided,
however, that, if explicitly provided in the applicable Award Agreement, the Committee may, in its sole discretion, elect to pay cash or part
cash and part Common Stock in lieu of delivering only shares of Common Stock for Vested Units. If a cash payment is made in lieu of
delivering Shares of Common Stock, the amount of such payment shall be equal to the Fair Market Value of the Common Stock as of the
date on which the
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Restricted Period lapsed in the case of Restricted Stock Units, or the delivery date in the case of Deferred Stock Units, with respect to
each Vested Unit.
7.3
Other Stock-Based Awards (Including Other Stock-Based Performance Awards). Other Stock-Based Awards may be granted
under the Plan, provided that any Other Stock-Based Awards that are Awards of Shares that are unrestricted shall only be granted in lieu of other
compensation due and payable to the Participant. “Other Stock-Based Performance Awards” are Other Stock-Based Awards, the vesting of which
is subject to the attainment of Performance Goals. In the event that the Committee grants Other Stock-Based Performance Awards, the performance
levels to be achieved for each Performance Period and the amount of the Award to be distributed based on the attainment of the Performance Goal
or Goals shall be conclusively determined by the Committee. In no event shall a dividend or other distribution or dividend equivalent be paid on an
Other-Stock Based Award that is conditioned upon the achievement of Performance Goals until all applicable Performance Goals have been
attained and the Award has vested.
7.4
Performance Cash Awards. Performance Cash Awards may be issued under the Plan, for no cash consideration or for such
minimum consideration as may be required by applicable law, either alone or in addition to other Awards. A “Performance Cash Award” is an
Award entitling the recipient to payment of a cash amount subject to the attainment of Performance Goals. The Committee may, in connection with
the grant of a Performance Cash Award, designate the Award as a Qualified Performance-Based Award. The conditions for grant or vesting and
the other provisions of a Performance Cash Award (including without limitation any applicable Performance Goals) need not be the same with
respect to each Participant. Performance Cash Awards may be paid in cash, Shares, other property or any combination thereof, in the sole
discretion of the Committee as set forth in the applicable Award Agreement. The performance levels to be achieved for each Performance Period
and the amount of the Award to be distributed shall be conclusively determined by the Committee.
7.5

Qualified Performance-Based Awards.

(a)
General. The Committee shall have the authority, at the time of grant of any Award described in this Plan (other than
Options and Stock Appreciation Rights granted with an exercise price equal to or greater than the Fair Market Value per share of Common
Stock on the Grant Date), to designate such Award as a Qualified Performance-Based Award in order to qualify such Award as
“performance-based compensation” under Section 162(m) of the Code. In addition, the Committee shall have the authority to make an
Award of a cash bonus to any Participant and designate such Award as a Performance Cash Award in order to qualify such Award as
“performance-based compensation” under Section 162(m) of the Code.
(b)
Eligibility. The Committee will, in its sole discretion, designate within the first 90 days of a Performance Period (or, if
longer or shorter, within the maximum period allowed under Section 162(m) of the Code) which Participants will be eligible to receive
Qualified Performance-Based Awards in respect of such Performance Period. However, designation of a Participant eligible to receive an
Award hereunder for a Performance Period shall not in any manner entitle the Participant to receive payment in respect of any Qualified
Performance-Based Award for such Performance Period. The determination as to whether or not such Participant becomes entitled to
payment in respect of any Qualified Performance-Based Award shall be decided solely in accordance with the provisions of this
Section 7.5. Moreover, designation of a Participant eligible to receive an Award hereunder for a particular Performance Period shall not
require designation of such Participant eligible to receive an Award hereunder in any subsequent Performance Period and designation of
one person as a Participant eligible to receive an Award hereunder shall not require designation of any other person as a Participant
eligible to receive an Award hereunder in such period or in any other period.

(c)
Discretion of Committee with Respect to Qualified Performance-Based Awards. With regard to a particular Performance
Period, the Committee shall have full discretion to select the length of such Performance Period (provided any such Performance Period
shall be not less than one fiscal quarter in duration), the type(s) of Qualified Performance-Based Awards to be issued, the Performance
Criteria that will be used to establish the Performance Goal(s), the kind(s) and/or level(s) of the Performance Goal(s) that is (are) to apply
to the Company and the Performance Formula. Within the first 90 days of a
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Performance Period (or, if longer or shorter, within the maximum period allowed under Section 162(m) of the Code), the Committee shall,
with regard to the Performance Cash Awards to be issued for such Performance Period, exercise its discretion with respect to each of the
matters enumerated in the immediately preceding sentence of this Section 7.5(c) and record the same in writing.
(d)

Payment of Qualified Performance-Based Awards.

(i) Condition to Receipt of Payment. Unless otherwise provided in the applicable Award Agreement, a Participant
must be employed by the Company on the last day of a Performance Period to be eligible for payment in respect of a Qualified
Performance-Based Award for such Performance Period.
(ii) Limitation. A Participant shall be eligible to receive payment in respect of a Qualified Performance-Based Award
only to the extent that: (A) the Performance Goals for such period are achieved; and (B) the Performance Formula as applied
against such Performance Goals determines that all or some portion of such Participant’s Qualified Performance-Based Award
has been earned for the Performance Period.
(iii) Certification. Following the completion of a Performance Period, the Committee shall review and certify in writing
whether, and to what extent, the Performance Goals for the Performance Period have been achieved and, if so, calculate and
certify in writing the amount of the Qualified Performance-Based Awards earned for the period based upon the Performance
Formula. The Committee shall then determine the actual size of each Participant’s Qualified Performance-Based Award for the
Performance Period and, in so doing, may apply Negative Discretion in accordance with Section 7.5(d)(iv) hereof, if and when it
deems appropriate.
(iv) Use of Discretion. In determining the actual size of an individual Qualified Performance-Based Award for a
Performance Period, the Committee may reduce or eliminate the amount of the Qualified Performance-Based Award earned under
the Performance Formula in the Performance Period through the use of Negative Discretion if, in its sole judgment, such
reduction or elimination is appropriate. The Committee shall not have the discretion to (A) grant or provide payment in respect of
Qualified Performance-Based Awards for a Performance Period if the Performance Goals for such Performance Period have not
been attained or (B) increase a Performance Cash Award above the maximum amount payable under Section 7.5(d)(vi) of the
Plan.
(v) Timing of Award Payments. Qualified Performance-Based Awards granted for a Performance Period shall be paid
to Participants as soon as administratively practicable following completion of the certifications required by this Section 7.3 but
in no event later than 2 1/2 months following the end of the calendar year during which the Performance Period is completed.
(vi) Maximum Award Payable. Notwithstanding any provision contained in this Plan to the contrary, the maximum
Qualified Performance-Based Award payable during any one (1) year period to any one Participant under the Plan (excluding any
Options, Stock Appreciation Rights and cash bonus Awards described in the last sentence of Section 7.5(a)) is 500,000 shares of
Common Stock or, in the event such Qualified Performance-Based Award is paid in cash, the equivalent cash value thereof on
the first or last day of the Performance Period to which such Award relates, as determined by the Committee. The maximum
amount that can be paid in any calendar year to any Participant pursuant to a Performance Cash Award shall be $7,500,000.
Furthermore, any Qualified Performance-Based Award that has been deferred shall not (between the date as of which the Award
is deferred and the payment date) increase (A) with respect to a Qualified Performance-Based Award that is payable in cash, by a
measuring factor for each fiscal year greater than a reasonable rate of interest set by the Committee or (B) with respect to a
Qualified Performance-Based Award that is payable in shares of Common Stock, by an amount greater than the appreciation of a
share of Common Stock from the date such Award is deferred to the payment date.
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8.
Securities Law Compliance. Each Award Agreement shall provide that no shares of Common Stock shall be purchased or sold thereunder
unless and until (a) any then applicable requirements of state or federal laws and regulatory agencies have been fully complied with to the
satisfaction of the Company and its counsel and (b) if required to do so by the Company, the Participant has executed and delivered to the
Company a letter of investment intent in such form and containing such provisions as the Committee may require. The Company shall use
reasonable efforts to seek to obtain from each regulatory commission or agency having jurisdiction over the Plan such authority as may be
required to grant Awards and to issue and sell shares of Common Stock upon exercise of the Awards; provided, however, that this undertaking
shall not require the Company to register under the Securities Act the Plan, any Award or any Common Stock issued or issuable pursuant to any
such Award. If, after reasonable efforts, the Company is unable to obtain from any such regulatory commission or agency the authority which
counsel for the Company deems necessary for the lawful issuance and sale of Common Stock under the Plan, the Company shall be relieved from
any liability for failure to issue and sell Common Stock upon exercise of such Awards unless and until such authority is obtained.

9.
Use of Proceeds from Stock. Proceeds from the sale of Common Stock pursuant to Awards, or upon exercise thereof, shall constitute
general funds of the Company.
10.

Miscellaneous.

10.1
Acceleration of Exercisability and Vesting Pursuant to a Change in Control. The Committee shall have the power to accelerate
the time at which an Award may first be exercised or the time during which an Award or any part thereof will vest in accordance with the Plan in
connection with a Change in Control, as more fully set forth in Section 12 hereof.
10.2
Stockholder Rights. Except as provided in the Plan or an Award Agreement, no Participant shall be deemed to be the holder of,
or to have any of the rights of a holder with respect to, any shares of Common Stock subject to such Award unless and until such Participant has
satisfied all requirements for exercise of the Award pursuant to its terms and no adjustment shall be made for dividends (ordinary or extraordinary,
whether in cash, securities or other property) or distributions of other rights for which the record date is prior to the date such Common Stock
certificate is issued, except as provided in Section 11 hereof.
10.3
No Employment or Other Service Rights. Nothing in the Plan or any instrument executed or Award granted pursuant thereto
shall confer upon any Participant any right to continue to serve the Company or an Affiliate in the capacity in effect at the time the Award was
granted or shall affect the right of the Company or an Affiliate to terminate (a) the employment of an Employee with or without notice and with or
without Cause or (b) the service of a Director pursuant to the By-laws of the Company or an Affiliate, and any applicable provisions of the
corporate law of the state in which the Company or the Affiliate is incorporated, as the case may be.
10.4
Transfer; Approved Leave of Absence. For purposes of the Plan, no termination of employment by an Employee shall be
deemed to result from either (a) a transfer of employment to the Company from an Affiliate or from the Company to an Affiliate, or from one
Affiliate to another, or (b) an approved leave of absence for military service or sickness, or for any other purpose approved by the Company, if the
Employee’s right to reemployment is guaranteed either by a statute or by contract or under the policy pursuant to which the leave of absence was
granted or if the Committee otherwise so provides in writing, in either case, except to the extent inconsistent with Section 409A of the Code if the
applicable Award is subject thereto.
10.5
Withholding Obligations. To the extent provided by the terms of an Award Agreement and subject to the discretion of the
Committee, the Participant may satisfy any federal, state or local tax withholding obligation relating to the exercise or acquisition of Common Stock
under an Award by any of the following means (in addition to the Company’s right to withhold from any compensation paid to the Participant by
the Company) or by a combination of such means: (a) tendering a cash payment, or (b) authorizing the Company to withhold shares of Common
Stock from the shares of Common Stock otherwise issuable to the Participant as a result of the exercise or acquisition of Common Stock under the
Award, provided, however, that no shares of Common Stock are withheld with a value exceeding the minimum amount of tax required to be
withheld by law; or (c) delivering to the Company previously owned and unencumbered shares of Common Stock of the Company.
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11.
Adjustments Upon Changes in Stock. In the event of changes in the outstanding Common Stock or in the capital structure of the
Company by reason of any stock or extraordinary cash dividend, stock split, reverse stock split, an extraordinary corporate transaction such as
any recapitalization, reorganization, merger, consolidation, combination, exchange, or other relevant change in capitalization occurring after the
Grant Date of any Award, Awards granted under the Plan and any Award Agreements, the exercise price of Options and Stock Appreciation
Rights, the maximum number of shares of Common Stock subject to all Awards stated in Section 4 and the maximum number of shares of Common
Stock with respect to which any one person may be granted Awards during any period stated in Section 4 and Section 7.5(d)(vi) will be equitably
adjusted or substituted, as to the number, price or kind of a share of Common Stock or other consideration subject to such Awards to the extent
necessary to preserve the economic intent of such Award. In the case of adjustments made pursuant to this Section 11, unless the Committee
specifically determines that such adjustment is in the best interests of the Company or its Affiliates, the Committee shall, in the case of Incentive
Stock Options, ensure that any adjustments under this Section 11 will not constitute a modification, extension or renewal of the Incentive Stock
Options within the meaning of Section 424(h)(3) of the Code and in the case of Non-qualified Stock Options, ensure that any adjustments under
this Section 11 will not constitute a modification of such Non-qualified Stock Options within the meaning of Section 409A of the Code. Any
adjustments made under this Section 11 shall be made in a manner which does not adversely affect the exemption provided pursuant to Rule 16b-3
under the Exchange Act. Further, with respect to Awards intended to qualify as “performance-based compensation” under Section 162(m) of the
Code, any adjustments or substitutions will not cause the Company to be denied a tax deduction on account of Section 162(m) of the Code. The
Company shall give each Participant notice of an adjustment hereunder and, upon notice, such adjustment shall be conclusive and binding for all
purposes.
12.

Effect of Change in Control.

12.1
The occurrence of a Change in Control shall not alone result in the accelerated vesting of an Award; provided that the Committee
in an Award Agreement may provide for full vesting and exercisability of an Award in connection with a Change in Control. To the extent
practicable, any actions required to be taken by the Committee to give effect to the immediately preceding sentence shall occur in a manner and at
a time which allows affected Participants the ability to participate in the Change in Control with respect to the shares of Common Stock subject to
their Awards.
12.2
In addition, in the event of a Change in Control, the Committee may in its discretion and upon at least 10 days’ advance notice to
the affected persons, cancel any outstanding Awards and pay to the holders thereof, in cash or stock, or any combination thereof, the value of
such Awards based upon the price per share of Common Stock received or to be received by other stockholders of the Company in the event. In
the case of any Option or Stock Appreciation Right with an exercise price that equals or exceeds the price paid for a share of Common Stock in

connection with the Change in Control, the Committee may cancel the Option or Stock Appreciation Right without the payment of consideration
therefor.
12.3
The obligations of the Company under the Plan shall be binding upon any successor corporation or organization resulting from
the merger, consolidation or other reorganization of the Company, or upon any successor corporation or organization succeeding to all or
substantially all of the assets and business of the Company and its Affiliates, taken as a whole.
13.

Amendment of the Plan and Awards.

13.1
Amendment of Plan. The Board at any time, and from time to time, may amend or terminate the Plan. However, except as provided
in Section 11 relating to adjustments upon changes in Common Stock and Section 13.3, no amendment shall be effective unless approved by the
stockholders of the Company to the extent stockholder approval is necessary to satisfy any Applicable Laws. At the time of such amendment, the
Board shall determine, upon advice from counsel, whether such amendment will be contingent on stockholder approval.
13.2
Stockholder Approval. The Board may, in its sole discretion, submit any other amendment to the Plan for stockholder approval,
including, but not limited to, amendments to the Plan intended to satisfy the
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requirements of Section 162(m) of the Code and the regulations thereunder regarding the exclusion of performance-based compensation from the
limit on corporate deductibility of compensation paid to certain executive officers.
13.3
Contemplated Amendments. It is expressly contemplated that the Board may amend the Plan in any respect the Board deems
necessary or advisable to provide eligible Employees with the maximum benefits provided or to be provided under the provisions of the Code and
the regulations promulgated thereunder relating to Incentive Stock Options or to the nonqualified deferred compensation provisions of
Section 409A of the Code and/or to bring the Plan and/or Awards granted under it into compliance therewith.
13.4
No Impairment of Rights. Rights under any Award granted before amendment of the Plan shall not be impaired by any
amendment of the Plan unless (a) the Company requests the consent of the Participant and (b) the Participant consents in writing.
13.5
Amendment of Awards. The Committee at any time, and from time to time, may amend the terms of any one or more Awards;
provided, however, that the Committee may not affect any amendment which would otherwise constitute an impairment of the rights under any
Award unless (a) the Company requests the consent of the Participant and (b) the Participant consents in writing.
14.

General Provisions.

14.1
Forfeiture Events. The Committee may specify in an Award Agreement that the Participant’s rights, payments and benefits with
respect to an Award shall be subject to reduction, cancellation, forfeiture or recoupment upon the occurrence of certain events, in addition to
applicable vesting conditions of an Award. Such events may include, without limitation, breach of non-competition, non-solicitation,
confidentiality, or other restrictive covenants that are contained in the Award Agreement or otherwise applicable to the Participant, a termination
of the Participant’s Continuous Service for Cause, or other conduct by the Participant that is detrimental to the business or reputation of the
Company and/or its Affiliates.
14.2
Clawback. Notwithstanding any other provisions in this Plan, any Award which is subject to recovery under any law,
government regulation or stock exchange listing requirement, will be subject to such deductions and clawback as may be required to be made
pursuant to such law, government regulation or stock exchange listing requirement (or any policy adopted by the Company pursuant to any such
law, government regulation or stock exchange listing requirement).
14.3
Other Compensation Arrangements. Nothing contained in this Plan shall prevent the Board from adopting other or additional
compensation arrangements, subject to stockholder approval if such approval is required; and such arrangements may be either generally
applicable or applicable only in specific cases.
14.4
Sub-plans. The Committee may from time to time establish sub-plans under the Plan for purposes of satisfying blue sky,
securities, tax or other laws of various jurisdictions in which the Company intends to grant Awards. Any sub-plans shall contain such limitations
and other terms and conditions as the Committee determines are necessary or desirable. All sub-plans shall be deemed a part of the Plan, but each
sub-plan shall apply only to the Participants in the jurisdiction for which the sub-plan was designed.
14.5
Deferral of Awards. The Committee may establish one or more programs under the Plan to permit selected Participants the
opportunity to elect to defer receipt of consideration upon exercise of an Award, satisfaction of performance criteria, or other event that absent the
election would entitle the Participant to payment or receipt of shares of Common Stock or other consideration under an Award. The Committee may
establish the election procedures, the timing of such elections, the mechanisms for payments of, and accrual of interest or other earnings, if any,
on amounts, shares or other consideration so deferred, and such other terms, conditions, rules and procedures that the Committee deems
advisable for the administration of any such deferral program.
14.6
Unfunded Plan. The Plan shall be unfunded. Neither the Company, the Board nor the Committee shall be required to establish
any special or separate fund or to segregate any assets to assure the performance of its obligations under the Plan.
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14.7

Recapitalizations. Each Award Agreement shall contain provisions required to reflect the provisions of Section 11.

14.8
Delivery. Upon exercise of a right granted under this Plan, the Company shall issue Common Stock or pay any amounts due
within a reasonable period of time thereafter. Subject to any statutory or regulatory obligations the Company may otherwise have, for purposes of
this Plan, 30 days shall be considered a reasonable period of time.
14.9
No Fractional Shares. No fractional shares of Common Stock shall be issued or delivered pursuant to the Plan. The Committee
shall determine whether cash, additional Awards or other securities or property shall be issued or paid in lieu of fractional shares of Common Stock
or whether any fractional shares should be rounded, forfeited or otherwise eliminated.
14.10 Other Provisions. The Award Agreements authorized under the Plan may contain such other provisions not inconsistent with
this Plan, including, without limitation, restrictions upon the exercise of the Awards, as the Committee may deem advisable.
14.11 Section 409A. The Plan is intended to comply with Section 409A of the Code to the extent subject thereto, and, accordingly, to
the maximum extent permitted, the Plan shall be interpreted and administered to be in compliance therewith. Any payments described in the Plan
that are due within the “short-term deferral period” as defined in Section 409A of the Code shall not be treated as deferred compensation unless
Applicable Laws require otherwise. Notwithstanding anything to the contrary in the Plan, to the extent required to avoid accelerated taxation and
tax penalties under Section 409A of the Code, amounts that would otherwise be payable and benefits that would otherwise be provided pursuant
to the Plan during the six (6) month period immediately following the Participant’s termination of Continuous Service shall instead be paid on the
first payroll date after the six-month anniversary of the Participant’s separation from service (or the Participant’s death, if earlier). Notwithstanding
the foregoing, neither the Company nor the Committee shall have any obligation to take any action to prevent the assessment of any excise tax or
penalty on any Participant under Section 409A of the Code and neither the Company nor the Committee will have any liability to any Participant for
such tax or penalty.
14.12 Disqualifying Dispositions. Any Participant who shall make a “disposition” (as defined in Section 424 of the Code) of all or any
portion of shares of Common Stock acquired upon exercise of an Incentive Stock Option within two years from the Grant Date of such Incentive
Stock Option or within one year after the issuance of the shares of Common Stock acquired upon exercise of such Incentive Stock Option (a
“Disqualifying Disposition”) shall be required to immediately advise the Company in writing as to the occurrence of the sale and the price realized
upon the sale of such shares of Common Stock.
14.13 Section 16. It is the intent of the Company that the Plan satisfy, and be interpreted in a manner that satisfies, the applicable
requirements of Rule 16b-3 as promulgated under Section 16 of the Exchange Act so that Participants will be entitled to the benefit of Rule 16b-3, or
any other rule promulgated under Section 16 of the Exchange Act, and will not be subject to short-swing liability under Section 16 of the Exchange
Act. Accordingly, if the operation of any provision of the Plan would conflict with the intent expressed in this Section 14.13, such provision to the
extent possible shall be interpreted and/or deemed amended so as to avoid such conflict.
14.14 Section 162(m). To the extent the Committee issues any Award that is intended to be exempt from the deduction limitation of
Section 162(m) of the Code, the Committee may, without stockholder or grantee approval, amend the Plan or the relevant Award Agreement
retroactively or prospectively to the extent it determines necessary in order to comply with any subsequent clarification of Section 162(m) of the
Code required to preserve the Company’s federal income tax deduction for compensation paid pursuant to any such Award.
14.15 Beneficiary Designation. Each Participant under the Plan may from time to time name any beneficiary or beneficiaries by whom
any right under the Plan is to be exercised in case of such Participant’s death. Each designation will revoke all prior designations by the same
Participant, shall be in a form reasonably prescribed by the Committee and shall be effective only when filed by the Participant in writing with the
Company during the Participant’s lifetime.
21

14.16

Expenses. The costs of administering the Plan shall be paid by the Company.

14.17 Severability. If any of the provisions of the Plan or any Award Agreement is held to be invalid, illegal or unenforceable, whether
in whole or in part, such provision shall be deemed modified to the extent, but only to the extent, of such invalidity, illegality or unenforceability
and the remaining provisions shall not be affected thereby.
14.18 Plan Headings. The headings in the Plan are for purposes of convenience only and are not intended to define or limit the
construction of the provisions hereof.
14.19 Non-Uniform Treatment. The Committee’s determinations under the Plan need not be uniform and may be made by it selectively
among persons who are eligible to receive, or actually receive, Awards. Without limiting the generality of the foregoing, the Committee shall be
entitled to make non-uniform and selective determinations, amendments and adjustments, and to enter into non-uniform and selective Award
Agreements.
14.20 Blackout Periods. Notwithstanding any other provision of this Plan or any Award to the contrary, the Company shall have the
authority to establish any “blackout” period that the Company deems necessary or advisable with respect to any or all Awards.
14.21

Written Materials; Electronic Documents. Electronic documents may be substituted for any written materials required by the

terms of the Plan, including, without limitation, Award Agreements.
15.
Effective Date of Plan. The Plan was approved by the Board on January 23, 2015, subject to and contingent upon approval by the
stockholders of the Company, which approval shall be within twelve (12) months of Board approval.
16.
Termination or Suspension of the Plan. The Plan shall terminate automatically on January 23, 2025. No Award shall be granted pursuant
to the Plan after such date, but Awards theretofore granted may extend beyond that date. The Board may suspend or terminate the Plan at any
earlier date pursuant to Section 13.1 hereof. No Awards may be granted under the Plan while the Plan is suspended or after it is terminated. Unless
the Company determines to submit Section 7.3 of the Plan and the definition of “Performance Goal” and “Performance Criteria” to the Company’s
stockholders at the first stockholder meeting that occurs in the fifth year following the year in which the Plan was last approved by stockholders
(or any earlier meeting designated by the Board), in accordance with the requirements of Section 162(m) of the Code, and such stockholder
approval is obtained, then no further Qualifying Performance-Based Awards shall be made to Covered Employees under Section 7.3 after the date
of such annual meeting, but the Plan may continue in effect for Awards to Participants not in accordance with Section 162(m) of the Code.
17.
Choice of Law. The law of the State of Delaware shall govern all questions concerning the construction, validity and interpretation of this
Plan, without regard to such state’s conflict of law rules.
As adopted by the Board of Directors of TCF Financial Corporation on January 23, 2015.
As approved by the stockholders of TCF Financial Corporation on April 22, 2015.
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Section 5: EX-10.2 (EX-10.2)
EXHIBIT 10.2
TCF FINANCIAL 2015 OMNIBUS INCENTIVE PLAN
RESTRICTED STOCK AWARD
AND NON-SOLICITATION / CONFIDENTIALITY AGREEMENT
RSA NO. [X]
Employee Name:

[Name]

Shares of Restricted Stock:

[Shares Granted]

Award Date:

[Date]

Closing Price on Award Date:

[Price]

Shares of Restricted Stock (the “Restricted Stock”) are hereby granted effective on the Award Date set forth above by TCF Financial Corporation
(“TCF Financial” or the “Company”) to [Grantee] (the “Grantee”) (the “Award”).
WHEREAS, the Company has adopted the TCF Financial 2015 Omnibus Incentive Plan (the “Plan”) pursuant to which awards of Restricted
Stock may be granted; and
WHEREAS, the Independent Subcommittee (the “Independent Subcommittee”) of the Compensation, Nominating, and Corporate Governance
Committee (the “Committee”) has determined that it is in the best interests of the Company and its stockholders to grant the award of Restricted
Stock provided for herein.
NOW, THEREFORE, the parties hereto, intending to be legally bound, agree as follows:
1. Grant of Restricted Stock. Pursuant to Section 7.2 of the Plan, the Company hereby issues to the Grantee on the Award Date a Restricted Stock
Award consisting of the number of shares of Common Stock of the Company set forth above (the “Restricted Stock”), on the terms and conditions
and subject to the restrictions set forth in this Award and the Plan. Capitalized terms that are used but not defined herein have the meaning
ascribed to them in the Plan.
2.

Consideration. The grant of the Restricted Stock is made in consideration of the services to be rendered by the Grantee to the Company.

3.

Restricted Period; Vesting.

3.1 Except as otherwise provided herein, provided that the Grantee remains in Continuous Service through the applicable vesting date, the
Restricted Stock will vest in accordance with the following schedule:
Vesting Date

Shares of Common Stock

[VESTING DATE]
[VESTING DATE]
[VESTING DATE]

[number/percentage of shares that vest]
[number/percentage of shares that vest]
[number/percentage of shares that vest]

The period over which the Restricted Stock vests is referred to as the “Restricted Period”.
3.2 The foregoing vesting schedule notwithstanding, if the Grantee’s Continuous Service terminates for any reason at any time before all of
his or her Restricted Stock has vested, the Grantee’s unvested Restricted Stock shall be automatically forfeited upon such termination of
Continuous Service and neither the Company nor any Affiliate shall have any further obligations

to the Grantee under this Award[pro rata vesting - ; provided, however, that notwithstanding the foregoing, if the Grantee ceases employment by
reason of death, Disability, or normal or early retirement (as determined in the discretion of the Committee), a prorated portion of the unvested
Restricted Stock will vest based on the number of months from the first day of the month of the Award Date to the termination date, divided by the
total number of months from the Award Date to the end of the Restricted Period, less the number of shares that have vested prior to the
termination date].
3.3 Notwithstanding the foregoing, if a Change in Control occurs and the Participant’s Continuous Service is terminated by the Company
without Cause (other than for death or Disability) or by the Participant for Good Reason, in either case, within 12 months following the Change in
Control, 100% of the Restricted Stock shall become immediately vested.
3.4 Notwithstanding Section 3.1, in accordance with Section 14.5 of the Plan, the Committee may, but is not required to, prescribe
rules pursuant to which the Grantee may elect to defer settlement of the Restricted Stock. Any deferral election must be made in compliance with
such rules and procedures as the Committee deems advisable.
4. Restrictions. Subject to any exceptions set forth in this Agreement or the Plan, during the Restricted Period, the Restricted Stock or the rights
relating thereto may not be assigned, alienated, pledged, attached, sold or otherwise transferred or encumbered by the Grantee. Any attempt to
assign, alienate, pledge, attach, sell or otherwise transfer or encumber the Restricted Stock or the rights relating thereto during the Restricted
Period shall be wholly ineffective and, if any such attempt is made, the Restricted Stock will be forfeited by the Grantee and all of the Grantee’s
rights to such shares shall immediately terminate without any payment or consideration by the Company.
5.

Rights as Stockholder; Dividends.

5.1 The Grantee shall be the record owner of the Restricted Stock and shall be entitled to the right to vote such shares but shall not be
entitled to receive all dividends or other distributions paid with respect to such shares until such have vested in accordance with Section 3.
Notwithstanding the foregoing, any stock dividends, stock split or other adjustments contemplated by Section 11 of the Plan in respect of the
Restricted Stock shall be subject to the same vesting provisions and restrictions on transferability as the shares of Restricted Stock with respect to
which they were issuable or paid.
5.2 The Company may issue stock certificates or evidence the Grantee’s interest by using a restricted book entry account with the
Company’s transfer agent. Physical possession or custody of any stock certificates that are issued shall be retained by the Company until such
time as the Restricted Stock vests and Grantee has made payment of the withholding taxes to the Company pursuant to Section 8.1 below.
5.3 If the Grantee forfeits any rights Grantee has under this Agreement in accordance with Section 3, the Grantee shall, on the date of such
forfeiture, no longer have any rights as a stockholder with respect to the Restricted Stock and shall no longer be entitled to vote or receive
dividends on such shares.
6. No Right to Continued Service. Neither the Plan nor this Award shall confer upon the Grantee any right to be retained in any position with the
Company. Further, nothing in the Plan or this Award shall be construed to limit the discretion of the Company to terminate the Grantee’s
Continuous Service at any time, with or without Cause.
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7. Adjustments. If any change is made to the outstanding Common Stock or the capital structure of the Company, if required, the shares of
Restricted Stock shall be adjusted or terminated in any manner as contemplated by Section 11 of the Plan.
8.

Tax Liability and Withholding.

8.1 The Grantee shall be required to pay to the Company, and the Company shall have the right to deduct from any compensation paid to
the Grantee pursuant to the Plan, the amount of any required withholding taxes in respect of the Restricted Stock and to take all such other action
as the Committee deems necessary to satisfy all obligations for the payment of such withholding taxes. The Committee may permit the Grantee to
satisfy any federal, state or local tax withholding obligation by any of the following means, or by a combination of such means:
(a)

tendering a cash payment.

(b) authorizing the Company to withhold shares of Common Stock from the shares of Common Stock otherwise issuable or deliverable
to the Grantee as a result of the vesting of the Restricted Stock; provided, however, that no shares of Common Stock shall be withheld with a value

exceeding the minimum amount of tax required to be withheld by law.
(c)

delivering to the Company previously owned and unencumbered shares of Common Stock.

8.2 Notwithstanding any action the Company takes with respect to any or all income tax, social insurance, payroll tax, or other tax-related
withholding (“Tax-Related Items”), the ultimate liability for all Tax-Related Items is and remains the Grantee’s responsibility and the Company
(a) makes no representation or undertakings regarding the treatment of any Tax-Related Items in connection with the grant or vesting of the
Restricted Stock or the subsequent sale of any shares; and (b) does not commit to structure the Restricted Stock to reduce or eliminate the
Grantee’s liability for Tax-Related Items.
9. Section 83(b) Election. The Grantee may make an election under Code Section 83(b) (a “Section 83(b) Election”) with respect to the Restricted
Stock. Any such election must be made within thirty (30) days after the Grant Date. If the Grantee elects to make a Section 83(b) Election, the
Grantee shall provide the Company with a copy of an executed version and satisfactory evidence of the filing of the executed Section 83
(b) Election with the US Internal Revenue Service. The Grantee agrees to assume full responsibility for ensuring that the Section 83(b) Election is
actually and timely filed with the US Internal Revenue Service and for all tax consequences resulting from the Section 83(b) Election.
10. Compliance with Law. The issuance and transfer of shares of Common Stock shall be subject to compliance by the Company and the Grantee
with all applicable requirements of federal and state securities laws and with all applicable requirements of any stock exchange on which the
Company’s shares of Common Stock may be listed. No shares of Common Stock shall be issued or transferred unless and until any then applicable
requirements of state and federal laws and regulatory agencies have been fully complied with to the satisfaction of the Company and its counsel.
The Grantee understands that the Company is under no obligation to register the shares of Common Stock with the Securities and Exchange
Commission, any state securities commission or any stock exchange to effect such compliance.
11. Legends. A legend may be placed on any certificate(s) or other document(s) delivered to the Grantee indicating restrictions on transferability
of the shares of Restricted Stock pursuant to this
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Award or any other restrictions that the Committee may deem advisable under the rules, regulations and other requirements of the Securities and
Exchange Commission, any applicable federal or state securities laws or any stock exchange on which the shares of Common Stock are then listed
or quoted.
12. Notices. Any notice required to be delivered to the Company under this Award shall be in writing and addressed to the Secretary of the
Company at the Company’s principal corporate offices. Any notice required to be delivered to the Grantee under this Award shall be in writing and
addressed to the Grantee at the Grantee’s address as shown in the records of the Company. Either party may designate another address in writing
(or by such other method approved by the Company) from time to time.
13. Governing Law. This Agreement will be construed and interpreted in accordance with the laws of the State of Delaware without regard to
conflict of law principles.
14. Interpretation. Any dispute regarding the interpretation of this Award shall be submitted by the Grantee or the Company to the Committee for
review. The resolution of such dispute by the Committee shall be final and binding on the Grantee and the Company.
15. Restricted Stock Subject to Plan. This Award is subject to the Plan as approved by the Company’s stockholders and as may thereafter be
amended or modified in accordance with its terms. The terms and provisions of the Plan as it may be amended from time to time are hereby
incorporated herein by reference. In the event of a conflict between any term or provision contained herein and a term or provision of the Plan, the
applicable terms and provisions of the Plan will govern and prevail.
16. Successors and Assigns. The Company may assign any of its rights under this Award. This Award will be binding upon and inure to the
benefit of the successors and assigns of the Company. Subject to the restrictions on transfer set forth herein, this Award will be binding upon the
Grantee and the Grantee’s beneficiaries, executors, administrators and the person(s) to whom the Restricted Stock may be transferred by will or the
laws of descent or distribution.
17. Severability. The invalidity or unenforceability of any provision of the Plan or this Award shall not affect the validity or enforceability of any
other provision of the Plan or this Award, and each provision of the Plan and this Award shall be severable and enforceable to the extent permitted
by law.
18. Discretionary Nature of Plan. The Plan is discretionary and may be amended, cancelled or terminated by the Company at any time, in its
discretion. The grant of the Restricted Stock in this Award does not create any contractual right or other right to receive any Restricted Stock or
other Awards in the future. Future Awards, if any, will be at the sole discretion of the Company. Any amendment, modification, or termination of
the Plan shall not constitute a change or impairment of the terms and conditions of the Grantee’s employment with the Company.
19. Amendment. The Committee has the right to amend, alter, suspend, discontinue or cancel the Restricted Stock, prospectively or retroactively;
provided, that, no such amendment shall adversely affect the Grantee’s material rights under this Award without the Grantee’s consent.
20. No Impact on Other Benefits. The value of the Grantee’s Restricted Stock is not part of his normal or expected compensation for purposes of
calculating any severance, retirement, welfare, insurance or similar employee benefit.

4

21. Counterparts. This Award may be executed in counterparts, each of which shall be deemed an original but all of which together will constitute
one and the same instrument. Counterpart signature pages to this Award transmitted by facsimile transmission, by electronic mail in portable
document format (.pdf), or by any other electronic means intended to preserve the original graphic and pictorial appearance of a document, will
have the same effect as physical delivery of the paper document bearing an original signature.
22. Acceptance. The Grantee hereby acknowledges receipt of a copy of the Plan and this Award. The Grantee has read and understands the terms
and provisions thereof, and accepts the Restricted Stock subject to all of the terms and conditions of the Plan and this Award. The Grantee
acknowledges that there may be adverse tax consequences upon the grant or vesting of the Restricted Stock or disposition of the underlying
shares and that the Grantee has been advised to consult a tax advisor prior to such grant, vesting or disposition.
5

NON-SOLICITATION AND CONFIDENTIALITY AGREEMENT
As a condition of accepting this Award of Restricted Stock and in consideration of the opportunity to receive shares of stock, I, the undersigned
Grantee, agree that for the duration of my employment with TCF Financial, TCF National Bank or any of their affiliated companies (“TCF”) and for a
period of 12 months after my termination of employment, I will not solicit or attempt to solicit any of the customers of TCF or solicit or attempt to
hire any current employees of TCF for any other bank, financial services company, lending company, leasing company or other corporation,
person or other entity providing the same or similar products or services as provided by TCF. I also agree that in the event of my termination of
employment with TCF I will not remove any documents, customer information or other TCF proprietary materials from TCF premises, computers or
otherwise without specific permission and will promptly return upon request any and all TCF-related documents, customer information or other
TCF proprietary materials in my possession. I understand this is a binding contractual agreement which TCF may enforce in court and/or seek
damages from me if it is violated, even if the Restricted Stock awarded in this Restricted Stock Award Agreement never become vested.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
TCF FINANCIAL CORPORATION

By:
Name:
Title:

[EMPLOYEE NAME]

By:
Name:
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Section 6: EX-10.3 (EX-10.3)
EXHIBIT 10.3
TCF FINANCIAL 2015 OMNIBUS INCENTIVE PLAN
PERFORMANCE-BASED RESTRICTED STOCK AWARD
AND NON-SOLICITATION / CONFIDENTIALITY AGREEMENT
RSA NO. [X]
Employee Name:

[Name]

Target Shares of Performance-Based Restricted Stock:

[Shares Granted]

Award Date:

[Date]

Closing Price on Award Date:

[Price]

Shares of Performance-Based Restricted Stock (“Restricted Stock”) are hereby granted effective on the Award Date set forth above by TCF
Financial Corporation (“TCF Financial” or the “Company”) to [Grantee] (the “Grantee”) (the “Award”).
WHEREAS, the Company has adopted the TCF Financial 2015 Omnibus Incentive Plan (the “Plan”) pursuant to which awards of Restricted
Stock may be granted; and
WHEREAS, the Independent Subcommittee (the “Independent Subcommittee”) of the Compensation, Nominating, and Corporate Governance
Committee (the “Committee”) has determined that it is in the best interests of the Company and its stockholders to grant the award of Restricted
Stock provided for herein.
NOW, THEREFORE, the parties hereto, intending to be legally bound, agree as follows:
1. Grant of Performance-Based Restricted Stock. Pursuant to Section 7.2 of the Plan, the Company hereby issues to the Grantee on the Award
Date a Restricted Stock Award consisting of the number of shares of Common Stock of the Company set forth above (the “Restricted Stock”), on
the terms and conditions and subject to the Performance Goals and other restrictions set forth in this Agreement and the Plan. Capitalized terms
that are used but not defined herein have the meaning ascribed to them in the Plan. The Committee hereby designates this Award as a Qualified
Performance-Based Award under the terms of the Plan.
2.

Consideration. The grant of the Restricted Stock is made in consideration of the services to be rendered by the Grantee to the Company.

3.

Performance Period; Performance Goals; Vesting.
3.1

The Performance Period shall be [

3.2

The Performance Goal is [

].

].

3.3 Except as otherwise provided herein, provided that the Grantee remains in Continuous Service through the Performance Period, and
further provided that the Performance Goals set forth in Section 3.2 have been satisfied, the shares of Restricted Stock will vest upon certification
by the Committee that the Performance Goal has been achieved (the “Vesting Date”). In the event that the Committee certifies that the
Performance Goal is not achieved, the Award shall be automatically forfeited.

3.4 Notwithstanding the foregoing, if the Grantee’s Continuous Service terminates for any reason at any time before all of his or her
Restricted Stock has vested (except as set forth in Section 3.5), the Grantee’s unvested Restricted Stock shall be automatically forfeited upon such
termination of Continuous Service and neither the Company nor any Affiliate shall have any further obligations to the Grantee under this
Agreement.
3.5 Notwithstanding the foregoing, if a Change in Control occurs and the Participant’s Continuous Service is terminated by the Company
without Cause (other than for death or Disability) or by the Participant for Good Reason, in either case, within 12 months following the Change in
Control, [
]% of the target Award shall become immediately vested.
3.6 Notwithstanding Section 3.1, in accordance with Section 14.5 of the Plan, the Committee may, but is not required to, prescribe
rules pursuant to which the Grantee may elect to defer settlement of the Restricted Stock. Any deferral election must be made in compliance with
such rules and procedures as the Committee deems advisable.
3.7

[If the Performance Goal is relative to a peer group: The Peer Group shall consist of: [

].]

4. Restrictions. Subject to any exceptions set forth in this Award or the Plan, during the Performance Period, the Restricted Stock or the rights
relating thereto may not be assigned, alienated, pledged, attached, sold or otherwise transferred or encumbered by the Grantee. Any attempt to
assign, alienate, pledge, attach, sell or otherwise transfer or encumber the Restricted Stock or the rights relating thereto during the Performance
Period shall be wholly ineffective and, if any such attempt is made, the Restricted Stock will be forfeited by the Grantee and all of the Grantee’s
rights to such shares shall immediately terminate without any payment or consideration by the Company.
5.

Rights as Stockholder; Dividends.

5.1 The Grantee shall be the record owner of the Restricted Stock and shall be entitled to the right to vote such shares but shall not be
entitled to receive all dividends or other distributions paid with respect to such shares until such have vested in accordance with Section 3.
Notwithstanding the foregoing, any stock dividends, stock split or other adjustments contemplated by Section 11 of the Plan in respect of the
Restricted Stock shall be subject to the same vesting provisions and restrictions on transferability as the shares of Restricted Stock with respect to
which they were issuable or paid.
5.2 The Company may issue stock certificates or evidence the Grantee’s interest by using a restricted book entry account with the
Company’s transfer agent. Physical possession or custody of any stock certificates that are issued shall be retained by the Company until such
time as the Restricted Stock vests and Grantee has made payment of the withholding taxes to the Company pursuant to Section 8.1 below.

5.3 If the Grantee forfeits any rights Grantee has under this Award in accordance with Section 3, the Grantee shall, on the date of such
forfeiture, no longer have any rights as a stockholder with respect to the Restricted Stock and shall no longer be entitled to vote or receive
dividends on such shares.
6. No Right to Continued Service. Neither the Plan nor this Award shall confer upon the Grantee any right to be retained in any position with the
Company. Further, nothing in the Plan
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or this Award shall be construed to limit the discretion of the Company to terminate the Grantee’s Continuous Service at any time, with or without
Cause.
7. Adjustments. If any change is made to the outstanding Common Stock or the capital structure of the Company, if required, the shares of
Restricted Stock shall be adjusted or terminated in any manner as contemplated by Section 11 of the Plan.
8.

Tax Liability and Withholding.

8.1 The Grantee shall be required to pay to the Company, and the Company shall have the right to deduct from any compensation paid to
the Grantee pursuant to the Plan, the amount of any required withholding taxes in respect of the Restricted Stock and to take all such other action
as the Committee deems necessary to satisfy all obligations for the payment of such withholding taxes. The Committee may permit the Grantee to
satisfy any federal, state or local tax withholding obligation by any of the following means, or by a combination of such means:
(a)

tendering a cash payment.

(b) authorizing the Company to withhold shares of Common Stock from the shares of Common Stock otherwise issuable or deliverable
to the Grantee as a result of the vesting of the Restricted Stock; provided, however, that no shares of Common Stock shall be withheld with a value
exceeding the minimum amount of tax required to be withheld by law.
(c)

delivering to the Company previously owned and unencumbered shares of Common Stock.

8.2 Notwithstanding any action the Company takes with respect to any or all income tax, social insurance, payroll tax, or other tax-related
withholding (“Tax-Related Items”), the ultimate liability for all Tax-Related Items is and remains the Grantee’s responsibility and the Company
(a) makes no representation or undertakings regarding the treatment of any Tax-Related Items in connection with the grant or vesting of the
Restricted Stock or the subsequent sale of any shares; and (b) does not commit to structure the Restricted Stock to reduce or eliminate the
Grantee’s liability for Tax-Related Items.
9. Section 83(b) Election. The Grantee may make an election under Code Section 83(b) (a “Section 83(b) Election”) with respect to the Restricted
Stock. Any such election must be made within thirty (30) days after the Grant Date. If the Grantee elects to make a Section 83(b) Election, the
Grantee shall provide the Company with a copy of an executed version and satisfactory evidence of the filing of the executed Section 83
(b) Election with the US Internal Revenue Service. The Grantee agrees to assume full responsibility for ensuring that the Section 83(b) Election is
actually and timely filed with the US Internal Revenue Service and for all tax consequences resulting from the Section 83(b) Election.
10. Compliance with Law. The issuance and transfer of shares of Common Stock shall be subject to compliance by the Company and the Grantee
with all applicable requirements of federal and state securities laws and with all applicable requirements of any stock exchange on which the
Company’s shares of Common Stock may be listed. No shares of Common Stock shall be issued or transferred unless and until any then applicable
requirements of state and federal laws and regulatory agencies have been fully complied with to the satisfaction of the Company and its counsel.
The Grantee understands that the Company is under no obligation to register the shares of Common Stock with the Securities and Exchange
Commission, any state securities commission or any stock exchange to effect such compliance.
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11. Legends. A legend may be placed on any certificate(s) or other document(s) delivered to the Grantee indicating restrictions on transferability
of the shares of Restricted Stock pursuant to this Award or any other restrictions that the Committee may deem advisable under the rules,
regulations and other requirements of the Securities and Exchange Commission, any applicable federal or state securities laws or any stock
exchange on which the shares of Common Stock are then listed or quoted.
12. Notices. Any notice required to be delivered to the Company under this Award shall be in writing and addressed to the Secretary of the
Company at the Company’s principal corporate offices. Any notice required to be delivered to the Grantee under this Award shall be in writing and
addressed to the Grantee at the Grantee’s address as shown in the records of the Company. Either party may designate another address in writing
(or by such other method approved by the Company) from time to time.
13. Governing Law. This Award will be construed and interpreted in accordance with the laws of the State of Delaware without regard to conflict
of law principles.
14. Interpretation. Any dispute regarding the interpretation of this Award shall be submitted by the Grantee or the Company to the Committee for

review. The resolution of such dispute by the Committee shall be final and binding on the Grantee and the Company.
15. Restricted Stock Subject to Plan. This Award is subject to the Plan as approved by the Company’s stockholders and as may thereafter be
amended or modified in accordance with its terms. The terms and provisions of the Plan as it may be amended from time to time are hereby
incorporated herein by reference. In the event of a conflict between any term or provision contained herein and a term or provision of the Plan, the
applicable terms and provisions of the Plan will govern and prevail.
16. Successors and Assigns. The Company may assign any of its rights under this Award. This Award will be binding upon and inure to the
benefit of the successors and assigns of the Company. Subject to the restrictions on transfer set forth herein, this Award will be binding upon the
Grantee and the Grantee’s beneficiaries, executors, administrators and the person(s) to whom the Restricted Stock may be transferred by will or the
laws of descent or distribution.
17. Severability. The invalidity or unenforceability of any provision of the Plan or this Award shall not affect the validity or enforceability of any
other provision of the Plan or this Award, and each provision of the Plan and this Award shall be severable and enforceable to the extent permitted
by law.
18. Discretionary Nature of Plan. The Plan is discretionary and may be amended, cancelled or terminated by the Company at any time, in its
discretion. The grant of the Restricted Stock in this Award does not create any contractual right or other right to receive any Restricted Stock or
other Awards in the future. Future Awards, if any, will be at the sole discretion of the Company. Any amendment, modification, or termination of
the Plan shall not constitute a change or impairment of the terms and conditions of the Grantee’s employment with the Company.
19. Amendment. The Committee has the right to amend, alter, suspend, discontinue or cancel the Restricted Stock, prospectively or retroactively;
provided, that, no such amendment shall adversely affect the Grantee’s material rights under this Award without the Grantee’s consent.
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20. No Impact on Other Benefits. The value of the Grantee’s Restricted Stock is not part of his normal or expected compensation for purposes of
calculating any severance, retirement, welfare, insurance or similar employee benefit.
21. Counterparts. This Award may be executed in counterparts, each of which shall be deemed an original but all of which together will constitute
one and the same instrument. Counterpart signature pages to this Award transmitted by facsimile transmission, by electronic mail in portable
document format (.pdf), or by any other electronic means intended to preserve the original graphic and pictorial appearance of a document, will
have the same effect as physical delivery of the paper document bearing an original signature.
22. Acceptance. The Grantee hereby acknowledges receipt of a copy of the Plan and this Award. The Grantee has read and understands the terms
and provisions thereof, and accepts the Restricted Stock subject to all of the terms and conditions of the Plan and this Award. The Grantee
acknowledges that there may be adverse tax consequences upon the grant or vesting of the Restricted Stock or disposition of the underlying
shares and that the Grantee has been advised to consult a tax advisor prior to such grant, vesting or disposition.
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NON-SOLICITATION AND CONFIDENTIALITY AGREEMENT
As a condition of accepting this Award of Performance-Based Restricted Stock and in consideration of the opportunity to receive shares of
stock, I, the undersigned Grantee, agree that for the duration of my employment with TCF Financial, TCF National Bank or any of their affiliated
companies (“TCF”) and for a period of 12 months after my termination of employment, I will not solicit or attempt to solicit any of the customers of
TCF or solicit or attempt to hire any current employees of TCF for any other bank, financial services company, lending company, leasing company
or other corporation, person or other entity providing the same or similar products or services as provided by TCF. I also agree that in the event of
my termination of employment with TCF I will not remove any documents, customer information or other TCF proprietary materials from TCF
premises, computers or otherwise without specific permission and will promptly return upon request any and all TCF-related documents, customer
information or other TCF proprietary materials in my possession. I understand this is a binding contractual agreement which TCF may enforce in
court and/or seek damages from me if it is violated, even if the Performance-Based Restricted Stock awarded in this Performance-Based Restricted
Stock Award Agreement never become vested.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
TCF FINANCIAL CORPORATION

By:
Name:

Title:
[EMPLOYEE NAME]

By:
Name:
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Section 7: EX-10.4 (EX-10.4)
EXHIBIT 10.4
TCF FINANCIAL 2015 OMNIBUS INCENTIVE PLAN
RESTRICTED STOCK UNITS AWARD
AND NON-SOLICITATION / CONFIDENTIALITY AGREEMENT
RSU NO. [X]
Employee Name:

[Name]

Number of RSUs:

[RSUs Granted]

Award Date:

[Date]

Closing Price on Award Date:

[Price]

Shares of Restricted Stock Units (“RSUs”) are hereby granted effective on the Award Date set forth above by TCF Financial Corporation (“TCF
Financial” or the “Company”) to [Grantee] (the “Grantee”) (the “Award”).
WHEREAS, the Company has adopted the TCF Financial 2015 Omnibus Incentive Plan (the “Plan”) pursuant to which awards of RSUs
may be granted; and
WHEREAS, the Independent Subcommittee (the “Independent Subcommittee”) of the Compensation, Nominating, and Corporate
Governance Committee (the “Committee”) has determined that it is in the best interests of the Company and its stockholders to grant the award of
RSUs provided for herein.
NOW, THEREFORE, the parties hereto, intending to be legally bound, agree as follows:
1. Grant of RSUs. Pursuant to Section 7.2 of the Plan, the Company hereby issues to the Grantee on the Award Date an Award of the number of
RSUs identified above (the “Grant”) to be issued in accordance with the terms and conditions set forth in this Agreement and the Plan. The RSUs
will be a bookkeeping entry (the “RSU Account”), and each RSU represents the right to receive one Share. Capitalized terms that are used but not
defined herein have the meaning ascribed to them in the Plan.
2. RSU Account. The number of RSUs granted pursuant to this Agreement shall be credited to the Employee’s RSU Account. Each RSU
Account shall be maintained on the books of the Company until full payment of the balance thereof has been made to the Employee (or the
Employee’s beneficiaries if the Employee is deceased) in accordance with Section 1 above. No funds shall be set aside or earmarked for any RSU
Account, which shall be purely a bookkeeping device and all amounts credited to the RSU Account shall continue for all purposes to be part of
the general assets of the Company.
3.

Consideration. The grant of the RSUs is made in consideration of the services to be rendered by the Grantee to the Company.

4.

Vesting.

4.1 Except as otherwise provided herein, provided that the Grantee remains in Continuous Service through the applicable vesting date, the
RSUs will vest according to the vesting schedule set forth below (the “Vesting Date(s)”). Once vested, the RSUs become “Vested Units.”

Vesting Date

[VESTING DATE]
[VESTING DATE]
[VESTING DATE]

Shares of Common Stock

[number/percentage of shares that vest]
[number/percentage of shares that vest]
[number/percentage of shares that vest]

4.2 Notwithstanding the foregoing, if the Grantee’s Continuous Service terminates for any reason at any time before any Vesting Date, the
Grantee’s unvested RSUs shall be automatically forfeited upon such termination of Continuous Service and neither the Company nor any Affiliate
shall have any further obligations to the Grantee under this Agreement[pro rata vesting - ; provided, however, that notwithstanding the foregoing,
if the Grantee ceases employment by reason of death, Disability, or normal or early retirement (as determined in the discretion of the Committee), a
prorated portion of the unvested RSUs will vest based on the number of months from the first day of the month of the Award Date to the
termination date, divided by the total number of months from the Award Date to the end of the Restricted Period, less the number of shares that
have vested prior to the termination date].
4.3 Notwithstanding this Section 4, if a Change in Control occurs and the Participant’s Continuous Service is terminated by the Company
without Cause (other than for death or Disability) or by the Participant for Good Reason, in either case, within 12 months following the Change in
Control, 100% of the RSUs shall become immediately vested and the settlement of the RSUs pursuant to Section 7.1 shall be promptly made, but in
no event later than thirty (30) days following such termination of Continuous Service.
5. Restrictions. Subject to any exceptions set forth in this Agreement or the Plan, during the period from the Award Date through and including
the final Vesting Date (the “Restricted Period”) and until such time as the RSUs are settled in accordance with Section 7, the RSUs or the rights
relating thereto may not be assigned, alienated, pledged, attached, sold or otherwise transferred or encumbered by the Grantee. Any attempt to
assign, alienate, pledge, attach, sell or otherwise transfer or encumber the RSUs or the rights relating thereto shall be wholly ineffective and, if any
such attempt is made, the RSUs will be forfeited by the Grantee and all of the Grantee’s rights to such units shall immediately terminate without any
payment or consideration by the Company.
6.

Rights as Stockholder; Dividend Equivalents.

6.1 The Grantee shall not have any rights of a stockholder with respect to the shares of Common Stock underlying the RSUs unless and
until the RSUs vest and are settled by the issuance of such shares of Common Stock.
6.2 Upon and following the settlement of the RSUs pursuant to Section 7, the Grantee shall be the record owner of the shares of Common
Stock issued in settlement of the Vested Units unless and until such shares are sold or otherwise disposed of, and as record owner shall be
entitled to all rights of a stockholder of the Company (including voting and dividend rights).
6.3 The Grantee shall not be entitled to any Dividend Equivalents with respect to the RSUs to reflect any dividends payable on shares of
Common Stock.
7.

Settlement of RSUs.

7.1 Subject to Section 10 hereof, promptly following the Vesting Date, and in any event no later than March 15 of the calendar year
following the calendar year in which such vesting occurs, the Company shall (a) issue and deliver to the Grantee the number of shares of Common
Stock equal to the number of Vested Units; and (b) enter the Grantee’s name on the books of the
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Company as the stockholder of record with respect to the shares of Common Stock delivered to the Grantee.
7.2 If the Grantee is deemed a “specified employee” within the meaning of Section 409A of the Code, as determined by the Committee, at a
time when the Grantee becomes eligible for settlement of the RSUs upon his “separation from service” within the meaning of Section 409A of the
Code, then to the extent necessary to prevent any accelerated or additional tax under Section 409A of the Code, such settlement will be delayed
until the earlier of: (a) the date that is six months following the Grantee’s separation from service and (b) the Grantee’s death.
7.3 Notwithstanding Section 7.1, in accordance with Section 14.5 of the Plan, the Committee may, but is not required to, prescribe
rules pursuant to which the Grantee may elect to defer settlement of the RSUs. Any deferral election must be made in compliance with such
rules and procedures as the Committee deems advisable.
8. No Right to Continued Service. Neither the Plan nor this Agreement shall confer upon the Grantee any right to be retained in any position, as
an Employee, Consultant or Director of the Company. Further, nothing in the Plan or this Agreement shall be construed to limit the discretion of
the Company to terminate the Grantee’s Continuous Service at any time, with or without Cause.
9. Adjustments. If any change is made to the outstanding Common Stock or the capital structure of the Company, if required, the RSUs shall be
adjusted or terminated in any manner as contemplated by Section 11 of the Plan.
10. Tax Liability and Withholding.
10.1 The Grantee shall be required to pay to the Company, and the Company shall have the right to deduct from any compensation paid to
the Grantee pursuant to the Plan, the amount of any required withholding taxes in respect of the RSUs and to take all such other action as the
Committee deems necessary to satisfy all obligations for the payment of such withholding taxes. The Committee may permit the Grantee to satisfy
any federal, state or local tax withholding obligation by any of the following means, or by a combination of such means:
(a)

tendering a cash payment.

(b)

authorizing the Company to withhold shares of Common Stock from the shares of Common Stock otherwise issuable or deliverable

to the Grantee as a result of the vesting of the RSUs; provided, however, that no shares of Common Stock shall be withheld with a value exceeding
the minimum amount of tax required to be withheld by law.
(c)

delivering to the Company previously owned and unencumbered shares of Common Stock.

10.2 Notwithstanding any action the Company takes with respect to any or all income tax, social insurance, payroll tax, or other tax-related
withholding (“Tax-Related Items”), the ultimate liability for all Tax-Related Items is and remains the Grantee’s responsibility and the Company
(a) makes no representation or undertakings regarding the treatment of any Tax-Related Items in connection with the grant, vesting or settlement
of the RSUs or the subsequent sale of any shares; and (b) does not commit to structure the RSUs to reduce or eliminate the Grantee’s liability for
Tax-Related Items.
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11. Compliance with Law. The issuance and transfer of shares of Common Stock shall be subject to compliance by the Company and the Grantee
with all applicable requirements of federal and state securities laws and with all applicable requirements of any stock exchange on which the
Company’s shares of Common Stock may be listed. No shares of Common Stock shall be issued or transferred unless and until any then applicable
requirements of state and federal laws and regulatory agencies have been fully complied with to the satisfaction of the Company and its counsel.
12. Notices. Any notice required to be delivered to the Company under this Agreement shall be in writing and addressed to the Secretary of the
Company at the Company’s principal corporate offices. Any notice required to be delivered to the Grantee under this Agreement shall be in writing
and addressed to the Grantee at the Grantee’s address as shown in the records of the Company. Either party may designate another address in
writing (or by such other method approved by the Company) from time to time.
13. Governing Law. This Agreement will be construed and interpreted in accordance with the laws of the State of Delaware without regard to
conflict of law principles.
14. Interpretation. Any dispute regarding the interpretation of this Agreement shall be submitted by the Grantee or the Company to the Committee
for review. The resolution of such dispute by the Committee shall be final and binding on the Grantee and the Company.
15. RSUs Subject to Plan. This Agreement is subject to the Plan as approved by the Company’s stockholders and as may thereafter be amended
or modified in accordance with its terms. The terms and provisions of the Plan as it may be amended from time to time are hereby incorporated
herein by reference. In the event of a conflict between any term or provision contained herein and a term or provision of the Plan, the applicable
terms and provisions of the Plan will govern and prevail.
16. Successors and Assigns. The Company may assign any of its rights under this Agreement. This Agreement will be binding upon and inure to
the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer set forth herein, this Agreement will be binding
upon the Grantee and the Grantee’s beneficiaries, executors, administrators and the person(s) to whom the RSUs may be transferred by will or the
laws of descent or distribution.
17. Severability. The invalidity or unenforceability of any provision of the Plan or this Agreement shall not affect the validity or enforceability of
any other provision of the Plan or this Agreement, and each provision of the Plan and this Agreement shall be severable and enforceable to the
extent permitted by law.
18. Discretionary Nature of Plan. The Plan is discretionary and may be amended, cancelled or terminated by the Company at any time, in its
discretion. The grant of the RSUs in this Agreement does not create any contractual right or other right to receive any RSUs or other Awards in
the future. Future Awards, if any, will be at the sole discretion of the Company. Any amendment, modification, or termination of the Plan shall not
constitute a change or impairment of the terms and conditions of the Grantee’s employment with the Company.
19. Delivery and Registration of Shares of Common Stock. TCF Financial’s obligation to deliver shares of Common Stock hereunder shall, if the
Committee so requests, be conditioned upon the receipt of a representation as to the investment intention of the Grantee or any other person to
whom such shares of Common Stock are to be delivered, in such form as the Committee shall determine to
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be necessary or advisable to comply with the provisions of the Securities Act of 1933, as amended (the “Securities Act”), or any other federal,
state, or local securities law or regulation. It may be provided that any representation requirement shall become inoperative upon a registration of
such shares of Common Stock or other action eliminating the necessity of such representation under the Securities Act or other securities law or
regulation. TCF Financial shall not be required to deliver any shares of Common Stock under the Plan prior to (i) the admission of such Shares to
listing on any stock exchange on which the Common Stock may be listed, and (ii) the completion of such registration or other qualification of such
Shares under state or federal law, rule, or regulation, as the Committee shall determine to be necessary or advisable.
20. Amendment. The Committee has the right to amend, alter, suspend, discontinue or cancel the RSUs, prospectively or retroactively; provided,
however, that no such amendment shall adversely affect the Grantee’s material rights under this Agreement without the Grantee’s consent.
21. Section 409A. This Agreement is intended to comply with Section 409A of the Code or an exemption thereunder and shall be construed and
interpreted in a manner that is consistent with the requirements for avoiding additional taxes or penalties under Section 409A of the Code.
Notwithstanding the foregoing, the Company makes no representations that the payments and benefits provided under this Agreement comply

with Section 409A of the Code and in no event shall the Company be liable for all or any portion of any taxes, penalties, interest or other expenses
that may be incurred by the Grantee on account of non-compliance with Section 409A of the Code.
22. No Impact on Other Benefits. The value of the Grantee’s RSUs is not part of his or her normal or expected compensation for purposes of
calculating any severance, retirement, welfare, insurance or similar employee benefit.
23. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original but all of which together will
constitute one and the same instrument. Counterpart signature pages to this Agreement transmitted by facsimile transmission, by electronic mail in
portable document format (.pdf), or by any other electronic means intended to preserve the original graphic and pictorial appearance of a
document, will have the same effect as physical delivery of the paper document bearing an original signature.
24. Acceptance. The Grantee hereby acknowledges receipt of a copy of the Plan and this Agreement. The Grantee has read and understands the
terms and provisions thereof, and accepts the RSUs subject to all of the terms and conditions of the Plan and this Agreement. The Grantee
acknowledges that there may be adverse tax consequences upon the vesting or settlement of the RSUs or disposition of the underlying shares and
that the Grantee has been advised to consult a tax advisor prior to such vesting, settlement or disposition.
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NON-SOLICITATION AND CONFIDENTIALITY AGREEMENT
As a condition of accepting this Award of RSUs and in consideration of the opportunity to receive shares of stock, I, the undersigned Grantee,
agree that for the duration of my employment with TCF Financial, TCF National Bank or any of their affiliated companies (“TCF”) and for a period
of 12 months after my termination of employment, I will not solicit or attempt to solicit any of the customers of TCF or solicit or attempt to hire any
current employees of TCF for any other bank, financial services company, lending company, leasing company or other corporation, person or
other entity providing the same or similar products or services as provided by TCF. I also agree that in the event of my termination of employment
with TCF I will not remove any documents, customer information or other TCF proprietary materials from TCF premises, computers or otherwise
without specific permission and will promptly return upon request any and all TCF-related documents, customer information or other TCF
proprietary materials in my possession. I understand this is a binding contractual agreement which TCF may enforce in court and/or seek damages
from me if it is violated, even if the RSUs awarded in this RSU Agreement never become vested.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.
TCF FINANCIAL CORPORATION

By:
Name:
Title:
[EMPLOYEE NAME]

By:
Name:
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Section 8: EX-10.5 (EX-10.5)
EXHIBIT 10.5
TCF FINANCIAL 2015 OMNIBUS INCENTIVE PLAN
PERFORMANCE-BASED RESTRICTED STOCK UNITS AWARD
AND NON-SOLICITATION / CONFIDENTIALITY AGREEMENT
PSU NO. [X]
Employee Name:

[Name]

Target Number of PSUs:

[PSUs Granted]

Award Date:

[Date]

Closing Price on Award Date:

[Price]

Performance-Based Restricted Stock Units (“Performance Share Units” or “PSUs”) are hereby granted effective on the Award Date set forth above
by TCF Financial Corporation (“TCF Financial” or the “Company”) to [Grantee] (the “Grantee”) (the “Award”).
WHEREAS, the Company has adopted the TCF Financial 2015 Omnibus Incentive Plan (the “Plan”) pursuant to which awards of PSUs
may be granted; and
WHEREAS, the Independent Subcommittee (the “Independent Subcommittee”) of the Compensation, Nominating, and Corporate
Governance Committee (the “Committee”) has determined that it is in the best interests of the Company and its stockholders to grant the award of
PSUs provided for herein.
NOW, THEREFORE, the parties hereto, intending to be legally bound, agree as follows:
1. Grant of PSUs. Pursuant to Section 7.2 of the Plan, the Company hereby issues to the Grantee on the Award Date a target Award of the
number of PSUs identified above (the “Grant”) in accordance with the terms and conditions set forth in this Award and the Plan. The number of
PSUs that the Grantee actually earns for the Performance Period (up to a maximum of [MAXIMUM NUMBER]) will be determined by the level of
achievement of the Performance Goals identified in this Award (the “Performance Goals”). The PSUs will be a bookkeeping entry (the “PSU
Account”), and each PSU represents the right to receive one Share. Capitalized terms that are used but not defined herein have the meaning
ascribed to them in the Plan. The Committee hereby designates this Award as a Qualified Performance-Based Award under the terms of the Plan.
2. PSU Account. The number of PSUs granted pursuant to this Award shall be credited to the Employee’s PSU Account. Each PSU Account
shall be maintained on the books of the Company until full payment of the balance thereof has been made to the Employee (or the Employee’s
beneficiaries if the Employee is deceased) in accordance with Section 1 above. No funds shall be set aside or earmarked for any PSU Account,
which shall be purely a bookkeeping device and all amounts credited to the PSU Account shall continue for all purposes to be part of the general
assets of the Company.
3.

Consideration. The grant of the PSUs is made in consideration of the services to be rendered by the Grantee to the Company.

4.

Performance Period; Performance Goals; Vesting.
4.1

The Performance Period shall be [

4.2

The Performance Goal is [

].

].

4.3 Except as otherwise provided herein, provided that the Grantee remains in Continuous Service through the Performance Period, and
further provided that the Performance Goals set forth in Section 4.2 have been satisfied, the PSUs will vest upon certification by the Committee that
the Performance Goal has been achieved (the “Vesting Date”). Once vested, the PSUs become “Vested Units.” In the event that the Committee
certifies that the Performance Goal is not achieved at the Threshold level or above, the Award shall be automatically forfeited.
4.4 Notwithstanding the foregoing, if the Grantee’s Continuous Service terminates for any reason at any time before the end of the
Performance Period (other than as provided in Section 4.5), the Grantee’s unvested PSUs shall be automatically forfeited upon such termination of
Continuous Service and neither the Company nor any Affiliate shall have any further obligations to the Grantee under this Award.
4.5 Notwithstanding the foregoing, if a Change in Control occurs and the Participant’s Continuous Service is terminated by the Company
without Cause (other than for death or Disability) or by the Participant for Good Reason, in either case, within 12 months following the Change in
Control, [
]% of the Target Number of Performance-Based PSUs shall become immediately vested and the settlement of the PSUs pursuant to
Section 7.1 shall be promptly made, but in no event later than thirty (30) days following such termination of Continuous Service.
4.6

[If the Performance Goal is relative to a peer group: The “Peer Group” shall consist of [

].]

5. Restrictions. Subject to any exceptions set forth in this Award or the Plan, during the period from the Award Date through and including the
Vesting Date (the “Restricted Period”) and until such time as the PSUs are settled in accordance with Section 7, the PSUs or the rights relating
thereto may not be assigned, alienated, pledged, attached, sold or otherwise transferred or encumbered by the Grantee. Any attempt to assign,
alienate, pledge, attach, sell or otherwise transfer or encumber the PSUs or the rights relating thereto shall be wholly ineffective and, if any such
attempt is made, the PSUs will be forfeited by the Grantee and all of the Grantee’s rights to such units shall immediately terminate without any
payment or consideration by the Company.
6.

Rights as Stockholder; Dividend Equivalents.

6.1 The Grantee shall not have any rights of a stockholder with respect to the shares of Common Stock underlying the PSUs unless and
until the PSUs vest and are settled by the issuance of such shares of Common Stock.

6.2 Upon and following the settlement of the PSUs pursuant to Section 7, the Grantee shall be the record owner of the shares of Common
Stock issued in settlement of the vested PSUs unless and until such shares are sold or otherwise disposed of, and as record owner shall be entitled
to all rights of a stockholder of the Company (including voting and dividend rights).
6.3 The Grantee shall not be entitled to any Dividend Equivalents with respect to the PSUs to reflect any dividends payable on shares of
Common Stock.
7.

Settlement of PSUs.

7.1 Subject to Section 10 hereof, promptly following the Vesting Date, and in any event no later than March 15 of the calendar year
following the calendar year in which such vesting
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occurs, the Company shall (a) issue and deliver to the Grantee the number of shares of Common Stock equal to the number of Vested Units; and
(b) enter the Grantee’s name on the books of the Company as the stockholder of record with respect to the shares of Common Stock delivered to
the Grantee.
7.2 If the Grantee is deemed a “specified employee” within the meaning of Section 409A of the Code, as determined by the Committee, at a
time when the Grantee becomes eligible for settlement of the PSUs upon his “separation from service” within the meaning of Section 409A of the
Code, then to the extent necessary to prevent any accelerated or additional tax under Section 409A of the Code, such settlement will be delayed
until the earlier of: (a) the date that is six months following the Grantee’s separation from service and (b) the Grantee’s death.
7.3 Notwithstanding Section 7.1, in accordance with Section 14.5 of the Plan, the Committee may, but is not required to, prescribe
rules pursuant to which the Grantee may elect to defer settlement of the PSUs. Any deferral election must be made in compliance with such
rules and procedures as the Committee deems advisable.
8. No Right to Continued Service. Neither the Plan nor this Award shall confer upon the Grantee any right to be retained in any position, as an
Employee, Consultant or Director of the Company. Further, nothing in the Plan or this Award shall be construed to limit the discretion of the
Company to terminate the Grantee’s Continuous Service at any time, with or without Cause.
9. Adjustments. If any change is made to the outstanding Common Stock or the capital structure of the Company, if required, the PSUs shall be
adjusted or terminated in any manner as contemplated by Section 11 of the Plan.
10. Tax Liability and Withholding.
10.1 The Grantee shall be required to pay to the Company, and the Company shall have the right to deduct from any compensation paid to
the Grantee pursuant to the Plan, the amount of any required withholding taxes in respect of the PSUs and to take all such other action as the
Committee deems necessary to satisfy all obligations for the payment of such withholding taxes. The Committee may permit the Grantee to satisfy
any federal, state or local tax withholding obligation by any of the following means, or by a combination of such means:
(a)

tendering a cash payment.

(b) authorizing the Company to withhold shares of Common Stock from the shares of Common Stock otherwise issuable or deliverable
to the Grantee as a result of the vesting of the PSUs; provided, however, that no shares of Common Stock shall be withheld with a value exceeding
the minimum amount of tax required to be withheld by law.
(c)

delivering to the Company previously owned and unencumbered shares of Common Stock.

10.2 Notwithstanding any action the Company takes with respect to any or all income tax, social insurance, payroll tax, or other tax-related
withholding (“Tax-Related Items”), the ultimate liability for all Tax-Related Items is and remains the Grantee’s responsibility and the Company
(a) makes no representation or undertakings regarding the treatment of any Tax-Related Items in connection with the grant, vesting or settlement
of the PSUs or the subsequent sale of any shares; and (b) does not commit to structure the PSUs to reduce or eliminate the Grantee’s liability for
Tax-Related Items.
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11. Compliance with Law. The issuance and transfer of shares of Common Stock shall be subject to compliance by the Company and the Grantee
with all applicable requirements of federal and state securities laws and with all applicable requirements of any stock exchange on which the
Company’s shares of Common Stock may be listed. No shares of Common Stock shall be issued or transferred unless and until any then applicable
requirements of state and federal laws and regulatory agencies have been fully complied with to the satisfaction of the Company and its counsel.
12. Notices. Any notice required to be delivered to the Company under this Award shall be in writing and addressed to the Secretary of the
Company at the Company’s principal corporate offices. Any notice required to be delivered to the Grantee under this Award shall be in writing and
addressed to the Grantee at the Grantee’s address as shown in the records of the Company. Either party may designate another address in writing
(or by such other method approved by the Company) from time to time.

13. Governing Law. This Award will be construed and interpreted in accordance with the laws of the State of Delaware without regard to conflict
of law principles.
14. Interpretation. Any dispute regarding the interpretation of this Award shall be submitted by the Grantee or the Company to the Committee for
review. The resolution of such dispute by the Committee shall be final and binding on the Grantee and the Company.
15. PSUs Subject to Plan. This Award is subject to the Plan as approved by the Company’s stockholders and as may thereafter be amended or
modified in accordance with its terms. The terms and provisions of the Plan as it may be amended from time to time are hereby incorporated herein
by reference. In the event of a conflict between any term or provision contained herein and a term or provision of the Plan, the applicable terms and
provisions of the Plan will govern and prevail.
16. Successors and Assigns. The Company may assign any of its rights under this Award. This Award will be binding upon and inure to the
benefit of the successors and assigns of the Company. Subject to the restrictions on transfer set forth herein, this Award will be binding upon the
Grantee and the Grantee’s beneficiaries, executors, administrators and the person(s) to whom the PSUs may be transferred by will or the laws of
descent or distribution.
17. Severability. The invalidity or unenforceability of any provision of the Plan or this Award shall not affect the validity or enforceability of any
other provision of the Plan or this Award, and each provision of the Plan and this Award shall be severable and enforceable to the extent permitted
by law.
18. Discretionary Nature of Plan. The Plan is discretionary and may be amended, cancelled or terminated by the Company at any time, in its
discretion. The grant of the PSUs in this Award does not create any contractual right or other right to receive any PSUs or other Awards in the
future. Future Awards, if any, will be at the sole discretion of the Company. Any amendment, modification, or termination of the Plan shall not
constitute a change or impairment of the terms and conditions of the Grantee’s employment with the Company.
19. Delivery and Registration of Shares of Common Stock. TCF Financial’s obligation to deliver shares of Common Stock hereunder shall, if the
Committee so requests, be conditioned upon the receipt of a representation as to the investment intention of the Grantee or any other person to
whom such shares of Common Stock are to be delivered, in such form as the Committee shall determine to
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be necessary or advisable to comply with the provisions of the Securities Act of 1933, as amended (the “Securities Act”), or any other federal,
state, or local securities law or regulation. It may be provided that any representation requirement shall become inoperative upon a registration of
such shares of Common Stock or other action eliminating the necessity of such representation under the Securities Act or other securities law or
regulation. TCF Financial shall not be required to deliver any shares of Common Stock under the Plan prior to (i) the admission of such Shares to
listing on any stock exchange on which the Common Stock may be listed, and (ii) the completion of such registration or other qualification of such
Shares under state or federal law, rule, or regulation, as the Committee shall determine to be necessary or advisable.
20. Amendment. The Committee has the right to amend, alter, suspend, discontinue or cancel the PSUs, prospectively or retroactively; provided,
however, that no such amendment shall adversely affect the Grantee’s material rights under this Award without the Grantee’s consent.
21. Section 409A. This Award is intended to comply with Section 409A of the Code or an exemption thereunder and shall be construed and
interpreted in a manner that is consistent with the requirements for avoiding additional taxes or penalties under Section 409A of the Code.
Notwithstanding the foregoing, the Company makes no representations that the payments and benefits provided under this Award comply with
Section 409A of the Code and in no event shall the Company be liable for all or any portion of any taxes, penalties, interest or other expenses that
may be incurred by the Grantee on account of non-compliance with Section 409A of the Code.
22. No Impact on Other Benefits. The value of the Grantee’s PSUs is not part of his or her normal or expected compensation for purposes of
calculating any severance, retirement, welfare, insurance or similar employee benefit.
23. Counterparts. This Award may be executed in counterparts, each of which shall be deemed an original but all of which together will constitute
one and the same instrument. Counterpart signature pages to this Award transmitted by facsimile transmission, by electronic mail in portable
document format (.pdf), or by any other electronic means intended to preserve the original graphic and pictorial appearance of a document, will
have the same effect as physical delivery of the paper document bearing an original signature.
24. Acceptance. The Grantee hereby acknowledges receipt of a copy of the Plan and this Award. The Grantee has read and understands the terms
and provisions thereof, and accepts the PSUs subject to all of the terms and conditions of the Plan and this Award. The Grantee acknowledges
that there may be adverse tax consequences upon the vesting or settlement of the PSUs or disposition of the underlying shares and that the
Grantee has been advised to consult a tax advisor prior to such vesting, settlement or disposition.
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NON-SOLICITATION AND CONFIDENTIALITY AWARD
As a condition of accepting this Award of PSUs and in consideration of the opportunity to receive shares of stock, I, the undersigned Grantee,
agree that for the duration of my employment with TCF Financial, TCF National Bank or any of their affiliated companies (“TCF”) and for a period
of 12 months after my termination of employment, I will not solicit or attempt to solicit any of the customers of TCF or solicit or attempt to hire any

current employees of TCF for any other bank, financial services company, lending company, leasing company or other corporation, person or
other entity providing the same or similar products or services as provided by TCF. I also agree that in the event of my termination of employment
with TCF I will not remove any documents, customer information or other TCF proprietary materials from TCF premises, computers or otherwise
without specific permission and will promptly return upon request any and all TCF-related documents, customer information or other TCF
proprietary materials in my possession. I understand this is a binding contractual Award which TCF may enforce in court and/or seek damages
from me if it is violated, even if the PSUs awarded in this PSU Award never become vested.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed this Award as of the date first above written.
TCF FINANCIAL CORPORATION

By:
Name:
Title:
[EMPLOYEE NAME]

By:
Name:
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Section 9: EX-10.6 (EX-10.6)
EXHIBIT 10.6
TCF FINANCIAL 2015 OMNIBUS INCENTIVE PLAN
PERFORMANCE-BASED RESTRICTED STOCK UNITS AWARD
AND NON-SOLICITATION / CONFIDENTIALITY AGREEMENT
PSU NO. [X]
Employee Name:

[Name]

Target Number of PSUs:

[PSUs Granted]

Award Date:

[Date]

Closing Price on Award Date:

[Price]

Performance-Based Restricted Stock Units (“Performance Share Units” or “PSUs”) are hereby granted effective on the Award Date set forth above
by TCF Financial Corporation (“TCF Financial” or the “Company”) to [Grantee] (the “Grantee”) (the “Award”).
WHEREAS, the Company has adopted the TCF Financial 2015 Omnibus Incentive Plan (the “Plan”) pursuant to which awards of PSUs
may be granted; and
WHEREAS, the Independent Subcommittee (the “Independent Subcommittee”) of the Compensation, Nominating, and Corporate
Governance Committee (the “Committee”) has determined that it is in the best interests of the Company and its stockholders to grant the award of
PSUs provided for herein.
NOW, THEREFORE, the parties hereto, intending to be legally bound, agree as follows:
1. Grant of PSUs. Pursuant to Section 7.2 of the Plan, the Company hereby issues to the Grantee on the Award Date a target Award of the
number of PSUs identified above (the “Grant”) in accordance with the terms and conditions set forth in this Award and the Plan. The number of
PSUs that the Grantee actually earns for the Performance Period (up to a maximum of [MAXIMUM NUMBER]) will be determined by the level of
achievement of the Performance Goals identified in this Award (the “Performance Goals”). The PSUs will be a bookkeeping entry (the “PSU
Account”), and each PSU represents the right to receive one Share. Capitalized terms that are used but not defined herein have the meaning
ascribed to them in the Plan. The Committee hereby designates this Award as a Qualified Performance-Based Award under the terms of the Plan.

2. PSU Account. The number of PSUs granted pursuant to this Award shall be credited to the Employee’s PSU Account. Each PSU Account
shall be maintained on the books of the Company until full payment of the balance thereof has been made to the Employee (or the Employee’s
beneficiaries if the Employee is deceased) in accordance with Section 1 above. No funds shall be set aside or earmarked for any PSU Account,
which shall be purely a bookkeeping device and all amounts credited to the PSU Account shall continue for all purposes to be part of the general
assets of the Company.
3.

Consideration. The grant of the PSUs is made in consideration of the services to be rendered by the Grantee to the Company.

4.

Performance Period; Performance Goals; Vesting.
4.1

The Performance Period shall be the three year period beginning on January 1, 2015 and ending on December 31, 2017.

4.2 The Performance Goal is the Company’s total stockholder return (“TSR”) over the Performance Period, relative to the Peer Group set
forth in Section 4.6, as follows:
(a) Threshold payout, or vesting of 50% of the Target Number of Performance-Based PSUs set forth above, if the Company’s TSR for
the Performance Period is at the 25th percentile of the Peer Group at the end of the Performance Period;
(b) Target payout, or vesting of 100% of the Target Number of Performance-Based PSUs set forth above, if the Company’s TSR for
the Performance Period is at the 50th percentile of the Peer Group at the end of the Performance Period; or
(c) Maximum payout, or vesting of 150% of the Target Number of Performance-Based PSUs set forth above, if the Company’s TSR for
the Performance Period is at or above the 75th percentile of the Peer Group at the end of the Performance Period.
(d)

For results between payout levels, the payout will be interpolated in a linear fashion.

4.3 Except as otherwise provided herein, provided that the Grantee remains in Continuous Service through the Performance Period, and
further provided that the Performance Goals set forth in Section 4.2 have been satisfied, the PSUs will vest upon certification by the Committee that
the Performance Goal has been achieved (the “Vesting Date”). Once vested, the PSUs become “Vested Units.” In the event that the Committee
certifies that the Performance Goal is not achieved at the Threshold level, the Award shall be automatically forfeited.
4.4 Notwithstanding the foregoing, if the Grantee’s Continuous Service terminates for any reason at any time before the end of the
Performance Period (other than as provided in Section 4.5), the Grantee’s unvested PSUs shall be automatically forfeited upon such termination of
Continuous Service and neither the Company nor any Affiliate shall have any further obligations to the Grantee under this Award.
4.5 Notwithstanding the foregoing, if a Change in Control occurs and the Participant’s Continuous Service is terminated by the Company
without Cause (other than for death or Disability) or by the Participant for Good Reason, in either case, within 12 months following the Change in
Control, 150% of the Target Number of Performance-Based PSUs shall become immediately vested and the settlement of the PSUs pursuant to
Section 7.1 shall be promptly made, but in no event later than thirty (30) days following such termination of Continuous Service.
4.6 The “Peer Group” shall consist of all publicly-traded banks and thrift institutions with assets between $10 billion and $50 billion as of
September 30, 2014 that remain publicly traded for the full Performance Period, which may include: New York Community Bancorp, Inc.; Hudson
City Bancorp, Inc.; Popular, Inc.; First Niagara Financial Group, Inc.; First Republic Bank; People’s United Financial, Inc.; BOK Financial
Corporation; City National Corporation; Synovus Financial Corp.; First Horizon National Corporation; Associated Banc-Corp; Cullen/Frost
Bankers, Inc.; East West Bancorp, Inc.; SVB Financial Group; First Citizens BancShares, Inc.; Commerce Bancshares, Inc.; Webster Financial
Corporation; Hancock
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Holding Company; Susquehanna Bancshares, Inc.; Astoria Financial Corporation; Wintrust Financial Corporation; EverBank Financial Corp;
Signature Bank; Fulton Financial Corporation; Valley National Bancorp; First National of Nebraska, Inc.; FirstMerit Corporation; Prosperity
Bancshares, Inc.; Bank of Hawaii Corporation; UMB Financial Corporation; PrivateBancorp, Inc.; BancorpSouth, Inc.; First BanCorp;
BankUnited, Inc.; IBERIABANK Corporation; Washington Federal, Inc.; International Bancshares Corporation; F.N.B. Corporation; Trustmark
Corporation; Umpqua Holdings Corporation; TFS Financial Corporation; Investors Bancorp, Inc.; Cathay General Bancorp; Texas Capital
Bancshares, Inc.; Central Bancompany, Inc.; PacWest Bancorp; MB Financial, Inc.; United Bankshares, Inc.; Old National Bancorp; and Western
Alliance Bancorporation.
5. Restrictions. Subject to any exceptions set forth in this Award or the Plan, during the period from the Award Date through and including the
Vesting Date (the “Restricted Period”) and until such time as the PSUs are settled in accordance with Section 7, the PSUs or the rights relating
thereto may not be assigned, alienated, pledged, attached, sold or otherwise transferred or encumbered by the Grantee. Any attempt to assign,
alienate, pledge, attach, sell or otherwise transfer or encumber the PSUs or the rights relating thereto shall be wholly ineffective and, if any such
attempt is made, the PSUs will be forfeited by the Grantee and all of the Grantee’s rights to such units shall immediately terminate without any
payment or consideration by the Company.
6.

Rights as Stockholder; Dividend Equivalents.

6.1 The Grantee shall not have any rights of a stockholder with respect to the shares of Common Stock underlying the PSUs unless and
until the PSUs vest and are settled by the issuance of such shares of Common Stock.
6.2 Upon and following the settlement of the PSUs pursuant to Section 7, the Grantee shall be the record owner of the shares of Common
Stock issued in settlement of the vested PSUs unless and until such shares are sold or otherwise disposed of, and as record owner shall be entitled
to all rights of a stockholder of the Company (including voting and dividend rights).
6.3 The Grantee shall not be entitled to any Dividend Equivalents with respect to the PSUs to reflect any dividends payable on shares of
Common Stock.
7.

Settlement of PSUs.

7.1 Subject to Section 10 hereof, promptly following the Vesting Date, and in any event no later than March 15 of the calendar year
following the calendar year in which such vesting occurs, the Company shall (a) issue and deliver to the Grantee the number of shares of Common
Stock equal to the number of Vested Units; and (b) enter the Grantee’s name on the books of the Company as the stockholder of record with
respect to the shares of Common Stock delivered to the Grantee.
7.2 If the Grantee is deemed a “specified employee” within the meaning of Section 409A of the Code, as determined by the Committee, at a
time when the Grantee becomes eligible for settlement of the PSUs upon his “separation from service” within the meaning of Section 409A of the
Code, then to the extent necessary to prevent any accelerated or additional tax under Section 409A of the Code, such settlement will be delayed
until the earlier of: (a) the date that is six months following the Grantee’s separation from service and (b) the Grantee’s death.
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7.3 Notwithstanding Section 7.1, in accordance with Section 14.5 of the Plan, the Committee may, but is not required to, prescribe
rules pursuant to which the Grantee may elect to defer settlement of the PSUs. Any deferral election must be made in compliance with such
rules and procedures as the Committee deems advisable.
8. No Right to Continued Service. Neither the Plan nor this Award shall confer upon the Grantee any right to be retained in any position, as an
Employee, Consultant or Director of the Company. Further, nothing in the Plan or this Award shall be construed to limit the discretion of the
Company to terminate the Grantee’s Continuous Service at any time, with or without Cause.
9. Adjustments. If any change is made to the outstanding Common Stock or the capital structure of the Company, if required, the PSUs shall be
adjusted or terminated in any manner as contemplated by Section 11 of the Plan.
10. Tax Liability and Withholding.
10.1 The Grantee shall be required to pay to the Company, and the Company shall have the right to deduct from any compensation paid to
the Grantee pursuant to the Plan, the amount of any required withholding taxes in respect of the PSUs and to take all such other action as the
Committee deems necessary to satisfy all obligations for the payment of such withholding taxes. The Committee may permit the Grantee to satisfy
any federal, state or local tax withholding obligation by any of the following means, or by a combination of such means:
(a)

tendering a cash payment.

(b) authorizing the Company to withhold shares of Common Stock from the shares of Common Stock otherwise issuable or deliverable
to the Grantee as a result of the vesting of the PSUs; provided, however, that no shares of Common Stock shall be withheld with a value exceeding
the minimum amount of tax required to be withheld by law.
(c)

delivering to the Company previously owned and unencumbered shares of Common Stock.

10.2 Notwithstanding any action the Company takes with respect to any or all income tax, social insurance, payroll tax, or other tax-related
withholding (“Tax-Related Items”), the ultimate liability for all Tax-Related Items is and remains the Grantee’s responsibility and the Company
(a) makes no representation or undertakings regarding the treatment of any Tax-Related Items in connection with the grant, vesting or settlement
of the PSUs or the subsequent sale of any shares; and (b) does not commit to structure the PSUs to reduce or eliminate the Grantee’s liability for
Tax-Related Items.
11. Compliance with Law. The issuance and transfer of shares of Common Stock shall be subject to compliance by the Company and the Grantee
with all applicable requirements of federal and state securities laws and with all applicable requirements of any stock exchange on which the
Company’s shares of Common Stock may be listed. No shares of Common Stock shall be issued or transferred unless and until any then applicable
requirements of state and federal laws and regulatory agencies have been fully complied with to the satisfaction of the Company and its counsel.
12. Notices. Any notice required to be delivered to the Company under this Award shall be in writing and addressed to the Secretary of the
Company at the Company’s principal corporate offices. Any notice required to be delivered to the Grantee under this Award shall be in writing
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and addressed to the Grantee at the Grantee’s address as shown in the records of the Company. Either party may designate another address in
writing (or by such other method approved by the Company) from time to time.
13. Governing Law. This Award will be construed and interpreted in accordance with the laws of the State of Delaware without regard to conflict
of law principles.
14. Interpretation. Any dispute regarding the interpretation of this Award shall be submitted by the Grantee or the Company to the Committee for
review. The resolution of such dispute by the Committee shall be final and binding on the Grantee and the Company.
15. PSUs Subject to Plan. This Award is subject to the Plan as approved by the Company’s stockholders and as may thereafter be amended or
modified in accordance with its terms. The terms and provisions of the Plan as it may be amended from time to time are hereby incorporated herein
by reference. In the event of a conflict between any term or provision contained herein and a term or provision of the Plan, the applicable terms and
provisions of the Plan will govern and prevail.
16. Successors and Assigns. The Company may assign any of its rights under this Award. This Award will be binding upon and inure to the
benefit of the successors and assigns of the Company. Subject to the restrictions on transfer set forth herein, this Award will be binding upon the
Grantee and the Grantee’s beneficiaries, executors, administrators and the person(s) to whom the PSUs may be transferred by will or the laws of
descent or distribution.
17. Severability. The invalidity or unenforceability of any provision of the Plan or this Award shall not affect the validity or enforceability of any
other provision of the Plan or this Award, and each provision of the Plan and this Award shall be severable and enforceable to the extent permitted
by law.
18. Discretionary Nature of Plan. The Plan is discretionary and may be amended, cancelled or terminated by the Company at any time, in its
discretion. The grant of the PSUs in this Award does not create any contractual right or other right to receive any PSUs or other Awards in the
future. Future Awards, if any, will be at the sole discretion of the Company. Any amendment, modification, or termination of the Plan shall not
constitute a change or impairment of the terms and conditions of the Grantee’s employment with the Company.
19. Delivery and Registration of Shares of Common Stock. TCF Financial’s obligation to deliver shares of Common Stock hereunder shall, if the
Committee so requests, be conditioned upon the receipt of a representation as to the investment intention of the Grantee or any other person to
whom such shares of Common Stock are to be delivered, in such form as the Committee shall determine to be necessary or advisable to comply
with the provisions of the Securities Act of 1933, as amended (the “Securities Act”), or any other federal, state, or local securities law or
regulation. It may be provided that any representation requirement shall become inoperative upon a registration of such shares of Common Stock
or other action eliminating the necessity of such representation under the Securities Act or other securities law or regulation. TCF Financial shall
not be required to deliver any shares of Common Stock under the Plan prior to (i) the admission of such Shares to listing on any stock exchange on
which the Common Stock may be listed, and (ii) the completion of such registration or other qualification of such Shares under state or federal law,
rule, or regulation, as the Committee shall determine to be necessary or advisable.
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20. Amendment. The Committee has the right to amend, alter, suspend, discontinue or cancel the PSUs, prospectively or retroactively; provided,
however, that no such amendment shall adversely affect the Grantee’s material rights under this Award without the Grantee’s consent.
21. Section 409A. This Award is intended to comply with Section 409A of the Code or an exemption thereunder and shall be construed and
interpreted in a manner that is consistent with the requirements for avoiding additional taxes or penalties under Section 409A of the Code.
Notwithstanding the foregoing, the Company makes no representations that the payments and benefits provided under this Award comply with
Section 409A of the Code and in no event shall the Company be liable for all or any portion of any taxes, penalties, interest or other expenses that
may be incurred by the Grantee on account of non-compliance with Section 409A of the Code.
22. No Impact on Other Benefits. The value of the Grantee’s PSUs is not part of his or her normal or expected compensation for purposes of
calculating any severance, retirement, welfare, insurance or similar employee benefit.
23. Counterparts. This Award may be executed in counterparts, each of which shall be deemed an original but all of which together will constitute
one and the same instrument. Counterpart signature pages to this Award transmitted by facsimile transmission, by electronic mail in portable
document format (.pdf), or by any other electronic means intended to preserve the original graphic and pictorial appearance of a document, will
have the same effect as physical delivery of the paper document bearing an original signature.
24. Acceptance. The Grantee hereby acknowledges receipt of a copy of the Plan and this Award. The Grantee has read and understands the terms
and provisions thereof, and accepts the PSUs subject to all of the terms and conditions of the Plan and this Award. The Grantee acknowledges
that there may be adverse tax consequences upon the vesting or settlement of the PSUs or disposition of the underlying shares and that the
Grantee has been advised to consult a tax advisor prior to such vesting, settlement or disposition.
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NON-SOLICITATION AND CONFIDENTIALITY AWARD
As a condition of accepting this Award of PSUs and in consideration of the opportunity to receive shares of stock, I, the undersigned Grantee,

agree that for the duration of my employment with TCF Financial, TCF National Bank or any of their affiliated companies (“TCF”) and for a period
of 12 months after my termination of employment, I will not solicit or attempt to solicit any of the customers of TCF or solicit or attempt to hire any
current employees of TCF for any other bank, financial services company, lending company, leasing company or other corporation, person or
other entity providing the same or similar products or services as provided by TCF. I also agree that in the event of my termination of employment
with TCF I will not remove any documents, customer information or other TCF proprietary materials from TCF premises, computers or otherwise
without specific permission and will promptly return upon request any and all TCF-related documents, customer information or other TCF
proprietary materials in my possession. I understand this is a binding contractual Award which TCF may enforce in court and/or seek damages
from me if it is violated, even if the PSUs awarded in this PSU Award never become vested.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed this Award as of the date first above written.
TCF FINANCIAL CORPORATION

By:
Name:
Title:
[EMPLOYEE NAME]

By:
Name:
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