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UNITED STATES DEPARTMENT OF THE TREASURY
1500 PENNSYLVANIA AVENUE, NW
WASHINGTON, D.C. 20220

Dear Ladies and Gentlemen:

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

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 Except to the extent supplemented or superseded by the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

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

This letter agreement (including the Schedules hereto), the Securities Purchase Agreement
(including the Annexes thereto), the Disclosure Schedules and the Warrant constitute the entire
agreement, and supersede all other prior agreements, understandings, representations and warranties,
both written and oral, between the parties, with respect to the subject matter hereof. This letter
agreement constitutes the “Letter Agreement” referred to in the Securities Purchase Agreement.

This letter agreement may be executed in any number of separate counterparts, each such
counterpart being deemed to be an original instrument, and all such counterparts will together
constitute the same agreement. Executed signature pages to this letter agreement may be delivered
by facsimile and such facsimiles will be deemed as sufficient as if actual signature pages had been
delivered.
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In witness whereof, this letter agreement has been duly executed and delivered by the duly
authorized representatives of the parties hereto as of the date written below.

Date: December 11 , 2009

3065.003/314811.1

UNITED STATES
DEPARTMENT OF THE TREASURY

Name: Herbert M. Allisor{/Jr.
Title: Agsistant Secretary for

Financial Stability

COMPANY: 15T ENTERPRISE BANK

@JW

éﬂﬁe: John C. Black ~
itle: Chief Executive Officer
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In witness whereof, this letter agreement has been duly executed and delivered by the duly
authorized representatives of the parties hereto as of the date written below.,

UNITED STATES
DEPARTMENT OF THE TREASURY

By:

Name;
Title:

COMPANY: 1°T ENTERPRISE BANK

w (o gLt

ame: John C. Black
itle: Chief Executive Officer

Date: December __ , 2009

3065.003/314811.1
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EXHIBIT A

SECURITIES PURCHASE AGREEMENT
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EXHIBIT A
(Non-Exchange-Traded QFIs, excluding S Corps
and Mutual Organizations)

SECURITIES PURCHASE AGREEMENT

STANDARD TERMS
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SECURITIES PURCHASE AGREEMENT - STANDARD TERMS
Recitals:

WHEREAS, the United States Department of the Treasury (the “Investor”) may from
time to time agree to purchase shares of preferred stock and warrants from eligible financial
institutions which elect to participate in the Troubled Asset Relief Program Capxtal Purchase
Program. (“C'PP’ ;

WHEREAS, an eligible financial institution electing to participate in the CPP and issue
securities to the Investor (referred to herein as the “Company™) shall enter into a letter agreement
(the “Letter Agreement’) with the Investor which incorporates this Securities Purchase
Agreement — Standard Terms;

WHEREAS, the Company agrees to expand the flow of credit to U.S. consumers and
businesses on competitive terms to promote the sustained growth and vitality of the U.S.
economy;

WHEREAS, the Company agrees to work diligently, under existing programs, to modify
the terms of residential mortgages as appropriate to strengthen the health of the U.S. housing
market;

WHEREAS, the Company intends to issue in a private placement the number of shares of
the series of its Preferred Stock (“Preferred Stock”) set forth on Schedule A to the Letter
Agreement {the “Preferred Shares™) and a warrant to purchase the number of shares of the series
of its Preferred Stock (“Warrant Preferred Stock™} set forth on Schedule A to the Letter
Agreement (the “Warrant” and, together with the Preferred Shares, the “Purchased Securities™)
and the Investor intends to purchase (the “Purchase”) from the Company the Purchased
Securities; and

WHEREAS, the Purchase will be governed by this Securities Purchase Agreement -
Standard Terms and the Letter Agreement, including the schedules thereto (the “Schedules™),
specifying additional terms of the Purchase. This Securities Purchase Agreement — Standard
Terms (including the Annexes hereto) and the Letter Agreement (including the Schedules
thereto) are together referred to as this “Agreement”. All references ini this Securities Purchase
Agreement — Standard Terms to “Schedules™ are to the Schedules attached to the Letter

Agreement.

NOW, THEREFORE, in consideration of the premises, and of the representations,
warranties, covenants and agreements sef forth herein, the parties agree as follows:

Article I
Purchase; Closing

1.1 Purchase. On the terms and subject to the conditions set forth in this Agreement,
the Company agrees to sell to the Investor, and the Investor agrees to purchase from the
Company, at the Closing (as hereinafter defined), the Purchased Securities for the price set forth
on Schedule A (the “FPurchase Price”™).

095331-0002-10033-NY02.2690847.9
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1.2 Closing.

(a) On the terms and subject to the conditions set forth in this Agreement, the closing
of the Purchase (the “Closing”) will take place at the location specified in Schedule A, at the
time and on the date set forth in Schedule A or as soon as practicable thereafier, or at such other
place, time and date as shall be agreed between the Company and the Investor. The time and date
on which the Closing occurs is referred to in this Agreement as the “Closing Date”.

(b)  Subject to the fulfillment or waiver of the conditions to the Closing in this Section
1.2, at the Closing the Company will deliver the Preferred Shares and the Warrant, in each case
as evidenced by one or more certificates dated the Closing Date and bearing appropriate legends
as hereinafter provided for, in exchange for payment in full of the Purchase Price by wire
transfer of immediately available United States funds to a bank account designated by the
Company on Schedule A.

(c)  The respective obligations of each of the Investor and the Company to
consummate the Purchase are subject to the fuifillment (or waiver by the Investor and the
~ Company, as applicable) prior to the Closing of the conditions that (i} any approvals or
authorizations of all United States and other governmental, regulatory or judicial authorities
(collectively, “Governmental Entities”) required for the consummation of the Purchase shall
have been obtained or made in form and substance reasonably satisfactory to each party and shall
be in full force and effect and all waiting periods required by United States and other applicable
law, if any, shall have expired and (ii) no provision of any applicable United States or other law
and no judgment, injunction, order or decree of any Governmental Entity shall prohibit the
purchase and sale of the Purchased Securities as contemplated by this Agreement.

(d) The obligation of the Investor to consummate the Purchase is also subject to the
fulfillment (or waiver by the Investor) at or prior to the Closing of each of the following
conditions: :

6] (A} the representations and warranties of the Company set forth in (x)
Section 2.2(g) of this Agreement shall be true and correct in all respects as though made
on and as of the Closing Date, (y) Sections 2.2(a) through (f) shall be true and correct in
all material respects as though made on and as of the Closing Date (other than
representations and warranties that by their terms speak as of another date, which
representations and warranties shall be true and correct in all material respects as of such
other date) and (z) Sections 2.2(h) through (v) (disregarding all qualifications or
limitations set forth in such representations and warranties as to “materiality”, “Company
Material Adverse Effect” and words of similar import) shall be true and correct as though
made on and as of the Closing Date {(other than representations and warranties that by
their terms speak as of another date, which representations and warranties shall be true
and correct as of such other date}, except to the extent that the failure of such
representations and warranties referred to in this Section 1.2(d)(i)(A)(2) to be so true and
correct, individually or in the aggregate, does not have and would not reasonably be
expected to have a Company Material Adverse Effect and (B) the Company shall have

2-
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performed in all material respects all obligations required to be performed by it under this
Agreement at or prior to the Closing;

(ii)  the Investor shall have received a certificate signed on behalf of the
Cornpany by a senior executive officer certlfymg to the effect that the conditions set forth
in Section 1.2(d)(i) have been satisfied;

(iii) the Company shall have duly adopted and filed with the Secretary of State
of its jurisdiction of organization or other applicable Governmental Entity the
amendments to its certificate or articles of incorporation, articles of association, or similar
organizational document (“Charter”) in substantially the forms attached hereto as Annex
A and Annex B (the “Certificates of Designations™) and such filing shall have been
accepted;

(iv)  (A) the Company shall have effected such changes to its compensation,
bonus, incentive and other benefit plans, arrangements and agreements (including golden
parachute, severance and employment agreements) (collectively, “Benefit Plans™) with
respect to its Senior Executive Officers (and to the extent necessary for such changes to
be legally enforceable, each of its Senior Executive Officers shail have duly consented in
writing to such changes), as may be necessary, during the period that the Investor owns
any debt or equity securities of the Company acquired pursuant to this Agreement or the
Warrant, in order to comply with Section 111(b) of the Emergency Economic
Stabilization Act of 2008 (“EESA4”) as implemented by guidance or regulation thereunder
that has been issued and is in effect as of the Closing Date, and (B) the Investor shall
have received a certificate signed on behalf of the Company by a senior executive officer
certifying to the effect that the condition set forth in Section 1.2(d)(iv)(A) has been
satisfied;

(v) each of the Company’s Senior Executive Officers shall have delivered to
the Investor a written waiver in the form attached hereto as Annex C releasing the
Investor from any claims that such Senior Executive Officers may otherwise have as a
result of the issuance, on or prior to the Closing Date, of any regulations which require
the modification of, and the agreement of the Company hereunder to modify, the terms of
any Benefit Plans with respect to its Senior Executive Officers.to eliminate any
provisions of such Benefit Plans that would not be in compliance with the requirements
of Section 111(b) of the EESA as implemented by guidance or regulation thereunder that
has been issued and is in effect as of the Closing Date;

(vi)  the Company shall have delivered to the Investor a written opinion from
counsel to the Company (which may be intemal counsel), addressed to the Investor and
dated as of the Closing Date, in substantially the form attached hereto as Annex D;

(vit)  the Company shall have delivered certificates in proper form or, with the
prior consent of the Investor, evidence of shares in book-entry form, evidencing the
Preferred Shares to Investor or its designee(s); and

-3-
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(viii) the Company shall have duly executed the Warrant in substantially the
form attached hereto as Annex E and delivered such executed Warrant to the Investor or
its designee(s).

1.3 Interpretation. When a reference is made in this Agreement to “Recitals,”
“Articles,” “Sections,” or “Annexes” such reference shall be to a Recital, Article or Section of,
or Annex to, this Securities Purchase Agreement — Standard Terms, and a reference to
“Schedules” shall be to a Schedule to the Letter Agreement, in each case, unless otherwise
indicated. The terms defined in the singular have a comparable meaning when used in the plural,
and vice versa. References to “herein”, “hereof”, “hereunder” and the like refer to this
Agreement as a whole and not to any particular section or provision, unless the context requires
otherwise. The table of contents and headings contained in this Agreement are for reference
purposes only and are not part of this Agreement. Whenever the words “include,” "includes™ or
“inclnding” are used in this Agreement, they shall be deemed followed by the words “without
limitation.” No rule of construction against the draftsperson shall be applied in connection with
the interpretation or enforcement of this Agreement, as this Agreement is the product of
negotiation between sophisticated parties advised by counsel. All references to *“$” or “dollars™
mean the lawful currency of the United States of America. Except as expressly stated in this
Agreement, all references to any statute, rule or regulation are to the statute, rule or regulation as
amended, modified, supplemented or replaced from time to time {and, in the case of statutes,
include any rules and regulations promulgated under the statute) and to any-section of any
statute, rule or regulation include any successor to the section, References to a “business day”
shall mean any day except Saturday, Sunday and any day on which banking institutions in the
State of New York generally are authorized or required by law or other governmental actions to

close.

Article IT
Representations and Warranties

2.1 Disclosure.

(a) On or prior to the Signing Date, the Company delivered to the Investor a schedule
(“Disclosure Schedule™) setting forth, among other things, items the disclosure of which is
necessary or appropriate either in response to an express disclosure requirement contained in a
provision hereof or as an exception to one or more representations or warranties contained in

Section 2.2.

(b  “Company Material Adverse Effect” means a material adverse effect on (i) the
business, resuits of operation or financial condition of the Company and its consolidated
subsidiaries taken as a whole; provided, however, that Company Material Adverse Effect shall
not be deemed to include the effects of (A) changes after the date of the Letter Agreement (the
“Signing Date™) in general business, economic or market conditions (including changes
generally in prevailing interest rates, credit availability and liquidity, currency exchange rates
and price levels or trading volumes in the United States or foreign securities or credit markets),
or any outbreak or escalation of hostilities, declared or undeclared acts of war or terrorism, in

-4-
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each case generally affecting the industries in which the Company and its subsidiaries operate,
(B) changes or proposed changes after the Signing Date in generally accepted accounting
principles in the United States (“GA4P”) or regulatory accounting requirements, or authoritative
interpretations thereof, or (C) changes or proposed changes after the Signing Date in securities,
banking and ofher laws of general applicability or relaied policies or interpretations of
Governmental Entities (in the case of each of these clauses (A), (B) and (C), other than changes
oroccurrences to the extent that such changes or occurrences have or would reasonably be’
expected to have a materially disproportionate adverse effect on the Company and its
consolidated subsidiaries taken as a whole relative to comparable U.S. banking or financial
services organizations); or (ii) the ability of the Company to consummate the Purchase and other
transactions contemplated by this Agreement and the Warrant and perform its obligations
hereunder or thereunder on a timely basis,

(c) “Prevmusly Disclosed” means information set forth on the D:sclosure Schedule
provided, however, that disclosure in any section of such Disclosure Schedule shall apply only to
the indicated section of this Agreement except to the extent that if is reasonably apparent from
the face of such disclosure that such disclosure is relevant to another section of this Agreement.

2.2 Representations and Warranties of the Company. Except as Previously Disclosed,
the Company represents and warrants to the Investor that as of the Signing Date and as of the
Closing Date (or such other date specified herein):

(a)  Organization, Authority and Significant Subsidiaries, The Company has been

duly incorporated and is validly existing and in good standing under the laws of its jurisdiction of
organization, with the necessary power and authority to own its properties and conduct its
business in all material respects as currently conducted, and except as has not, individually or in
the aggregate, had and would not reasonably be expected to have a Company Material Adverse
Effect, has been duly qualified as a foreign corporation for the transaction of business and is in
good standing under the laws of each other jurisdiction in which it owns or leases properties or
conducts any business so as to require such qualification; each subsidiary of the Company that
would be considered a “significant subsidiary” within the meaning of Rule 1-02(w) of
Regulation S-X under the Securities Act of 1933 (the “Securities Act”), has been duly organized
and is validly existing in good standing under the laws of its jurisdiction of organization. The
Charter and bylaws of the Company, copies of which have been provided to the Investor prior to
the Signing Date, are true, complete and correct copies of such documents as in full force and

effect as of the Signing Date.

(b)  Capitalization. The authorized capital stock of the Company, and the outstanding
capital stock of the Company (including securities convertible into, or exercisable or
exchangeable for, capital stock of the Company) as of the most recent fiscal month-end
preceding the Signing Date (the “Capitalization Date”) is set forth on Schedule B. The
outstanding shares of capital stock of the Company have been duly authorized and are validly
issued and outstanding, fully paid and nonassessable, and subject to no preemptive rights (and
were not issued in violation of any preemptive rights). As of the Signing Date, the Company
does not have outstanding any securities or other obligations providing the holder the right to

-5-
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acquire its Comrmon Stock (“Common Stock™) that is not reserved for issuance as specified on
Schedule B, and the Company has not made any other commitment to authorize, issue or sell any
Common Stock. Since the Capitalization Date, the Company has not issued any shares of
Common Stock, other than (i) shares issued upon the exercise of stock options or delivered under
other equity-based awards or other convertible securities or warrants which were issued and
outstanding on the Capitalization Date and disclosed on Schedule B and (ii) shares disclosed on
Schedule B. Each holder of 5% or more of any class of capital stock of the Company and such
holder’s primary address are set forth on Schedule B.

(©) Preferred Shares. The Preferred Shares have been duly and validly authorized,
and, when issued and delivered pursuant fo this Agreement, such Preferred Shares will be duly
and validly issued and fully paid and non-assessable, will not be issued in violation of any
preemptive rights, and will rank pari passu with or senior to all other series or classes of
Preferred Stock, whether or not issued or outstanding, with respect to the payment of dividends
and the distribution of assets in the event of any dissolution, liquidation or winding up of the
Company.

(d)  The Warrant and Warrant Shares. The Warrant has been duly authorized and,
when executed and delivered as contemplated hereby, will constitute a valid and legally binding
obligation of the Company enforceable against the Company in accordance with its terms, except
as the same may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or
similar laws affecting the enforcement of creditors’ rights generally and general equitable
principles, regardless of whether such enforceability is considered in a proceeding at law or'in
equity (“Bankruptcy Exceptions™). The shares of Warrant Preferred Stock issuable upon exercise
of the Warrant (the “Warrant Shares™) have been duly authorized and reserved for issuance upon
exercise of the Warrant and when so issued in accordance with the terms of the Warrant will be
validly issued, fully paid and non-assessable, and will rank pari passu with or senior to all other
series or classes of Preferred Stock, whether or not issued or outstanding, with respect to the
payment of dividends and the distribution of assets in the event of any disselution, liquidation or
winding up of the Company.

(e) Authorization, Enforceability,

) The Company has the corporate power and authority to execute and
deliver this Agreement and the Warrant and fo carry out its obligations hereunder and
thereunder (which includes the issuance of the Preferred Shares, Warrant and Warrant
Shares}. The execution, delivery and performance by the Company of this Agreement and
the Warrant and the consummation of the transactions contemplated hereby and thereby
have been duly authorized by all necessary corporate action on the part of the Company
and its stockholders, and no further approval or authorization is required on the part of
the Company. This Agreement is a valid and binding obligation of the Company
enforceable against the Company in accordance with its terms, subject to the Bankruptcy
Exceptions.
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(ify  The execution, delivery and performance by the Company of this
Agreement and the Warrant and the consummation of the transactions contemplated
hereby and thereby and compliance by the Company with the provisions hereof and
thereof, will not (A} violate, conflict with, or result in a breach of any provision of, or
constitute a defauit (or an event which, with notice or lapse of time or both, would
constitute a default) under, or result in the termination of, or accelerate the performance
required by, or result in a right of termination or acceleration of, or result in the creation
of, any lien, security interest, charge or encumbrance upon any of the properties or assets
of the Company or any subsidiary of the Company (each a “Company Subsidiary” and,
collectively, the “Company Subsidiaries”) under any of the terms, conditions or
provisions of (i} its organizational documents or (ii) any note, bond, mortgage, indenture,
deed of trust, license, lease, agreement or other instrument or obligation to which the
Company or any Company Subsidiary is'a party or by which it or any Company
Subsidiary may be bound, or to which the Company or any Company Subsidiary or any
of the properties or assets of the Company or any Company Subsidiary may be subject, or
(B) subject to compliance with the statutes and regulations referred to in the next
paragraph, violate any statute, rule or regulation or any judgment, ruling, order, writ,
injunction or decree applicable to the Company or any Company Subsidiary or-any of
their respective properties or assets except, in the case of clauses (A)(ii) and (B), for
those occurrences that, individually or in the aggregate, have not had and would not
reasonably be expected to have a Company Material Adverse Effect.

(iii)y  Other than the filing of the Certificates of Designations with the Secretary
of State of its jurisdiction of organization or other applicable Governmental Entity, such
filings and approvals as are required to be made or obtained under any state “blue sky”
laws and such as have been made or obtained, no notice to, filing with, exemption or
review by, or authorization, consent or approval of, any Governmental Entity is required
to be made or obtained by the Company in connection with the consummation by the
Company of the Purchase except for any such notices, filings, exemptions, reviews,
authorizations, consents and approvals the failure of which to make or obtain would not,
individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect.

) Anti-takeover Provisions and Rights Plan. The Board of Directors of the
Company (the “Board of Directors™) has taken all necessary action to ensure that the transactions

contemplated by this Agreement and the Warrant and the consummation of the transactions
contemplated hereby and thereby, including the exercise of the Warrant in accordance with its
terms, will be exempt from any anti-takeover or similar provisions of the Company’s Charter and
bylaws, and any other provisions of any applicable “moratorium”, “control share”, “fair price”,
“interested stockholder” or other anti-takeover laws and regulations of any jurisdiction.

2] No Company Material Adverse Effect. Since the last day of the last completed

fiscal period for which financial statements are included in the Company Financial Statements
(as defined below), no fact, circumstance, event, change, occurrence, condition or development
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has occurred that, individually or in the aggregate, has had or would reasonably be expected to
have a Company Material Adverse Effect. -

(k)  Company Financial Statements. The Company has Previously Disclosed each of
the consolidated financial statements of the Company and its consolidated subsidiaries for each
of the last three completed fiscal years of the Company (which shall be andited to the extent
audited financial statements are available prior to the Signing Date) and each completed
quarterly period since the last completed fiscal year (collectively the “Company Financial
Statements”). The Company Financial Statements present fairly in all material respects the
consolidated financial position of the Company and its consolidated subsidiaries as of the dates
indicated therein and the consolidated resulis of their operations for the periods specified therein;
and except as stated therein, such financial statements (A) were prepared in conformity with
GAAP applied on a consistent-basis (except as may be noted therein) and (B) have been prepared
from, and are in accordance with, the books and records of the Company and the Company
Subsidiaries.

& Reports.

) Since December 31, 2006, the Company and each Company Subsidiary -
has filed all reports, registrations, documents, filings, statements and submissions,
together with any amendments thereto, that it was required to file with any Governmental
Entity (the foregoing, collectively, the “Company Reports™) and has paid all fees and
assessments due and payable in connection therewith, except, in each case, as would not,
individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect. As of their respective dates of filing, the Company Reports complied in
all material respects with all statutes and applicable rules and regulations of the
applicable Governmental Entities.

(ii)  The records, systems, controls, data and information of the Company and
the Company Subsidiaries are recorded, stored, maintained and operated under means
(including any electronic, mechanical or photographic process, whether computerized or
not) that are under the exclusive ownership and direct control of the Company or the
Company Subsidiaries or their accountants (including all means of access thereto and
therefrom), except for any non-exclusive ownership and non-direct control that would not
reasonably be expected to have a material adverse effect on the system of internal
accounting controls described below in this Section 2.2(1)(ii). The Company (A) has
implemented and maintains adequate disclosure controls and procedures to ensure that
material information relating to the Company, including the consolidated Company
Subsidiaries, is made kniown to the chief executive officer and the chief financial officer
of the Company by others within those entities, and (B) has disclosed, based on its most
recent evaluation prior to the Signing Date, to the Company’s outside auditors and the
audit committee of the Board of Directors (x) any significant deficiencies and material
weaknesses in the design or operation of intemnal controls that are reasonably likely to
adversely affect the Company’s ability to record, process, suminarize and report financial
information and (y) any fraud, whether or not material, that involves management or
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other employees who have a significant role in the Company’s internal controls over
financial reporting. :

)] No Undisclosed Liabilities. Neither the Company nor any of the Company
Subsidiaries has any liabilities or obligations of any nature (absolute, accrued, contingent or
otherwise) which are not properly reflected or reserved against in the Company Financial
Statements to the extent required to be so reflected or reserved against in accordance with
GAAP, except for (A) liabilities that have arisen since the last fiscal year end in the ordinary and
usual course of business and consistent with past practice and (B) liabilities that, individually or
in the aggregate, have not had and would not reasonably be expected to have a Company
Material Adverse Effect.

(&) - Offering of Securities. Neither the Company nor any person acting on its behalf
has taken any action (including any offering of any securities of the Company under
circumstances which would require the integration of such offering with the offering of any of
the Purchased Securities under the Securities Act, and the rules and regulations of the Securities
and Exchange Commission (the “SEC™) promulgated thereunder), which might subject the
offering, issuance or sale of any of the Purchased Securities to Investor pursuant to this
Agreement to the registration requirements of the Securities Act.

D Litigation and Other Proceedings. Except (i) as set forth on Schedule C or (ii) as
would not, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect, there is no (A) pending or, to the knowledge of the Company, threatened, claim,
action, suit, investigation or proceeding, against the Company or any Company Subsidiary or to
which any of their assets are subject nor is the Company or any Company Subsidiary subject to
any order, judgment or decree or (B) unresolved violation, criticism or exception by any
Governmental Entity with respect to any report or relating to any examinations or inspections of
the Company or any Company Subsidiaries.

(m) Compliance with Laws. Except as would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect, the Company and the
Company Subsidiaries have all permits, licenses, franchises, authorizations, orders and approvals
of, and have made all filings, applications and registrations with, Governmental Entities that are
required in order to permit them to own or lease their properties and assets and to carry on their
business as presently conducted and that are material to the business of the Company or such
Company Subsidiary. Except as set forth on Schedule D, the Company and the Company
- Subsidiaries have complied in all respects and are not in default or violation of, and none of them
is, to the knowledge of the Company, under investigation with respect to or, to the knowledge of
the Company, have been threatened to be charged with or given notice of any violation of, any
applicable domestic (federal, state or local) or foreign law, statute, ordinance, license, rule,
regulation, policy or guideline, order, demand, writ, injunction, decree or judgment of any
Governmental Entity, other than such noncompliance, defaults or violations that would not,
individually or in the aggregate, reasonably be expected to have a Company Material Adverse
Effect. Except for statutory or reguiatory restrictions of general application or as set forth on
Schedule D, no Governmental Entity has placed any restriction on the business or properties of

9-

09533 1-0002-10033-NY02.2650847.9

UST 455




UST 455

the Company or any Company Subsidiary that would, individually or in the aggregate,
- reasonably be expected to have a Company Material Adverse Effect.

(n)  Employee Benefit Matters, Except as would not reasonably be expected to have,
either individually or in the aggregate, a Company Material Adverse Effect: (A} each “employee
benefit plan” (within the meaning of Section 3(3) of the Employee Retirement Income Security
Act of 1974, as amended (“ERISA™)) providing benefits to any current or former employee,
officer or director of the Company or any member of its “Controlled Group” (defined as any
organization which is a member of a controlled group of corporations within the meaning of
Section 414 of the Internal Revenue Code of 1986, as amended (the “Code™)) that is sponsored,
maintained or contributed to by the Company or any member of its Controlled Group and for
which the Company or any member of its Controlied Group would have any liability, whether
actual or contingent (each, a “Plan”) has been maintained in compliance with its terms and with
the requirements of all applicable statutes, rules and regulations, including ERISA and the Code;
(B) with respect to each Plan subject to Title IV of ERISA (including, for purposes of this clause
(B), any plan subject to Title IV of ERISA that the Company or any member of its Controlled
Group previously maintained or contributed to in the six years prior to the Signing Date), (1) no
“reportable event” (within the meaning of Section 4043(c) of ERISA), other than a reportable
event for which the notice period referred to in Section 4043(c) of ERISA has been waived, has
occurred in the thrée years prior to the Signing Date or is reasonably expected to occur, (2) no
“accumulated funding deficiency” (within the meaning of Section 302 of ERISA or Section 412
of the Code), whether or not waived, has occurred in the three years prior to the Signing Date or
is reasonably expected to occur, (3) the fair market value of the assets under each Plan exceeds
the present value of all benefits accrued under such Plan (determined based on the assumptions
used to fund such Plan) and (4) neither the Company nor any member of its Controlled Group
has incurred in the six years prior to the Signing Date, or reasonably expects to incur, any
liability under Title I'V of ERISA (other than contributions to the Plan or premiums to the PBGC
in the ordinary course and without default) in respect of a2 Plan (including any Plan that is a
“multiemployer plan”, within the meaning of Section 4001(c)(3) of ERISA); and (C) each Plan
that is intended to be qualified under Section 401(a) of the Code has received a favorable
determination letter from the Intemal Revenue Service with respect to its qualified status that has
not been revoked, or such a determination letter has been timely applied for but not received by
the Signing Date, and nothing has occurred, whether by action or by failure to act, which could
reasonably be expected to cause the loss, revocation or denial of such qualified status or
favorable determination letter,

(o)  Taxes. Except as would not, individually or in the aggregate, reasonably be
expected to have a Company Material Adverse Effect, (i) the Company and the Company
Subsidiaries have filed all federal, state, local and foreign income and franchise Tax returns
required to be filed through the Signing Date, subject to permitted extensions, and have paid all
Taxes due thereon, and (ii) no Tax deficiency has been determined adversely to the Company or
any of the Company Subsidiaries, nor does the Company have any knowledge of any Tax
deficiencies. “Tax” or “Taxes” means any federal, state, local or foreign income, gross receipts,
property, sales, use, license, excise, franchise, employment, payroll, withholding, alternative or
add on minimum, ad valorem, transfer or excise tax, or any other tax, custom, duty,
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governmental fee or other like assessment or charge of any kind whatsoever, together with any
interest or penalty, imposed by any Governmental Enfity.

(p) Properties and Leases. Except as would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect, the Company and the
Company Subsidiaries have good and marketable title to all real properties and all other
properties and assets owned by them, in each case free from liens, encumbrances, claims and
defects that would affect the value thereof or interfere with the use made or to be made thereof
by them. Except as would not, individually or in the aggregate, reasonably be expected to have a
Company Material Adverse Effect, the Company and the Company Subsidiaries hold all leased
real or personal property under valid and enforceable leases with no exceptions that would
interfere with the use made or to be made thereof by then. '

(9)  Environmental Liability. Except as would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect:

(i) there is no legal, administrative, or other proceeding, claim or action of
any nature seeking to impose, or that would reasonably be expected to result in the
imposition of, on the Company or any Company Subsidiary, any liability relating to the
release of hazardous substances as defined under any local, state or federal environmental
statute, regulation or ordinance, including the Comprehensive Environmenta! Response,
Compensation and Liability Act of 1980, pending or, to the Company’s knowledge,
threatened against the Company or any Company Subsidiary;,

(iiy  to the Company’s knowledge, there is no reasonable basis for any such
proceeding, claim or action; and

(iif)  neither the Company nor any Company Subsidiary is subject to any
agreement, order, judgment or decree by or with any court, Governmental Entity or third
party imposing any such environmental liability.

@) Risk Management Instruments. Except as would nof, individually or in the
aggregate, reasonably be expected to have a Company Material Adverse Effect, all derivative
instruments, including, swaps, caps, floors and option agreements, whether entered into for the
Company’s own account, or for the account of one or more of the Company Subsidiaries or its or
their customers, were entered into (i) only in the ordinary course of business, (if) in accordance
with prudent practices and in all material respects with all applicable laws, rules, regulations and
regulatory policies and (i1l) with counterparties believed to be financially responsible at the time;
and each of such instruments constitutes the valid and legally binding obligation of the Company
or one of the Company Subsidiaries, enforceable in accordance with its terms, except as may be
limited by the Bankruptcy Exceptions. Neither the Company or the Company Subsidiaries, nor,
to the knowledge of the Company, any other party thereto, is in breach of any of its obligations
under any such agreement or arrangement other than such breaches that would not, individually
or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.

-11-
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(s) Agreements with Regulatory Agencies. Except as set forth on Schedule E, neither
the Company nor any Company Subsidiary is subject to any material cease-and-desist or other

similar order or enforcement action issued by, or is a party to any material written agreement,
consent agreement or memorandum of understanding with, or is a party to any commitment letter
or similar undertaking to, or is subject to any capital directive by, or since December 31, 2006,
has adopted any board resolutions at the request of, any Governmental Entity (other than the
Appropriate Federal Banking Agencies with jurisdiction over the Company and the Company
Subsidiaries) that currently restricts in any material respect the conduct of its business or that in
any material manner relates to its capital adequacy, its liquidity and funding policies and
practices, its ability to pay dividends, its credit, risk management or compliance policies or
procedures, its internal controls, its management or its operations or business (each item in this
sentence, a “Regulatory Agreement”), nor has the Company or any Company Subsidiary been
advised since December 31, 2006 by any such Governmental Entity that it is considering issuing,
initiating, ordering, or requesting any such Regulatory Agreement. The Company and each
Company Subsidiary are in compliance in all material respects with each Regulatory Agreement
to which it is party or subject, and neither the Company nor any Company Subsidiary has
received any notice from any Governmental Entity indicating that either the Company or any
Company Subsidiary is not in compliance in all material respects with any such Regulatory
Agreement. "Appropriate Federal Banking Agency" means the “appropriate Federal banking
agency” with respect to the Company or such Company Subsidiaries, as applicable, as defined in
Section 3(q) of the Federal Deposit Insurance Act (12 U.S.C. Section 1813(q)).

{t) Insurance. The Company and the Company Subsidiaries are insured with
reputable insurers against such risks and in such amounts as the management of the Company
reasonably has determined to be prudent and consistent with industry practice. The Company
and the Company Subsidiaries are in material compliance with their insurance policies and are
not in default under any of the material terms thereof, each such policy is outstanding and in full
force and effect, all premiums and other payments due under any material policy have been paid,
and all claims thereunder have been filed in due and timely fashion, except, in each case, as
would not, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect.

w Intellectual Property. Except as wounld not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect, (i) the Company and each
Company Subsidiary owns or otherwise has the right to use, all intellectual property rights,
including all trademarks, trade dress, trade names, service marks, domain names, patents,
inventions, trade secrets, know-how, works of authorship and copyrights therein, that are used in
the conduct of their existing businesses and all rights relating to the plans, design and
specifications of any of its branch facilities (“Proprietary Rights™) free and clear of all liens and
any claims of ownership by current or former employees, contractors, designers or others and (ii)
neither the Company nor any of the Company Subsidiaries is materially infringing, diluting,
misappropriating or violating, nor has the Company or any or the Company Subsidiaries received
any written (or, to the knowledge of the Company, oral) communications alleging that any of
them has materially infringed, diluted, misappropriated or violated, any of the Proprietary Rights
owned by any other person. Except as would not, individually or in the aggregate, reasonably be
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expected to have a Company Material Adverse Effect, to the Company’s knowledge, no other
person is infringing, diluting, misappropriating or violating, nor has the Company or any or the
Company Subsidiaries sent any written communications since January 1, 2006 alleging that any
person has infringed, diluted, misappropriated or violated, any of the Proprietary Rights owned
by the Company and the Company Subsidiaries.

(v)  Brokers and Finders. No broker, finder or investment banker is entitled to any
financial advisory, brokerage, finder's or other fee or commission in connection with this
Agreement or the Warrant or the transactions contemplated hereby or thereby based upon
arrangements made by or on behalf of the Company or any Company Subsidiary for which the
Investor could have any liability.

Article 111
Covenants

3.1 Commercially Reasonable Efforts. Subject to the terms and conditions of this
Agreement, each of the parties will use its commercially reasonable efforts in good faith to take,
. or cause to be taken, all actions, and to do, or cause to be done, all things necessary, proper or
desirable, or advisable under applicable laws, so as to permit consummation of the Purchase as
promptly as practicable and otherwise to enable consummation of the transactions contemplated
hereby and shall use commercially reasonable efforts to cooperate with the other party to that
end. '

3.2  Expenses. Unless otherwise provided in this Agreement or the Warrant, each of
the parties hereto will bear and pay all costs and expenses incurred by it or on its behalf in
connection with the transactions contemplated under this Agreement and the Warrant, including
fees and expenses of its own financial or other consultants, investment bankers, accountants and

counsel.

33 Sufficiency of Authorized Warrant Preferred Stock:; Exchange Listing,

(a) During the pertod from the Closing Date until the date on which the Warrant has
been fully exercised, the Company shall at all times have reserved for issuance, free of
preemptive or similar rights, a sufficient number of authorized and unissued Warrant Shares to

effectuate such exercise.

(b)  If the Company lists its Commeon Stock on any national securities exchange, the
Company shall, if requested by the Investor, promptly use its reasonable best efforts to cause the
Preferred Shares and Warrant Shares to be approved for listing on a national securities exchange
as promptly as practicable following such request. '

3.4  Certain Notifications Until Closing. From the Signing Date until the Closing, the
Company shall promptly notify the Investor of (i) any fact, event or circumstance of which it is
aware and which would reasonably be expected to cause any representation or warranty of the
Company contained in this Agreement to be untrue or inaccurate in any material respect or to
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cause any covenant or agreement of the Company contained in this Agreement not to be
complied with or satisfied in any material respect and (ii) except as Previously Disclosed, any
fact, circumstance, event, change, occurrence, condition or development of which the Company
is aware and which, individually or in the aggregate, has had or would reasonably be expected to
have a Company Material Adverse Effect; provided, however, that delivery of any notice
pursuant to this Section 3.4 shall not limit or affect any rights of or remedies available to the
Investor; provided, further, that a failure to comply with this Section 3.4 shall not constitute a
breach of this Agreement or the failure of any condition set forth in Section 1.2 to be satisfied
unless the underlying Company Material Adverse Effect or material breach would independently
result in the failure of a condition set forth in Section 1.2 to be satisfied.

3.5 Access, Information and Confidentialigy.

(a) From the Signing Date until the date when the Investor holds an amount of
Preferred Shares having an aggregate liquidation value of less than 10% of the Purchase Price,
the Company will permit the Investor and its agents, consultants, contractors and advisors (x)
acting through the Appropriate Federal Banking Agency, or oftherwise fo the extent necessary to
evaluate, manage, or transfer its investment in the Company, to examine the corporate books and
make copies thereof and to discuss the affairs, finances and accounts of the Company and the -
Company Subsidiaries with the pr1nc1pal officers of the Company, all upon reasonable notice and
at such reasonable times and as often as the Investor may reasonably request and (y) to review
any information material to the Investor’s investment in the Company provided by the Company
to its Appropriate Federal Banking Agency. Any investigation pursuant to this Section 3.5 shall
be conducted during normal business hours and in such manner as not to interfere unreasonably
with the conduct of the business of the Company, and nothing herein shall require the Company
or any Company Subsidiary to disclose any information to the Investor to the extent (i)
prohibited by applicable law or regulation, or (ii) that such disclosure would reasonably be
expected to cause a violation of any agreement to which the Company or any Company
Subsidiary is a party or would cause a risk of a loss of privilege to the Company or any Company
Subsidiary (provided that the Company shall use commercially reasonable efforts to make
appropriate substitute disclosure arrangements under circumstances where the restrictions in this
clause (ii) apply).

(b) From the Signing Date until the date on which all of the Preferred Shares and
Warrant Shares have been redeemed in whole, the Company will deliver, or will cause to be
delivered, to the Investor:

6y as soon as available after the end of each fiscal year of the Company, and
in any event within 90 days thereafier, a consolidated balance sheet of the Company as of
the end of such fiscal year, and consolidated statements of income, retained earnings and
cash flows of the Company for such year, in each case prepared in accordance with
GAAP and setting forth in each case in comparative form the figures for the previous
fiscal year of the Company, and which shall be audited to the extent audlted financial
statements are available; and
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(ii)  as soon as available after the end of the first, second and third quarterly
periods in each fiscal year of the Company, a copy of any quarterly reports provided to
other stockholders of the Company or Company management.

() The Investor will use reasonable best efforts to hold, and will use reasonable best
efforts to cause its agents, consultants, contractors and advisors to hold, in confidence all non-
public records, books, contracts, instruments, computer data and other data and information
(collectively, “Information’) concerning the Company furnished or made available to it by the
Company or its representatives pursuant to this Agreement (except to the extent that such
information can be shown to have been (i} previously known by such party on a non-confidential
basis, (ii) in the public domain through no fault of such party or (iii) later lawfully acquired from
other sources by the party to which it was fiurnished (and without violation of any other
confidentiality obligation)); provided that nothing herein shall prevent the Investor from
disclosing any Information to the extent required by applicable laws or regulations or by any
subpoena or similar legal process.

(d}  The Investor’s information rights pursuant to Section 3.5(b) may be assigned by
the Investor to a transferee or assignee of the Purchased Securities or the Warrant Shares or with
a liquidation preference or, in the case of the Warrant, the liquidation preference of the
underlying shares of Warrant Preferred Stock, no less than an amount equal to 2% of the initial
aggregate liquidation preference of the Preferred Shares.

Article IV
Additional Agreements

4.1 Purchase for Investment. The Investor acknowledges that the Purchased Securities
and the Warrant Shares have not been registered under the Securities Act or under any state
securities laws. The Investor (a) is acquiring the Purchased Securities pursuant to an exemption
from registration under the Securities Act solely for investment with no present intention to
distribute them to any person in violation of the Securities Act or any applicable U.S. state
securities laws, (b) will not sell or otherwise dispose of any of the Purchased Securities or the
Warrant Shares, except in compliance with the registration requirements or exemption provisions
of the Securities Act and any applicable U.S. state securities laws, and (c) has such knowledge
and experience in financial and business matters and in investments of this type that it is capable
of evaluating the merits and risks of the Purchase and of making an informed investment
decision.

4.2 Legends.

(a)  The Investor agrees that all certificates or other instruments representing the
Warrant will bear a legend substantially to the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE
SECURITIES LAWS OF ANY STATE AND MAY NOT BE TRANSFERRED, SOLD
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OR OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT AND
APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN EXEMPTION
FROM REGISTRATION UNDER SUCH ACT OR SUCH LAWS.

THIS INSTRUMENT IS ISSUED SUBJECT TO THE RESTRICTIONS ON
TRANSFER AND OTHER PROVISIONS OF A SECURITIES PURCHASE
AGREEMENT BETWEEN THE ISSUER OF THESE SECURITIES AND THE
INVESTOR REFERRED TO THEREIN, A COPY OF WHICH IS ON FILE WITH THE
ISSUER. THE SECURITIES REPRESENTED BY THIS INSTRUMENT MAY NOT
BE SOLD OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH
SAID AGREEMENT. ANY SALE OR OTHER TRANSFER NOT IN COMPLIANCE
WITH SAID AGREEMENT WILL BE VQID.” -

(b) In addition, the Investor agrees that all certificates or other instruments
representing the Preferred Shares and the Warrant Shares will bear a legend substantially to the
following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT ARE NOT SAVINGS
ACCOUNTS, DEPOSITS OR OTHER OBLIGATIONS OF A BANK AND ARE NOT
INSURED BY THE FEDERAL DEPOSIT INSURANCE CORPORATION OR ANY
OTHER GOVERNMENTAL AGENCY,

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), OR THE SECURITIES LAWS OF ANY STATE AND MAY
NOT BE TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCEPT WHILE
A REGISTRATION STATEMENT RELATING THERETO IS IN EFFECT UNDER
SUCH ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO
AN EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH LAWS.
EACH PURCHASER OF THE SECURITIES REPRESENTED BY THIS
INSTRUMENT IS NOTIFIED THAT THE SELLER MAY BE RELYING ON THE
EXEMPTION FROM SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE
144A THEREUNDER. ANY TRANSFEREE OF THE SECURITIES REPRESENTED
BY THIS INSTRUMENT BY ITS ACCEPTANCE HEREOF (1) REPRESENTS THAT
ITIS A “QUALIFIED INSTITUTIONAL BUYER” (AS DEFINED IN RULE 144A
UNDER THE SECURITIES ACT), (2) AGREES THAT IT WILL NOT OFFER, SELL
OR OTHERWISE TRANSFER THE SECURITIES REPRESENTED BY THIS
INSTRUMENT EXCEPT (A) PURSUANT TO A REGISTRATION STATEMENT
WHICH IS THEN EFFECTIVE UNDER THE SECURITIES ACT, (B) FOR SO LONG
AS THE SECURITIES REPRESENTED BY THIS INSTRUMENT ARE ELIGIBLE
FOR RESALE PURSUANT TO RULE 144A, TO A PERSON IT REASONABLY
BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER" AS DEFINED IN RULE
144A UNDER THE SECURITIES ACT THAT PURCHASES FOR ITS OWN
ACCOQUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER
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TO WHOM NOTICE IS GIVEN THAT THE TRANSFER IS BEING MADE IN
RELIANCE ON RULE 144A, (C) TO THE ISSUER OR (D) PURSUANT TO ANY
OTHER AVAILABLE EXEMPTION FROM THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND (3) AGREES THAT IT WILL
GIVE TO EACH PERSON TO WHOM THE SECURITIES REPRESENTED BY THIS
INSTRUMENT ARE TRANSFERRED A NOTICE SUBSTANTIALLY TO THE
EFFECT OF THIS LEGEND,

THIS INSTRUMENT IS ISSUED SUBJECT TO THE RESTRICTIONS ON
TRANSFER AND OTHER PROVISIONS OF A SECURITIES PURCHASE
AGREEMENT BETWEEN THEISSUER OF THESE SECURITIES AND THE
INVESTOR REFERRED TO THEREIN, A COPY OF WHICH IS ON FILE WITH THE
ISSUER. THE SECURITIES REPRESENTED BY THIS INSTRUMENT MAY NOT
BE SOLD OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH
SAID AGREEMENT. ANY SALE OR OTHER TRANSFER NOT IN COMPLIANCE
WITH SAID AGREEMENT WILL BE VOID.”

(c) In the event that any Purchased Securities or Warrant Shares (i) become registered
under the Securities Act or (ii) are eligible to be transferred without restriction in accordance
with Rule 144 or another exemption from registration under the Securities Act (other than Rule
144A), the Company shall issue new certificates or other instruments representing such
Purchased Securities or Warrant Shares, which shall not contain the applicable legends in
Sections 4.2(a) and (b) above; provided that the Investor surrenders to the Company the
previously issued certificates or other instruments.

4.3  Certain Transactions. The Company will not merge or consolidate with, or sell,
transfer or lease all or substantially all of its property or assets to, any other party unless the
successor, transferee or lessee party (or its ultimate parent entity), as the case may be (if not the
Company), expressly assumes the due and punctual performance and observance of each and
every covenant, agreement and condition of this Agreement to be performed and observed by the
Company.

4.4  Transfer of Purchased Securities and Warrant Shares: Restrictions on Exercise of
the Warrant. Subject to compliance with applicable securities laws, the Investor shall be
permitted to transfer, sell, assign or otherwise dispose of (“Transfer”) all or a portion of the
Purchased Securities or Warrant Shares at any time, and the Company shall take all steps as may
be reasonably requested by the Investor to facilitate the Transfer of the Purchased Securities and
the Warrant Shares; provided that the Investor shall not Transfer any Purchased Securities or
Warrant Shares if such transfer would require the Company to be subject to the periodic
reporting requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934 (the
“Exchange Act”). In furtherance of the foregoing, the Company shall provide reasonable
cooperation to facilitate any Transfers of the Purchased Securities or Warrant Shares, including,
as is reasonable under the circumstances, by furnishing such information concerning the
Company and its business as a proposed transferee may reasonably request (including such
information as is required by Section 4.5(k)) and making management of the Company
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reasonably available to respond to questions of a proposed transferee in accordance with
customary practice, subject in all cases to the proposed transferee agreeing to a customary
confidentiality agreement.

4.5 Registration Rights.

(a)  Unless and until the Company becomes subject to the reporting requirements of
Section 13 or 15(d) of the Exchange Act, the Company shall have no obligation to comply with
the provisions of this Section 4.5 (other than Section 4.5(b)(iv)-(vi)); provided that the Company
covenants and agrees that it shall comply with this Section 4.5 as soon as practicable after the
date that it becomes subject to such reporting requirements.

(b)  Registration.

@ Subject to the terms and conditions of this Agreement, the Company
covenants and agrees that as promptly as practicable after the date that the Company
becomes subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act
(and in any event no later than 30 days thereafter), the Company shall prepare and file
with the SEC a Shelf Registration Statement covering all Registrable Securities {or
otherwise designate an existing Shelf Registration Statement filed with the SEC to cover
the Registrable Securities), and, to the extent the Shelf Registration Statement has not
theretofore been declared effective or is not automatically effective upon such filing, the
Company shall use reasonable best efforts to cause such Shelf Registration Statement to
be declared or become effective and to keep such Shelf Registration Statement
continuously effective and in compliance with the Securities Act and usable for resale of
such Registrable Securities for a period from the date of its initial effectiveness until such
time as there are no Registrable Securities remaining (including by refiling such Shelf
Registration Statement (or a new Shelf Registration Statement) if the initial Shelf
Registration Statement expires). Notwithstanding the foregoing, if the Company is not
eligible to file a registration statement on Form S-3, then the Company shall not be
obligated to file a Shelf Registration Staiement unless and until requested to do so in
writing by the Investor.

, (ii)  Any registration pursuant to Section 4.5(b)(i) shall be effected by means
of a shelf registration on an appropriate form under Rule 415 under the Securities Act (2
“Shelf Registration Statemeni”™). 1f the Investor or any other Holder intends to distribute
any Registrable Securities by means of an underwritten offering it shall prompily so
advise the Company and the Company shall take all reasonable steps to facilitate such
distribution, including the actions required pursuant to Section 4.5(d); provided that the
Company shall not be required to facilitate an underwritten offering of Registrable
Securities unless the expected gross proceeds from such offering exceed (i) 2% of the
initial aggregate liquidation preference of the Preferred Shares if such initial aggregate
liquidation preference is less than $2 billion and (ii) $200 million if the initial aggregate
liquidation preference of the Preferred Shares is equal to or greater than $2 billion. The
lead underwriters in any such distribution shall be selected by the Holders of a majority
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of the Registrable Securities to be distributed; provided that to the extent appropriate and
permitted under applicable law, such Holders shall consider the qualifications of any
broker-dealer Affiliate of the Company in selecting the lead underwriters in any such
distribution. :

(iif) The Company shall not be required to effect a registration (including a
resale of Registrable Securities from an effective Shelf Registration Statement) or an
underwritten offering pursuant to Section 4.5(b): (A) with respect to securities that are
not Registrable Securities; or (B) if the Company has notified the Investor and all other
Holders that in the good faith judgment of the Board of Directors, it would be materially
detrimental to the Company or its securityholders for such registration or underwritten
offering to be effected at such time, in which event the Company shall have the right to
defer such registration for a period of not more than 45 days after receipt of the request of
the Investor or any other Holder; provided that such right to delay a registration or
underwritten offering shall be exercised by the Company (1) only if the Company has
generally exercised (or is concurrently exercising) similar black-out rights against holders
of similar securities that have registration rights and (2) not more than three times in any
12-month period and not more than 90 days in the aggregate in any 12-month period.

(iv)  If during any period when an effective Shelf Registration Statement is not
available, the Company proposes to register any of its equity securities, other than a
registration pursuant to Section 4.5(b)(i) or a Special Registration, and the registration
form to be filed may be used for the registration or qualification for distribution of
Registrable Securities, the Company will give prompt written notice to the Investor and
all other Holders of its intention to effect such a registration (but in no event less than ten
days prior to the anticipated filing date) and will include in such registration all
Registrable Securities with respect to which the Company has received written requests
for inclusion therein within ten business days after the date of the Company’s notice (a
“Piggyback Registration”). Any such person that has made such a written request may
withdraw its Registrable Securities from such Piggyback Registration by giving written
notice to the Company and the managing underwriter, if any, on or before the fifth
business day prior to the planned effective date of such Piggyback Registration. The
Company may terminate or withdraw any registration under this Section 4.5(b)(iv) prior
to the effectiveness of such registration, whether or not Investor or any other Holders
have elected to include Registrable Securities in such registration, .

7 If the registration referred to in Section 4.5(b)(iv) is proposed to be
underwritten, the Company will so advise Investor and all other Holders as a part of the
written notice given pursuant to Section 4.5(b)(iv)., In such event, the right of Investor
and all other Holders to registration pursuant to Section 4.5(b) will be conditioned upon
such persons’ participation in such underwriting and the inclusion of such person’s
Registrable Securities in the underwriting if such securities are of the same class of
securities as the securities to be offered in the underwritten offering, and each such
person will (together with the Company and the other persons distributing their securities
through such underwriting) enter into an underwriting agreement in customary form with
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the underwriter or underwriters selected for such underwriting by the Company; provided

_ that the Investor (as opposed to other Holders) shall not be required to indemnify any
person in connection with any registration. If any participating person disapproves of the
terms of the underwriting, such person may elect to withdraw therefrom by written notice
to the Company, the managing underwriters and the Investor (if the Investor is '
participating in the underwriting),

{vi)  Ifeither (x) the Company grants “piggyback” registration rights to one or
more third parties to include their securities in an underwritten offering under the Sheif
Registration Statement pursuant to Section 4.5(b)(ii) or (y) a Piggyback Registration
under Section 4.5(b)(iv) relates to an underwritten offering on behalf of the Company,
and in either case the managing underwriters advise the Company that in their reasonable
opinion the number of securities requested to be included in such offering exceeds the
number which can be sold without adversely affecting the marketability of such offering
(including an adverse effect on the per share offering price), the Company will include in
such offering only such number of securities that in the reasonable opinion of such
managing underwriters can be sold without adversely affecting the marketability of the
offering (including an adverse effect on the per share offering price), which securities
will be so included in the following order of priority: (A) first, in the case of a Piggyback
Registration under Section 4.5(b)(iv), the securities the Company proposes to sell, (B)
then the Registrable Securities of the Investor and all other Holders who have requested
inclusion of Registrable Securities pursuant to Section 4.5(b)(ii) or Section 4.5(b)(iv), as
applicable, pro rata on the basis of the aggregate number of such securities or shares
owned by each such person and (C) lastly, any other securities of the Company that have
been requested to be so included, subject to the terms of this Agreement; provided,
however, that if the Company has, prior to the Signing Date, entered into an agreement
with respect to its securities that is inconsistent with the order of priority contemplated
hereby then it shall apply the order of priority in such conflicting agreement to the extent
that it would otherwise result in a breach under such agreement.

(c) Expenses of Registration. All Registration Expenses incurred in connection with
any registration, qualification or compliance hereunder shall be borne by the Company. All
Selling Expenses incurred in connection with any registrations hereunder shall be borne by the
holders of the securities so registered pro rata on the basis of the aggregate offering or sale price
of the securities so registered.

(d)  Obligations of the Company. Whenever required to effect the registration of any
Registrable Securities or facilitate the distribution of Registrable Securities pursuant to an
effective Shelf Registration Statement, the Company shall, as expeditiously as reasonably
‘practicable:

) Prepare and file with the SEC a prospectus supplement or post-effective
amendment with respect to a proposed offering of Registrable Securities pursuant to an
effective registration statement, subject to Section 4.5(d), keep such registration
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statement effective and keep such prospectus supplement current until the securities
described therein are no longer Registrable Securities.

(ii)  Prepare and file with the SEC such amendments and supplements to the
applicable registration statement and the prospectus or prospectus supplement used in
connection with such registration statement as may be necessary to comply with the
provisions of the Securities Act with respect to the disposition of all securities covered by
such reglstratlon staiement.

(iii)  Furnish to the Holders and any underwriters such number of copies of the
applicable registration statement and each such amendment and supplement thereto
(including in each case all exhibits) and of a prospectus, including a preliminary
prospectus, in conformity with the requirements of the Securities Act, and such othetr
documents as they may reasonably request in order to facilitate the disposition of
Registrable Securities owned or to be distributed by them.

(iv)  Use its reasonable best efforts fo register and qualify the securities covered
by such registration statement under such other securities or Blue Sky laws of such -
jurisdictions as shall be reasonably requested by the Holders or any managing
underwriter(s), to keep such registration or qualification in effect for so long as such
registration statement remains in effect, and to take any other action which may be
reasonably necessary to enable such seller to consummate the disposition in such
jurisdictions of the securities owned by such Holder; provided that the Company shall not
be required in connection therewith or as a condition thereto to qualify to do business or
to file a general consent to service of process in any such states or jurisdictions.

(v}  Notify each Holder of Registrable Securities at any time when a
prospectus relating thereto is required to be delivered under the Securities Act of the
happening of any event as a result of which the applicable prospectus, as then in effect,
includes an untrue statement of a material fact or omits to state a material fact required to
be stated therein or necessary to make the statements therein not rmsleadmg in light of
the circumstances then existing,

(vi)  Give written notice to the Holders:

(A)  when any registration statement filed pursuant to Section 4.5(a) or
any amendment thereto has been filed with the SEC (except for any amendment
effected by the filing of a document with the SEC pursuant fo the Exchange Act)
and when such registration statement or any post-effective amendment thereto has
become effective;

(B)  of any request by the SEC for amendments or supplements to any
registration statement or the prospectus included therein or for additional
information;
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(C)  oftheissuance by the SEC of any stop order suspending the
effectiveness of any registration statement or the initiation of any proceedings for
that purpose;

(D)  of the receipt by the Company or its legal counsel of any
notification with respect to the suspension of the qualification of the applicable
Registrable Securities for sale in any jurisdiction or the uutlatlon or threatening of
any proceedmg for such purpose;

(E})  ofthe happening of any event that requires the Company to make
changes in any effective registration statement or the prospectus related to the
registration statement in order to make the statements therein not misleading
(which notice shall be accompanied by an instruction to suspend the use of the
prospectus until the requisite changes have been made); and

(F)  if at any time the representations and warranties of the Company
contained in any underwriting agreement contemplated by Section 4.5(d)(x) cease
to be true and correct.

(vil)  Use its reasonable best efforts to prevent the issuance or obtain the
withdrawal of any order suspending the effectiveness of any registration statement
referred to in Section 4.5(d)(vi)(C) at the earliest practicable time.

(viii) Upon the occurrence of any event contemplated by Section 4.5(d)(v) or
4.5(d)(vi)}(E), promptly prepare a post-effective amendment to such registration statement
or a supplement to the related prospectus or file any other required document so that, as
thereafter delivered to the Holders and any underwriters, the prospectus will not contain
an untrue statement of a material fact or omit to state any material fact necessary to make
the statements therein, in light of the circumstances under which they were made, not
misleading. If the Company notifies the Holders in accordance with Section 4.5(d}(vi)(E)
to suspend the use of the prospectus until the requisite changes to the prospectus have
been made, then the Holders and any underwriters shall suspend use of such prospectus
and use their reasonable best efforts to return to the Company all copies of such
prospectus (at the Company’s expense) other than permanent file copies then in such
Holders’ or underwriters® possession. The total number of days that any such suspension
may be in effect in any 12-month period shall not exceed 90 days.

. (ix)  Use reasonable best efforts to procure the cooperation of the Company’s
transfer agent in settling any offering or sale of Registrable Securities, including with
respect to the transfer of physical stock certificates into book-entry form in accordance
with any procedures reasonably requested by the Holders or any managing
underwriter(s).

(x)  If an underwritten offering is requested pursuant to Section 4.5(b)(ii),
enter into an underwriting agreement in customary form, scope and substance and take all

22-

G95331-0002-10933-NY02.269084 1.9 i

UST 455




UST 455

such other actions reasonably requested by the Holders of a majority of the Registrable
Securities being sold in connection therewith or by the managing underwriter(s), if any,
to expedite or facilitate the-underwritten disposition of such Registrable Securities, and in
connection therewith in any underwritten offering (including making members of
management and executives of the Company available to participate in “road shows”,
similar sales events and other marketing activities), (A) make such representations and
warranties to the Holders that are selling stockholders and the managing underwriter(s), if
any, with respect to the business of the Company and its subsidiaries, and the Sheilf
Registration Statement, prospectus and documents, if any, incorporated or deemed to be
incorporated by reference therein, in each case, in customary form, substance and scope,
and, if true, confirm the same if and when requested, (B) use its reasonable best efforts to
furnish the underwriters with opinions of counsel to the Company, addressed to the
managing underwriter(s), if any, covering the matters customarily covered in such
opinions requested in underwritten offerings, (C) use its reasonable best efforts to obtain
“cold comfort™ letters from the independent certified public accountants of the Company
(and, if necessary, any other independent certified public accountants of any business
acquired by the Company for which financial statements and financial data are included
in the Shelf Registration Statement) who have certified the financial statements included
in such Shelf Registration Statement, addressed to each of the managing underwriter(s), if
any, such letters to be in customary form and covering matters of the type customarily
covered in “cold comfort” letters, (D) if an underwriting agreement is entered into, the
same shall contain indemnification provisions and procedures customary in underwritten
offerings (provided that the Investor shall not be obligated to provide any indemnity), and
(E) deliver such docurnents and certificates as may be reasonably requested by the
Holders of a majority of the Registrable Securities being sold in connection therewith,
their counsel and the managing underwriter(s), if any, to evidence the continued validity
of the representations and warranties made pursuant to clause (i} above and to evidence
compliance with any customary conditions contained in the underwriting agreement or
other agreement entered into by the Company.

(xi)  Make available for inspection by a representative of Holders that are
selling stockholders, the managing underwriter(s), if any, and any attorneys or
accountants retained by such Holders or managing underwriter(s), at the offices where
normally kept, during reasonable business hours, financial and other records, pertinent
corporate documents and properties of the Company, and cause the officers, directors and
employees of the Company to supply all information in each case reasonably requested
(and of the type customarily provided in connection with due diligence conducted in
connection with a registered public offering of securities) by any such representative,
managing underwriter(s), attorney or accountant in connection with such Shelf
Registration Statement.

(xii)  Use reasonable best efforts to cause all such Registrable Securities to be
listed on each national securities exchange on which similar securities issued by the
Company are then listed or, if no similar securities issued by the Company are then listed
on any national securities exchange, use its reasonable best efforts to cause all such
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Registrable Securities to be listed on such securities exchange as the Investor may
designate.

(xiif) If requested by Holders of a majority of the Registrable Securities being
registered and/or sold in connection therewith, or the managing underwriter(s), if any,
promptly include in a prospectus supplement or amendment such information as the
Holders of a majority of the Registrable Securitics being registered and/or sold in
connection therewith or managing underwriter(s), if any, may reasonably request in order
to permit the intended method of distribution of such securities and make all required
filings of such prospectus supplement or such amendment as soon as practicable after the
Company has received such request. :

(xiv) .Timely provide to its security holders earning statements satisfying the
provisions of Section 11(a) of the Securities Act and Rule 158 thereunder.

(e) Suspension of Sales. Upon receipt of written notice from the Company that a
registration statement, prospectus or prospectus supplement contains or may contain an untrue
statement of a material fact or omits or may omit to state a material fact required to be stated
* therein or necessary to make the statements therein not misleading or that circumstances exist -
that make inadvisable use of such registration statement, prospectus or prospectus supplement,
the Investor and each Holder of Registrable Securities shall forthwith discontinue disposition of
Registrable Securities until the Investor and/or Holder has received copies of a supplemented or
amended prospectus or prospectus supplement, or until the Investor and/or such Holder is
advised in writing by the Company that the use of the prospectus and, if applicable, prospectus
supplement may be resumed, and, if so directed by the Company, the Investor and/or such
Holder shall deliver to the Company (at the Company’s expense} all copies, other than
permanent file copies then in the Investor and/or such Holder’s possession, of the prospectus
and, if applicable, prospectus supplement covering such Registrable Securities current at the time
of receipt of such notice. The total number of days that any such suspension may be in effect in
any 12-month period shall not exceed 90 days.

)] Termination of Registration Rights. A Holder’s registration rights as to any
securities held by such Holder (and its Affiliates, partners, members and former members) shall
not be available unless such securities are Registrable Securities.

(g)  Furnishing Information.

(i) Neither the Investor nor any Holder shall use any free writing prospectus
(as defined in Rule 405) in connection with the sale of Registrable Securities without the
prior written consent of the Company.

(i) It shall be a condition precedent to the obligations of the Company to take
any action pursuant to Section 4.5(d) that Investor and/or the selling Holders and the
underwriters, if any, shall furnish to the Company such information regarding
themselves, the Registrable Securities held by them and the intended method of
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disposition of such securities as shall be required to effect the registered offering of their
Registrable Securities.

(h) Indemnification.

3] The Company agrees to indemnify each Holder and, if a Holder is a
person other than an individual, such Holder’s officers, directors, employees, agents,
representatives and Affiliates, and each Person, if any, that controls a Holder within the
meaning of the Securities Act (each, an “Indemnitee”), against any and all losses, claims,
damages, actions, liabilities, costs and expenses (including reasonable fees, expenses and
disbursements of attorneys and other professionals incurred in connection with
investigating, defending, settling, compromising or paying any such losses, claims,
damages, actions, liabilities, costs and expenses), joint or several, arising out of or based
upon any untrue statement or alleged untrue statement of material fact contained in any
registration statement, including any preliminary prospectus or final prospectus contained
therein or any amendments or supplements thereto or any documents incorporated therein
by reference or contained in any free writing prospectus (as such term is defined in Rule
405) prepared by the Company or authorized by it in writing for use by such Holder (or
any amendment or supplement thereto); or any omission to state therein a raterial fact
required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading; provided, that the Company
shall not be liable o such Indemnitee in any such case to the extent that any such loss,
claim, damage, liability (or action or proceeding in respect thereof) or expense arises out
of or is based upon (A) an untrue statement or omission made in such registration
statement, including any such preliminary prospectus or final prospectus contained
therein or any such amendments or supplements thereto or contained in any free writing
prospectus (as such term is defined in Rule 405) prepared by the Company or authorized
by it in writing for use by such Holder (or any amendment or supplement thereto), in
reliance upon and in conformity with information regarding such Indemnitee or its plan
of distribution or ownership interests which was fumnished in writing to the Company by
such Indemnitee for use in connection with such registration statement, including any
such preliminary prospectus or final prospectus contained therein or any such
amendments or supplements thereto, or (B) offers or sales effected by or on behalf of
such Indemnitee “by means of” (as defined in Rule 159A) a “free writing prospectus” (as
defined in Rule 405) that was not authorized in writing by the Company.

(iiy  Ifthe indemnification provided for in Section 4.5(h)(i) is unavailable to an
Indemnitee with respect to any losses, claims, damages, actions, liabilities, costs or
expenses referred to therein or is insufficient to hold the Indemnitee harmless as
contemplated therein, then the Company, in lieu of indemnifying such Indemmitee, shall
contribute to the amount paid or payable by such Indemnitee as a result of such losses,
claims, damages, actions, liabilities, costs or expenses in such proportion as is appropriate
to reflect the relative fault of the Indemnitee, on the one hand, and the Company, on the
other hand, in connection with the statements or omissions which resulted in such losses,
claims, damages, actions, liabilities, costs or expenses as well as any other relevant
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equitable considerations, The relative fault of the Company, on the one hand, and of the
Indemnitee, on the other hand, shall be determined by reference to, among other factors,
whether the untrue statement of a material fact or omission to state a material fact relates
to information supplied by the Company or by the Indemnitee and the parties’ relative
intent, knowledge, access to information and opportunity to correct or prevent such
statement or omission; the Company and each Holder agree that it would not be just and
equitable if contribution pursuant to this Section 4.5(h)(ii) were determined by pro rata
allocation or by any other method of allocation that does not take account of the equitable
considerations referred to in Section 4.5(h)(i). No Indemnitee guilty of fraudulent
misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be
entitled to contribution from the Company if the Company was not guilty of such
fraudulent misrepresentation.

6] Assignment of Registration Rights. The rights of the Investor to registration of
Registrable Securities pursuant to Section 4.5(b) may be assigned by the Investor to a transferce
or assignee of Registrable Securities with a liquidation preference or, in the case of the Warrant,
the liquidation preference of the underlying shares of Warrant Preferred Stock, no less than an
amount equal to (i) 2% of the initial aggregate liquidation preference of the Preferred Shares if
such initial aggregate.liquidation preference is less than $2 billion and (ii) $200 million if the
initial aggregate liquidation preference of the Preferred Shares is equal to or greater than $2 |
billion; provided, however, the transferor shall, within ten days after such transfer, furnish to the
Company written notice of the name and address of such transferee or assignee and the number
and type of Registrable Securities that are being assigned.

()] Clear Market. With respect to any underwritten offering of Registrable Securities
by the Investor or other Holders pursuant to this Section 4.5, the Company agrees not to effect
(other than pursuant to such registration or pursuant to a Special Registration) any public sale or
distribution, or to file any Shelf Registration Statement (other than such registration or a Special
Registration) covering any preferred stock of the Company or any securities convertible into or
exchangeable or exercisable for preferred stock of the Company, during the period not to exceed
ten days prior and 60 days following the effective date of such offering or such longer period up
to 90 days as may be requested by the managing underwriter for such underwritten offering. The
Company also agrees to cause such of its directors and senior executive officers to execute and
deliver customary lock-up agreements in such form and for such time period up to 90 days as
may be requested by the managing underwriter. “Special Registration” means the registration of
(A) equity securities and/or options or other rights in respect thereof solely registered on Form S-
4 or Form S-8 (or successor form) or (B) shares of equity securities and/or options or other rights
in respect thereof to be offered to directors, members of management, employees, consultants,
customers, lenders or vendors of the Company or Company Subsidiaries or in connection with
dividend reinvestment plans.

(k)  Rule 144; Rule 144A. With a view to making available to the Investor and
Holders the benefits of certain rules and regulations of the SEC which may permit the sale of the
Registrable Securities to the public without registration, the Company agrees to use its
reasonable best efforts to:
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@) make and keep public information available, as those terms are understood
and defined in Rule 144(c)(1) or any similar or analogous rule promulgated under the
Securities Act, at all times after the Signing Date;

(i)  (A) file with the SEC, in a timely manner, all reports and other documents
required of the Company under the Exchange Act, and (B) if at any time the Company is
not required to file such reports, make available, upon the request of any Holder, such
information necessary to permit sales pursuant to Rule 144A (including the information
required by Rule 144A(d)(4) under the Securities Act);

(iii)  so long as the Investor or a Holder owns any Registrable Securities,
furnish to the Investor or such Holder forthwith upon request: a written statement by the
Company as to its compliance with the reporting requirements of Rule 144 under the
Securities Act, and of the Exchange Act; a copy of the most recent annual or quarterly
report of the Company; and such other reports and documents as the Investor or Holder
may reasonably request in availing itself of any rule or regulation of the SEC allowing it
to sell any such securities to the public without registration; and

(iv)  take such further action as any Holder may reasonably request, all to the
extent required from time to timie to enable such Holder to sell Registrable Securities
without registration under the Securities Act.

{0 As used in this Section 4.5, the following terms shall have the following
respective meanings:

(i) “Holder” means the Investor and any other holder of Registrable
Securities to whom the registration rights conferred by this Agreement have been
transferred in compliance with Section 4.5(h) hereof,

(i)  “Holders’ Counsel” means one counsel for the selling Holders chosen by
Holders holding a majority interest in the Registrable Securities being registered.

(iii)  “Register,” “registered,” and “registration” shall refer to a registration
effected by preparing and (A) filing a registration statement or amendment thereto in
compliance with the Securities Act and applicable rules and regulations thereunder, and
the declaration or ordering of effectiveness of such registration statement or amendment
thereto or (B) filing a prospectus and/or prospectus supplement in respect of an
appropriate effective registration statement on Form S-3.

(iv)  “Registrable Securities” means (A) all Preferred Shares, (B) the Warrant
(subject to Section 4.5(q)) and (C) any equity securities issued or issuable directly or
indirectly with respect to the securities referred to in the foregoing clauses (A) or (B) by
way of conversion, exercise or exchange thereof, including the Warrant Shares, or share
dividend or share split or in connection with a combination of shares, recapitalization,
reclassification, merger, amalgamation, arrangement, consolidation or other
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reorganization, provided that, once issued, such securities will not be Registrable
Securities when (1) they are sold pursuant to an effective registration statement under the
Securities Act, (2) except as provided below in Section 4.5(p), they may be sold pursuant
to Rule 144 without limitation thereunder on volume or manner of sale, (3) they shall
have ceased to be outstanding or (4) they have been sold in a private transaction in which
the transferor's rights under this Agreement are not assigned to the transferee of the
securities. No Registrable Securities may be registered under more than one registration
statement at any one time. '

V) “Registration Expenses” mean all expenses incurred by the Company in
effecting any registration pursuant to this Agreement (whether or not any registration or
prospectus becomes effective or final) or otherwise complying with its obligations under
this Séction- 4.5, including all registration, filing and listing fees, printing expenses, fees
and disbursements of counsel for the Company, blue sky fees and expenses, expenses
incurred in connection with any “road show”, the reasonable fees and disbursements of
Holders’ Counsel, and expenses of the Company’s independent accountants in
connection with any regular or special reviews or audits incident to or required by any
such registration, but shall not include Selling Expenses.

(vi)  “Rule 1447, “Rule 14447, “Rule 1594”, “Rule 405 and “Rule 415" mean,
in each case, such rule promulgaied under the Securities Act (or any successor provision),
as the same shall be amended from time to time.

(vii) “Selling Expenses” mean all discounts, selling commissions and stock
transfer taxes applicable to the sale of Registrable Securities and fecs and disbursements
of counsel for any Holder (other than the fees and disbursements of Holders’ Counsel
included in Registration Expenses).

(m) Atany time, any holder of Securities (including any Holder) may elect to forfeit
its rights set forth in this Section 4.5 from that date forward; provided, that a Holder forfeiting
such rights shall nonetheless be entitled to participate under Section 4.5(b)(iv) — (vi) in any
Pending Underwritten Offering to the same extent that such Holder would have been entitled to
if the holder had not withdrawn; and provided, further, that no such forfeiture shall terminate a
Holder’s rights or obligations under Section 4.5(g) with respect to any-prior registration or
Pending Underwritten Offering. “Pending Underwritten Offering " means, with respect to any
Holder forfeiting its rights pursuant to this Section 4.5(m), any underwritten offering of
Registrable Securities in which such Holder has advised the Company of its intent to register its
Registrable Securities either pursuant to Section 4.5(b)(i1) or 4.5(b)(iv) prior to the date of siuch
Holder’s forfeiture.

(n) Specific Performance. The parties hereto acknowledge that there would be no
adequate remedy at law if the Company fails to perform any of its obligations under this Section
4.5 and that the Investor and the Holders from time to time may be irreparably harmed by any
such failure, and accordingly agree that the Investor and such Holders, in addition to any other
remedy to which they may be entitled at law or in equity, to the fullest extent permitted and
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enforceable under applicable law shall be entitled to compel! specific performance of the
obligations of the Company under this Section 4.5 in accordance with the terms and conditions
of this Section 4.5.

(o) NolInconsistent Agreements. The Company shall not, on or after the Signing
Date, enter into any agreement with respect to its securities that may impair the rights granted to
the Investor and the Holders under this Section 4.5 or that otherwise conflicts with the provisions
hereof in any manner that may impair the rights granted to the Investor and the Holders under
this Section 4.5. In the event the Company has, prior to the Signing Date, entered into any
agreement with respect to its securities that is inconsistent with the rights granted to the Investor
and the Holders under this Section 4.5 (including agreements that are inconsistent with the order
of priority contemplated by Section 4.5(b)(vi)) or that may otherwise conflict with the provisions
hereof, the Company shall use its reasonable best efforts to amend such agreements to ensure
they are consistent with the provisions of this Section 4.5.

()] Certain Offerings by the Investor. In the case of any securities held by the
Investor that cease to be Registrable Securities solely by reason of clause (2) in the definition of
. “Registrable Securities,” the provisions of Sections 4.5(b)(ii), clauses (iv), (ix) and (x)-(xii) of
Section 4,5(d), Section 4.5(h) and Section 4.5(j) shall continue to apply until such securities
otherwise cease to be Registrable Securities. In any such case, an “underwritten” offering or
other disposition shall include any distribution of such securities on behalf of the Investor by one
or more broker-dealers, an “underwriting agreement” shall include any purchase agreement
entered into by such broker-dealers, and any “registration statement” or “prospectus” shall
include any offering document approved by the Company and used in connection with such |
distribution. ‘

(@  Registered Sales of the Warrant. The Holders agree to sell the Warrant or any
portion thereof under the Shelf Registration Statement only beginning 30 days after notifying the
Company of any such sale, during which 30-day period the Investor and ail Holders of the
Warrant shall take reasonable steps to agree to revisions to the Warrant to permit a public
distribution of the Warrant, including entering into a warrant agreement and appointing a warrant
agent. .

4.6  Depositary Shares. Upon request by the Investor at any time following the
Closing Date, the Company shall promptly enter into a depositary arrangement, pursuant to
customary agreements reasonably satisfactory to the Investor and with a depositary reasonably :
acceptable to the Investor, pursuant to which the Preferred Shares or the Warrant Shares may be i
deposited and depositary shares, each representing a fraction of a Preferred Share or Warrant ;
Share, as applicable, as specified by the Investor, may be issued. From and afier the execution of
any such depositary arrangement, and the deposit of any Preferred Shares or Warrant Shares, as
applicable, pursuant thereto, the depositary shares issued pursuant thereto shall be deemed
“Preferred Shares”, “Warrant Shares” and, as applicable, “Registrable Securities” for purposes of
this Agreement.

4.7 Restriction on Dividends and Repurchases.
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(a)  Prior to the earlier of (x) the third anniversary of the Closing Date and (y) the date
on which all of the Preferred Shares and Warrant Shares have been redeemed in whole or the
Investor has transferred all of the Preferred Shares and Warrant Shares to third parties which are
not Affiliates of the Investor, neither the Company nor any Company Subsidiary shall, without
the consent of the Investor, declare or pay any dividend or make any distribution on capital stock
or other equity securities of any kind of the Company or any Company Subsidiary {other than (i)
regular quarterly cash dividends of not more than the amount of the last quarterly cash dividend
per share declared or, if lower, announced to its holders of Common Stock an intention to
declare, on the Common Stock prior to November 17, 2008, as adjusted for any stock split, stock
dividend, reverse stock split, reclassification or similar transaction, (ii) dividends payable solely
in shares of Common Stock, (iii) regular dividends on shares of preferred stock in accordance
with the terms thereof and which are permitted under the terms of the Preferred Shares and the
Warrant Shares, (iv) dividends or distributions by any wholly-owned Company Subsidiary or (v)
dividends or distributions by any Company Subsidiary required pursuant to binding contractual
agreements entered info prior to November 17, 2008).

(b)  During the period beginning on the third anniversary of the Closing Date and

. ending on the earlier of (i) the tenth anniversary of the Closing Date and (ii) the date on which all
of the Preferred Shares and Warrant Shares have been redeemed in whole or the Investor has
transferred all of the Preferred Shares and Warrant Shares to third parties which are not Affiliates
of the Investor, neither the Company nor any Company Subsidiary shall, without the consent of
the Investor, (A) pay any per share dividend or distribution on capital stock or other equity
securities of any kind of the Company at a per annum rate that is in excess of 103% of the
aggregate per share dividends and distributions for the immediately prior fiscal year (other than
regular dividends on shares of preferred stock in accordance with the terms thereof and which
are permitted under the terms of the Preferred Shares and the Warrant Shares); provided that no
increase in the aggregate amount of dividends or distributions on Common Stock shall be
permitted as a result of any dividends or distributions paid in shares of Common Stock, any stock
split or any similar transaction or (B) pay aggregate dividends or distributions on capital stock or
other equity securities of any kind of any Company Subsidiary that is in excess of 103% of the
aggregate dividends and distributions paid for the immediately prior fiscal year (other than in the
case of this clause (B), (1) regular dividends on shares of preferred stock in accordance with the
terms thereof and which are permitted under the terms of the Preferred Shares and the Warrant
Shares, (2) dividends or distributions by any wholly-owned Company Subsidiary, (3) dividends
or distributions by any Company Subsidiary required pursuant to binding contractual agreements
entered into prior to November 17, 2008) or (4) dividends or distributions on newly issued shares
of capital stock for cash or other property.

(¢)  Prior to the earlier of (x) the tenth anniversary of the Closing Date and (y) the date
on which all of the Preferred Shares and Warrant Shares have been redeemed in whole or the
Investor has transferred all of the Preferred Shares and Warrant Shares to third parties which are
not Affiliates of the Investor, neither the Company nor any Company Subsidiary shall, without
the consent of the Investor, redeem, purchase or acquire any shares of Common Stock or other
capital stock or other equity securities of any kind of the Company or any Company Subsidiary,
or any trust preferred securities issued by the Company or any Affiliate of the Company, other
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than (i) redemptions, purchases or other acquisitions of the Preferred Shares and Warrant Shares,
(i1) in connection with the administration of any employee benefit plan in the ordinary course of
business and consistent with past practice, (iif) the acquisition by the Company or any of the
Company Subsidiaries of record ownership in Junior Stock or Parity Stock for the beneficial
ownership of any other persons {other than the Company or any other Company Subsidiary),
including as trustees or custodians, (iv) the exchange or conversion of Junior Stock for or into
other Junior Stock or of Parity Stock or trust preferred securities for or into other Parity Stock
{with the same or lesser aggregate liquidation amount) or Junior Stock, in each case set forth in
this clause (iv), solely to the extent required pursuant to binding contractnal agreements entered
into prior to the Signing Date or any subsequent agreement for the accelerated exercise,
settiement or exchange thereof for Common Stock (clauses (i) and (iii), collectively, the
“Permitted Repurchases™), (v) redemptions of securities held by the Company or any wholly-
owned Company Subsidiary or (vi) redemptions, purchases or other acquisitions of capital stock
or other equity securities of any kind of any Company Subsidiary required pursuant to binding
contractual agreements entered into prior to November 17, 2008.

(d) Until such time as the Investor ceases to own any Preferred Shares or Warrant
Shares, the Company shall not repurchase any Preferred Shares or Warrant Shares from any
holder thereof, whether by means of open market purchase, negotiated transaction, or otherwise,
other than Permitted Repurchases, unless it offers to repurchase a ratable portion of the Preferred
Shares or Warrant Shares, as the case may be, then held by the Investor on the same terms and

conditions.

(e) During the period beginning on the tenth anniversary of the Closing and ending
on the date on which all of the Preferred Shares and Warrant Shares have been redeemed in
whole or the Investor has transferred all of the Preferred Shares and Warrant Shares to third
parties which are not Affiliates of the Investor, neither the Company nor any Company
Subsidiary shall, without the consent of the Investor, (i) declare or pay any dividend or make any
distribution on capital stock or other equity securities of any kind of the Company or any
Company Subsidiary; or (ii) redeem, purchase or acquire any shares of Commeon Stock or other
capital stock or other equity securities of any kind of the Company of any Company Subsidiary,
or any trust preferred securities issued by the Company or any Affiliate of the Company, other

-than (A) redemptions, purchases or other acquisitions of the Preferred Shares and Warrant
Shares, (B) regular dividends on shares of preferred stock in accordance with the terms thereof
and which are permitted under the terms of the Preferred Shares and the Warrant Shares, or (C)
'dividends or distributions by any wholly-owned Company Subsidiary.

® “Junior Stock” means Common Stock and any other class or series of stock of the
Company the terins of which expressly provide that it ranks junior to the Preferred Shares as to
‘dividend rights and/or as to rights on liquidation, dissolution or winding up of the Company.
“Parity Stock” means any class or series of stock of the Company the terms of which do not
expressly provide that such class or series will rank senior or junior to the Preferred Shares as to
dividend rights and/or as to rights on liquidation, dissolution or winding up of the Company (in
each case without regard to whether dividends accrue cumulatively or non-cumulatively).
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4.8  Executive Compensation. Until such time as the Investor ceases to own any debt
or equity securities of the Company acquired pursuant to this Agreement or the Warrant, the
Company shall take all necessary action fo ensure that its Benefit Plans with respect to its Senior
- Executive Officers comply in all respects with Section 111(b) of the EESA as implemented by
any guidance or regulation thereunder that has been issued and is in effect as of the Closing Date,
and shall not adopt any new Benefit Plan with respect to its Senior Executive Officers that does
not comply therewith. “Senior Executive Officers” means the Company's "senior executive
officers" as defined in subsection 111(b)(3) of the EESA and regulations issued thereunder,
including the rules set forth in 31 C.F.R. Part 30.

4.9  Related Party Transactions. Until such time as the Investor ceases to own any
Purchased Securities or Warrant Shares, the Company and the Company Subsidiaries shall not
enter into transactions with Affiliates or related persons (within the meaning of Item 404 under
the SEC’s Regulation S-K) unless (i) such transactions are on terms no less favorable to the
Company and the Company Subsidiaries than could be obtained from an unaffiliated third party,
and (if) have been approved by the audit committee of the Board of Directors or comparable
body of independent directors of the Company.

4.10 Bank and Thrift Holding Company Status. If the Company is a Bank Holding
Company or a Savings and Loan Holding Company on the Signing Date, then the Company shall
maintain its statns as a Bank Holding Company or Savings and Loan Holding Company, as the
case may be, for as long as the Investor owns any Purchased Securities or Warrant Shares. The
Company shall redeem all Purchased Securities and Warrant Shares held by the Investor prior to
terminating its status as a Bank Holding Company or Savings and Loan Holding Company, as
applicable. “Bank Holding Company” means a company registered as such with the Board of
Governors of the Federal Reserve System (the “Federal Reserve”) pursuant to 12 U.S.C. §1842
and the regulations of the Federal Reserve promulgated thereunder. “Savings and Loan Holding
Company” means a company registered as such with the Office of Thrift Supervision pursuant to
12 U.S.C. §1467(a) and the regulations of the Office of Thrift Supervision promulgated
thereunder. '

4.11 Predominantly Financial. For as long as the Investor owns any Purchased
Securities or Warrant Shares, the Company, to the extent it is not itself an insured depository
institution, agrees to remain predominantly engaged in financial activities. A company is
predominantly engaged in financial activities if the annual gross revenues derived by the
company and all subsidiaries of the company (excluding revenues derived from subsidiary
depository institutions), on a consolidated basis, from engaging in activities that are financial in
nature or are incidental to a financial activity under subsection (k) of Section 4 of the Bank
Holding Company Act of 1956 (12 U.S.C. 1843(k)) represent at least 85 percent of the
consolidated annual gross revenues of the company.

Article V
Miscellaneous

5.1  Termination. This Agreement may be terminated at any time prior fo the Closing:
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(a) by either the Investor or the Company if the Closing shall not have occurred by
the 30" calendar day following the Slgmng Date; provided, however, that in the event the
Closing has not occurred by such 30™ calendar day, the parties will consult in good faith to
determine whether to extend the term of this Agreement, it being understood that the parties shall
be required to consult only until the fifth day after such 30™ calendar day and not be under any
obligation to extend the term of this Agreement thereafter; provided, further, that the right to
terminate this Agreement under this Section 5.1(a) shall not be available to any party whose
breach of any representation or warranty or failure to perform any obligation under this
Agreement shall have caused or resulted in the failure of the Closing to occur on or prior to such
date; or .

(&) by either the Investor or the Company in the event that any Governmental Entity
shall have issued an otder, decree or ruling or taken any other action restraining, enjoining or
otherwise prohibiting the transactions contemplated by this Agréement and such order, decree,
ruling or other action shail have become final and nonappealable; or

(c) by the mutual written consent of the Investor and the Company.

In the event of termination of this Agreement as provided in this Section 5.1, this Agreement
shall forthwith become void and there shall be no liability on the part of either party hereto
except that nothing herein shall relieve either party from hablhty for any breach of this

. Agreement. .

5.2  Survival of Representations and Warranties. All covenants and agreements, other
than those which by their terms apply in whole or in part after the Closing, shail terminate as of
the Closing. The represeritations and warranties of the Company made herein or in any
certificates delivered in connection with the Closing shall survive the Closing without limitation.

53  Amendment. No amendment of any provision of this Agreement will be effective
unless made in writing and signed by an officer or a duly authorized representative of each party;
provided that the Investor may unilaterally amend any provision of this Agreement to the extent
required to comply with any changes after the Signing Date in applicable federal statutes. No
failure or delay by any party in exexrcising any right, power or privilege hereunder shall operate
as a waiver thereof nor shall any single or partial exercise thereof preclude any other or further
exercise of any other right, power or privilege. The rights and remedles herein provided shall be
cumulative of any rights or remedies prowded by law,

5.4  Waiver of Conditions. The conditions to each party’s obligation to consummate
the Purchase are for the sole benefit of such party and may be waived by such party in whole or
in part to the extent permitted by applicable law. No waiver will be effective unlessitisina
writing signed by a duly authorized officer of the waiving party that makes express reference to
the provision or provisions subject to such waiver. -

5.5 Governing Law: Submission to Jurisdiction, Etc. This Agreement will be
governed by and construed in accordance with the federal law of the United States if and to
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the extent such law is applicable, and otherwise in accordance with the laws of the State of
New York applicable to contracts made and to be performed entirely within such State,
Each of the parties hereto agrees (a) to submit to the exclusive jurisdiction and venue of the
United States District Court for the District of Columbia and the United States Court of
Federal Claims for any and all civil actions, suits or proceedings arising out of or relating
to this Agreement or the Warrant or the transactions contemplated hereby or thereby, and
(b) that notice may be served upon (i) the Company at the address and in the manner set
forth for notices to the Company in Section 5.6 and (ii) the Investor in accordance with
federal law. To the extent permitted by applicable law, each of the parties hereto hereby
unconditionally waives trial by jury in any civil legal action or proceeding relating to this
Agreement or the Warrant or the transactions contemplated hereby or thereby.

5.6  Notices. Any notice, request, instruction or other document to be given hereunder
by any party to the other will be in writing and will be deemed to have been duly given (a) on the
date of delivery if delivered personally, or by facsimile, upon confirmation of receipt, or (b) on
the second business day following the date of dispatch if delivered by a recognized next day
courier service. All notices to the Company shall be delivered as set forth in Schedule A, or
. pursuant to such other instruction as may be designated in writing by the Company to the
Investor. All notices to the Investor shall be delivered as set forth below, or pursuant to such
other instructions as may be designated in writing by the Investor to the Company.

If to the Investor:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW, Room 2312

Washington, D.C. 20220 :
Attention: Assistant General Counsel (Banking and Finance)
Facsimile: (202) 622-1974

5.7- Definitions

(a) When areference is made in this Agreement to a subsidiary of a person, the term
“subsidiary” means any corporation, partnership, joint venture, limited liability company or other
entity (x) of which such person or a subsidiary of such person is a general partner or (y) of which
a majority of the voting securities or other voting interests, or a majority of the securities or other
interests of which having by their terms ordinary voting power to elect a majority of the board of
directors or persons performing similar functions with respect to such entity, is directly or
indirectly owned by such person and/or one or more subsidiaries thereof.

(b)  The term “Affiliate” means, with respect to any person, any person directly or
indirectly controlling, controlled by or under common control with, such other person. For
purposes of this definition, “controf” (including, with correlative meanings, the terms “controtled
by” and “under common control with”) when used with respect to any person, means the
possession, directly or indirectly, of the power to cause the direction of management and/or

-34-

095331-0002-10033.-NY02.2690847.9

UST 455




UST 455

policies of such person, whether through the ownership of voting securities by contract or
otherwise. _

(c) The terms “knowledge of the Company” or “Company’s knowledge” mean the
actual knowledge after reasonable and due inquiry of the “officers™ (as such term is defined in
Rule 3b-2 under the Exchange Act, but excluding any Vice President or Secretary) of the
Company.

58  Assignment. Neither this Agreement nor any right, remedy, obligation nor
liability arising hereunder or by reason hereof shall be assignable by any party hereto without the
prior written consent of the other party, and any attempt to assign any right, remedy, obligation
or liability hereunder without such consent shall be void, except (a) an assignment, in the case of
a merger, consolidation, statutory share exchange or similar transaction that requires the approval
of the Company’s stockholders (a “Business Combination™) where such party is not the surviving
entity, or a sale of substantially all of its assets, to the entity which is the survivor of such
Business Combination or the purchaser in such sale and (b) as provided in Sections 3.5 and 4.5.

59 Severability. If any provision of this Agreement or the Warrant, or the application
thereof to any person or circumstance, is determined by a court of competent jurisdiction to be
invalid, void or unenforceable, the remaining provisions hereof, or the application of such
provision to persons or circumstances other than those as to which it has been held invalid or
unenforceable, will remain in full force and effect and shall in no way be affected, impaired or
invalidated thereby, so long as the economic or legal substance of the transactions contemplated
hereby is not affected in any manner materially adverse to any party. Upon such determination,
the parties shall negotiate in good faith in an effort to agree upon a suitable and equitable
substitute provision to effect the original intent of the parties.

5.10 No Third Party Beneficiaries. Nothing contained in this Agreement, expressed or
implied, is intended to confer upon any person or entity other than the Company and the Investor

any benefit, right or remedies, except that the provisions of Section 4.5 shall inure to the benefit
of the persons referred to in that Section.
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ANNEX A

FORM OF CERTIFICATE OF DESIGNATIONS FOR PREFERRED STOCK'

[SEE ATTACHED]
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ANNEX A
FORM OF CERTIFICATE OF bETERMINATION
OF
FIXED RATE NON-CUMULATIVE PERPETUAL PREFERRED STOCK, SERIES [e]
OF |
[o] |
Pursuant to Section 401 of the Cofpo;ations Code of the State of California:

We, [Insert names and titles of signatories), of [Insert name of
corporation/bank/banking association] organized under the laws of the State of California
(hereinafter called the “Issuer”), do hereby certify as follows:

1. On [Insert date], the Board of Directors of the Issuer adopted a resolution designating
[e] shares of Preferred Stock as Fixed Rate Non-Cumulative Perpetual Preferred Stock, Series

[e].

2. No shares of Fixed Rate Non-Cumulative Perpetual Preferred Stock, Series [e] have
been issued. :

3. Pursuant to the authority conferred upon the Board of Directors by the Articles of
Incorporation of the Issuer, the following resolution was duly adopted by the Board of Directors
on [Insert date} creating the series of Preferred Stock designated as “Fixed Rate Non-
Cumulative Perpetual Preferred Stock, Series [¢]:

RESOLVED, that pursuant to the provisions of the Articles of Incorporation of the
Issuer and applicable law, a series of Preferred Stock of the Issuer be and hereby is created, and
that the designation and number of shares of such series, and the voting and other powers,
preferences and relative, participating, optional or other rights, and the qualifications, limitations
and restrictions thereof, of the shares of such series are as follows:

Part 1. Designation and Number of Shares, There is hereby created out of the authorized
and unissued shares of preferred stock of the Issuer a series of preferred stock designated as the
“Fixed Rate Non-Cumulative Perpetual Preferred Stock, Series [@]” (the “Designated Preferred
Stock™). The authorized number of shares of Designated Preferred Stock shall be [e].

Part 2. Standard Provisions. The Standard Provisions contained in Exhibit A attached
hereto are incorporated herein by reference in their entirety and shall be deemed to be a part of
this Certificate of Determination to the same extent as if such provisions had been set forth in
full herein,

Part. 3. Definitions. The following terms are used in this Certificate of Determination
(including the Standard Provisions in Exhibit A hereto) as defined below:

i
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(a) “Common Stock” means the common stock, par value ${e] per share, of the
Issuer.

(b) - “Dividend Payment Date” means February 15, May 15, August 15 and November
15 of each year.

(c) “Junior Stock™ means the Common Stock, [Insert titles of any existing Junior
Stock} and any other class or series of stock of the Issuer the terms of which expressly provide
that it ranks junior to Designated Preferred Stock as to dividend rights and/or as to rights on
liquidation, dissolution or winding up of the Issuer.

(d) “Liquidation Amount” means $[1,000]' per share of Designated Preferred Stock.

(e) - “Minimum Amount” means ${Insert § amount equal to 25% of the aggregate
value of the Designated Preferred Stock issued on the Oviginal Issue Date].

(3] “Parity Stock” means any class or series of stock of the Issuer (other than
Designated Preferred Stock) the terms of which do not expressly provide that such class or series
will rank senior or junior to Designated Preferred Stock as to dividend rights and/or as to rights
on liquidation, dissolution or winding up of the Issuer (in each case without regard to whether
dividends accrue cumulatively or non-cumulatively). Without limiting the foregoing, Parity
Stock shall include the Issuer’s {Zusert title(s) of existing classes or series of Parity Stock].

(g)  “Signing Date” means [Insert date of applicable securities purchase agreement].

Part. 4. Certain Voting Matters. [To be inserted if the Charter provides for voting in
proportion to liquidation preferences: Whether the vote or consent of the holders of a plurality,
majority or other portion of the shares of Designated Preferred Stock and any Voting Parity
Stock has been cast or given on any matter on which the holders of shares of Designated
Preferred Stock are entitled to vote shall be determined by the Issuer by reference to the specified
liquidation amount of the shares voted or covered by the consent as if the Issuer were liquidated
on the record date for such vote or consent, if any, or, in the absence of a record date, on the date
for such vote or consent. For purposes of determining the voting rights of the holders of
Designated Preferred Stock under Section 7 of the Standard Provisions forming part of this
Certificate of Determination, each holder will be entitled to one vote for each $1,000 of
liquidation preference to which such holder’s shares are entitled.] [Zo be inserted if the Charter
does not provide for voting in proportion to liquidation preferences: Holders of shares of
Designated Preferred Stock will be entitled to one vote for each such share on any matter on
which holders of Designated Preferred Stock are entitled to vote, including any action by written
consent. ]

LIf Essuer desires to issue shares with a higher dollar amount liquidation preference, liquidation preference
references will be modified accordingly. In such case (in accordance with Section 4.6 of the Securities
Purchase Agreement), the issuer will be required to enter into a deposit agreement.

2
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We further declare under penalty of perjury under the laws of the State of California that

the matters set forth in this certificate are true and correct to their own knowledge.

Date: [e]

095331-0002- ISIS-NY022690873.9
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Name:

Title:

Name:

Title:
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EXHIBIT A

STANDARD PROVISIONS

Section 1. General Matters. Each share of Designated Preferred Stock shall be identical
in all respects to every other share of Designated Preferred Stock. The Designated Preferred
Stock shall be perpetual, subject to the provisions of Section 5 of these Standard Provisions that
form a part of the Certificate of Determination. The Designated Preferred Stock shall rank
equally with Parity Stock and shall rank senior to Junior Stock with respect to the payment of
dividends and the distribution of assets in the event of any dissolution, liquidation or winding up
of the Issuer.

Section 2. Standard Definitions. As used herein with respect to Designated Preferred
Stock: '

(a) “Acquiror,” in any Holding Company Transaction, means the surviving or
resulting entity or its ultimate parent in the case of a merger or consolidation or the transferee in
the case of a sale, lease or other transfer in one fransaction or a series of related transactions of
all or substantially all of the consolidated assets of the Issuer and its subSIdlanes, taken as a .

whole,

{(b)  “Applicable Dividend Rate” means (i) during the peried from the Original Issue
Date to, but excluding, the first day of the first Dividend Period commencing on or after the fifth
anniversary of the Original Issue Date, 5% per annum and (ii) from and after the first day of the
first Dividend Period commencing on or after the fifth anniversary of the Original Issue Date,
9% per annum.

(c) “Appropriate Federal Banking Agency” means the “appropriate Federal banking
agency” with respect to the Issuer as defined in Section 3(q) of the Federal Deposit Insurance

Act (12 U.S8.C. Section 1813(q)), or any successor provision.

(d) “Bank Holding Company™ means a company registered as such with the Board of
Governors of the Federal Reserve System pursuant to 12 U.S.C. §1842 and the regulations of the
Board of Governors of the Federal Reserve System thereunder. :

(¢)  “Business Combination” means a merger, consolidation, statutory share exchange
or similar fransaction that requires the approval of the Issuer’s stockholders.

® “Business Day’”’ means any day except Saturday, Sunday and any day on which
banking institutions in the State of New York generally are authorized or reqmred by law or
other governmental actions to close.

(g) “Bylaws” means the bylaws of the Issuer, as they may be amended from time to
time.

(h)  “Certificate of Determination” means the Certificate of Determination or
.comparable instrument relating to the Designated Preferred Stock, of which these Standard
Provisions form a part, as it may be amended from time to time.
' A-l
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@ “Charter” means the Issuer’s certificate or articles of incorporation, articles of
association, or similar organizational document.

() “Dividend Period” has the meaning set forth in Section 3(a).
(k)  “Dividend Record Date” has the meaning set forth in Section 3(a).

0 “Holding Company Preferred Stock” has the meaning set forth in Section 7(c)(iv).

(m) “Holding Company Transaction” means the occurrence of (a) any transaction
(including, without limitation, any acquisition, merger or consolidation) the result of which is
that a “person” or “group” within the meaning of Section 13(d) of the Securities Exchange Act of
1934, as amended, (i) becomes the direct or indirect ultimate “beneficial owner,” as defined in
Rule 13d-3 under that Act, of common equity of the Issuer representing more than 50% of the
voting power of the outstanding Commeon Stock or (ii) is otherwise required to consolidate the
Issuer for purposes of generally accepted accounting principles in the United States, or (b) any
consolidation or merger of the Issuer or similar transaction or any sale, lease or other transfer in
one transaction or a series of related transactions of all or substantially all of the consolidated
assets of the Issuer and its subsidiaries, taken as a whole, to any Person other than one of the:
Issuer’s subsidiaries; provided that, in the case of either clause (a) or (b), the Issuer or the
Acquiror is or becomes a Bank Holding Company or Savings and Loan Holding Company.

(n) “Liquidation Preference” has the meaning set forth in Section 4(a).

(0)  “Original Issue Date” means the date on which shares of Designated Preferred
Stock are first issued.

(p)  “Person” means a legal person, including any individual, corporation, estate,
partnership, joint venture, association, joint-stock company, limited liability company or trust.

(@ “Preferred Director” has the meaning set forth in Section 7(b).

(x) “Preferred Stock” means any and all series of preferred stock of the Issuer,
including the Designated Preferred Stock.

(s) “Qualified Equity Offering” means the sale and issuance for cash by the Issuer to
persons other than the Issuer or any of its subsidiaries after the Original Issue Date of shares of
perpetual Preferred Stock, Common Stock or any combination of such stock, that, in each case,
qualify as and may be included in Tier 1 capital of the Issuer at the time of issuance under the
applicable risk-based capital guidelines of the Issuer’s Appropriate Federal Banking Agency
(other than any such sales and issuances made pursuant to agreements or arrangements entered
into, or pursuant to financing plans which were publicly announced, on or prior to November 17,
2008).

, () “Savings and Loan Holding Company” means a company registered as such with
the Office of Thrift Supervision pursuant to 12 U.S.C. §1467(a) and the regulations of the Office

of Thrift Supervision promuigated thereunder.
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(u) - “Standard Provisions” mean these Standard Provisions that form a part of the
Certificate of Determination relating to the Designated Preferred Stock.

(V) “Successor Preferred Stock™ has-the meaning set forth in Section 5(a).

(w)  “Voting Parity Stock™ means, with regard to any matter as to which the holders of
Designated Preferred Stock are entitled to vote as specified in Sections 7(a) and 7(b) of these
Standard Provisions that form a part of the Certificate of Determination, any and all series of
Parity Stock upon which like voting rights have been conferred and are exercisable with respect
to such matter.

Section 3. Dividends.

(2) Rate. Holders of Designated Preferred Stock shall be entitled to receive, on each
share of Designated Preferred Stock if, as and when declared by the Board of Directors or any
duly authorized committee of the Board of Directors, but only out of assets legally available
therefor, non-cumulative cash dividends with respect to each Dividend Period (as defined below)
at a rate per annum equal to the Applicable Dividend Rate on the Liquidation Amount per share
of Designated Preferred Stock, and no more, payable quarterly in arrears on each Dividend .
Payment Date, commencing with the first such Dividend Payment Date to occur at least 20
calendar days after the Original Issue Date. In the event that any Dividend Payment Date would
otherwise fall on a day that is not a Business Day, the dividend payment due on that date will be
postponed to the next day that is a Business Day and no additional dividends will accrue as a
result of that postponement. The period from and including any Dividend Payment Date to, but
excluding, the next Dividend Payment Date is a “Dividend Period”, provided that the initial
Dividend Period shall be the period from and including the Original Issue Date to, but excluding,
the next Dividend Payment Date.

Dividends that are payable on Designated Preferred Stock in respect of any Dividend
Period shall be computed on the basis of a 360-day year consisting of twelve 30-day months. The
amount of dividends payable on Designated Preferred Stock on any date prior to the end of a
Dividend Period, and for the initial Dividend Period, shall be computed.on the basis of a 360-day
year consisting of twelve 30-day months, and actual days elapsed over a 30-day month,

Dividends that are payable on Designated Preferred Stock on any Dividend Payment Date
will be payable to holders of record of Designated Preferred Stock as they appear on the stock
register of the Issuer on the applicable record date, which shall be the 15th calendar day
immediately preceding such Dividend Payment Date or such other record date fixed by the
Board of Directors or any duly authorized committee of the Board of Directors that is not more
than 60 nor less than 10 days prior to such Dividend Payment Date (each, a “Dividend Record
Date”). Any such day that is a Dividend Record Date shall be a Dividend Record Date whether
or not such day is a Business Day.

Holders of Designated Preferred Stock shall not be entitled to any dividends, whether
payable in cash, securities or other property, other than dividends (if any) declared and payable
on Designated Preferred Stock as specified in this Section 3 (subject to the other provisions of
the Certificate of Determination).
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(b)  Non-Cumulative. Dividends on shares of Designated Preferred Stock shall be
non-cumulative. If the Board of Directors or any duly authorized committee of the Board of
Directors does not declare a dividend on the Designated Preferred Stock in respect of any
Dividend Period, the holders of Designated Preferred Stock shall have no right to receive any
dividend for such Dividend Period, and the Issuer shall have no obligation to pay a dividend for
such Dividend Period, whether or not dividends are declared for any subsequent Dividend Period
with respect to the Designated Preferred Stock.

(¢}  Priority of Dividends. So long as any share of Designated Preferred Stock
remains outstanding, no dividend or distribution shall be declared or paid on the Common Stock
or any other shares of Junior Stock {other than dividends payable solely in shares of Common
Stock) or Parity Stock, subject to the immediately following paragraph in the case of Parity
Stock, and no Common Stock, Junior Stock or Parity Stock shali be, directly or indirectly,
purchased, redeemed or otherwise acquired for consideration by the Issuer or any of its
subsidiaries unless full dividends on all outstanding shares of Designated Preferred Stock for the
most recently completed Dividend Period have been or are contemporaneously declared and paid
(or bave been declared and a sum sufficient for the payment thereof has been set aside for the
benefit of the holders of shares of Designated Preferred Stock on the applicable record date).
The foregoing limitation shall not apply to (i) redemptions, purchases or other acquisitions of
shares of Common Stock or other Junior Stock in connection with the administration of any
employee benefit plan in the ordinary course of business and consistent with past practice; (ii)
the acquisition by the Issuer or any of its subsidiaries of record owmership in Junior Stock or
Parity Stock for the beneficial ownership of any other persons (other than the Issuer or any of its
subsidiaries), including as trustees or custodians; and (iii) the exchange or conversion of Junior
Stock for or into other Junior Stock or of Parity Stock for or into other Parity Stock (with the
same or lesser aggregate liquidation amount) or Junior Stock, in each case, solely to the extent
required pursuant to binding contractual agreements entered into prior to the Signing Date or any
subsequent agreement for the accelerated exercise, settlement or exchange thereof for Common
Stock.

When dividends are not paid {or declared and a sum sufficient for payment thereof set
aside for the benefit of the holders thereof on the applicable record date) on any Dividend
Payment Date (or, in the case of Parity Stock having dividend payment dates different from the
Dividend Payment Dates, on a dividend payment date falling within a Dividend Period related to
" such Dividend Payment Date) in full upon Designated Preferred Stock and any shares of Parity
Stock, all dividends declared on Designated Preferred Stock and all such Parity Stock and
payable on such Dividend Payment Date (or, in the case of Parity Stock having dividend
payment dates different from the Dividend Payment Dates, on 2 dividend payment date falling
within the Dividend Period related to such Dividend Payment Date) shall be declared pro rata so
that the respective amounts of such dividends shall bear the same ratio to each other as all
accrued but unpaid dividends per share on the Designated Preferred Stock and all Parity Stock
payable on such Dividend Payment Date (or, in the case of Parity Stock having dividend
payment dates different from the Dividend Payment Dates, on a dividend payment date falling
within the Dividend Period related to such Dividend Payment Date) (subject to their having been
declared by the Board of Directors or a duly authorized committee of the Board of Directors out
of legally available funds and including, in the case of Parity Stock that bears cumulative
dividends, all accrued but unpaid dividends) bear to each other. If the Board of Directors or a
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duly authorized committee of the Board of Directors determines not to pay any dividend or a full
dividend on a Dividend Payment Date, the Issuer will provide written notice to the holders of
Designated Preferred Stock prior to such Dividend Payment Date.

Subject to the foregoing, and not otherwise, such dividends (payable in cash, securities or
other property)} as may be determined by the Board of Directors or any duly authorized
committee of the Board of Directors may be declared and paid on any securities, including
Common Stock and other Junior Stock, from time to time out of any funds legally available for
such payment, and holders of Designated Preferred Stock shall not be entitled to participate in
any such dividends.

Section 4. Liquidation Rights.

()  Voluntary or Involuntary Liquidation. In'the event of any liquidation, dissolution
or winding up of the affairs of the Issuer, whether voluntary or involuntary, holders of
Designated Preferred Stock shall be entitled to receive for each share of Designated Preferred
Stock, out of the assets of the Issuer or proceeds thereof (whether capital or surplus) available for
distribution to stockholders of the Issuer, subject to the rights of any creditors of the Issuer,
before any distribution of such assets or proceeds is made to or set aside for the holders of
Common Stock and any other stock of the Issuer ranking junior to Designated Preferred Stock as
to such distribution, payment in full in an amount equal to the sum of (i} the Liquidation Amount
per share and (ii) the amount of any declared and unpaid dividends on each such share (such
amounts collectively, the “Liquidation Preference’).

(b)  Partial Payment. If in any distribution described in Section 4(a) above the assets
of the Issuer or proceeds thereof are not sufficient to pay in full the amounts payable with respect
to all outstanding shares of Designated Preferred Stock and the corresponding amounts payable
with respect of any other stock of the Issuer ranking equally with Designated Preferred Stock as
to such distribution, holders of Designated Preferred Stock and the holders of such other stock
shall share ratably in any such distribution in proportion to the full respective distributions to
which they are entitled.

(¢)  Residual Distributions. If the Liquidation Preference has been paid in full to all
holders of Designated Preferred Stock and the corresponding amounts payable with respect of
any other stock of the Issuer ranking equally with Designated Preferred Stock as to such
distribution has been paid in full, the holders of other stock of the Issuer shall be entitled to
receive all remaining assets of the Issuer (or proceeds thereof) according to their respective rights
and preferences.

(d) - Merger, Consolidation and Sale of Assets Not Liguidation. For purposes of this
Section 4, the merger or consolidation of the Issuer with any other corporation or other entity,
including a merger or consolidation in which the holders of Designated Preferred Stock receive
cash, securities or other property for their shares, or the sale, lease or exchange (for cash,
securities or other property) of all or substantially all of the assets of the Issuer, shall not
constitute a liquidation, dissolution or winding up of the Issuer.

Section 5. Redemption.
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(a) Optional Redemption. Except as provided below, the Designated Preferred Stock
may not be redeemed prior to the first Dividend Payment Date falling on or after the third
anniversary of the Original Issue Date. On or after the first Dividend Payment Date falling on or
after the third anniversary of the Original Issue Date, the Issuer, at its option, subject to the
approval of the Appropriate Federal Banking Agency, may redeem, in whole or in part, at any
time and from time to time, out of funds legally available therefor, the shares of Designated
Preferred Stock at the time outstanding, upon notice given as provided in Section 5(c) below, at a
redemption price equal to the sum of (i) the Liquidation Amount per share and (ii) except as
otherwise provided below, the amount equal to any declared and unpaid dividends plus any
dividends accrued but unpaid for the then current Dividend Period at the rate set forth in Section
3(a) to, but excluding, the date fixed for redemption (regardless of whether any dividends are
actually declared for that Dividend Period).

Notwithstanding the foregoing; prior to the first Dividend Payment Date falling on or
after the third anniversary of the Original Issue Date, the Issuer, at its option, subject to the
approval of the Appropriate Federal Banking Agency, may redeem, in whole or in part, at any
time and from time to time, the shares of Designated Preferred Stock at the time outstanding,
upon notice given as provided in Section 5(c) below, at a redemption price equal to the sum of (i)
the Liquidation Amount per share and (ii) except as otherwise provided below, an amount equal
to any declared and unpaid dividends plus any dividends accrued but unpaid for the then current
Dividend Period at the rate set forth in Section 3(a) to, but excluding, the date fixed for
redemption (regardless of whether any dividends are actually declared for that Dividend Period);
provided that (x) the Issuer (or any successor by Business Combination) has received aggregate
gross proceeds of not less than the Minimum Amount (plus the “Minimum Amount” as defined
in the relevant certificate of determination for each other outstanding series of preferred stock of
such successor that was originally issued to the United States Department of the Treasury (the
“Successor Preferred Stock™) in connection with the Troubled Asset Relief Program Capital
Purchase Program) from one or more Qualified Equity Offerings {(including Qualified Equity
Offerings of such successor), and (y) the aggregate redemption price of the Designated Preferred
Stock (and any Successor Preferred Stock) redeemed pursuant to this paragraph may not exceed
the aggregate net cash proceeds received by the Issuer (or any successor by Business
Combination) from such Qualified Equity Offerings (including Qualified Equity Offerings of
such successor). _

, The redemption price for any shares of Designated Preferred Stock shall be payable on
the redemption date to the holder of such shares against surrender of the certificate(s) evidencing
such shares to the Issuer or its agent. Any declared but unpaid dividends for the then current
Dividend Period payable on a redemption date that occurs subsequent to the Dividend Record
Date for a Dividend Period shall not be paid to the holder entitled to receive the redemption price
on the redemption date, but rather shall be paid to the holder of record of the redeemed shares on
such Dividend Record Date relating to the Dividend Payment Date as provided in Section 3
above.

(b}  No Sinking Fund. The Designated Preferred Stock will not be subject to any
mandatory redemption, sinking fund or other similar provisions. Holders of Designated Preferred
Stock will have no right to require redemption or repurchase of any shares of Designated
Preferred Stock.
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(c) Notice of Redem_pﬁon Notice of every redemption of shares of Designated
Preferred Stock shall be given by first class mail, postage prepaid, addressed to the holders of
record of the shares to be redeemed at their respective last addresses appearing on the books of
the Issuer. Such mailing shall be at least 30 days and not more than 60 days before the date fixed
for redemption. Any notice mailed as provided in this Subsection 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 any defect in such notice or in the mailing thereof, to any holder of shares
of Designated Preferred Stock designated for redemption shall not affect the validity of the
proceedings for the redemption of any other shares of Designated Preferred Stock.
Notwithstanding the foregoing, if shares of Designated Preferred Stock are issued in book-entry
form through The Depository Trust Issuer or any other similar facility, notice of redemption may
be given to the holders of Designated Preferred Stock at such time and in any manner permitted
by such facility. Each notice of redemption given to a holder shall state: (1) the redemption date;
(2) the number of shares of Designated Preferred Stock to be redeemed and, if less than all the
shares held by such holder are to be redeemed, the number of such shares to be redeemed from
such holder; (3) the redemption price; and (4) the place or places where certificates for such
shares are to be surrendered for payment of the redemption price.

(d)  Partial Redemption. In case of any redemption of part of the shares of Designated
Preferred Stock at the time outstanding, the shares to be redeemed shall be selected either pro
rata or in such other manner as the Board of Directors or a duly authorized committee thereof
may determine to be fair and equitable. Subject to the provisions hereof, the Board of Directors
or a duly authorized committee thereof shall have full power and authority to prescribe the terms
and conditions upon which shares of Designated Preferred Stock shall be redeemed from time to
time. If fewer than all the shares represented by any certificate are redeemed, a new certificate
shall be issued representing the unredeemed shares without charge to the holder thereof.

(e) 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 deposited by the Issuer, in trust for the pro rata benefit of the holders of the shares
called for redemption, with a bank or trust company doing business in the Borough of
Manbhattan, The City of New York, and having a capital and surplus of at least $500 million and
selected by the Board of Directors, so as to be and continue to be available solely therefor, then,
notwithstanding that any certificate for any share so called for redemption has not been
surrendered for cancellation, on and after the redemption date dividends shall cease to accrue on
all shares so called for redemption, all shares so calied for redemption shall no longer be deemed
outstanding 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, without interest. Any funds unclaimed at the
- end of three years from the redemption date shall, to the extent permitted by law, be released to
the Issuer, after which time the holders of the shares so called for redemption shall look only to
the Issuer for payment of the redemption price of such shares.

) Status of Redeemed Shares. Shares of Designated Preferred Stock that are
‘redeemed, repurchased or otherwise acquired by the Issuer shall revert to authorized but unissned
shares of Preferred Stock (provided that any such cancelled shares of Designated Preferred Stock
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may be reissued only as shares of any series of Preferred Stock other than Designated Preferred
Stock).

Section 6. Conversion. Holders of Designated Preferred Stock shares shall have no right
to exchange or convert such shares into any other securities.

Section 7. Voting Rights.

(a) General. The holders of Designated Preferred Stock shall not have any voting
rights except as set forth below or as otherwise from time to time required by law.

(b)  Preferred Stock Directors. Whenever, at any time or times, dividends payable on
the shares of Designated Preferred Stock have not been paid for an aggregate of six quarterly
Dividend Periods or more, whether or not consecutive, the holders of the Designated Preferred
Stock shall have the right, with holders of shares of any one or more other classes or series of
Voting Parity Stock outstanding at the time, voting together as a class, to elect two directors
(hereinafter the “Preferred Directors” and each a “Preferred Director ) at the Issuer’s next
annual meeting of stockholders (or at a special meeting called for that purpose prior to such next
annual meeting) and at each subsequent annual meeting of stockholders until full dividends have
been paid on the Designated Preferred Stock for at least four consecutive Dividend Periods, at
which time such right shall terminate with respect to the Designated Preferred Stock, except as
herein or by law expressly provided, subject to revesting in the event of each and every
subsequent default of the character above mentioned; provided that it shall be a qualification for
election for any Preferred Director that the election of such Preferred Director shall not cause the
Issuer to violate any corporate governance requirements of any securities exchange or other
trading facility on which securities of the Issuer may then be listed or traded that listed or traded
companies must have a majority of independent directors. Upon any termination of the right of
the holders of shares of Designated Preferred Stock and Voting Parity Stock as a class to vote for
directors as provided above, the Preferred Directors shall cease to be qualified as directors and
the term of office of all Preferred Directors then in office shall terminate immediately. Any
Preferred Director may be removed at any time, with or without cause, and any vacancy created
thereby may be filled, only by the affirmative vote of the holders a majority of the shares of
Designated Preferred Stock at the time outstanding voting separately as a class together with the
holders of shares of Voting Parity Stock, to the extent the voting rights of such holders described
above are then exercisable, If the office of any Preferred Director becomes vacant for any reason
other than removal from office as aforesaid, the remaining Preferred Director may choose a
successor who shall hold office for the unexpired term in respect of which such vacancy
occurred,

{c) Class Voting Rights as to Particular Matters. So long as any shares of Designated
Preferred Stock are outstanding, in addition to any other vote or written consent of stockholders
required by law or by the Charter, the vote or written consent of the holders of at least 66 2/3%
of the shares of Designated Preferred Stock at the time outstanding, voting as a separate class,
given in person or by proxy, either in writing without a meeting or by vote at any meeting called
for the purpose, shall be necessary for effecting or validating:
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i) Authorization of Senior Stock. Any amendment or alteration of the
Certificate of Determination for the Designated Preferred Stock or the Charter to
authorize or create or increase the authorized amount of, or any issuance of, any shares
of, or any securities convertible into or exchangeable or exercisable for shares of, any
class or series of capital stock of the Issuer ranking senior to Designated Preferred Stock
with respect to either or both the payment of dividends and/or the distribution of assets on
any liquidation, dissolution or winding up of the Issuer;

(i)  Amendment of Designated Preferred Stock. Any amendment, alteration
or repeal of any provision of the Certificate of Determination for the Designated
Preferred Stock or the Charter (including, unless no vote on such merger or consolidation
is required by Section 7(c)(iii} below, any amendment, alteration or repeal by means of a
merger, consolidation or otherwise) so as to adversely affect the rights, preferences,
privileges or voting powers of the Designated Preferred Stock;

(iii)  Share Exchanges. Reclassifications, Mergers and Consolidations. Subject
to Section 7(c)(iv) below, any consummation of a binding share exchange or
reclassification involving the Designated Preferred Stock, or of a merger or consolidation
of the Issuer with another corporation or other entity, unless in each case (x) the shares of
Designated Preferred Stock remain outstanding or, in the case of any such merger or
consolidation with respect to which the Issuer is not the surviving or resulting entity, are
converted into or exchanged for preference securities of the surviving or resulting entity
or its ultimate parent, and (y) such shares remaining outstanding or such preference
securities, as the case may be, have such rights, preferences, privileges and voting
powers, and limitations and restrictions thereof, taken as a whole, as are not materially
less favorable to the holders thereof than the rights, preferences, privileges and voting
powers, and limitations and restrictions thereof, of Designated Preferred Stock
immediately prior to such consummation, taken as a whole; or

(iv)  Holding Company Transactions. Any consummation of a Holding

Company Transaction, unless as a result of the Holding Company Transaction each share
of Designated Preferred Stock shall be converted into or exchanged for one share with an
equal liquidation preference of preference securities of the Issuer or the Acquiror (the
“Holding Company Preferred Stock™). Any such Holding Company Preferred Stock shall
entitle holders thereof to cumulative dividends from the date of issuance of such Holding
Company Preferred Stock at a rate per annum equal to the Applicable Dividend Rate on
the amount of liquidation preference of such stock, and shall have such other rights,
preferences, privileges and voting powers, and limitations and restrictions thereof, taken
as a whole, as are not materially less favorable to the holders thereof than the rights,
preferences, privileges and voting powers, and limitations and restrictions thereof, of
Designated Preferred Stock immediately prior to such conversion or exchange, taken as a
whole;

provided, however, that for all purposes of this Section 7(c}, any increase in the amount of the
authorized Preferred Stock, including any increase in the authorized amount of Designated
Preferred Stock necessary to satisfy preemptive or similar rights granted by the Issuer to other
persons prior to the Signing Date, or the creation and issuance, or an increase in the authorized or
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issued amount, whether pursuant to preemptive or similar rights or otherwise, of any other series
of Preferred Stock, or any securities convertible into or exchangeable or exercisable for any other
series of Preferred Stock, ranking equally with and/or junior to Designated Preferred Stock with
respect to the payment of dividends (whether such dividends are cumulative or non-cumulative)
and the distribution of assets upon liquidation, dissolution or winding up of the Issuer will not be
deemed to adversely affect the rights, preferences, privileges or voting powers, and shall not
require the affirmative vote or consent of, the holders of outstanding shares of the Designated
Preferred Stock.

(d) Changes after Provision for Redemption. No vote or consent of the holders of
Designated Preferred Stock shall be required pursuant to Section 7(c) above if| at or prior to the
time when any such vote or consent would otherwise be required pursuant to such Section, all
outstanding shares of the Designated Preferred Stock shall have been redeemed, or shall have
been called for redemption upon proper notice and sufficient funds shall have been deposited in
trust for such redemption, in each case pursuant to Section 5 above.

(e) Procedures for Voting and Consents. The rules and procedures for calling and
conducting any meeting of the holders of Designated Preferred Stock (including, without

limitation, the fixing of a record date in connection therewith), the solicitation and use of proxies
at such a meeting, the obtaining of written consents and any other aspect or maiter with regard to
such a meeting or such consents shall conform to the requirements of the Charter, the Bylaws,
and applicable law and the rules of any national securities exchange or other trading facility on
which Designated Preferred Stock is listed or traded at the time.

Section 8. Record Holders. To the fullest extent permitted by applicable law, the Issuer
and the transfer agent for Designated Preferred Stock may deem and treat the record holder of
any share of Designated Preferred Stock as the true and lawful owner thereof for all purposes,
and neither the Issuer nor such transfer agent shall be affected by any notice to the contrary.

Section 9. Notices. All notices or communications in respect of Designated Preferred
Stock shall be sufficiently given if given in writing and delivered in person or by first class mail,
postage prepaid, or if given in such other manner as may be permitted in this Certificate of
Determination, in the Charter or Bylaws or by applicable law. Notwithstanding the foregoing, if
shares of Designated Preferred Stock are issued in book-entry form through The Depository
Trust Issuer or any sirilar facility, such notices may be given to the holders of Designated
Preferred Stock in any manner permitted by such facility.

Section 10. No Preemptive Rights. No share of Designated Preferred Stock shall have
any rights of preemption whatsoever as to any securities of the Issuer, or any warrants, rights or
options issued or granted with respect thereto, regardless of how such securities, or such
warrants, rights or options, may be designated, issned or granted.

Section 11. Replacement Certificates, The Issuer shall replace any mutilated certificate at
the holder’s expense upon surrender of that certificate to the Issuer. The Issuer shall replace
certificates that become destroyed, stolen or lost at the holder’s expense upon delivery to the
Issuer of reasonably satisfactory evidence that the certificate has been destroyed, stolen or lost,
together with any indemnity that may be reasonably required by the Issuer.
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Section 12. Other Rights. The shares of Designated Preferred Stock shall not have any
rights, preferences, privileges or voting powers or relative, participating, optional or other special
rights, or qualifications, limitations or restrictions thereof, other than as set forth herein or in the
Charter or as provided by applicable law,
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FOR WARRANT PREFERRED STOCK

[SEE ATTACHED]
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ANNEX B
FORM OF CERTIFICATE OF DETERMINATION
OF
FIXED RATE NON-CUMULATIVE PERPETUAL PREFERRED STOCK, SERIES [e]
OF
[e]
Pursuant to Section 401 of the Co@orations Code of the State of California:

We, [Insert names and titles of signatories], of [Insert name of
corporation/bank/banking association] organized under the laws of the State of California
(hereinafter called the “Issuer’), do hereby certify as follows:

1. On [Insert date], the Board of Directors of the Issuer adopted a resolution designating
[®] shares of Preferred Stock as Fixed Rate Non-Cumulative Perpetual Preferred Stock, Series

[e].

2. No shares of Fixed Rate Non-Cumulative Perpen_ial Preferred Stock, Series [@] have
been issued.

3. Pursuant to the authority conferred upon the Board of Directors by the Articles of
Incorporation of the Issuer, the following resolution was duly adopted by the Board of Directors
on [Insert date] creating the series of Preferred Stock designated as “Fixed Rate Non-
Cumulative Perpetual Preferred Stock, Series [¢]™

RESOLVED, that pursuant to the provisions of the Articles of Incorporation of the
Issuer and applicable law, a series of Preferred Stock of the Issuer be and hereby is created, and
that the designation and number of shares of such series, and the voting and other powers,
preferences and relative, participating, optional or other rights, and the qualifications, limitations
and restrictions thereof, of the shares of such series are as follows:

Part 1. Designation and Number of Shares. There is hereby created out of the authorized
and unissued shares of preferred stock of the Issuer a series of preferred stock designated as the
“Fixed Rate Non-Cumulative Perpetual Preferred Stock, Series [¢]” (the “Designated Preferred
Stock™). The authorized number of shares of Designated Preferred Stock shall be [e].

Part 2. Standard Provisions. The Standard Provisions contained in Exhibit A attached
hereto are incorporated herein by reference in their entirety and shall be deemed to be a part of
this Certificate of Determination to the same extent as if such provisions had been set forth in
full herein.

Part. 3. Definitions. The following terms are used in this Certificate of Determination
(including the Standard Provisions in Exhibit A hereto) as defined below:

1
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(a) “Common Stock™ means the common stock, par value $[®] per share, of the
Issuer.

(b)  “Dividend Payment Date” means February 15, May 15, August 15 and November
15 of each year.

{c) “Junior Stock™ means the Common Stock, {Insert titles of any existing Junior
Stock] and any other class or series of stock of the Issuer the terms of which expressly provide
that it ranks junior to Designated Preferred Stock as to dividend rights and/or as to rights on
liquidation, dissolution or winding up of the Issuer.

(d) “Liquidation Amount” means $[1,000}" per share of Designated Preferred Stock,

()  “Minimum Amount” means $[Insert § amount equal to 25% of the aggregate
value of the Designated Preferred Stock issued on the Original Issue Date).

() “Parity Stock” means any class or series of stock of the Issuer (other than
Designated Preferred Stock) the terms of which do not expressly provide that such class or series
will rank senior or junior to Designated Preferred Stock as to dividend rights and/or as to rights
on liquidation, dissolution or winding up of the Issuer (in each case without regard to whether
dividends accrue cumulatively or non-cumulatively). Without limiting the foregoing, Parity
Stock shall include the Issuer’s UST Preferred Stock [and] [Insert title(s) of any other classes or
series of Parity Stock].

(g) “Signing Date” means [Insert date of applicable securities purchase agreement].

(h) “UST Preferred Stock™ means the Issuer’s Fixed Rate Cumulative Perpetual
Preferred Stock, Series [e].

Part. 4. Certain Voting Matters. [To be inserted if the Charter provides for voting in
proportion to liquidation preferences: Whether the vote or consent of the holders of a plurality,
majority or other portion of the shares of Designated Preferred Stock and any Voting Parity
Stock has been cast or given on any matter on which the holders of shares of Designated
Preferred Stock are entitled to vote shall be determined by the Issuer by reference to the specified
liquidation amount of the shares voted or covered by the consent as if the Issuer were liquidated
on the record date for such vote or consent, if any, or, in the absence of a record date, on the date
for such vote or consent. For purposes of determining the voting rights of the holders of
Designated Preferred Stock under Section 7 of the Standard Provisions forming part of this
Certificate of Determination, each holder will be entitled to one vote for each $1,000 of
liquidation preference to which such holder’s shares are entitled.] (To be inserted if the Charter
does not provide for voting in proportion to liquidation preferences: Holders of shares of
Designated Preferred Stock will be entitled to one vote for each such share on any matter on

' If Issuer desires to issue sheres with a higher dollar amount liquidation preference, liquidation preference
references will be modified accordingly. In such case {(in accordance with Section 4.6 of the Securities
Purchase Agreement), the issuer will be required to enter inio a deposit agreement.

2
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which holders of Designated Preferred Stock are entitled to vote, including any action by written
consent.]

' [Reméinder of Page Intentionally Left Blank]
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We further declare under penalty of perjury under the laws of the State of California that

the matters set forth in this certificate are true and correct to their own knowledge.

Date: [#]

005331.0002-11515-NY02.2693644.6
60478953_2.DOC

Name:

Title:

Name:

Title:
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'EXHIBIT A
STANDARD PROVISIONS

Section 1. General Matters. Each share of Designated Preferred Stock shall be identical
in all respects to every other share of Designated Preferred Stock. The Designated Preferred
Stock shall be perpetual, subject to the provisions of Section 5 of these Standard Provisions that
form a part of the Certificate of Determination. The Designated Preferred Stock shall rank
equally with Parity Stock and shall rank senior to Junior Stock with respect to the payment of
dividends and the distribution of assets in the event of any dissolution, liquidation or winding up
of the Issuer.

Section 2. Standard Definitions. As used herein with respect to Designated Preferred
* Stock:

(a) “Acquiror,” in any Holding Company Transaction, means the surviving or
resulting entity or its ultimate parent in the case of a merger or consolidation or the transferee in
the case of a sale, lease or other transfer in one ransaction or a series of related transactions of
all or substantially all of the consolidated assets of the Issuer and its subsidiaries, takenas a .

whole.

(b)  “Appropriate Federal Banking Agency” means the “appropriate Federal banking
agency” with respect to the Issuer as defined in Section 3(q) of the Federal Deposit Insurance
Act (12 U.S.C. Section 1813(q)), or any successor provision.

(c) “Bank Holding Company” means a company registered as such with the Board of
Governors of the Federal Reserve System pursuant to 12 U.S.C. §1842 and the regulations of the
Board of Governors of the Federal Reserve System thereunder.

(d  “Business Combination” means a merger, consolidation, statutory share exchange
or similar transaction that requires the approval of the Issuer’s stockholders.

(¢)  “Business Day” means any day except Saturday, Sunday and any day on which
banking institutions in the State of New York generally are authorized or required by law or
other governmental actions to close.

® “Bylaws” means the bylaws of the Issuer, as they may be amended from time to
time.

(g)  “Certificate of Determination” means the Certificate of Determination or
comparable instrument relating to the Designated Preferred Stock, of which these Standard
Provisions form a part, as it may be amended from time to time.

(h)  “Charter” means the Issuer’s certificate or articles of incorporation, articles of
association, or similar organizational document.

i) “Dividend Period” has the meaning set forth in Section 3(a).
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(i “Dividend Record Date” has the meaning set forth in Section 3(a).

(k)  “Holding Company Preferred Stock” has the meaning set forth in Section 7(c)(iv).

o “Holding Company Transaction” means the occurrence of (a) any transaction
(including, without limitation, any acquisition, merger or consolidation) the result of which is
that a “person” or “group” within the meaning of Section 13(d) of the Securities Exchange Act of
1934, as amended, (i) becomes the direct or indirect ultimate “beneficial owner,” as defined in
Rule 13d-3 under that Act, of common equity of the Issuer representing more than 50% of the
voting power of the outstanding Common Stock or (ii) is otherwise required to consolidate the
Issuer for purposes of generally accepted accounting principles in the United States, or (b) any
consolidation or merger of the Issuer or similar fransaction or any sale, lease or other transfer in
one transaction or a series of related transactions of all or substantially all of the consolidated
assets of the Issuer and its subsidiaries, taken as a whole, to any Person other than one of the
Issuer’s subsidiaries; provided that, in the case of either clause (a) or (b), the Issuer or the
Acquiror is or becomes a Bank Holding Company or Savings and Loan Holding Company.

(m) “Liquidation Preference” has the meaning set forth in Section 4(a).

(n)  “Original Issue Date” meéans the date on which shares of Designated Preferred
Stock are first issued.

(o) “Person” means a legal person, including any individual, corboration, estate,
partnership, joint venture, association, joint-stock company, limited liability company or trust.

(p)  “Preferred Director” has the meaning set forth in Section 7(b).

(@) “Preferred Stock” means any and all series of preferred stock of the Issuer,
including the Designated Preferred Stock.

© “Qualified Equity Offering” means the sale and issuance for cash by the Issuer to
persons other than the Issuer or any of its subsidiaries after the Original Issue Date of shares of
perpetual Preferred Stock, Common Stock or any combination of such stock, that, in each case,
qualify as and may be included in Tier 1 capital of the Issuer at the time of issuance under the .
applicable risk-based capital guidelines of the Issuer’s Appropriate Federal Banking Agency
(other than any such sales and issuances made pursuant to agreements or arrangements entered
into, or pursuant to financing plans which were publicly announced, on or prior to November 17,

2008).

(s) “Savings and Loan Holding Company” means a company registered as such with
the Office of Thrift Supervision pursuant to 12 U.S.C. §1467(a) and the regulations of the Office
of Thrift Supervision promulgated thereunder.

) “Standard Provisions” mean these Standard Provisions that form a part of the
Certificate of Determination relating to the Designated Preferred Stock.

()  “Successor Preferred Stock™ has the meaning set forth in Section 5(a).
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(v}  “Voting Parity Stock” means, with regard to any matter as to which the holders of
Designated Preferred Stock are entitled to vote as specified in Sections 7(a) and 7(b) of these
Standard Provisions that form a part of the Certificate of Determination, any and all series of
Parity Stock upon which like voting rights have been conferred and are exercisable with respect
to such matter.

Section 3. Dividends.

(a) Rate, Holders of Designated Preferred Stock shall be entitled to receive, on each
share of Designated Preferred Stock if, as and when declared by the Board of Directors or any
duly authorized comunittee of the Board of Directors, but only out of assets legally available
therefor, non-cumulative cash dividends with respect to each Dividend Period (as defined below)
at a per annum rate of 9.0% on the Liquidation Amount per share of Designated Preferred Stock,
and no more, payable quarterly in arrears on each Dividend Payment Date, commencing with the
first such Dividend Payment Date to occur at least 20 calendar days after the Original Issue Date.
In the event that any Dividend Payment Date would otherwise fall on a day that is not a Business
Day, the dividend payment due on that date will be postponed to the next day that is a Business
Day and no additional dividends will accrue as a result of that postponement. The period from
and including any Dividend Payment Date to, but excluding, the next Dividend Payment Date is
a “Dividend Period”, provided that the initial Dividend Period shall be the period from and
including the Original Issue Date to, but excluding, the next Dividend Payment Date.

Dividends that are payable on Designated Preferred Stock in respect of any Dividend
Period shall be computed on the basis of a 360-day year consisting of twelve 30-day months. The
amount of dividends payable on Designated Preferred Stock on any date prior to the end of 2
Dividend Period, and for the initial Dividend Period, shall be computed on the basis of a 360-day
year consisting of twelve 30-day months, and actual days elapsed over a 30-day month.

Dividends that are payable on Designated Preferred Stock on any Dividend Payment Date
will be payable to holders of record of Designated Preferred Stock as they appear on the stock
register of the Issuer on the applicable record date, which shall be the 15th calendar day
immediately preceding such Dividend Payment Date or such other record date fixed by the
Board of Directors or any duly authorized commiittee of the Board of Directors that is not more
than 60 nor less than 10 days prior to such Dividend Payment Date (each, a “Dividend Record
Date™). Any such day that is a Dividend Record Date shall be a Dividend Record Date whether
or not such day is a Business Day.

Holders of Designated Preferred Stock shall not be entitled to any dividends, whether
payable in cash, securities or other property, other than dividends (if any) declared and payable
on Designated Preferred Stock as specified in this Sectlon 3 (subject to the other provisions of
the Certificate of Determination).

. ()  Non-Cumulative. Dividends on shares of Designated Preferred Stock shall be
non-curnulative. If the Board of Directors or any duly authorized conunittee of the Board of
Directors does not declare a dividend on the Designated Preferred Stock in respect of any
Dividend Period, the holders of Designated Preferred Stock shall have no right to receive any
dividend for such Dividend Period, and the Issuer shall have no obligation to pay a dividend for
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such Dividend Period, whether or not dividends are declared for.any subsequent Dividend Period
with respect to the Designated Preferred Stock.

(c)  Priority of Dividends. So long as any share of Designated Preferred Stock

" remains outstanding, no dividend or distribution shall be declared or paid on the Common Stock
or any other shares of Junior Stock (other than dividends payable solely in shares of Common
Stock) or Parity Stock, subject to the immediately following paragraph in the case of Parity
Stock, and no Common Stock, Junior Stock or Parity Stock shall be, directly or indirectly,
purchased, redeemed or otherwise acquired for consideration by the Issuer or any of its
subsidiaries unless full dividends on all outstanding shares of Designated Preferred Stock for the
most recently completed Dividend Period have been or are contemporaneously declared and paid
(or have been declared and a sum sufficient for the payment thereof has been set aside for the
benefit of the holders of shares of Designated Preferred Stock on the applicable record date).
The foregoing limitation shall not apply to (i) redemptions, purchases or other acquisitions of
shares of Common Stock or other Junior Stock in connection with the administration of any
employee benefit plan in the ordinary course of business and consistent with past practice; (ii)
the acquisition by the Issuer or any of its subsidiaries of record ownership in Junior Stock or
Panty Stock for the beneficial ownership of any other persons (other than the Issuer or any of its
subsidiaries), including as trustees or custodians; and (iii) the exchange or conversion of Junior
Stock for or into other Junior Stock or of Parity Stock for or into other Parity Stock (with the
same or lesser aggregate liquidation amount) or Junior Stock, in each case, solely to the extent
required pursuant to binding confractual agreements entered into prior to the Signing Date or any
subsequent agreement for the accelerated exercise, settlement or exchange thereof for Common
Stock.

When dividends are not paid (or declared and a sum sufficient for payment thereof set
aside for the benefit of the holders thereof on the applicable record date) on any Dividend
Payment Date (or, in the case of Parity Stock having dividend payment dates different from the
Dividend Payment Dates, on a dividend payment date falling within a Dividend Period related to
such Dividend Payment Date) in full upon Designated Preferred Stock and any shares of Parity
Stock, all dividends declared on Designated Preferred Stock and all such Parity Stock and
payable on such Dividend Payment Date (or, in the case of Parity Stock having dividend
payment dates different from the Dividend Payment Dates, on a dividend payment date falling
within the Dividend Period related to such Dividend Payment Date) shall be declared pro rata so
that the respective amounts of such dividends shall bear the same ratio to each other as all
accrued but unpaid dividends per share on the Designated Preferred Stock and all Parity Stock
payable on such Dividend Payment Date (or, in the case of Parity Stock having dividend
payment dates different from the Dividend Payment Dates, on a dividend payment date falling
within the Dividend Period related to such Dividend Payment Date) (subject to their having been
declared by the Board of Directors or a duly authorized committee of the Board of Directors out
of legally available funds and including, in the case of Parity Stock that bears cumulative
dividends, all accrued but unpaid dividends) bear to each other. If the Board of Directors or a
duly authorized committee of the Board of Directors determines not to pay any dividend or a full
dividend on a Dividend Payment Date, the Issuer will provide written notice to the holders of
Designated Preferred Stock pnor to such Dividend Payment Date.
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Subject to the foregoing, and not otherwise, such dividends (payable in cash, securities or
other property) as may be determined by the Board of Directors or any duly authorized
committee of the Board of Directors may be declared and paid on any securities, including
Common Stock and other Junior Stock, from time to time out of any funds legally available for
such payment, and holders of Designated Preferred Stock shall not be entitled to participate in

- any such dividends.

Section 4. Liquidation Rights.

(a)  Voluntary or Involuntary Liquidation. In the event of any liquidation, dissolution
or winding up of the affairs of the Issuer, whether voluntary or involuntary, holders of
Designated Preferred Stock shall be entitled to receive for each share of Designated Preferred
Stock, out of the assets of the Issuer or proceeds thereof (whether capital or surplus) available for
distribution to stockholders of the Issuer, subject to the rights of any creditors of the Issuer,
before any distribution of such assets or proceeds is made to or set aside for the holders of
Common Stock and any other stock of the Issuer ranking junior to Designated Preferred Stock as
to such distribution, payment in full in an amount equal to the sum of (i) the Liquidation Amount
per share and (ii) the amount of any declared and unpaid dividends on each such share (such
amounts collectively, the “Liquidation Preference”).

(b)  Partial Payment. If in any distribution described in Section 4(a) above the assets
of the Issuer or proceeds thereof are not sufficient to pay in full the amounts payable with respect
to all outstanding shares of Designated Preferred Stock and the corresponding amounts payable
with respect of any other stock of the Issuer ranking equally with Designated Preferred Stock as
to such distribution, holders of Designated Preferred Stock and the holders of such other stock
shall share ratably in any such distribution in proportion to the full respective distributions to
which they are entitled.

(¢)  Residual Distributions, If the Liquidation Preference has been paid in full to all
holders of Designated Preferred Stock and the corresponding amounts payable with respect of
any other stock of the Issuer ranking equally with Designated Preferred Stock as to such
distribution has been paid in full, the holders of other stock of the Issuer shall be entitled to
receive all remaining assets of the Issuer (or proceeds thereof) according to their respective rights
and preferences.

(d)  Merger. Consolidation and Sale of Assets Not Liquidation. For purposes of this
Section 4, the merger or consolidation of the Issuer with any other corporation or other entity,
including a merger or consolidation in which the holders of Designated Preferred Stock receive
cash, securities or other property for their shares, or the sale, lease or exchange (for cash,
securities or other property) of all or substantially all of the assets of the Issuer, shall not
constitute a liquidation, dissolution or winding up of the Issuer.

Section 5. Redemption.

(a) Optional Redemption. Except as provided below, the Designated Preferred Stock
may not be redeemed prior to the later of (i) first Dividend Payment Date falling on or after the
third anniversary of the Original Issue Date; and (ii} the date on which all outstanding shares of
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UST Preferred Stock have been redeemed, repurchased or otherwise acquired by the Issuer. On
or after the first Dividend Payment Date falling on or after the third anniversary of the Original
Issue Date, the Issuer, at its option, subject to the approval of the Appropriate Federal Banking
Agency, may redeem, in whole or in part, at any time and from time to time, out of funds legally
available therefor, the shares of Designated Preferred Stock at the time cutstanding, upon notice
given as provided in Section 5(c) below, at a redemption price equal to the sum of (i) the
Liquidation Amount per share and (ii) except as otherwise provided below, the amount equal to
any declared and unpaid dividends plus any dividends accrued but unpaid for the then current
Dividend Period at the rate set forth in Section 3(2) to, but excluding, the date fixed for
redemption (regardless of whether any dividends are actually declared for that Dividend Period).

Notwithstanding the foregoing, prior to the first Dividend Payment Date falling on or
after the third anniversary of the Original Issue Date, the Issuer, at its option, subject to the
approval of the Appropriate Federal Banking Agency and subject to the requirement that ail
outstanding shares of UST Preferred Stock shall previously have been redeemed, repurchased or
otherwise acquired by the Issuer, may redeem, in whole or in part, at any time and from time to
time, the shares of Designated Preferred Stock at the time outstanding, upon notice given as
provided in Section 5(c) below, at a redemption price equal to the sum of (i) the Liquidation
Amount per share and (ii) except as otherwise provided below, an amount equal to any declared
and unpaid dividends plus any dividends accrued but unpaid for the then current Dividend Period
at the rate set forth in Section 3(a) to, but excluding, the date fixed for redemption (regardless of
whether any dividends are actually declared for that Dividend Period); provided that (x) the
Issuer (or any successor by Business Combination) has received aggregate gross proceeds of not
less than the Minimum Amount (plus the “Minimum Amount™ as defined in the relevant
certificate of determination for each other outstanding series of preferred stock of such successor
that was originally issued to the United States Department of the Treasury (the “Successor
Preferred Stock™) in connection with the Troubled Asset Relief Program Capital Purchase
Program) from one or more Qualified Equity Offerings (including Qualified Equity Offerings of
such successor), and (y) the aggregate redemption price of the Designated Preferred Stock (and
any Successor Preferred Stock) redeemed pursuant to this paragraph may not exceed the
aggregate net cash proceeds received by the Issuer (or any successor by Business Combination)
from such Qualified Equity Offerings (including Qualified Equity Offerings of such successor).

The redemption price for any shares of Designated Preferred Stock shall be payable on
the redemption date to the holder of such shares against surrender of the certificate(s) evidencing
such shares to the Issuer or its agent. Any declared but unpaid dividends for the then current
Dividend Period payable on a redemption date that occurs subsequent to the Dividend Record
Date for a Dividend Period shall not be paid to the holder entitled to receive the redemption price
on the redemption date, but rather shall be paid to the holder of record of the redeemed shares on
such Dividend Record Date relating to the Dividend Payment Date as provided in Section 3
above.

(b)  No Sinking Fund. The Designated Preferred Stock will not be subject to any
mandatory redemption, sinking fund or other similar provisions. Holders of Designated Preferred
Stock will have no right to require redemption or repurchase of any shares of Designated
Preferred Stock.
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{c) Notice of Redemption. Notice of every redemption of shares of Designated
Preferred Stock shall be given by first class mail, postage prepaid, addressed to the holders of
record of the shares to be redeemed at their respective last addresses appearing on the books of
the Issuer. Such mailing shall be at least 30 days and not more than 60 days before the date fixed
for redemption. Any notice mailed as provided in this Subsection 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 any defect in such notice or in the mailing thereof, to any holder of shares
of Designated Preferred Stock designated for redemption shall not affect the validity of the
proceedings for the redemption of any other shares of Designated Preferred Stock.
Notwithstanding the foregoing, if shares of Designated Preferred Stock are issued in book-entry
form through The Depository Trust Issuer or any other similar facility, notice of redemption may
be given to the holders of Designated Preferred Stock at such time and in any manner permitted
by such facility. Each notice of redemption given to a holder shall state: (1) the redemption date;
(2) the number of shares of Designated Preferred Stock to be redeemed and, if less than all the
shares held by such holder are to be redeemed, the number of such shares to be redeemed from
such holder; (3) the redemption price; and (4) the place or places where certificates for such
shares are to be surrendered for payment of the redemption price.

(d)  Partial Redemption. In case of any redemption of part of the shares of Designated
Preferred Stock at the time outstanding, the shares to be redeemed shall be selected either pro
rata or in such other manner as the Board of Directors or a duly authorized committee thereof
may determine to be fair and equitable. Subject to the provisions hereof, the Board of Directors
or a duly authorized committee thereof shall have full power and authority to prescribe the terms
and conditions upon which shares of Designated Preferred Stock shall be redeemed from time to
time. If fewer than all the shares represented by any certificate are redeemed, a new certificate
shall be issued representing the unredeemed shares without charge to the holder thereof.

(e}  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 deposited by the Issuer, in trust for the pro rata benefit of the holders of the shares
called for redemption, with a bank or trust company doing business in the Borough of
Manhattan, The City of New York, and having a capital and surplus of at least $500 million and
selected by the Board of Directors, so as to be and continue to be available solely therefor, then,
notwithstanding that any certificate for any share so called for redemption has not been
surrendered for cancellation, on and after the redemption date dividends shall cease to accrue on
all shares so called for redemption, all shares so called for redemption shall no longer be deemed
outstanding 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, without interest. Any funds unclaimed at the
end of three years from the redemption date shall, to the extent permitted by law, be released to
the Issuer, after which time the holders of the shares so called for redemption shall look only to
the Issuer for payment of the redemption price of such shares.

(f) Status of Redeemed Shares. Shares of Designated Preferred Stock that are
redeemed, repurchased or otherwise acquired by the Issuer shall revert to authorized but unissued
shares of Preferred Stock (provided that any such cancelled shares of Designated Preferred Stock
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may be reissued only as shares of any series of Preferred Stock other than Designated Preferred
Stock).

Section 6. Conversion. Holders of Designated Preferred Stock shares shall have no right
to exchange or convert such shares into any other securities.

Section 7. Voting Rights.

(a) General. The holders of Designated Preferred Stock shall not have any voting
rights except as set forth below or as otherwise from time to time required by law.

(b)  Preferred Stock Directors. Whenever, at any time or times, dividends payable on
the shares of Designated Preferred Stock have not been paid for an aggregate of six quarterly
Dividend Periods or more, whether or not consecutive, the holders of the Designated Preferred
Stock shall have the right, with holders of shares of any one or more other classes or series of
Voting Parity Stock outstanding at the time, voting together as a class, to elect two directors
(hereinafter the “Preferred Directors ” and each a “Preferred Director ) at the Issuer’s next
anmial meeting of stockholders (or at a special meeting called for that purpose prior to such next
annual meeting) and at each subsequent annual meeting of stockholders until full dividends have
been paid on the Designated Preferred Stock for at least four consecutive Dividend Periods, at
which time such right shall terminate with respect to the Designated Preferred Stock, except as
herein or by law expressly provided, subject to revesting in the event of each and every
subsequent default of the character above mentioned; provided that it shall be a qualification for
election for any Preferred Director that the election of such Preferred Director shall not cause the
Issuer to violate any corporate governance requirements of any securities exchange or other
trading facility on which securities of the Issuer may then be listed or traded that listed or traded
compaunies must have a majority of independent directors. Upon any termination of the right of
the holders of shares of Designated Preferred Stock and Voting Parity Stock as a class to vote for
directors as provided above, the Preferred Directors shall cease to be qualified as directors and
the term of office of all Preferred Directors then in office shall terminate immediately. Any
Preferred Director may be removed at any time, with or without cause, and any vacancy created
thereby may be filled, only by the affirmative vote of the holders a majority of the shares of
Designated Preferred Stock at the time outstanding voting separately as a class together with the
holders of shares of Voting Parity Stock, to the extent the voting rights of such holders described
above are then exercisable. If the office of any Preferred Director becomes vacant for any reason
other than removal from office as aforesaid, the remaining Preferred Director may choose a
successor who shall hold office for the unexpired term in respect of which such vacancy
occurred.

(c) - Class Voting Rights as to Particular Matters. So long as any shares of Designated
Preferred Stock are outstanding, in addition to any other vote or written consent of stockholders
required by law or by the Charter, the vote or written consent of the holders of at least 66 2/3%
of the shares of Designated Preferred Stock at the time outstanding, voting as a separate class,
given in person or by proxy, either in writing without a meeting or by vote at any meeting called
for the purpose, shall be necessary for effecting or validating:

A-8
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i) Authorization of Senior Stock. Any amendment or alteration of the
Certificate of Determination for the Designated Preferred Stock or the Charter to
authorize or create or increase the authorized amount of, or any issuance of, any shares
of, or any securities convertible into or exchangeable or exercisable for shares of, any
class or series of capital stock of the Issuer ranking senior to Designated Preferred Stock
with respect to either or both the payment of dividends and/or the distribution of assets on -
any liquidation, dissolution or winding up of the Issuer;

(1)  Amendment of Designated Preferred Stock. Any amendment, alteration
or repeal of any provision of the Certificate of Determination for the Designated
Preferred Stock or the Charter (including, unless no vote on such merger or consolidation
is required by Section 7{c)(iii) below, any amendment, alteration or repeal by means of a
merger, consolidation or otherwise) so as to adversely affect the rights, preferences,
privileges or voting powers of the Designated Preferred Stock;

(iii)  Share Exchanges, Reclassifications, Mergers and Consolidations. Subject
to Section 7(c)(iv) below, any consummation of a binding share exchange or
reclassification involving the Designated Preferred Stock, or of a merger or consolidation
of the Issuer with another corporation or other entity, unless in each case (x) the shares of
Designated Preferred Stock remain outstanding or, in the case of any such merger or
consolidation with respect to which the Issuer is not the surviving or resulting entity, are
converted into or exchanged for preference securities of the surviving or resulting entity
or its ultimate parent, and (y) such shares remaining outstanding or such preference
securities, as the case may be, have such rights, preferences, privileges and voting
powers, and limitations and restrictions thereof, taken as a whole, as are not materially
less favorable to the holders thereof than the rights, preferences, privileges and voting
powers, and limitations and restrictions thereof, of Designated Preferred Stock
immediately prior to such consummation, taken as a whole; or

(iv) Holding Company Transactions. Any consummation of a Holding
Company Transaction, unless as a result of the Holding Company Transaction each share
of Designated Preferred Stock shall be converted into or exchanged for one share with an
equal liquidation preference of preference securities of the Issuer or the Acquiror (the
“Holding Company Preferred Stock™). Any such Holding Company Preferred Stock shall
entitle holders thereof to cumulative dividends from the date of issuance of such Holding
Company Preferred Stock at a per annum rate of 9.0% on the amount of liquidation
preference of such stock, and shall have such other rights, preferences, privileges and
voting powers, and limitations and restrictions thereof, taken as a whole, as are not
materially less favorable to the holders thereof than the rights, preferences, privileges and

* voting powers, and limitations and restrictions thereof, of Designated Preferred Stock
immediately prior to such conversion or exchange, taken as a whole;

provided, however, that for all purposes of this Section 7(c), any increase in the amount of the
authorized Preferred Stock, including any increase in the authorized amount of Designated
Preferred Stock necessary to satisfy preemptive or similar rights granted by the Issuer to other
persons prior to the Signing Date, or the creation and issuance, or an increase in the authorized or
issued amount, whether pursuant to preemptive or similar rights or otherwise, of any other series
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of Preferred Stock, or any securities convertible into or exchangeable or exercisable for any other
series of Preferred Stock, ranking equally with and/or junior to Designated Preferred Stock with
respect to the payment of dividends (whetber such dividends are cumulative or non-cumulative)
and the distribution of assets upon liquidation, dissolution or winding up of the Issuer will not be
deemed to adversely affect the rights, preferences, privileges or voting powers, and shall not
require the affirmative vote or consent of, the holders of outstanding shares of the Designated
Preferred Stock. '

(d) Changes after Provision for Redemption. No vote or consent of the holders of
Designated Preferred Stock shall be required pursuant to Section 7(c) above if, at or prior to the
time when any such vote or consent would otherwise be required pursuant to such Section, all
outstanding shares of the Designated Preferred Stock shall have been redeemed, or shall have
been called for redemption upon proper notice and sufficient funds shall have been deposited in
trust for such redemption, in each case pursuant to Section 5 above.

(e) Procedures for Voting and Consents. The rules and procedures for calling and
conducting any meeting of the holders of Designated Preferred Stock (including, without
limitation, the fixing of a record date in connection therewith), the solicitation and use of proxies
at such a meeting, the obtaining of written consents and any other aspect or matter with regard to
such a meeting or such consents shall conform to the requirements of the Charter, the Bylaws,
and applicable law and the rules of any national securities exchange or other trading facility on
which Designated Preferred Stock is listed or traded at the time.

Section 8. Record Holders. To the fullest extent permitted by applicable law, the Issuer
and the transfer agent for Designated Preferred Stock may deem and treat the record holder of
any share of Designated Preferred Stock as the true and lawful owner thereof for all purposes,
and neither the Issuer nor such transfer agent shall be affected by any notice to the contrary.

Section 9. Notices. All notices or communications in respect of Designated Preferred
Stock shall be sufficiently given if given in writing and delivered in person or by first class mail,
postage prepaid, or if given in such other manner as may be permitted in this Certificate of
Determination, in the Charter or Bylaws or by applicable law. Notwithstanding the foregoing, if
shares of Designated Preferred Stock are issued in book-entry form through The Depository
Trust Issuer or any similar facility, such notices may be given to the holders of Designated
Preferred Stock in any manner permitted by such facility.

Section 10. No Preemptive Rights. No share of Designated Preferred Stock shall have
any rights of preemption whatsoever as to any securities of the Issuer, or any warrants, rights or
options issued or granted with respect thereto, regardless of how such securities, or such
warrants, rights or options, may be designated, issued or granted.

Section 11. Replacement Certificates. The Issuer shall replace any mutilated certificate at
the holder’s expense upon surrender of that certificate to the Issuer. The Issuer shall replace
certificates that become destroyed, stolen or lost at the holder’s expense upon delivery to the
Issuer of reasonably satisfactory evidence that the certificate has been destroyed, stolen or lost,
together with any indemnity that may be reasonably required by the Issuer.

A-10
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Section 12, Other Rights. The shares of Designated Preferred Stock shall not have any
rights, preferences, privileges or voting powers or relative, participating, optional or other special
rights, or qualifications, limitations or restrictions thereof, other than as set forth herein or in the
Charter or as provided by applicable law.

A-11
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ANNEXC

FORM OF WAIVER

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

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

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

035331-0002-10033-NY02.2690847.9
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ANNEX D
FORM OF OPINION

(8) The Company has been duly incorporated and is validly existing as a corporation
in good standing under the laws of the state of its incorporation.

(b)  The Preferred Shares have been duly and validly authorized, and, when issued and
delivered pursuant to the Agreement, the Preferred Shares will be duly and validly issued and
fully paid and non-assessable, will not be issued in violation of any preemptive rights, and will
rank pari passu with or senior to all other series or classes of Preferred Stock issued on the
Closing Date with respect to the payment of dividends and the distribution of assets in the event
of any dissolution, liquidation or winding up of the Company.

(c) The Warrant has been duly authorized and, when executed and delivered as
contemplated by the Agreement, will constitute a valid and legally binding obligation of the
Company enforceable against the Company in accordance with its terms, except as the same may
be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws
affecting the enforcement of creditors® rights generally and general equitable principles,
regardless of whether such enforceability is considered in a proceeding at law or in equity.

(d)  The shares of Warrant Preferred Stock issuable upon exercise of the Warrant have
been duly authorized and reserved for issuance upon exercise of the Warrant and when so issued
in accordance with the terms of the Warrant will be validly issued, fully paid and non-assessable,
and will rank pari passu with or senior to all other series or classes of Preferred Stock, whether
or not issued or outstanding, with respect to the payment of dividends and the distribution of
assets in the event of any dissolution, liquidation or winding up of the Company.

(e) The Company has the corporate power and authority to execute and deliver the
Agreement and the Warrant and to carry out its obligations thereunder (which includes the
issuance of the Preferred Shares, Warrant and Warrant Shares).

® The execution, delivery and performance by the Company of the Agreement and
the Warrant and the consummation of the transactions contemplated thereby have been duly
authorized by all necessary corporate action on the part of the Company and its stockholders, and
no further approval or authorization is required on the part of the Company.

(g0 The Agreement is a valid and binding obligation of the Company enforceable
against the Company in accordance with its terms, except as the same may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the
enforcement of creditors’ rights generally and general equitable principles, regardless of whether
such enforceability is considered in a proceeding at law or in equity; provided, however, such
counsel need express no opinion with respect to Section 4.5¢h) or the severability provisions of
the Agreement insofar as Section 4.5(h) is concerned. '
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ANNEX E
FORM OF WARRANT

[SEE ATTACHED]
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ANNEXE
FORM OF WARRANT TO PURCHASE PREFERRED STOCK

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE
SECURITIES LAWS OF ANY STATE AND MAY NOT BE TRANSFERRED, SOLD OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION STATEMENT
RELATING THERETO IS IN EFFECT UNDER SUCH ACT AND APPLICABLE STATE
SECURITIES LAWS OR PURSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER SUCH ACT OR SUCH LAWS. THIS INSTRUMENT IS ISSUED SUBJECT TO
THE RESTRICTIONS ON TRANSFER AND OTHER PROVISIONS OF A SECURITIES
PURCHASE AGREEMENT BETWEEN THE ISSUER OF THESE SECURITIES AND THE
INVESTOR REFERRED TO THEREIN, A COPY OF WHICH IS ON FILE WITH THE
ISSUER. THE SECURITIES REPRESENTED BY THIS INSTRUMENT MAY NOT BE
SOLD OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH SAID
AGREEMENT. ANY SALE OR OTHER TRANSFER NOT IN COMPLIANCE WITH SAID
AGREEMENT WILL BE VOID.

WARRANT
to purchase

Shares of Preferred Stock

of

Issue Date:

1, Definitions. Uniess the context otherwise requires, when used herein the
following terms shall have the meanings indicated.

“Board of Directors” means the board of directors of the Company, including any duly
authorized committee thereof.

“business day” means any day except Saturday, Sunday and any day on which banking
institutions in the State of New York generally are authorized or required by law or other
governmental actions to close.

“Charter” means, with respect to any Person, its certificate or articles of incorporation,.
articles of association, or similar organizational document.

“Company’” means the Person whose name, corporate or other organizational form and
jurisdiction of organization is set forth in Item 1 of Schedule A hereto.
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“Exchange Act” means the Securities Exchange Act of 1934, as amended, or any
successor statute, and the rules and regulations promulgated thereunder,

“Exercise Price” means the amount set forth in Item 2 of Schedule A hereto.
“Expiration Time” has the meaning set forth in Section 3.

“Issue Date” means the date set forth in Item 3 of Schedule A hereto.
“Liguidation Amount” means the amount set forth in Item 4 of Schedule A hereto.

“Original Warrantholder” means the United States Department of the Treasury. Anj
actions specified to be taken by the Original Warrantholder hereunder may only be taken by such
Person and not by any other Warrantholder.

“Person” has the meaning given to it in Section 3(a)(9) of the Exchange Act and as used
in Sections 13(d)(3) and 14(d)(2) of the Exchange Act.

“Preferred Stock” means the series of perpetual preferred stock set forth in Item 5 of .
Schedule A hereto.

“Purchase Agreement” means the Securities Purchase Agreement — Standard Terms
incorporated into the Letter Agreement, dated as of the date set forth in [tem 6 of Schedule A
hereto, as amended from time to time, between the Company and the United States Department
of the Treasury (the “Letter Agreement”), including all annexes and schedules thereto.

“Regulatory Approvals” with respect to the Warrantholder, means, to the extent
applicable and required to permit the Warrantholder to exercise this Warrant for shares of
Preferred Stock and to own such Preferred Stock without the Warrantholder being in violation of
applicable law, rule or regulation, the receipt of any necessary approvals and authorizations of,
filings and registrations with, notifications to, or expiration or termination of any applicable
waiting period under, the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended,
and the rules and regulations thereunder.

“SEC” means the U,S. Securities and Exchange Commission. -

“Securities Act” means the Securities Act of 1933, as amended, or any successor statute,
and the rules and regulations promulgated thereunder.

“Shares” has the meaning set forth in Section 2.
“Warrantholder” has the meaning set forth in Section 2.
“Warrant” means this Warrant, issued pursuant to the Purchase Agreement.

2. Number of Shares: Exercise Price. This certifies that, for value received, the
United States Department of the Treasury or its permitted assigns (the “Warrantholder™) is
entitled, upon the terms and subject to the conditions hereinafter set forth, to acquire from the
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Company, in whole or in part, after the receipt of all applicable Regulatory Approvals, if any, up
to an aggregate of the number of fully paid and nonassessable shares of Preferred Stock set forth
in Item 7 of Schedule A hereto (the “Shares™), at a purchase price per share of Preferred Stock
equal to the Exercise Price.

3. Exercise of Warrant; Term. Subject to Section 2, to the extent permitted by
applicable laws and regulations, the right to purchase the Shares represented by this Warrant is
exercisable, in whole or in part by the Warrantholder, at any time or from time to time after the
execufion and delivery of this Warrant by the Company on the date hereof, but in no event later
than 5:00 p.m., New York City time on the tenth anniversary of the Issue Date (the “Expiration
Time™), by (A) the surrender of this Warrant and Notice of Exercise annexed hereto, duly
completed and executed on behalf of the Warrantholder, at the principal executive office of the
Company located at the address set forth in Item 8 of Schedule A hereto (or such other office or
agency of the Company in the United States as it may designate by notice in writing to the
Warrantholder at the address of the Warrantholder appearing on the books of the Company), and
(B) payment of the Exercise Price for the Shares thereby purchased, by having the Company
withhold, from the shares of Preferred Stock that would otherwise be delivered to the
Warrantholder upon such exercise, shares of Preferred Stock issuable upon exercise of the ,
Warrant with an aggregate Liquidation Amount equal in value to the aggregate Exercise Price as
to which this Warrant is so exercised.

If the Warrantholder does not exercise this Warrant in its entirety, the
Warrantholder will be entitled to receive from the Company within a reasonable time, and in any
event not exceeding three business days, a new warrant in substantially identical form for the
purchase of that number of Shares equal to the difference between the number of Shares subject
to this Warrant and the number of Shares as to which this Warrant is so exercised.
Notwithstanding anything in this Warrant to the contrary, the Warrantholder hereby
acknowledges and agrees that its exercise of this Warrant for Shares is subject to the condition
that the-Warrantholder will have first received any applicable Regulatory Approvals.

4, Issuance of Shares; Authorization. Certificates for Shares issued upon exercise of
this Warrant will be issued in such name or names as the Warrantholder may designate and will
be delivered to such named Person or Persons within a reasonable time, not to exceed three
business days after the date on which this Warrant has been duly exercised in accordance with
the terms of this Warrant. The Company hereby represents and warrants that any Shares issued
upon the exercise of this Warrant in accordance with the provisions of Section 3 will be duly and
validly authorized and issued, fully paid and nonassessable and free from all taxes, liens and
charges (other than liens or charges created by the Warrantholder, income and franchise taxes
incurred in connection with the exercise of the Warrant or taxes in respect of any transfer
occurring contemporaneously therewith). The Company agrees that the Shares so issued will be
deemed to have been issued to the Warrantholder as of the close of business on the date on which
this Warrant and payment of the Exercise Price are delivered to the Company in accordance with
the terms of this Warrant, notwithstanding that the stock transfer books of the Company may
then be closed or certificates representing such Shares may not be actually delivered on such
date. The Company will at all times reserve and keep available, out of its anthorized but
unissued preferred stock, solely for the purpose of providing for the exercise of this Warrant, the
aggregate number of shares of Preferred Stock then issuable upon exercise of this Warrant at any

3
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time. The Company will use reasonable best efforts to ensure that the Shares may be issued
without violation of any applicable law or regulation or of any requirement of any securities
exchange on which the Shares are listed or traded.

5. No Rights as Stockholders: Transfer Books. This Warrant does not entitle the

Warrantholder to any voting rights or other rights as a stockholder of the Company prior to the
date of exercise hereof. The Company will at no time close its transfer books against transfer of
this Warrant in any manner which interferes with the timely exercise of this Warrant,

6. Charges, Taxes and Expenses. Issuance of certificates for Shares to the
Warrantholder upon the exercise of this Warrant shall be made without charge to the
Warrantholder for any issue or transfer tax or other incidental expense in respect of the issuance
of such certificates, all of which taxes and expenses shall be paid by the Company.

7. Transfer/Assignment.

(A)  Subject to compliance with clause (B) of this Section 7, this Warrant and all rights
hereunder are transferable, in whole or in part, upon the books of the Company by the registered
holder hereof in person or by duly authorized attorney, and a new warrant shall be made and
delivered by the Company, of the same tenor and date as this Warrant but registered in the name
of one or more transferees, upon surrender of this Warrant, duly endorsed, to the office or agency
of the Company described in Section 3. All expenses (other than stock transfer taxes) and other
charges payable in connection with the preparation, execution and delivery of the new warrants
pursuant to this Section 7 shall be paid by the Company.

(B)  The transfer of the Warrant and the Shares issued upon exercise of the Warrant
are subject to the restrictions set forth in Section 4.4 of the Purchase Agreement. If and for so
long as required by the Purchase Agreement, this Warrant shall contain the legends as set forth in
Section 4.2(a) of the Purchase Agreement,

8. Exchange and Registry of Warrant. This Warrant is exchangeable, upon the
surrender hereof by the Warrantholder to the Company, for a new warrant or warrants of like
tenor and representing the right to purchase the same aggregate mumber of Shares. The
Company shall maintzain a registry showing the name and address of the Warrantholder as the
registered holder of this Warrant. This Warrant may be surrendered for exchange or exercise in
accordance with its terms, at the office of the Company, and the Company shall be entitled to
rely in all respects, prior to written notice to the contrary, upon such registry. '

9. Loss, Theft, Destruction or Mutilation of Warrant. Upon receipt by the Company
of evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this
Warrant, and in the case of any such loss, theft or destruction, upon receipt of a bond, indemnity
or security reasonably satisfactory to the Company, or, in the case of any such muiilation, upon
surrender and cancellation of this Warrant, the Company shall make and deliver, in lieu of such
lost, stolen, destroyed or mutilated Warrant, a new Warrant of like tenor and representing the
right to purchase the same aggregate number of Shares as provided for in such lost, stolen,
destroyed or mutilated Warrant.
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10.  Saturdays, Sundays, Holidays, efc. If the last or appointed day for the taking of
any action or the expiration of any right required or granted herein shall not be a business day,
then such action may be taken or such right may be exercised on the next succeeding day that is

a business day.

11.  Rule 144 Information. The Company covenants that it will use its reasonable best
efforts to timely file all reports and other documents required to be filed by it under the
Securities Act and the Exchange Act and the rules and regulations promulgated by the SEC
thereunder (or, if the Company is not required to file such reports, it will, upon the request of any
Warrantholder, make publicly available such information as necessary to permit sales pursuant to
Rule 144 under the Securities Act), and it will use reasonable best efforts to take such further
action as any Warrantholder may reasonably request, in each case to the extent required from
time to time to enable such holder to, if permitted by the terms of this Warrant and the Purchase
Agreement, sell this Warrant without registration under the Securities Act within the limitation
of the exemptions provided by (A) Rule 144 under the Securities Act, as such rule may be
amended from time fo time, or (B) any successor rule or regulation hereafter adopted by the
SEC. Upon the written request of any Warrantholder, the Company will deliver to such
Warrantholder a written statement that it has complied with such requirements.

12.  Adjustments and Other Rights. For so long as the Original Warrantholder holds
this Warrant or any portion thereof, if any event occurs that, in the good faith judgment of the
Board of Directors of the Company, would require adjustment of the Exercise Price or number of
Shares into which this Warrant is exercisable in order to fairly and adequately protect the
purchase rights of the Warrants in accordance with the essential intent and principles of the
Purchase Agreement and this Warrant, then the Board of Directors shall make such adjustments
in the application of such provisions, in accordance with such essential intent and principles, as
shall be reasonably necessary, in the good faith opinion of the Board of Directors, to protect such
purchase rights as aforesaid.

Whenever the Exercise Price or the number of Shares into which this Warrant is
exercisable shall be adjusted as provided in this Section 12, the Company shall forthwith file at
the principal office of the Company a statement showing in reasonable detail the facts requiring
such adjustment and the Exercise Price that shall be in effect and the number of Shares into
which this Warrant shall be exercisable after such adjustment, and the Company shall also cause
a copy of such statement to be sent by mail, first class postage prepaid, to each Warrantholder at
the address appearing in the Company’s records.

13.  No Impairment. The Company will not, by amendment of its Charter or through
any reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of
securities or any other voluntary action, avoid or seek to avoid the observance or performance of
any of the terms to be observed or performed hereunder by the Company, but will at all times in
good faith assist in the carrying out of all the provisions of this Warrant and in taking of all such
action as may be necessary or appropriate in order to protect the rights of the Warrantholder.

14.  Governing Law. This Warrant will be governed by and construed in accordance
with the federal law of the United States if and to the extent such law is applicable, and
otherwise in accordance with the laws of the State of New York applicable to contracts made and

5
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to be performed entirely within such State. Each of the Company and the Warrantholder agrees
{a) to submit to the exclusive jurisdiction and venue of the United States District Court for the
District of Columbia for any civil action, suit or proceeding arising out of or relating to this
Warrant or the transactions contemplated hereby, and (b) that notice may be served upon the
Company at the address in Section 17 below and upon the Warrantholder at the address for the
Warrantholder set forth in the registry maintained by the-Company pursuant to Section 8 hereof.
To the extent permitted by applicable law, each of the Company and the Warrantholder hereby
unconditionally waives trial by jury in any civil legal action or proceeding relating to the
Warrant or the fransactions contemplated hereby or thereby.

15.  Binding Effect. This Warrant shall be binding upon any successors or assigns of
the Company.

16. Amendments. This Warrant may be amended and the observance of any term of
this Warrant may be waived only with the written consent of the Company and the
Warrantholder.

17.  Notices. Any notice, request, instruction or other document to be given hereunder
by any party to the other will be in writing and will be deemed to have been duly given (a) on the
date of delivery if delivered personally, or by facsimile, upon confirmation of receipt, or (b) on
the second business day following the date of dispatch if delivered by a recognized next day
courier service. All notices hereunder shall be delivered as set forth in Ifem 9 of Schedule A
hereto, or pursuant to such other instructions as may be designated in writing by the party to
receive such notice.

18.  Entire Agreement. This Warrant, the forms attached hereto and Schedule A
hereto (the terms of which are incorporated by reference herein), and the Letter Agreement
(including all documents incorporated therein), contain the entire agreement between the parties
with respect to the subject matter hereof and supersede all prior and contemporaneous
arrangements or undertakings with respect thereto.

[Remainder of page intentionally left blank]
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[Form of Notice of Exercise]
Date:

TO: [Company]
RE: Election to Purchase Preferred Stock

The undersigned, pursuant to the provisions set forth in the attached Warrant, hereby
agrees to subscribe for and purchase such number of shares of Preferred Stock covered by the
Warrant such that after giving effect to an exercise pursuant to Section 3(B) of the Warrant, the
undersigned will receive the net number of shares of Preferred Stock set forth below. The
undersigned, in accordance with Section 3 of the Warrant, hereby agrees to pay the aggregate
Exercise Price for such shares of Preferred Stock in the manner set forth in Section 3(B) of the

Warrant.

Number of Shares of Preferred Stock:'

The undersigned agrees that it is exercising the attached Warrant in full and that, upon -
receipt by the undersigned of the number of shares of Preferred Stock set forth above, such
Warrant shall be deemed to be cancelled and surrendered fo the Company.

Holder:
By:
Name:
Title:
1. Number of shares to be received by the undersigned upon exercise of the attached Warrant pursuant to
Section 3(B) thereof.
7
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IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed by

a duly authorized officer.

Dated:

095331-0002-10879-NY02.2693630.4

COMPANY:

By:

Name:
Title:

Attest:

By:

Name:
Title:

[Signature Page to Warrant]
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Item 1
Name:

Corporate or other organizational form;

Jurisdiction of organization:

Ttem 2

Exercise Price:*

Item 3
Issue Date:

Item 4
Liquidation Amount:

Item 5
Series of Perpetual Preferred Stock:

Item 6

UST 455

SCHEDULE A

Date of Letter Agreement between the Company and the United States Department of the

Treasury:

Item 7
Number of shares of Preferred Stock:?

Item 8
Company’s address:

Item 9
Notice information:

z - 80.01 per share or such greater amount as the Charter may require as the par value of the Preferred Stock.

3 The initial number of shares of Preferred Stock for which this Warrant is exercisable shall include the
number of shares required to effect the cashless exercise pursuant to Section 3(B) of this Warrant {e.g.,
such number of shares of Preferred Stock having an aggregate Liquidation Amount equal in value to the
aggregate Exercise Price) such that, following exercise of this Warrant and payment of the Exercise Price
in accordance with such Section 3(B), the net number of shares of Preferred Stock delivered to the
Warrantholder (and rounded to the nearest whole share) would have an aggregate Liquidation Amount
equal to 5% of the aggregate amount invested by the United States Department of the Treasury on the

investment date.
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SCHEDULE A

ADDITIONAL TERMS AND CONDITIONS

Company Information;:
Name of the Company:

Corporate or other organizational form:
Jurisdiction of Organization:
Appropriate Federal Banking Agency:

Notice Information:

Terms of the Purchase:

Series of Preferred Stock Purchased:

Per Share Liquidation Preference of Preferred Stock:

Number of Shares of Preferred Stock Purchased:
Dividend Payment Dates on the Preferred Stock:
Series of Warrant Preferred Stock:

Number of Warrant Shares:

Number of Net Warrant Shares (after net settlement):

Exercise Price of the Warrant:

Purchase Price:

Closing:
Location of Closing:

Time of Closing:

Date of Closing:

3065.003/314811.2

1* Enterprise Bank

Corporation

California

Federal Deposit Insurance Corporation

E. Allen Nicholson

Senior Vice President

and Chief Financial Officer

1** Enterprise Bank

818 West 7th Street, Suite 220
Los Angeles, California 90017

Fixed Rate Non-Cumulative Perpetual
Preferred Stock, Series C

$1,000

6,000

February 15, May 15, August 15, November 15
n/a

$6,000,000

To be mutually agreed upon by the Parties.
9:00 A.M. Eastern Standard Time
December 11, 2009

UST 455



UST 455

Wire Information for Closing: ABA Number:

Bank: 1* Enterprise Bank

Account Name: 1* Enterprise Bank

Account Number: i

Beneficiary: 1" Enterprise Bank
Contact for Confirmation of Primary Contact: -
Wire Information: Secondary Contact:

1* Enterprise Bank

. 818 West 7th Street, Suite 220
Los Angeles, California 90017

3065.003/314811.2 5 UST 455
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SCHEDULE B
CAPITALIZATION
Capitalization Date: November 30, 2009
Common Stock
Par value: Without par value
Total Authorized: 20,000,000 shares
Outstanding: 2,788,450 shares
Subject to warrants, options, convertible securities, etc.: 754,560 shares
Reserved for benefit plans and other issuances: 36,490 shares
Remaining authorized but unissued: 16,420,500 shares
Shares issued after Capitalization Date (other than pursuant None
to warrants, options, convertible securities, etc. as set forth
above):
Preferred Stock
Par value: Without par value
Total Authorized: 10,000,000 shares
Outstanding (by series): 4,400 — Series A
220 — Series B
Reserved for issuance: 0
Remaining authorized but unissued: 9,995,380 shares
Holders of 5% or more of any class of capital stock Primary Address
None N/A
3065.003/314811.2 6 . UST 455
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SCHEDULE C

LITIGATION

List any exceptions to the representation and warranty in Section 2.2(1) of the Securities
Purchase Agreement — Standard Terms.

If none, please so indicate by checking the box: [X.

3065.003/314811.2 7 UST 455
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SCHEDULE D

COMPLIANCE WITH LAWS

List any exceptions to the representation and warranty in the second sentence of Section 2.2(m)
of the Securities Purchase Agreement — Standard Terms.

If none, please so indicate by checking the box: [X.

List any exceptions to the representation and warranty in the last sentence of Section 2.2(m) of
the Securities Purchase Agreement — Standard Terms.

If none, please so indicate by checking the box: [X.

3065.003/314811.2 8 UST 455
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SCHEDULE E

REGULATORY AGREEMENTS

List any exceptions to the representation and warranty in Section 2.2(s) of the Securities
Purchase Agreement — Standard Terms.

If none, please so indicate by checking the box: .

3065.003/314811.2 9 UST 455
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SCHEDULE F

COMPANY FINANCIAL STATEMENTS

The Company financial statements for the quarters ended March 31, June 30, and September 30,
2009 are attached.

3065.003/314811.2 10 UST 455



1st Enterprise Bank
Legal Title of Bank

Los Angeles

City

CA 50017-3449
State Zip Code

FDIC Ceriificate Number: 58321

Consolidated Report of Income
for the period January 1, 2009 — March 31, 2009

All Report of Income schedules are to be reported on a calendar year-to-date basis in thousands of dollars,

Schedule RI—Income Statement
Dollar Amounts in Thousands

FFIEC 041
Page RI-1

[ 5 ]

RIAD

1. Interest Income:
a. Interest and fee income on loans:
{1) Loans secured by real estate:

Eil | Mil | Thou

{b) All other loans secured by real estate

{2) Commercial and industriat loans;

expenditures:
(a) Credit cards

{5) All other loans (1)

b. Income from lease financing receivables

(2) Loans secured by 1-4 family residential properties 4435 lala
2436 lalb
4012 1.a.2
{3) Loans to individuals for househeld, family, and other personal
B485 la3.a
{b) Other {includes single payment, instaliment, all student
loans, and revolving credit plans other than credit cards) B485 la.3.b
(4) Loans to fareign governments and official institutions 4056 la4
4058 1a5
{6) Total interest and fee income on loans {sum of items 1.a.(1)(a) through 1.a.(5)) 4010 1,407 126
4065 1b
4115 72| i.c

¢. Interest income on balances due from depository institutions (2)

d. Interest and dividend income on securities:
{1) U.5, Treasury securities and 1.8, Government agency cbligations
{excluding mortgage-backed securities)

(2) Mortgage-backed securities

{3) All other securities {includes securities issued by states and
political subdivisions in the U.5.)

e. Interest income from trading assets

f. Interest income on federal funds sold and securities purchased under agreements to resell

B488 313 1.d.1
B489 528| 1.4.2
[ 4060 188| 1.43
4069 l.e
4020 3l 1f

g. Other interest income

lg

h. Total interest income {sum of items 1.a.(6) through 1.9)

2. Interest expense:
a. Interest an deposits:
(1) Transaction accounts (NOW accounts, ATS accounts, and
telephone and preauthorized transfer accounts)

(2) Nontransaction accounts:
(a) Savings deposits (includes MMDASs)

1.h

{b) Time deposits of $100,000 or more

{c) Time deposits of less than $100,000

b. Expense of Federal funds purchased and securities sold
under agreesments to repurchase

2al
0093 189 2.a.2.3
A517 8 2.a.2b
A5i8 2I Zald.c
4180 0l 2b
4185 2.

¢. Interest on trading liabilities and other borrowed money

(1) Indiudes interest and fee income on "Loans to depository instituticns and acceptances of other banks,” "Loans to finance
agricultural praduction and other loans to farmers,” "Obligations (other than securities and leases) of states and political

subdivisions in the U.S.,” and "Other fcans.”
(2) Includes interest income on time certificates of deposit not held for trading.



1st Enterprise Bank
Legal Title of Bank

FDIC Certificate Number:

58321

Schedule RI—Continued

Dollar Amounts in Thousands

Year-to-date

RIAD

2. Interest expense {continued):

Bil | M# | Thou

3. Net interest income {item &.h minus 2.e)

4. Provision for loan and lease losses

5. Noninterest income:
a. Income from fiduciary activities (1)

FFIEC 041
Page RI-2

b, Service charges on deposit accounts

¢. Trading revenue (2)

commissions

{5} Income from other insurance activities

e. Venture capital revenue

f. Net servicing fees

g. Net securitization income,

h. Not applicable
i. Net gains {losses} on sales of loans and leases,

I. Other noninterest income™

7. Noninterest expense:
a. Salaries ang employee benefits

c. (1) Goodwill impairment losses.

other intangible assets

d. Other noninterest expense*

9. Applicable income taxes {on ftem 8}

(item 8 minus item 9)

interests (sum of items 10 and 11)

d. Interest on subordinated notes and debentures, 4200 0 2d
e. Total interest expense (sum of iterns 2.a through 2.d) 2.8
4074 2,396 3
4230 32| 4
4070 0 5.a
4080 83| 5b
AZ20 0] 5¢
d. (1) Fees and commissiors from securities brokerage Ces6 O] 5.d.1
{2) Investment banking, advisory, and underwriting fees and
€888 0| 5.d.2
{3} Fees and commissions from annuity sales cas7 0] 5d3
(4) Underwriting income from insurance and reinsurance activities 386 9 5d4
387 0] 5.d5
B4g1 o s5e
B492 0 S.f
B493 0| S.g
5416 0 5.
j. Net gains (losses) on sales of other real estate owned 5415 0 5j
k. Net gains {Josses) on sales of other assets (excluding securities) B426 0f 5k
m. Total noninterest income (sum of items 5.a through 5.1) 139[ 5m
6. a. Realized gains (losses) on held-to-maturity securities of 6a
b. Realized gains (losses) on available-for-sale securities, of &b
b. Expenses of premises and fixed assets (net of rental income)
(excluding salaries and employee benefits and mortgage interest)
{2) Amartization expense and impairment losses for
4052 647 7.d
e. Total norinterast expense (sum of items 7.a through 7.d) 2,403| 7e
B. Income {loss) before income taxes and extraordinary items and other
adjustments (item 3 plus or minus items 4, 5.m, 6.3, 6.b, and 7.¢) 100 8
(1 9
10. Income (loss) before extraordinary items and other adiustments
111} 10
11. Extraordinary items and other adjustrents, net of income taxes* o 1
12. Net income {loss) attributable to bank and noncontrolling (minority) |
11 12
13. LESS: Net income (loss) attributable to noncontrolling (minority)
interests {if net income, report as a pasttive value; if net loss, report
0| 13
111 14

as a negative value)

14. Net income {loss) attributable to bank {item 12 minus item 13)

* Describe on Schedule RI-E—Explanations

(1) For banks required to complete Schedule RC-T, items 12 through 19, income from fiduclary activities reported in Schedule RI,

i{ern 5.8, must equal the amount reported in Schedule RC-T, item 19.

{2) For banks required to complete Schedule RI, Memorandum item 8, trading revenue reported in Schedule RI, item S.c,

must equal the sum of Memarandum items 8.a through 8.e.



1st Enterprise Bank FFIEC 041
Legal Title of Bank Page RI-3

FDIC Certificate Number: 58321

Schedule RI—Continued

Memoranda Year-to-date
Dotlar Amounts in Thousands Bll { M | Thou

1. Interest expense incurred to carry kax-exempt securities, loans, and leases acquired after

August 7, 1986, that is not deduciible for federal income tax purposes
Memorandum item 2 is to be completed by banks with $1 biflion or more In totsl assets. (1)
2, Income from the sale and servicing of mutual funds and annuities (inchuded in Schedule R, item 8)
3. Income on tax-exempt loans and leases to states and pofitical subdivisions in the U.S.

(included in Schedule RI, items 1.2 and 1.b)
4. Income on tax-exempl securities issued by states and political subdivisions in the U.5.

(included in Schedule RI, item 1.d.(3))
5. Number of full-time equivalent employees at end of current period {round to

nearest whole number)
Memorandum item 6 is to be completed by: (1)

+ banks with $300 miflion or more in totaf assets, and

* hanks with Jess than 3300 miflion in total assets that have leans to finance agricultural production

and other loans to farmers (Schedule RC-C, part 1, item 3) exceeding five percent of tota/ loans.

6. Interest and fee income on loans to finance agricultural production and other

M.1

M.2

M.3

M.4

M.5

loans to fanmers {inciuded in Schedule RI, item 1.2.(5)) 4024 N/A| M6
7. If the reporting bank has restated its balance sheet as a result of applying push RIAD | CCYY/MM/DD

down accounting this calendar year, report the date of the bank's acquisition {2} 9106 0 M.7
8. Trading revenue {from cash instruments and derivative instruments) (sum

of Memorandum items 8.a through B.e must equal Schedule RI, item 5.¢)

{To be completed by banks that reported average trading

assets (Schedule RC-K, item 7) of $2 million or more for any Year-to-date

quarter of the precading calendar year.): RIAD | 8Il | ¢l | Thou

a. Interest rate exposures 8757 N/A| MB.a

b. Foreign exchange exposures 8758 NIAl M.B.L

c. Eguity security and index exposures 8759 NfAl M.B.c

8760 N/fAl M.B.d

d. Commeodity and other exposures,

e. Credit exposures
9, Nel gains (losses) recagnized in earnings on credit derivatives that economically hedge

credit exposures held outside the trading account:

a. Net gains (losses) on credit derivatives held for trading

b. Net gains (losses) on credit derivatives held for purposes other than trading
10. To be completed by banks with $300 million or more in total assets: (1)

M.B.e

M.9.a
M.9.b

NA| M.10

Credit losses on derivatives (see instructions)
11. Does the reporting bank have a Subchapter S election in effect far RIAD | YES / NO

federal income tax purposes for the current tax year? A530 NG M.11
Memorandum item 12 Is to be completed by banks that are required to complete Schedile Year-to-date
RC-C, part I, Memorandum items 8. and 8.c. ]A J, B] I " | " -

12. Noncash income from negative amortization on closed-end loans secured by 1-4 family
residential properties (included in Schedule RI, item 1.a.(1)(a))
Memorandum flem 13 s {0 be completed by banks that have elected fo account for
assets and liabifitfes under a fair value option,
13. Net gains {losses) recognized in earnings on assets and liabllities that are reported
at fair value under a fair value option:
a. Net gains (losses) on assels
(1) Estimated net gains (losses) on loans attributable to changes in
instrument-specific credit risk
b. Net gains (losses) on liabilities
(1} Estimated net gains (losses) on liabilities attributable to changes in
instrument-specific credit risk

M.12

M.13.a

M.13.a.1
M.13.b

M.13.b.1

(1) The asset size tests and the five percent of tatal [oans test are generally based on the total assets and total loans reported on
the June 30, 2008, Report of Condition.
(2) For example, a bank acquired on March 1, 2008, would report 2008/03/01



Schedule RI-A—Changes in Bank Equity Capital

1st Enterprise Bank
Legal Title of Bank

FDIC Certificate Number;

58321

Indicate decreases and losses in parentheses.

Dollar Amounts in Thousands

FFIEC 041
Page RI-4

1. Total bank equity capital most recently reported for the December 31, 2008, Reports of Condition

DY ®NO WM A WM

11

. Balance end of previous calendar year as restated (sum of jtems 1 and 2)
. Net income (loss) attributable to bank (must equal Schedule R1, item 14)

. Treasury stock transactions, net
. Changes incident to business combinations, net
. LESS: Cash dividends declared on preferred stock
. LESS: Cash dividends declared en common stock,

and Income (i.e., after adjustments from amended Reports of Income)

. Other comprehensive income (1)

i
. Restatements due to carrections of materlal accounting errors and changes in accounting principles* 2
B508 27,315| 3
4340 11| 4
. Sale, conversion, acquisition, or retirement of capital stock, net (excluding treasury stock transactions) B509 4598 5
B516 6
4356 ol 7
4470 B 8
4460 B 9
B511 130 10
. Other transactions with parent holding company* (not Included in items 5, 6, 8, or 9 above) 4415 0 11
12. Total bank equity capital end of current period {sum of items 3 through 11){must equal
12

*

Schedute RC, item 27.a)

Describe on Schedule RI-E - Explanations.

(1) Includes changes in net unrealized holding gains {losses) on available-for-sale securities, changes in accumulated net gains (losses) on cash

flow hedges, and pension and other postretirement plan-related changes other than net periodic benefit cost.

Schedule RI-B—Charge-offs and Recoveries on Loans and Leases
and Changes in Allowance for Loan and Lease Losses

Part I. Charge-offs and Recoveries on Loans and Leases

Part I includes charge-offs and recoveries through the

all

ocated transfer risk reserve.

{Column A) (Column B)
Charge-oifs (1) Recoveries
Calendar year-to-date

Doliar Amounts in Thousands

1

[ I N FY I 9]

6.
7.
8

9.

{1) Inciude write-downs ariging from transfers of loans to a held-for-sale account.

. Loans to depository instituticns and acceptances of other banks,
. Net applicable

. Commerdial and industrial loans
. Loans to individuals for household, farily, and other personal expenditures:

. Lease financing receivables

Loans secured by real estate:
a. Constructicn, land development, and other land loans:
{1) 1-4 family residential construction lcans

{2) Other construction loans and all land development
and other land loans,

b. Secured by farmiand

¢, Secured by 1-4 family residential properties:
(1} Revolving, open-end loans secured by 1-4 family residential
properties and extended under lines of credit

(2) Closed-end loans secured by 1-4 family residential properties:
(a) Secured by first liens

{b) Secured by junior liens

Cz18

d. Secured by multifamily (5 or more) residential properties

e, Secured hy nonfarm nonresidential properties;
(1) Loans secured by owner-occupied nonfarm nonresidential properties

{2) Loans secured by other nenfarm nonresidential properties

a. Credit cards

b. Other (includes single payment, installment, all student loans,

€895 0| cage O lel
€897 0] c8o8 o 1e2
4481 0| 4482 0] 2

All other loans (2)

Total {sum of items 1 through 8}

and revolving oredit plans other than credit cards) B516 0] 8517 ¢ 5b
. Loans to foreign governments and official institutions 4643 0] 4627 0l &
4644 0} 4528 ol 7
4266 0} 4267 ol 8
4635 0| 4605 9] 9

(2) Includes charge-offs and recoveries on "Loans to finance agricultural production and other loans to farmers,* "Obligations
(other than securities and leases) of states and political subdivisions in the U.S.," and "Other loans.”



1st Enterprise Bank
Legal Title of Bank

FDIC Certificate Number: 58321

Schedule RI-B Continued

FFIEC 041
Page RI-5

(9 ]

Part 1. Continued {Column A)
Charge-ofis (1)

(Column B)
Recoverias

Memaoranda

Calendar year-to-date

Dellar Amounts in Thousands| RIAD

1. Loans to finance commercial real estate, construction, and Jand
development activities (not secured by real estate) included in
Schedule RI-B, part I, items 4 and 7, above, 5409
2. Memorandum ftems 2.3 through 2.d are to be completed
by banks with $300 million or more in total assets: (2)
a. Loans secured by real estate to non-U.S. addressees (domicile)
(included in Schedule RI-B, part I, item 1, above) 4632
b. Loans to and ecceptances of foreign banks
{induded in Schedule RI-B, part 1, item 2, abave) 4654
¢. Commercial and induskrial loans to non-U.S. addressees {domicile)
{incduded In Schedule RI-B, part I, iter 4, above) 3646
d. Leases to individuals for household, family, and other personal
expenditures (Included in Schedule RI-B, part I, item 8, above) F185
3. Memorandum ifem 3 is to be completed by: (2)
+ haniks with $£300 miflion or more in total assets, and
« hanks with less than $300 milfion In total assets that have loans to
finance agricuftural production and other loans to farmers
(Schedule RC-C, part I, item 3) exceeding five percent of tofal foans:
Loans to finance agricultural production and other loans to
farmers (included in Schedule RI-B, part 1, item 7, above) 4655

Bil | Mil { Thou | RIAD

0| 5410

N/A| 4662

NIA| 4684

N/A| 4618

N/A| F187

N/A| 4665

Bil | Mil | Thou

N/A

N/A

NiA

N/A

N/A

M.1

M.2.3

M.2.c

M.2.d

M.3

Memorandum iterm 4 s to be completed by banks that (1) together with affifiated

institutions, have oulstanding credit card receivables (as defined in the instructions}

that exceed 8500 million as of the report date or (2) are credit card specially banks

as defined for Uniform Bank Performance Report purposes.

4. Uncollectible retaif credit card fees and finance charges reversed against income {i.e., not included
in charge-offs against the allowance for loan and iease losses)

Calendar year-to-date

RIAD

Bif | Mil | Thou

388

NiA

M.4

{1) Include write-downs arising from transfers of loans to a held-for-sale account.

{2) The 3300 million asset size test and the five percent of total loans test are generally based on the total assets

and total loans reported on the June 30, 2008, Report of Condition.



1st Enterprise Bank FFIEC 041
Legal Title of Bank Page RI-6

FDIC Certificate Number: 58321

Scheduie RI-B Continued

Part IT. Changes in Allowance for Loan and Lease Losses

Dollar Amounis in Thousands Bit | Mil | Thou

1. Balance most recently reported for the December 31, 2008, Reports of Condition

and Income (i.e., after adjustments from amended Reports of Income) Bs522 1,335 1
2. Recoveries {must equal part I, item 9, column B, above) 2
3. LESS: Charge-offs{must equal part I, item 9, column A, above

less Schedule RI-B, part II, item 4} €079 o 3
4, LESS: Write-downs arising from transfers of loans to a held-for-sale account 5523 0] 4
5. Provision for loan and lease losses (must equal Schedule RI, item 4) 423D 32f 5
6. Adiustments* (see instructions for this schedule) €233 0] &
7. Balance end of current period (sum of items i, 2, 5, and 6, less items 3 and 4)

(must equat Schedule RC, item 4.c) 1,867 7
Memoranda Dollar Amounts in Thousands | RTAD | Bit | MiF | Thou
1. Allocated transfer risk reserve included in Schedule RI-B, part II, item 7, above €435 0 M1

Memorandum items 2 and 3 are to be completed by banks that (1) together with afiiliated
institulions, have outstanding credit card receivables (55 defined in the instructions)

that exceed $500 mifiion as of the report date or (2) are credit card specially banks

as defined for Uniform Bank Performance Report purposes.

2. Separate valuation alfowance for uncollectible retall cradit card fees and finance charges €389 NIAL M.2
3. Amount of allowance for loan and lease losses attributable to retail cradit card fees
and finance charges €390 N/A| ™M.3

Memorandum item 4 Is te be completed by all banks.
4, Amount of gllowance for post-acquisition losses on purchased impaired loans accounted
for in accordance with AICPA Statement of Position 03-3 (included In Scheduie RI-B, part II,

item 7, above} C78L Of M4

* Describe on Schedule RI-E—Explanations.



1st Enterprise Bank FFIEC 041
Legal Title of Bank Page RI-7

FDIC Certificate Number: 58321 , [ 113 |

Schedule RI-E—Explanations
Schedule RI-E is to be completed each quarter on a calendar year-to-date basis.

Detail all adjustments in Schedule RI-A and RI-B, all extraordinary items and other adjustments in Schedule
R1, and all significant items of other noninterest income and other noninterest expense in Schedule R1.
(See instructions for details.)

. Year-to-date
Dallar Amounts in Thousands | RIAD | Bil | Mil | Thou

1. Other noninterest inceme {from Schedule RI, item 5.1)
Tternize and describe amounts greater than $25,000 that exceed 3% of Schedule R1, item 5.1

TEXT
a. Income and fees fram the printing and sale of checks co13 0 la
b. Earnings on/increase in value of cash surrender value of life insurance 014 0 1b
¢. Income and fees from automated teller machines (ATMs) €016 0 1ic¢
d. Rent and other income from other real estate owned 4042 0 1d
e. Safe deposit box rent Co15 9 1le
f. Net change in the fair values of financial instruments accounted for under a fair value option F229 ol 1.f
g. Bank card and credit card interchange fees F555 0 1.9
h. | 4461 [Servicing Fee for Sweep Accounis inte Mutual Funds 4461 331 ih
i | 4462 4462 0| 1.
jo | 4463 4463 0 1
2. Dther noninterest expense (from Schedule RI, item 7.d)
Itermnize and describe amounts greater than $25,000 that exceed 3% of Schedule RI, item 7.d:
TEXT
a. Data processing expenses 017 144 2.3
b, Advertising and marketing expenses 0497 0 2b
¢. Directors' fees 4136 0F 2.c
d. Printing, stationery, and supplies 018 0 2d
e. Postage 8403 0 2.e
f. Legal fees and expenses 4141 0| 2f
g. FDIC denosit insurance assessments 4146 83| 2Z.g
h.  Accounting and auditing expenses F556 25 2.h
i. Consulting and advisory expenses F557 86 2.
j-  Automated teller machine (ATM) and interchange expenses F558 . 0 2j
k. Telecommunications expenses F559 35| 2.k
I. | 4464 {Loan Appraisal Fees 4464 36] 2.1
m.| 4467 |Courier Fees - Customers 4467 33| 2.m
n. | 4468 [Correspondent Bank Fees ) 4468 25| 2.n
3. Extraordinary items and other adjustments and applicable income tax effect (from Schedule R,
item 11) {itemize and describe all extraordinary items and other adjustments):
TEXT
a.(1) | 4469 | 3a.1
(2) Applicahle income tex effect 4486 | 3a.2
b.{1) | 4487 | 3b1
(2) Applicable income tax effect 4488 | 3b6.2
cf1) | 4983 | 3t
(2 Applicable income tax effect 4491 | 3.c.2




1st Enterprise Bank

FFIEC 041
Legal Title of Bank Page RI-§
FDIC Certificate Number: 58321 :

Schedule RI-E—Continued

Year-to-date
Dollar Amounts in Thousands | RIAD | Bil | Mit | Thou

4. Restatements due 1o corrections of material accounting errors and
changes in accounting principles
(from Schedule RI-A, item 2) (itemize and describe all restatements):

TEXT
a, | B526
b, | B527

5. Other transactions with parent holding company {from Schedule RI-A, itern 11)
(itemize and describe all such transactions):

TEXT
5. | 4498
b. | 4499

6. Adjustments to allowance for loan and lease losses
{from Schedule RI-B, part I1, item 6) (itemize and describe all adjustments):

TEXT
a. | 4521 4521 0| 6=
p. | 4522 4522 0] eb

7. Other explanations (the space below is provided for the bank to briefly describe, at its option, any other
significant items affecting the Report of Income):

RIAD | YES / NO
Comments? 4765 NO 7

Other explanations (please type or print clearly):
TEXT { 70 characters per line )

[ 4769




1st Enterprise Bank
Legal Title of Bark

Los Angeles

City

CA 90017-3449
State Zip Code

FDIC Certificate Number: 58321

Consolidated Report of Condition fbr Insured Commercial
and State-Chartered Savings Banks for March 31, 2009

All schedules are to be reported in thousands of dollars. Uniess otherwise indicated,
report the amount outstanding as of the last business day of the quarter.

Schedule RC—Balance Sheet

Dollar Amounts In Thousands

FFIEC 041
Page RC-1

ASSETS
1. Cash and balances due from depository institutions {from Schedule RC-A):
a. Noninterest-bearing balances and currency and cein (1)

0D81

Bl § MIl | Thou

11,408| 1.3

b. Interest-bearing balances (2)

0071

2. Securities:
a. Held-to-maturity securities (from Schedule RC-B, column A)

1754

4961 1.b

b. Available-for-sale securities {from Schedule RC-B, column D)

3. Federal funds sold and securities purchasad under agreements to resell:
a. Federal funds sold

Investments in unconsolidated subsidiaries and associated companies (from Schedule RC-M)

b. Securities purchased under agreements to resell (3) Bo89
4. Loans and lease financing receivables (from Schedule RC-C):

a, Loans and leases held for sale 5369 Of 4a

b. Loans and leases, net of unegarned income, B528 126,249 4.b

c. LESS: Allowance for loan and lease losses 3123 1,567 4.c

d. Loans and leases, net of unearmed income and allowance (ltem 4.b minus 4.c) B529 124,682} 4.d
5. Trading assets (from Schedule RC-D) 3545 Of 5
6. Premises and fixed assets (including capitalized leases) 2145 2172 6
7. Other real estate owned {from Schedule RC-M) 2150 o 7
8. 2130 ol 8
9.

Not Applicable
10. Intangible assets:
a. Goodwilt

11. Other assets (from Schedule RC-F)

3163 0] 10.a
b. Other intangible assets (from Schedule RC-M) 0426 0] 10.b

2160 2,089 11

2170 261,652 12

12. Total assets (sum of items 1 through 11}

{1} Includes cash items in process of collection and unposted debits.
{2} Includes time certificates of deposit not held for trading.
{3} Includes afl securities resafe agreements, regardless of maturity.
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RCON

LIABILITIES
13, Deposits:

a. In domastic offices (sum of totals of columns A and C from Schedule RC-E)
(1) Neninterest-bearing (1)

{2} Interest-bearing

6631

6636

b. Not applicable

14, Federal funds purchased and securities sold under agreements o repurchase;
a. Federal funds purchased {2)
b. Securities sold under agreements to repurchase (3)
15. Trading liabilities (from Schedule RC-D}
16, Other borrowed money (includes mortgage indebtedness and obligations under
capitalized leases) (frorm Schedule RC-M)

17. and 18. Not applicable

19, Subordinated notes and debentures (4}
20. Other Habilities (from Schedule RC-G)
21, Total liabilities (sum of items 13 through 20)

22, Not applicable

8093

Bil | Mil | Thou

13.a
13.a.1
13.3,2

8095

o 143
0| 14b

3548

3200 0| 19
2930 1473 20
2948 229,506| 21

EQUITY CAPITAL
Bank Equity Capital ‘
23. Perpetual preferred stock and retated surplus 3638 4,379
24. Common stock 3230 27,577
25. Surplus (excludes all surplus related to preferred stock) 3839 2,348
26. 8. Retained eamings 3632 (3,981)
b. Accumulated other comprehensive income (5) B530 1,823
¢. Other equity capital compaonents () A130 0
27. a. Total bank equity capital (sum of items 23 through 25.c) 3210 32,148
b. Noncontrolling (minority) interests in consolidated subsidiaries 3000 0
28. Total equity capital (sum of items 27.a and 27.b) G105 32,148
20, Total liabilities and equity capital (sum of items 21 and 28) 3300 261,652
Memorandum
Te be reported with the March Report of Condition.
1. Indicate in the box at the right the number of the statement below that best describes the
most comprehensive level of auditing work performed for the bank by independent external RCON Number
auditors as of any date during 2008 6724 1

1 = Independent audit of the bank conducted in accordance
with generally accepted auditing standards by a certified
public accounting firm which submits a report on the bank

2 = Independent audit of the bank's parent holding company
conducted in accordance with generally accepted auditing
standards by a certified public accounting firm which
submits a report on the consolidated holding company (but
not on the bank separately)

3 = Attestation on bank management's asseriion on the
effectiveness of the bank's internal contral over financial
reporting by a certified public accounting fim

external auditors

To be reported with the March Report of Condition,
2. Bank's fiscal year-end date

8 = Other audit procedures (excluding tax preparation work)
g = No external audlt work

23
24
25
26.8
26.b
26.c
27.a
27.b
28
26

M.1

4 = Directors' examination of the bank conducted in accordance with
generally accepted auditing standards by a certified public
accounting firm (may be required by state chartering authority)
5 = Directars’ exemination of the bank performed by other external
auditars (may be required by state chartering authority)
6 = Review of the bank's financial statements by external auditors
7 = Compilation of the bank's financial statements by

RCON

MM / DD

8678

12131

M.2

(1) Includes total demand deposits and noninterest-bearing ime and savings deposits.

(2) Report overnight Federal Home Loan Bank advances in Schedule RC, item 16, "Other borrowed money."

(3) Incudes all securities repurchase agreements, regardless of maturity.
(4} Includes limited-life preferred stock and related surplus.

(5) Includes net unrealized holding gains (losses) on available-for-sale securities, accumulated net gains (losses)

on cash flow hedges, and minimurn pension liability adjustments.
(6} Includes treasury stock and unearned Employee Stock Ownership Plan shares.
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Schedule RC~-A-—Cash and Balances Due From Depository Institutions

Schedule RC-A is to be completed only by banks with $300 million or mere in total assets.
_Exc!ude assets held for trading.

Dollar Amounts in Thousands | RCON

Bil | Mil | Thou

1. Cash items in process of collection, unposted debits, and currency and coin:

&. Cash items in process of collection and unposted debits 0020 NIA| 1.a
b. Currency and coin 008D NIAL 1.h
2. Balances due from depository institutions in the U.5.: :
a. U.S, branches and agencies of foreign banks 0083 N/Al 2.a
b. Other commercial banks in the U.S. and other depository institutions in the U.S. 0085 N/Al  2.b
3. Balances due from banks in foreign countries and foreign central banks: I
a. Forelgn branches of other U.S. banks 0073 N/A} 3.a
b, Other banks in foreign countries and foreign centrat banks 0g74 N/A| 3b
4. Balances due from Federal Reserve Banks 0090 NiA[ 4
5. Total (sum of items 1 through 4) (must equal Schedule RC, sum of items 1.a and 1.b} 0010 NA| 5

Schedule RC-B—Securities -
Exclude assets held for trading.

Held-to-maturity Available-for-sale
(Column A) {Column B) (Column C) (Column B}
Amortized Cost Fair Value Amortized Cost Fair Value
Daollar Amounts in Thousands | RCON| Bil | Mil { Thou |RCON| Bil [ Mil | Thou |RCOM/| Bil | Mil | Thou [RCON| Bil ] Wil | Thou
1. U.S. Treasury securities 0211 0f 0213 0 12886 0 1287 o 1

2. U.S. Government agency obligations
(exclude mortgage-backed securities):
a. Issued by U.S. Government-
agencies (1) (1289]  Ofs0)  0lumwi]|  3,391] 1203 3,468
b. Issued by U.S. Government-
sponsored agencies {2} m- 26'570 27,078
3. Securities issued by states and
pafitical subdivisions in the U.S. 8496 0] 8497 0] 8498 0] 8499 9 3

(1) Includes Small Business Administration "Guaranteed Loan Pool Certificates," U.S. Maritime Administration obligations, and
Export-Import Bank participation certificates.

(2) Includes obligations (other than mortgage-backed securities) issued by the Farm Credit System, the Federal Home Loan Bank
System, the Federal Home Loan Mortgage Corporation, the Federat National Mortgage Association, the Financing Corparation,
Resolution Funding Cerparation, the Student Loan Marketing Association, and the Tennassee Valley Authority.
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Held-to-maturity

Avaitable-for-sale

(Column A)
Amottized Cost

(Colurnn B)
Fair Value

(Column C)
Amortized Cost

(Column D)
Fair Value

4. Mortgage-backed securities (MBS):
a. Pass-through securities:
(1) Guaranteed by GNMA

RCON| Bil [ Mi [ Thou

1698

p=3

RCON

1699

Bil | M# [ Thou

QP

RCON | Bil | Mil | Thou

1701

7,197

RCON

1702

Bil | Mil | Thou

7,331

4.a.l

(2) Issued by FNMA and FHLMC

1703

(=]

1705

[=

1706

20,540

1707

21,171

4.a.2

(3) Other pass-through securities
b. Other mortgage-backed securities
(include CMOs, REMICs, and
stripped MBS):
{1} Issued or guaranteed by FNMA,
FHLMC, or GNMA
{2) Collaterized by MBS issued or
guaranteed by FNMA, FHLMC,
or GNMA

{3) All other morigage-backed
sacurities,

5. Asset-backed
securities (ABS)

6. Dther debt securities:
a. Other domestic debt securities

1709

1710

1711

0

1713

0 4a3

4.b.1

4.b.2

4.b.3

6.3

b, Foreign debt securities

7. Investments in mutual funds and
other equity securities with readily
determinable fair values {1)

8. Total (sum of items 1 through 7)
{total of colurnn A must equal
Schedule RC, item 2.3} {total of
column D must equal Schedule RC,
item 2.b)

1754

0| 1771

0l 1772

113,027| 1773

6.b

114,850 8

(1) Report Federal Reserve stock, Federal Home Loan Bank stock, and bankers' bank stock in Schedude RC-F, item 4.
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Schedule RC-B—Continued

(1) Includes held-to-maturity securities at amartized cost and available-for-sale securities at fair value.

(2} Exclude investments in mutual funds and other equity securities with readily determinable fair values.
(3} Report fixed rate debt securities by remaining maturity and fioating rate deb} securitles by next repricing date.

(4) Sum of Memorandum items 2.2.(1) through 2.a.(6) plus any nonaccrual debt securities in the categories of debt securities
reported in Memarandum item 2.a that are included in Schedule RC-N, item 9, column C, must equal Schedule RC-B, sum of
items 1, 2, 3, 5, and 6, columns A and D, plus mortgage pass-through securities other than those backed by closed-end first

lien 1-4 family residential mortgages included in Schedule RC-8, item 4.2, columns A and D.

(5) Sum of Memorandum items 2.b.(1) through 2.b.(6) plus any ncnaccrual mortgage p‘ass-through securities backed by
closed-end first lien 1-4 family residential mortoages included in Schedule RC-N, item 9, column C, must equat Schedule RC-B,
iterm 4.2, sum of columns A and D, less the amount of mortgage pass-through securities other than those backed by

dosed-end first lien 1-4 family residential mortgages included in Schedule RC-B, jtem 4.a, columns A and D.

(6) Sum of Memorandum items 2.c.(1) and Z.c.(2) plus any nonaccrual "Other mortgage-backed securities” included in Schedule

RC-N, itern 9, column €, must equal Schedule RC-B, item 4.b, sum of columns A and D.

Memoranda
Dollar Amounts in Thousands | RCON | 8l | Mi | Thou
" 1. Pledged securities (1) 0416 29,538 M.1
2. Maturity and repricing data for debt securities (1, 2) (excluding those in nonaccrual status):
a. Securities Issued by the U.5. Treasury, U.5. Government agendies, and states
and political subdivisions in the U.S.; other non-mortgage debt securities; and
mortgage pass-throuah securifies other than those backed by closed-end
first lien 1-4 family residential mortgages with a remaining maturity or
next repricing date of: (3, 4)
(1) Three menths or less M.2.a.1
{2) Over three months through 12 months, A550 4312| M.2az2
(3) Over one year through three years As51 19,732| M.2.a3
{(4) Over three years through five years AS52 13,287) M.2.a.4
(5} Over five years through 15 years AS53 3,554/ M.2a5
(6) Qver 15 years, A554 1,965 M.2.5.6
b. Mortgage pass-through securities backed by clesed-end first lien
1-4 family residential mortaages with a remaining maturity or
next repricing date of: (3, 5)
(1) Three months or less ASS5 3,575 M.2.ba
(2) Over three months through 12 months, A556 240| m.2.b2
(3} Over cne year through three years AS57 11.906] M.2.b3
(4) Over three years through five vears A558 774l M.2.b4
(5) Over five years through 15 years A553 2480 M.2.b.5
(6) Over 15 years ASGD 9,527 M.2bsé
c. Other mortgage-backed securities (include CMGs, REMICs, and stripped MBS;
exclude mortgage pass-through securities) with an expected average life of: (6}
(1) Three years or less M.2.c.l
{2) Over three years M.2.c.2
d. Debt securities with 8 REMAINING MATURITY of one year or less
(incluged in Memorandum items 2.a through 2.¢ above) M.2.d
3. Amortized cost of held-to-maturity securities sold or transferred to available-for-sale or
trading securities during the calendar year-to-date {report the amortized cost at date
of sale or transfer) M.3
4. Structured notes (included in the held-to-maturity and available-for-sale
accounts in Schedule RC-B, items 2, 3, 5, and 6):
a. Amortized cost, M.4.a
b. Fair value B783 2,505 MA4.b
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58321

Schedule RC-B—Continued

Memoranda — Continued

Doflar Amounts in Thousands

Held-to-maturity

Available-for-sale

(Column A)
Amortized Cost

{Column B)
- Fair Value

(Column C)
Amortized Cost

(Column D)
Fair Value

Memorandum items 5.8
through 5.f are to be
completed by banks with
$1 billion or more in total
assels. (1}

5. Asset-backed securities
(ABS}(for each column,
sum of Memorandum
iterns 5.3 through 5.F
must equal Schedule
RC-B, item 35):

a. Credit card recelvables

RCON [ Bil | Mil | Thou

N/A)|

‘RCON

B839

Bil | Mil | Thou

RCON| Bt | Mil | Thou

B840

RCON

8841

Eil | Mit { Thou

b. Home equity lines

B342 NIA

8343

N/A

B844

B845

N/A

¢. Autamobile loans

BB46 NIA

8847

N/A

B848

B849

N/A

d. Other consumer loans

B350 N/A

8851

NIA

B852

BB853

NfA

e. Commercial and industrial loans,

B854 N/A

B855

NIA

BB56

B857

NIA

f. Other,

B858 N/A

BB59

N/A

B860

B361

N/A

(1) The $1 billion asset size test is generally based on the total assets reported an the June 30, 2008, Report of Condition,

M.5.a
M.5.b
M.5.¢
M.5.d
M.5.e
M.5.F
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Legal Title of Bank

FDIC Certificate Number: 58321

Schedule RC-C—Loans and Lease Financing Receivables

Part I. Loans and Leases

Do not deduct the allowanee for loan and lease Josses or the allocated transfer risk
risk reserve from amounts reported in this schedule. Report

(1} loans and leases held for sale at the lower of cost or fair value,

(2) loans and leases held for investment, net of unearned income, and

{3) loans and leases accounted for at fair value under a fair value aption.

Exclude assets held for trading and commercial paper.
Dollar Amounts in Thousands

FFIEC 041
Page RC-7

(Column A)

To Be Completed
by Banks with
%300 Millien or More
in Total Agsets (1)

{Column B)
To Be Completed
by All Banks

1. Loans secured by real estate:
a. Construction, land development, and other land loans:
(1) t-4 family residential construction foans

(2) Other construction loans and all land development and other
land loans

b. Secured by farmland (including farm residential and other improvements)
¢. Secured by 1-4 family residential properties:
(1) Revolving, open-end loans secured by 1-4 family residential properties and
extended under lines of credit

(2) Closed-end loans secured by 1-4 family residential properties:

(a) Secured by first lens
(b) Secured by junior hens

d. Secured by multifamily (5 or more) residential properties

e. Securad by nonfarm nonresidential properiies:
(1) Leans secured by owner-occupied nonfarm nonresidential
properties

(2} Loans secured by other nonfarm nonresidential properties

2. Loans to depository institutions and acceptances of other banks

a. To commercial banks in the U.S.;

Bit | Mit | Thou

Bil | Mil | Thou

(1} To U.S. branches and agencies of foreign banks
(2) To other commercial banks in the U.S.

b. To other depoesitory institutions in the LS.

¢. To hanks in foreign countries:
(1) To foreign branches of other U.S. banks

(2} To other banks in foreign countries

3. Loans to finance agricultural production and other loans to farmers
4, Commercial and industrial loans

a. To U.S, addressees (domicile)

b. To non-U.S. addressees (domicile)

5. Not applicable
6. Loans to individuals for household, family, and cther personal expenditures
(i.e., consumer loans) (includes purchased paper):
a. Credit cards

b. Other revolving credit plans

¢. Other consumer loans (includes single payment, installment, and
all student loans)

7. Loans to foreign governments and official institutions
(including foreign central banks)

8. Obligations (other than securities and |eases) of states and political subdivisions
in the U.5.

9. Other Loans,

&, Loans for purchasing or carrying securities (secured and unsecured)

b. All other loans (exclude consumer loans)

(1) The $300 million asset size test is generally based on the iotal assets reported on the June 30, 2008, Report of Condition.
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{Column A) (Column B}
To Be Completed To Be Completed
by Banks with by All Banks

$300 Million or More
in Total Assets (1)

10. Lease financing receivables (net of unearned income)

a. Leases to individuals for household, family, and other personal
expenditures fi.e., consumer leases)

Bil | Mil | Thou

Bil | Mil | Thou

10

i0.a

b. All other leases

11. LESS: Any unearned income on loans reflected In'items 1-6 above

12. Total foans and leases, net of unearned income {sum of items 1 through 10
minus item 11) {must equal Schedule RC, sum of items 4.2 and 4.h)

Memoranda

Dollar Amounts in Thousands

10.b
11.

12

1. Loans and |eases restructured and in compliance with modified terms (included in Schedule RC-C, pari I,

and not reported as past due or nonaccrual in Schedule RC-N, Memorandum item 1):
a. Loans secured by 1-4 family residential properties

M.1l.a

b. Other loans and all leases (exclude loans to individuals for household, family, and
other personal expenditures

M.1.b

2. Maturity and repricing data for loans and leases (excluding those in nonaccrual status):
a. Closed-end loans secured by first liens on 1-4 family residential properties

(reported in Schedule RC-C, part I, item 1.c.(2)(2), column B, above) with a remaining maturity

or next repricing date of: (2, 3}
{1) Three months or less

{2) Over three months through 12 months
(3) Over one year through three years,

(4) Over three years through five years

(5) Over five years through 15 years

(6) Over 15 years

M.2.a.1
AB63 0 M.2.a.2
AS66 0| m.2.a3
AS67 6,057 M.2.34
AS68 839 M.2.a5
AS69 0] M.2a6

b. All leans and leases (reported in Schedule RC-C, part 1, items 1 through 10, column B, above)

EXCLUDING closed-end ioans secured by first liens on 1-4 family residential properties

(reported in Schedute RC-C, part I, item 1.c.{2)(a), cclumn B, above} with a remaining maturity

or next repricing date of: (2, 4)
(1) Three months or less

{2) Over three months through 12 months

{3) Over one year through three years

{4y Over three years through five years

{S) Over five years through 15 years

(6) Over 15 years

AS70 56,837 M.2.b.1
A571 3,737 M.2.b.2
A572 9,724] M.2.b.3
AS573 16,150 M.2.b.4
AS74 32,805 M.2.b.5
AS75 0f M.2b.6

¢. Loans and leases (reported in Schedule RC-C, part I, items 1 through 183, column B, above}
with @ REMAINING MATURITY of one year or less {excluding those in nonaccrual status)

M.2.c

(1) The $300 million asset size test s generally based on the total assets reported on the June 30, 2008, Report of Condition.

{2) Repart fixed rate loans and leases by remaining meturity and floating rate loans by next repricing date.

(3) Sum of Memorandum itemns 2.a.(1) through 2.a.(6) plus total nonaccruzl closed-end loans secured by first liens on 1-4
family residential properiies included in Schedule RC-N, item 1.c.(2){(a), column C, must equal total closed-end toans secured
by first liens on 1-4 family residential properties from Schedule RC-C, part 1, item 1.c.(2){(a), column B.

(4) Sum of Memorandum items 2.b.(1) through 2.b.(6) plus total nonaccrual loans and leases from Schedute RC-N, sum of items 1 through 8,
celumn C, minus nonacaual closed-end loans secured by first liens on 1-4 family residential properties included in Schedule RC-N,
item 1.c.{2)a), column C, must equal total loans and leases from Schedule RC-C, part I, sum of items 1 through 18, column B, minus total
closed-end loans secured by first liens on 1-4 family residential properties from Schedule RC-C, part I, item 1.c.{2)(a}, column B.
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Memoranda — Continued
3. Loans to finance commercial real estate, construction, and land development activities
{not securad by real estate)
inctuded in Schedule RC-C, part I, items 4 and 9, column B (5)
4, Adjustable rate closed-end loans secured by first liens on 1-4 family residential properties
{included in Schedule RC-C, part I, item 1.c.(2){g), column B)
5. To be completed by banks with $300 million or more in tolal assets: (6)
Loans secured by real estete to non-U.S. addressees (domicite)
(included in Schedule RC-C, part I, items 1.a through 1.e, column B)
Memorandum item 6 is to be completed by banks that (1) together with afiifiated institutions, have outslanding
credif card receivables (as defined in the instructions) that exceed 5500 miffion as of the report date or (3)
are credit card specially banks as defined for Uniform Bank Performance Report purposes.
6. Outstanding credit card fees and finance charges included in Schedule RC-C,
part 1, item 6.a.
Memorandum item 7 is to be completed by all banks.
7. Purchased impaired loans held for investment accounted for in accordance with AICPA
Statement of Position 03-3 (exciude loans held for sale):
a. Outstanding balance €779

Dollar Amounts in Thousands | RCON

Bl { Mil | Thou

b. Carrying amount incJuded in Schedule RC-C, part I, items 1 through 9
8. Closed-end loans with negative amortization features secured by 14 family residential properties:
a. Total carrying amount of dosed-end loans with negative amortization features secured
by 1—4 family residential properties ({included in Schedule RC-C, part I, items 1.c.(2)(a) and (b})
Memorandun items 8.4 and 8.¢ sre fo be completed by banks that hiad dosed-end Joans
with negative amortization features secured by 1-4 family residential properties (as reported
in Schedule RC-C, part 1, Memorandum item 8.a.) as of December 31, 2008, that exceeded
the lesser of $100 million or 5 percent of fotal loans and leases, net of ungamed income
(as reported in Schedule RC-C, part L, item 12, column B).
b. Total maximum remaining amount of negative amortization contractually permitted on
dosed-end loans secured by 14 family residential properiies
¢. Total emount of negative amartization on dosed-end loans secured by 1-4 family residential
properties included in the carrying amount reported in Memorandum item 8.a above
9. Loans secured by 1-4 family residential properties in process of foreclosure {inrcluded in
Schedule RC-C, part I, items 1.c.(1), 1.c.(2}(a), and 1.c.(2){b))
Memorandum items 10 and 11 are to be completed by banks that have elected to measure loans
Included in Scheduie RC-C, part I, fterns 1 through 8, at fair value under a fair value option.
10. Loans measured at fair value {included in Schedule RC-C, part 1, items 1 through 9):
a. Loans secured by real estate:
{1) Construction, land development, and other land loans

(2) Secured by farmland (including farm residential and other improvements)
(3) Secured by 1-4 family residential propearties:

(2) Revolving, open-end loans secured by 1-4 family residential properties

and extended under lines of credit

(b) Closed-end loans secured by 1-4 family residential properties:

N/A

(1) Secured by first liens F581
(2) Secured by junior liens F582

N/A

(5) Exclude loans secured by real estate that are included in Schedule RC-C, part I, items 1.a through 1.e, column B,
(6) The $300 million asset size test is generally based on the total assets reported on the June 30, 2008, Report of Condition.

M.3

M.4

M.5

M.6

M.7.a
M.7.b

M.8.a

M.8.b

M.8.C

M.g

M.10.a.1

M.10.3.2

M.10.a.3.a

M.10.a.3.b.1
M.10.a.3.h.2
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Schedule RC-C—Continued
Part 1. Continued

Memoranda — Continued Dollar Amoungs in Thousands | RCON | Bit | Mil | Thou
10. a. (4) Secured by multifamily (5 or more) residential propertias F583 NAl M.10.8.4
(5) Secured by nonfarm nonresidential properties F584 NiA| M.10.a.5
b. Commercial and industrial loans F585 N/A} M.10.b
10. ¢, Loans to individuals for household, family, and other personal
expenditures (i.e., consumer loans) (includes purchased paper): S
(1) Credit cards £536 NAl M.10.cl
{2) Cther revolving credit plans F587 N/A[ M.10.c.2
(3) Other consumer loans (includes single payment, installment, and all student loans) F588 NA| M.10.c3
d. Other loans, F589 NIAl - M.10.d
11. Unpaid principal balance of loans measured at fair value (reported in Schedule RC-C,
part I, Memorandum item 10):
a. Loans secured by real estate:
(1) Censtruction, fand development, and other land loans F590 N/A| M.1lal
(2) Secured by farmiand {incuding farm residential and other improvements) M.11.a.2
(3) Secured by 1-4 family residential properties:
(&) Revolving, open-end loans secured by 1-4 family residential properties
and extended under lines of credit ' M.1la.3.a
(b) Closed-end loans secured by 1-4 family residential properties:
(1) Secured by first liens, F593 N/A| Miladb.l
(2) Secured by junior liens F594 NIA[ M.1i.a3.b.2
(4) Secured by multifamily (5 or more) residential properties F595 NIA| M.il.a4
(5) Secured by nonfarm nanresidential properties F595 N/Al M.i1la5
b. Commerdial and industrial loans, M.11.b
¢. L.oans to individuals for household, family, and other personal
expenditures (i.e., consumer loans) {includes purchased paper):
(1) Credit cards F598 NAL Milcl
(2) Other revolving credit plans F599 NAL M11c2
(3) Other consumer Ioans (includes single payment, instailment, and all student loans) FB00 NA| M.11.c3
d. Other loans F601 NA] M.11d
(Column A} (Column B} (Column C)
Fair value of Gross confractual Best estimate at
acquired loans amounts acquisition date of
and leases at receivable at, of contractual cash
acquisition date acquisiton date fiows not expected
Dollar Amounts in Thousands to be collected
12. Loans (not subject to the requirements of ATCPA RCON| Bil | Mi | Thou |RCON| Bil | Mil | Thou |RCON| Bil | Mii| Thou
Statement of Position 03-3) and leases held for
investment that were acquired in business
combinations with acquisition dates in the current
calendar year: Eiiiy ‘ i
a. Loans secured by real estate G091 0] goz 0| coos of m.12a
b. Commercial and industrial loans G094 0] Gogs 0| cogs o M.12.b
¢. Loans to individuals for household, family, and
other personal expenditures G097 0| Gogs 0| Gogs 0 M.12.c
d. All other loans and all leases G100 0 6101 0| g1z 0] M.12d
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Schedule RC-D is to be completed by banks that reported average trading assets {Schedule RC-K, item 7)

of $2 million or more in any of the four preceding calendar quarters.

ASSETS
1. U.S. Treasury securities

2. )5, Government agency obligations {exclude mortgage-backed securities)
3. Securities issued by siates and political subdivisions in the LLS.

4. Mortgage-backed securities (MBS):
a. Pass-through securities issued or guarantesd by FNMA, FHLMC, or GNMA

b. Other mortgage-backed securities issued or guaranteed by FNMA, FHLMC, or GNMA
{include CMOs, REMICs, and stripped MBS)

c. All other mortgage-backed securities

5. Other debt securities

6. Loans:
a. Loans secured by real estate:
{1) Construction, land development, and other land [oans

3535 N/A
3536 N/A
3537 N/A

N/A

{2) Secured by farmland (including farm residential and other improvements)
(3) Secured by 1-4 family residential properties:

{2) Revolving, open-end loans secured by 1-4 family residential properties

and extended under lines of credit

{b) Closed-end loans secured by t-4 family residential properties:
(1) Secured by first liens.

N/A

(2) Secured by junior liens

(4) Secured by muitifamily (S or more) residential properties

(5) Secured by nonfarm nonresidential properties

k. Commercial and industrial loans,
¢. Loans to individuals for household, family, and other personal
expenditures (i.e., consumer loans) (includes purchased paper):

FE07 N/A
F611 N/A
F612 N/A
F613 N/A
F614 N/A

{1) Credit cards F615 N/A

(2) Other revolving credit plans F616 NIA

. {3) Other consumer loans (includes single payment, installiment, and all student loans) F617 N/A
d. Cther loans,

7. and 8. Not applicable
9. Other trading assets

10. Not applicable
11. Derivatives with a positive fair vatug

LIABILITIES
13. a. Liability for short positions

b. Other trading labilities,

3543 MN/A
12. Total trading assets {sum of items 1 through 11) {must equal Schedule RC, item 5) 3545 NIA
RCON | Bl | Mil | Thou
3546 NIA
F624 NIA
3547 NIA
3548 N/A

14, Derivatives with a negative fair velue

15. Total trading liabilities (sum of items 13.2 through 14) (must equal Schedule RC, item 15}

4.b
4.c

6.a.1
6.a.2

6.a.3.a

6.3.3.b.1
6.a.3.b.2
6.a.4
6.a.5

6.b

g.cl
6.2
6.c.3

13
12

13.a
13.b
14
15
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Schedule RC-D - Continued

Memoranda

Dollar Amounts in Thousands | RCON|  Bil | Mil | Thou

1. Unpaid principal balance of loans measured at fair value (reporied in Schedule RC-D,
items 6.a.(1) through 6.d):
a. Loans secured by real estate:

(1) Construction, fand development, and other land joans M.la.l
(2} Secured by farmland fincluding farm residentizl and other improvements) M.l.az2
(3) Secured by 1-4 family residential properties;
(&) Revalving, open-end loans secured by 1-4 family residential properties 5
M.1.z2.3.2

and extended under lines of credit
{b) Closed-end loans secured by 1-4 family residential properties:

N/Al M.i.a3b.i

{1} Secured by first liens F628
(2) Secured by junior liens F629 N/Al M.1l.a3.b.2
(4) Secured by multifamily (5 or more) residential properties F630 N/A[ M.1.2.4
{5) Secured by nonfarm nonresidential properties F631 NAL M.1.a5
b. Cormmercial and industrial loans, F632 NiAl M.1b

¢. Loans to individuals for househcld, family, and other personal
expenditures (l.e., consumer loans) {includes purchased paper):

(1) Credit cards F633 N/Al M.lcd

(2) Other revolving credit plans, F634 NIAl M2

{3) Cther consumer loans {includes single payment, instaliment, and all student loans) F635 NA] M.1.c3
d. Other loans F636 N/A] M.1.d

2. Not applicable
3. Loans measured at fair value that are past due 90 days or more:(1)

a. Fair value M.3.a
b. Unpaid principal balance F640 N/A| M.3.b
Memorandum items 4 through 10 are fo be compleled by banks that reported average
tradling assets (Schedule RC-K, item 7) of $1 billion or more in any of the four preceding
calendar quarters.
4, Asset-backed securities:
a. Residential mortgage-backed securities F6d1 NIA[ Md4.a
b. Commercial mortgage-backed securities F642 NIAl M.4.b
c. Credit card recelvables F643 N/A| MA.c
d. Home equity lines F644 NIA[  M.4.d
e. Automobile loans F645 NIA| M4
f. Other consumer loans, F&46 NiA| M.AF
g. Commercial and industrial loans, F647 NIAl Mg
h. Gther, F648 N/A|  M.4.h
5. Collateralized debt abligations:
a. Synthetic F649 N/Al M.5.a
b. Other F650 N/A] M.5.b
6. Retained beneficial interests in securltizations (first-loss or equity tranches) FB51 NIA] MG
7. Equity securities:
a. Readily determinable fair values F652 N/A| M.,7.a
b. Other F653 NiA| M.7.b
8. Loans pending securitization £654 NfA| M8
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Scheduie RC-D - Continued

Memoranda - Continued

Dollar Ameunts in Thousands | REON | Bil | Mil | Thou

9. Other trading assets {itemize and describe amounts included in Schedule RC-D, item 9,
that are greater than $25,000 and exceed 25% of the item):

TEXT

a. | F655 [N/A M.O.2
| Fes [N/A NA| M.9.b
¢. | Fes7 [NiA NA| M3.c

10. Cther trading lizbilities (itemize and describe amounts induded in Schedule RC-D, item
13.b, that are greater than $25,000 and exceed 25% of the item):

TEXT
a. | F658 [N/A F658 NA[ M.10.a
.| F859 [N/A F659 NA[ M.10.b
c. | Fa6D |N/A FE50 N/A| M.10.c
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Schedule RC-E—Deposit Liabilities

Noentransaction
Transaction Accounts Accounts
(Column A} {Celumn B} {Column C}
Total transaction Memao: Total Total
accounts (including demand deposits nontransacticn
total demand (included in accounts
Dollar Amounts in Thousands deposits) column A) (including MMDAS)
Deposits of: Bil | Mil | Thou 8il ] Mil [ Thou Bil | Mil | Thou

1. Individuals, partnerships, and corporations
(include all certified and official checks)
2. U.S. Govemment,
. States and political subdivisicns in the U.S.
4. Commercial banks and pther depository
institutions in the U.S.
5. Banks in foreign countries
6. Foreign governments and official institutions
{including foreign central banks)
7. Total (sum of items 1 through &) (sum of
columns A and C must equal Schedule RC,
item 13.3)

189,880 1

[¥3)

Mamoranda

1. Selected components of total deposits {j.e., sum of item 7, columns A and C):
a. Total Individual Retirement Accounts (IRAs} and Keogh Plan accounts
b. Total brokered depaosits
¢. Fully insured brokered deposits (included in Memorandum item 1.b above): (1)

(1) Brokered deposits Issued in denominations of less than $100,000
(2) Brokered deposits issued in denaminations of $100,000 and certain brokerad
retirement deposit accounts
d. Maturity data for brokered deposits:

(1) Brokered deposits issued in denominations of less than $100,000 with a remzining
maturity of one year or less (included in Memorandum item 1.c.(1) above)
(2) Brokered deposits issued in denominations of $100,000 cr more with a remaining
maturity of one year or less (included in Memorandum item 1.b above)

e, Preferred deposits (uninsured deposits of states and political subdivisions 'in the U.S.
reported in itern 3 above which are secured or collateralized as required under state law)
‘(to be completed for the December report only)

2. Components of total nontransaction accounts (sum of Memorandum items 2.a through 2.c

must equal item 7, column C above):
a. Savings deposits:
(1) Money market deposit accounts (MMDAs)
(2) Other savings deposits (excludes MMDAs)
b. Total time deposits of less than $100,000
c. Total time deposits of $100,300 or mare,
{1) Individual Retirement Accounts (IRAs) and Keogh Plan accounts included in
Memorandum item 2.¢, "Total time deposits of $100,000 or more,” above

’

M.1.a
M.1.b

M.icl

M.1.c.2

M.1.d.1

M.1.d.2

M.le

M.2.a.1
M.2.a.2
M.2.b
M.2.¢

M.2.c.1

(1) Report brokered retirement deposit accounts efigible for $250,000 in deposit insurance coverage in Memorandumitem 1.c.(1) only if they
have been issued In denominations of less than $100,000 (see instructions). Report brokered retirement deposit accounts in Memorandum
item 1.c.{2) if they have been issued either in denominations of exactly $100,000 through exactly $250,000 or in denominations greater
than $250,000 and participated out by the broker in shares of exactly $100,000 through exactly $250,000 or less.
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Schedule RC-E—Continued

Memoranda — Continued

Dollar Amounts in Thousands | RCON

Bil | Mil | Thou

3. Matwrity and repricing data for time deposits of less than $100,000:
a. Time deposits of [ess than $100,000 with & remaining maturity or
next repricing date of: (1,2)

(1) Three months or less, M.3.a.1
(2) Over three months through 12 months. M.3.a.2
(3) Over one year through three years A581 0 M.3.a3
(4) Over three years Asg2 0] M.3.a4
b. Time deposits of less than $100,000 with a REMAINING MATURITY of one year or less
(included in Memorandum items 3.a.(1) and 3.a.(2) above) (3} M.3.b
4. Maturity and repricing data for time deposits of $100,000 or more:
a. Time deposits of $100,000 or more with a remaining maturity or
next repricing date of: (1, 4} :
{1} Three months or less A584 1,556] M.a4.a1
{2 Over three months through 12 manths, AS85 1,207] Md.a2
{3} Over one vear through three years, AS86 0] ™M.4.8.3
{4} Over three years . ASE7 0] M.4.a4

b. Time deposits of $100,000 or mare with 8 REMAINING MATURITY of cne year or less

{included in Memerandum items 4.a.(1) and 4.a.{2) above) (3) M.4.b

(1) Report fixed rate time deposits by remaining maturity and floating rate time deposits by next repricing date.

{2) Sum of Memorandum ttems 3.8.(1) through 3.a.(4) must equal Schedule RC-E, Memorandum item 2.b.

(3) Report both fixed and floating rate time deposits by remaining maturity. Exclude floating rate time depaosits with
a next repricing date of one year or less that have a remaining maturity of over one year.

{4) Sum of Memorandum items 4.a.(1) through 4.a.(4) must equal Schedule RC-E, Memorandum item 2.c.



Schedule RC-F—Other Assets

1st Enterprise Bank

Legal Title of Bank

FOIC Certificate Number:

58321

Dollar Amounts in Thousands | RCON | Bil | Mii | Thou
1, Accrued interest recelvable (1) B556 1,047
300

2. Net deferred tax assets (2}
3. Interest-only strips receivable (nat in the form of a security) (3) on:

a. Morigage loang A519 0
b. Other financial assets A520 0
4. Equity securities that DO NOT have readily determinable falr values (4) 1752 1,088
5. Life insurance assets €009 0
6. All other assets (itemize and describe amounts greater than $25,000 that exceed 25% of this item) 2168 563
TEXT
a. Erﬁnmﬂ Exngnses 2166 263
b. _Repossessed personal property (including vehicles) 1578 0
c. Derivatives with & positive fair value held for purposes other than trading Coio 0
d. Retained interests in accrued interest receivable related to
securitized credit cards Ca36
. | 354¢ [Software 3549 2114
£ | 3550 3550 0
g. [ 35581 3551 0
7. Tatal (sum of items 1 through 6) (must equal Schedule RC, item 11} 2160 2,989
Schedule RC-G—O0ther Liabilities
Dollar Amounts in Thousands | RCON§  Bil | Ml | Thou
1. a. Interest accrued and unpaid on deposits (5) 3645 i
b. Other expenses accrued and unpaid (includes accrued income taxes payable) 3646 754
2. Net deferred tax lizbilities (2) 3049
B557

3. Allowance for credit losses on off-balance sheset credit exposures
4. All other liabilities (itemize and describe amounts greater than $25,000 that exceed 25% of this item)

5

(1) Includes accrued interest receivable on leans, leases, debt securities, and other interest-bearing assets.

TEXT

a. _Accounts Payable 3066

b. _Deferred compensation liabilities coil

c. _Dividends declared but not vef payable 2932

d, Derivati jve fai her than trading co12
. | 3552 |Landlord Portion of Leasehold Improvement, Net 35852
£ | 3553 3553
g. { 3554 3554
. Total (sum of items 1 through 4) {must equal Schedule RC, item 20)

938

2030

1,473

{2) See discussion of deferred incomne taxes in Glossary entry on "income taxes."
(3) Report interest-gnly strips receivable in the form of a security as available-for-sale securities

in Schedule RC, item 2.h, or as trading assets in Schedule RC, item 5, as appropriate.
{(4) Includes Federal Reserve stock, Federal Home Loan Bank stock, and bankers' bank stock.

{5) For savings banks, incdude "dividends" accrued and unpaid on deposits,

FFIEC 041
Page RC-16

6.a
6.b
6.c

6.d
b.e
6.F
b.g
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Schedule RC-K—Quarterly Averages (1)

Dollar Amounts in Thousands | RCON
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ASSETS
1. Interest-bearing balances due from depository institutions

2. 1.5, Treasury securities and U.5. Government agency obligations (2)
{excluding mortgage-backed securities)

6,272

3. Mortgage-backed securities (2}

4. All other securities {2, 3) {includes securities issued by states and
political subdivisions in the U.S5.}

51,976

5. Federal funds sold and securities purchased under agreements to resell

6. Loans:
a. Total loans

b. Loans secured by real estate;
(1) Loans secured by 1-4 famiily residential properties

{2) All other loans secured by real estate

¢. Commercial and Industrial loans,

d. Lpans to individuals for household, family, and other personal expenditures:
(1) Credit cards

(2) Other {includes single payment, installment, all student loans,
and revolving credit plans other than credit cards)

7. To be compieted by banks with $100 million or more in total assets: (4)
TFrading assels

8. Lease financing receivables {net of unearned income)

3484

9, Total assets (5)

LTABILITIES

10. Interest-bearing transaction accounts (NOW accounts, ATS accounts, and telephong
and preautharized transfer accounts) (exclude demand deposits)

11. Nontransaction accounts:
a. Savings deposits (includes MMDASs)

b. Time deposits of $100,000 or more

c. Time deposits of less than $100,000

12. Federal funds purchased and securities soid under agreements to repurchase

’ B563 185,503
AS514 2,792
A529 654
3353 i

13, To be completed by banks with 8100 millfion or more in total assets: (4)
Other borrowed money (includes mortgage indebtedness and obligations under
capitalized leases)

Memorandum

Dollar Amounts in Thousands | RCON

Memaoranaum item 1 is to be completed by: (4)
» hanks with $300 miffffoni or more in folal assets, and
» banks with Jess than $300 million in folal assets that have loans
to finance agricuftural production and other loans to farmers
(Schedule RC-C, part I item 3) exceeding five percent of tolaf lpans.
1. Loans to finance agricultural production and other loans to farmers,

3386

Bi | Mil | Thou

NIA

{1) For all items, banks have the option of reporting either (1) an average of DAILY figures for the quarter,
or {2} an average of WEEKLY figures {i.e., the Wednesday of each week of the guarter).

(2) Quarterly averages for all debt securities shoutd be based on amortized cost.
(3) Quarterly averages for all equity securities should be based on historical cost.

(4} The asset size tests and the five percent of total icans test are generally based on the totat assels and total loans reported on the

June 30, 2008, Report of Condition.

(5) The gquarterly average for total assets should reflect all debt securities {not held for trading) at amoriized cost, equity
securities with readily determinable fair values at the lower of cost or fair value, and equity securities without readily

determinable fair values at historical cost.

6.a
6.b.1
6.b.2
6.c
6.d.1

6.d.2

=< N

il.a
11b
1l.c
12

M.1
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Schedule RC-L—Derivatives and Off-Balance Sheet Items

Please read carefully the instructions for the preparation of Schedule RC-L. Some of the amounts
reported in Schedule RC-L are regarded as volume indicators and nat necessarily as measuras of risk.

Dollar Amounts in Thousands | RCON | Bil | Wil | Thow

1. Unused commitments;
2. Revalving, open-end lines secured by 1-4 family residential properties, e.g., home equity fines
b. Credit card lines
¢ (1) Commitments to fund commaercial real estate, construction, and land development loans
secured by real estate: )
(2} 1-4 family residential construction loan commitments
(b) Commercial real estate, other construction loan, and land
development [oan commitments
{2} Commitments to fund commerdal real estate, construction, and land development loans

NOT secured by real estate 6550 0] 1.c2
d. Securities underwriting 3817 0 1d
e. Other unused commitmants 3818 71,769 1le
2. Financial standby letters of credit, 3819 814| 2
Item 2.a is to be completed by banks with $1 billion or more in total assets.t
a. Amount of financial standby letters of credit conveyed to others f 3820 | 7 2.3
3. Performance standby letters of credit, 3821 o 3
Item 3.a Is to be completed by banks with $1 billion or more int total assets. 1
a. Amount of performance standby letters of credit conveyed to others [ 3822 | NIA 3a
4, Commercial and similar letters of credit, 3411 333 4
5. Not applicable
&. Securities lent (including customers' securities lent where the customer is indemnified
against loss by the reporting bank) 3433 0| &
{Calumn A} {Column B)
7. Credit derivatives: Guarantor Beneficiary
a. Notonal amounts: RCON | Bil MH | Thou | RCON{ BIl} Mil | Thou
(1) Credit default swaps C958 0] cos9 0 7.2.(1)
{(2) Total return swaps co70 Of com 0 7.8.(2)
{3) Credit options 972 0| cars 0 7.8.(3)
{(4) Other credit derivalives C974 0f co7s 0 7.8.(9)
b. Gross fair values:
(1) Gross positive fair value 219 0} caz1 0 7.b.(1}
{2) Gross negative fair value 220 0 c222 0 7b.(2)
B. Spot foreign exchange contracts, 8765 0] 8
9. All other off-balance sheet liabilities {(exclude derivatives) (itemize and describe each componant
of this item over 25% of Schedule RC, item 27.a, "Total bank equity capital™) 3430 0y 9
TEXT
a. _Securlties borrowed 3432 0 %.a
b. _Commitments to purchase when-issued securities 3434 0 S.b
c. Standby letters of credit issued by a Federal Home Loan Bank
on the bonk's behalf €978 0 9c
d. | 3555 3555 0 ad
e | 3556 3556 0 9.
f. | 3557 3557 0 o.f
10. All other off-balance shaet assets (exclude derivatives) {itemize and describe each component
of this item over 25% of Schedule RC, itern 27.a, "Total bank equity capital") 5591 0] 10
TEXT
2. Commitments {0 sell when-ssued securities 3435 0 10.a
b. | 5582 5592 0 10.b
C. | 5593 5593 0 10.c
d. | 5594 5504 0 10.d
e, | 5595 3585 D 10.e

(1) The $1 billion asset size test is generally based on the total assets reported in the June 30, 2008, Report of Condition.
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Schedule RC-L—Continued

Dollar Amounts in Thousands | RCON | Tril ¢ Bil [ Wil | Thou

11, Year-to-date merchant credit card sales volume:

a. Sales for which the reporting bank is the acquiring bank lia
b. Sales for which the reporting bank is the agent bank with risk €224 0f 11b
Dollar Amounts in Thousands | {Column A) (Column B) (Column C) (Column D)
Interest Foreign Equity Commadity
Derivatives Position Indicators Rate Exchange Derivative and Other
Contracts Contracts Contracts Contracts
12. Gross amounts (e.g., notional amounts) e
{For each column, sum of items 12.a through | ¥l EBil {Mil [Tho Tril {B# |Mil [Thou Tr |ER |MIl [Thou Tril |Bil [Mil {Thou
12.e must equal sum of items 13 and 14): RCON 8653 RCON 8694 RCON 8695 RCON 8695
a. Futures contracts 0| 12a
RCON 8557 RCON 8698 RCON 8699 RCON 8700
b. Forward contracts, 0] 12b
¢. Exchange-traded option contracts: RCON 8701 RCON 8702 RCON 8703 RCON 8704
(1) Written options ol 12.c1
RCON 8705 RCON B705 RCON 8707 RCON 8708
{2} Purchased options 0| 12.c2
d. Over-the-counter option contracts: RCON 8709 RCON 8710 RCON 8711 RCON 8712
{1) Written options, - 0] 12.d.1
RCON 8713 RCON 8714 RCON 8715 RCOM 8716
(2) Purchased options, 0 12.d.2
RCON 3450 RCON 3826 RCON 8719 RCON 8720
e. Swaps 0] 12e
13. Total gross notional amount of RCON A126 RCON A127 RCON 8723 RCON 8724
derivative contracts held for trading 13
14. Total gross notional amount of
derivative contracts held for RCON 8725 RCON 8728
purposes other than trading 14
a. Interest rate swaps where the bank RCON A582
has agreed to pay a fixed rate 14.a
15, Gross fair values of derivative contracts:
a. Contracts held for trading: 8733 CON 8734 RCON 8735 RCON 8736
{1) Gross positive fair value 0 af i5a1
RCON 8737 RCON 8738 RCON 8739 RCON 8740
{2} Gross negative fair value, 15.a.2
b. Contracts held for purposes other
than trading: RCON 8741 RCON 8742 RCON 8743 RCON 8744
{1} Gross positive fair value 0] i5.b1
RCON 8745 RCON B246 RCON 8747 RCON B748
(2) Gross negative fair value 0 g 0| 15.b.2
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Schedule RC-M—Memoranda

Dollar Amounts in Thousands
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1. Extensions of credit by the reporting bank to its executive officers, directors, principal
shareholders, and their related interests as of the report date:

a. Aggregate amount of all extensicns of credit to all executive officers, director;, principal

shareholders, and their related interests la
b. Number of executive officers, directors, and principal shareholders to whom the amount of
all extensions of credit by the reporting bank (including extensions of credit to
related interests) equals or exceeds the lesser of $500,000 or 5 percent RCON|  Number
of total capital as defined for this purpose in agency regulations 6165 0 1b
2. Intangible assets other than goodwill:
a. Morigage servicing assets, 2.8
(1) Estimated fair value of mortgage servicing assets | 4590 | 0 2al
b. Purchased cradit card relationships and nonmartgage servicing assets B026 0 2b
. All other identifiable intangible assets 5507 0| 2.¢
d. Total (sum of items 2.3, 2.b, and 2.c) (must equal Schecule RC, item 10.b) 0426 4 2d
3. Other real estate owned:
a. Direct and Indirect investments in real estate ventures 3.a
b. All other rea| estate owned:
(1) Construction, land development, and other land 0] 3ba
(2) Farmland 5509 0| 3.b.2
(3) 1-4 family residentfal properties 5510 0 3b3
(4) Multifamily (5 or more) residential properties 5511 0| 3b4
(5) Nonfarm nonresidentlal properties 5512 0| 3.b5
(6) Foreclosed praperties from "GNMA loans" co79 0} 3bs
¢. Total (sum of items 3.a and 3.b) {must equal Schedule RC, item 7) 0 3.«
4, Investments in unconsolidated subsidiaries and associated companies:
a. Direct and indirect investments in real estate ventures 5374 0] 4a
b. All other investments in unconsolidated subsidiaries and associated companies 5375 0l 4b
¢. Total (sum of items 4.8 and 4.b) (must equal Schedule RC, item 8) 2130 0] 4c
5. Other borrowed money:
a. Federal Home Loan Bank advances:
(1} Advances with a remaining maturity or next repricing date of: (1)
(a) One year or less FO55 1,500|] 5.a.1.2
(b) Over one year through three years S.a.lb
(c) Over three years through five years S5.alc
(d) Qver five years 5.a.ld
(2) Advances with & REMAINING MATURITY of one year or less {included in item
5.a.(1){a) above) (2) 5.a.2
(3) Structured advances (included in tems 5.a.(1)(a) - (d) above) 5a3
b. Other borrowings:
(1) Other borrowings with a remaining maturity or next repricing date of: (3)
(a) One year or less FO60 0 Sbla
(b) Over one year through thres years FO61 0| Sb.ib
(c) Cver three years through five years Fg62 0f 5.b.lc
(d) Over five years FO63 5.b.1.d
(2) Other borrowings with a REMAINING MATURITY of one year or less (included in "
item 5.h.{1){(a) above) (4} 8571 0f 5.b.2
c. Total (sum of items 5.a.(1)(2)-(d) and items 5.b.(1)(a)-(d)) (must equal Schedule RC, item 16) 3190 1,500] 5.

(1) Report fixed rate advances by remaining maturity and floating rate advances by next repricing date.

(2) Report both fixed and floating rate advances by remaining maturity. Exclude floating rate advances with a next
repricing date of one year or less that have a remaining maturity of over one year.

(3) Report fixed rate other borrowings by remaining maturity and floating rate other borrowings by next repricing date.

(4) Report both fixed and floating rate other borrowings by remaining maturity. Fxclude floating rate other borrowings
with a next repricing date of ane year or [ess that have a remaining maturity of over one year,
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Schedule RC-M—Continued

Dollar Amounts in Thousands {RCON| YES / NO

6. Does the reporting bank seil private label or third party mutual funds and annuities? B569 YES 6

RCOM | Bl | Mif | Thou

7. Assets under the reporting bank's management in proprietary mutual funds and annuities 8570 o 7
8. Primary Internet Web site address of the bank (home page), if any
{(Example: www.examplebank.com)
(TEXT 4087) htlp://www.istenterprisebank.com 8
9. Do any of the bank's Internet Web sites have transactional capability, i.e., allow the RCON| YES / NO |
bani’s customers to execute transactions on their accounts through the Web site? 4088 YES 9

RCON | Bt [ MIl | Thou
FO64

10. Secured {tabilities:
a. Amount of "Federal funds purchased" that are secured (included in Schedule RC, item 14.a)

b. Amount of "Other borrowings™ that are secured (included in Schedule RC-M,
items 5.b.(1){a)-(d))

10.a

10.b
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FDIC Certificate Number: 58321

Schedule RC-N—Past Due and Nonaccrual Loans, Leases, and Other Assets

(Column A) {Column B) (Column C)
Past due Past due 90 Nonaccrual
30 through 89 days or more
days and still and still
accruing accruing
pollar Amounts in Thousands] RCON{ Bl | Mit [ Thou | RCON | Bil | Mil | Thow | RCON{ Bil | Mil | Thou

1. Loans secured by real estate:
a. Construction, land development, and other land loans:
(1) -4 family residential construction loans
(2) Other construction loans and all land
development and other land loans
b. Secured by farmland
c. Secured by 1-4 family residential properties:
(1) Revolving, open-end Ipans secured by
1-4 family residential properties and
extended under lines of credit
(2) Closed-end loans secured by 1-4 family
residential properties:
{a) Secured by first liens
{b) Secured by junior liens
d. Secured by multifamily {5 or more) residential
properties
. Secured by nonfarm nonresidentiai properties:
{1) Loans secured by owner-occupied nonfaim
nonresidential properties
{2) Loans secured by other nonfarm
nonresidential properties
2. Loans to depository institutions and
acceptances of other banks
3. Not applicable
. Commercial and industrial loans,
5. Loans to individuals for household, family,
and other personal expendituras:
a, Credit cards
b. Other (includes single payment, installment,
all student loans, and revolving credit plans
other than credit cards)
6. Laans to foreign governments and official
institutions,
7. Al other loans (1) 5459 0] 5460 0 0 7
. Lease financing receivables
9. Debt securities and other assets (exdude other
raal estate owned and other repossessed assets)

B

o

{1) Includes past due and nonaccrual "Loans to finance agricultural production and other loans to Farmers,” "Obligations {other than
securities and leases) of states and political subdivisions in the U.5,," and "Other loans.” -



ist Enterprise Bank

Legal Title of Bank
FDIC Certificate Number: S8321

Schedule RC-N—Continued

Amounts reported in Scheduie RC-N, items 1 through 8, above include guaranteed and unguaranteed portions of past due and
nonaccrual foans and leases. Report in item 10 below certain guaranteed loans and leases that have already been included in

the amounis reported in items 1 through 8.

FFIEC 041
Page RC-23

[ 35 |

(Column A} (Column B) {Column C}
Past due Past due 90 Nonaccrual
30 through 89 days or more
days and still and still
accruing accruing

Dollar Amounts in Thousands!

10. Loans and leases reported in items 1
through 8 above which are wholly or partially
guaranteed by the U.S. Government,
a. Guaranteed portion of [oans and leases

inctuded in item 10 above (exdude rebooked "GNMA Joans™) 5615 | Olsei]  Ofsewz|

b. Rebooked "GNMA loans" that have been
repurchased or are eligible for repurchase included
in item 10 above

il | Thou

C866

} Mil | Thol

10.a

10.b
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Schedule RC-N—Continued

(Column A) (Column B) (Column C)
Past due Past due 90 Nonaccrual
30 through 89 days or more
days and skl and still
Memoranda aceruing accniing
Dollar Amounts in Thousands] RCON il | Mil | Thou |RCON{ Bi

1. Restructured loans and leases included in Schedule RC-N,
items 1 through 8, above {and not reported in
Schedule RC-C, Part 1, Memorandum item 1)
2. Loans secured by 1-4 family residential
properties.
b. Other loans and all leases (exclude loans to
individuals for household, family, and ather
personal expenditures)
2. Loans to finance commercial real estate,
construction, and land development activities
(not secured by resl estate)
included in Schedule RC-N, items 4 and 7, abave
3. Memorandum ftems 3.a through 3.d are o be completed
by banks with $300 million or more in total assets: (1)
a. Loans secured by real estate to non-U.5. addressees
(domicile} {included in Schedule RC-N, itern 1, above)
b. Loans to and acceptances of foreign banks
(included in Schedule RC-N, item 2, above}
¢. Commercial and industrial loans to non-U.S.
addressees (domicile) (included in
Schedule RC-N, item 4, above)
d. Leases to individuals for household, family,
and other personal expenditures {included
in Schedule RC-N, item 8, above)

M.1.a

M.2

M.2.a

M.3.b

M.3.c

M.3.d

Memorangum ftem 4 s to be completed by: (1)
= banks with $300 miflion or more in tolal assefs
« banks with fess than $300 miflion or more in total assets
that have foans to finance agricuftural production and
other loans to farmers (Schedule RC-C, part [ item 3)
exceeding five percent of total loans:
4, Loans to finance agricultural production and other loans to
farmers (included in Schedule RC-N, item 7, above)
5. Loans and leases held for sale and loans measured at fair
value {included Schedule RC-N, items 1 through 8, above):

M

a. Loans and leases held for sale M.5.a
b. Loans measured at fair value: : é
(1) Fair value 0 0] M5b.1
(2) Unpaid principal balance F667 0| Fes8 0] F669 0] M.5b.2

(1) The $300 million asset size test and the five percent of total loans test are generally based on the total assets and totat loans reported on
the June 30, 2008, Report of Condition.
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Schedule RC-N--Continued

Memaranda—Continuad
(Column A) {Column B)
Past due 30 Past due 90
Collar Amounts in Thousands through 89 days days or mere
RCON | Bit | Mil | Thou |RCON{ Bil | Mil | Thou

Memarandum item 6 is to be completed by
banks with $300 miflion or more in tolal asseis: (1)
6. Interest rate, foreign exchange rate, and other

commodity and eguity contracts:
Fair value of amounts carried as assets

3529 . NIA| 3530 N/Al M6

RCONT 8il | Mil ] Thou
€410 of M7
cal 0 M8

7. Additions to nonaccrual assets during the quarter
8. Nonaccrual assets sold during the quarter

{1) The $300 million asset size test is generally based on the total assets reperted on the June 30, 2008, Report of Condition.

Schedule RC~-0—O0ther Data for Deposit Insurance and FICO Assessments

All banks must complete items 1 and 2, Memorandum item 1, and, if applicable, Memorandum items 2, 3, and 4 each
guarter, Each bank that reported $1 billion or mare in total assets in jts March 31, 2007, Report of Condition must
complete items 4 and 5 each quarter. In addition, each bank that reported $1 billion or more in total assets in two
caonsecutive Reports of Condition beginning with its June 30, 2007, report must begin to complete items 4 and 5 each
quarter starting six months after the second consecutive quarter in which it reports total assets of $1 billion or more.
Each bank that becomes insured by the FDIC on or after April 1, 2007, must complete items 4 and 5 each quarter. Any
other bank may choose to complete items 4 and 5, but the bank must then continue to complete items 4 and 5 each

guarter thereafier.

Bl | Mit | Thou

Dollar Amounts in Thousands | RCON

1. Total deposit liabilities before exclusions (gross) as defined in Section 3{1} of the Federal

Deposit Insurance Act and FDIC regulations 1
2. Totat allowable exclusions, including interest accrued and unpaid on allowable exclusions 2
3. Not applicable
4, Total daily average of deposit liabilities before exclusions (gross) as defined in Section 3(1)
of the Federal Deposit Insurance Act and FDIC regulations 4
5. Total daily average of allowahle exclusions, including interest accrued
5

and unpaid on allowable exclusions
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Schedule RC-0—Continued

Memorandum

Dollar Amounts in Thousands | RCON | Bit | il | Thou

1. Total assessable deposits of the bank, including related interest accrued and unpaid
{sum of Memorandum items 1.a.(1), 1.b.(1), 1.c.{1}, and 1.d.(1) must equal Schedule
RC-0, item 1 less item 2}

a. Deposit accounts (excluding retirement accounts) of $100,000 or less: (1)

(1) Amount of deposit accounts (excluding retirement accounts) of $100,000 or less, Mlal
(2} Number of deposit accounts (excuding retirament accounts) RCON|  Number
of $100,000 or less (to be completed for the June report only) FO30 M.1La.2
b. Deposit accounts (excluding retirement accounts) of more than $100,000: (1)
(1) Amount of deposit accounts (exduding retirement accounts) of more than $100,000 M.Lb1
{2) Number of deposit accounts {excluding retirement accounts) RCON Number
of more than $100,000 FO52 M.1.b.2
¢. Retirement depasit accounts of $250,000 or less: (1)
(1) Amount of retirement deposit accounts of $250,000 or less M.l.c.1
{2) Number of retirement deposit accounts of $250,000 or less RCON Number
(to be completed for the June report only) Fo46 M.l.c.2

d. Retirement deposit accounts of more than $250,000: (1)

(1) Amount of retirement deposit accounts of more than $250,000 M.1.d.1

RCON Number
(2) Number of retirement deposit accounts of more than $250,000 FO48

M.1.d.2

Memorandum item 2 is to be comipleted by banks with 81 biflion or more in total assets. (2}
2. Estimated amount of uninsured assessable deposits, including related interest

accrued and unpaid (see instructions) {3) 5597 NA] M2
3. Has the reporting institution been consolidated with a parent bank or savings association

in that parent bank’s or parent saving association's Call Report or Thrift Financial Report?

If s0, report the legal title and FDIC Certificate Numbear of the parent bank or parent savings

association:
TEXT RCON{ FDIC Cert No.
Fas545 | | A4S o] m.3
Memarandum items 4.a and 4.5 are to be completed by all banks participating in the RCON| Bil | Mil | Thou

FDIC Transaction Account Guarantee Program.
4, Noninterest-bearing transaction accounts (as defined in Part 370 of the FDIC's regulations)
of more than $250,000 (see instructions):
a. Amount of noninterest-bearing fransaction accounts of more than $250,000
(including balances swept from nonfnterest-bearing transaction accounts o

noninterast-bearing savings accounts). M.4.8
b. Number of noninterest-bearing transaction accounts of more : RCON Number
than $250,000 G168 12 M.4.b

(1) The dollar amounts used as the basis for reporting in Memorandum items 1.a through 1.d reflect the deposit
insurance limits in effect on the report date without taking into account the temporary increase in depasit
nsurance in effect through December 31, 2008,
(2) The $1 billion asset size test is generally based on the total assets reported on the June 30, 2008, Report of Condition.
(3) Uninsured assessable deposits should be estimated based on the deposit insurance limits set forth in Memorandum items
1.a through 1.d without taking into account the temporary increase in deposit insurance in effect through December 31,
2009, or a2 bank's participation in the FDIC's Debt Guarantee Program or Transaction Account Guarantee Program,



1st Enterprise Bank
{egal Title of Bank

FDIC Certificate Number: 58321

Schedule RC-P—1-4 Family Residential Mortgage Banking Activities

Schedule RC-P is to be completed by (1) all banks with $1 billion or more in total assets! and (2) banks with less than $1 billion in total
assets at which either 1-4 family residential mortgage loan originations and purchases for resale? from all sources, loan sales, or

quarter-end loans held for sale exceed $10 million for two consecutive quarters.

Dollar Amounts in Thousands | RCON [ Bil | Mii | Thau

FFIEC 041
Page RC-27

1. Retzil originations during the quarter of closed-end 1-4 family residential mortgage
loans for sale:(2)
a. Closed-end first liens

l.a

b. Closed-end junior fiens

¢, Open-end loans extended under lings of credit:
(1) Total commitment under the lines of credit

{2) Principal amount funded under the lines of credit

2. Wholesale originations and purchases during the quarter of 1-4 family
residential mortgage loans for sale:(2)
a. Closed-end first liens

1.b
F670 1.cl
F671 i.c2

b. Closed-end junior liens

c. Open-end loans extended under lines of credit:
(1) Total cormmitment under the lines of credit

(2) Principal amount funded under the lines of credit,

3. 1-4 family residential mortgage loans sold during the quarter:
a. Closed-end first liens

b. Closed-end junior liens

¢. Open-end loans extended under lines of credit:
{1) Total commitment under the lines of credit

{2) Principal amount funded under the lines of credit,

4, 1-4 family residential mortgage loans held for sale at quarter-end (included in
Schedule RC, item 4.3):
a. Closed-end first liens

b. Closed-end junior liens

¢. Open-end loans extended under lines of credit;
(1) Total cormitment under the lines of credit

{2} Principal amount funded under the lines of credit

5. Noninterest income for the guarter from the sale, securitization, and servicing of 1-4 family
residential mortgage loans (Included in Schedule RI, items 5.f, 5.g, and 5.i):

a. Closed-end 1-4 family residential mortgage loans
b. Open-end 1-4 family residential mortgage loans extended under lines of credit,

6. Repurchases and indemnifications of 1-4 family residential mortgage loans duting
the quarter:
a. Closed-end first liens

b. Closed-end junior liens

¢. Open-end loans extended under line of credit:
(1) Total commitment under the lines of credit

(2) Principal amount funded under the lines of credit

2.cl
2.c.2
32
3.b
F&74 3.l
F675 3.2
4.a
4.b
F&76 4.¢.1
F677 4.c.2
Fi84 5.8
F560 5.b
RCON
F678 6.a
6.b
F&B0 6.c.1
F681 6.c.2

(1) The $1 billion asset size test is generally based on the total assets reported on the June 30, 2008, Report of Condition.
(2) Exclude originations and purchases of 1-4 family residential mortgage loans that are held for investment.



1st Enterprise Bank

Legal Titie of Bank
FDIC Certificate Numbes:

Schedule RC-Q—Financial Assets and Liabilities Measured at Fair Value

Schedule RC-Q is to he completed by hanks that (1) have elected to account for financial instruments or servicing assets and liabilities
at fair value under a fair value option or {2} are required 1o complete Schedule RC-D—Trading Assets and Liabilities.

FFIEC 041
Page RC-28

Fair Value Measurements for Assets and Liabilities
under a Fair Value Option and Trading Assets and Liabilities
(Included in Schedufe RC)
{Column A) (Column B) {Colurn €) (Column D) (Colurnn E)
Total Fair Value LESS: Amounts Level 1 Fair Value Level 2 Fair Value Level 3 Fair Value
Reported on Netted in the Measurements Measurements Measurements
Schedule RC Determination
of Total Fair Value
Dollar Amounts in Thousands | RCON} il | Mil | Thou |RCON| Bil | Mil 1 Thou FRCON| Bil | Milf Thou |RCOM| BRI Mil | Thou RCON Bil | Mil [ Thou
ASSETS

1. Loans and leases F243 N/A| F6B2 | . N/A| F6o0 NIAL F244 NIA F245 NIA| 1
2. Trading assets F246 N/A| Feo1 NIA| Fa47 NIA F248 NIA

a. Nontrading securities at fair value
with changes in fair value reported
in current earnings (included in
Schedule RC-Q, item 2, above)

3. All other financial assets and servicing

cood Fose 2

et 2 I T Y ) ) R - S e
LIABILITIES
4, Deposits 4

5. Trading liabilities
6. All other financial lizbilities and
" and servicing liahilities

7. Loan commitments {not accounted for
as derivatives)




1st Enterprise Bank
tegal Title of Bank

FDIC Certificate Number:

58321

Schedule RC-R—ReguIatory Capital

Doltar Amounts in Thousands | RCON

FFIEC 041
Page RC-29

Tier 1 capital

Bil | Mil | Thou

1. Total bank equity capital {from Schedule RC, item 27.3) 1
2. LESS: Net unrealized gains (losses) on available-for-sale securities {1)
(if & gain, report as a positive value; if a loss, report as a negative value) 2
3. LESS: Net unrealized loss on available-for-sale EQUITY securities (1) (report loss as a positive value) A221 0 3
4. LESS: Accumulated net gains (losses) on cash flow hedges (1)
(iIf a gain, report as a positive value; if a loss, report as a negative value) 4336 of 4
5. LESS: Nonqualifying perpetual preferred stock, B588 0 5
6. Qualifying noncentrolling {minority) interests in consclidated subsidiaries, B58o 0] 6
7.a. LESS: Disallowed goodwill and other disallowed intangible assets 7.a
b. LESS: Cumulative change in fair value of all financial liabllities accounted for under a
fair value option that is included in retained earnings and is aktributable to changes in
the bank's own creditworthiness (if a net gain, report as a positive valug; if a net loss,
report as a negative value) F264 G 7b
8. Subtotal (sum of items 1 and 6, less items 2, 3, 4, 5, 7.8, and 7.b) ca27 30,323 8
9.2. LESS: Disallowed servicing assets and purchased credit card relationships Bsg1 0 %.a
h. LESS: Disallowed deferred tax assets 5610 0] 9.b
10. Qther additions to (deductions from) Tier 1 capital B552 0 10
11, Tier 1 capital (sum of items 8 and 10, less items 9.a and 9.b) 8274 30,3231 11
Tier 2 capital
12. Qualifying subordinated debt and redeemable preferred stock, 5306 o 12
13. Cumulative perpetual preferred stock includible in Tier 2 capital B593 0| 13
14. Allowance for loan and lease losses includible in Tier 2 capital 5310 1.782) 14
15. Unrealized gains on available-for-sale equity securities includible in Tler 2 capital a2 0f 15
16, Other Tier 2 capital components BS54 ol 16
17. Tier 2 capital (sum of items 12 through 16) 5311 1,782 17
i8. Allowable Tier 2 capital (lesser of item 11 or 17) 8275 1,782| 18
19. Tier 3 capital allocated for market risk 1355 0] 19
20, LESS: Deductions for total risk-based capital B595 9] 20
21, Total risk-based capital (sum of items 11, i8, and 19, less item 20) 3792 32,105 21
Total assets for Jeverage ratio
22, Average total assets (from Schedule RC-K, Item 9) 3368 252,074| 22
23. LESS: Disallowad goodwil! and other disallowed intangible assets (from item 7.2 above) B580 0] 23
24, LESS: Disallowed servicing assets and purchased credit card refationships (from item 9.a above) B591 0| 24
25. LESS: Disallowed deferred tax assets (from item 9.b above) 5610 0 25
26. LESS: Other deductions from assets for leverage capital purposes B596 O] 26
27. Average total assets for leverage capital purposes (item 22 less items 23 through 26) A224 252,074 27
Adjustments for financial subsidiaries
28. a. Adjustment to Tier 1 capital reported in item 11 €228 0l 28.a
b. Adjustment to total risk-based capital reported in item 21 B503 0} 28b
29. Adjustment to risk-weighted assets reported in item 62 B504 0] 29
30. Adjustment to average total assets reported in item 27 B505 0] 30
Capital ratios
{Column B is to be completed by all banks. Column A is to be (Column A) {Column B)
completed by banks with financial subsidiaries.) RCON| Percentage jRCON| Percentage
31, Tier 1 leverage ratio (2) 7273 0.00% 7204 12.03% 3
32. Tier 1 risk-based capital ratio (3) 7274 0.00% 7206 16.57% 32
33. Total risk-based capital ratio (4} 7275 0.00% 7205 17.54% 33

{1) Report amount included in Schedule RC, item 26.b, "Accumulated other comprehensive income,”

{2) The ratio for column B is item 11 divided by item 27. The ratio for column A is item 11 minus item 28.a divided by (item 27 minus item 30).
{3) The ratio for column B is item 11 divided by item 62, The ratio for column A is item 11 minus item 28.a divided by (item 62 minus item 29).
{4) The ratio for column B is item 21 divided by item 62. The ratio for column A is item 21 minus item 28.b divided by (item 62 minus item 29).



1st Enterprise Bank

Legal Title of Bank

FDIC Certificate Number: 58321

Schedule RC-R—Continued

FFIEC 041
Page RC-30

Banks are nol required to risk-weight each on-balance sheet asset and the credit equivalent amount of each off-balance sheet item that qualifies for a risk weight of less than 100
percent {50 percent for derivatives) at its lower risk weight. When completing items 34 through 54 of Schedule RC-R, each bank should decide for itself how detailed a risk-weight
analysis it wishes to perform. In other words, a bank can choose from among its assets and off-balance sheet items that have a risk weight of less than 100 percent which ones

to risk-weight at an appropriate lower risk weight, or it can simply risk-weight some or all of these items at a 100 percant risk weight (50 percent for derivatives),

Dollar Amounts in Thousands

Balance Sheet Asset Categories
34. Cash and balances due from depository institutions

35, Held-to-maturity securities

RCON 0010

RCON €869

RCON B6QG

{Coluran A} {Column B) (Column €) | (ColumnD) | (CoumnE) | (Column F)
Totals Items Not Allocation by Risk Weight Catego
(from Subject to
Schedile RC} Risk-Weighting 0% 20% 50% 100%
Bil | Mil | Thou Bil | Mil | Thou Bil | Mil | Thou | Bil | M) jThou | Bil JMil  Thou | Bit | Mil { Thou

RCON B501

RCON B602

36, Available-for-sale securities

agreements to resell

38. Loans and leases held for sale

41. Trading assets

42. All other assels (1}

{Column A equals the sum of Schedule RC items 1.2 and L.b) 16,459 726 15,733
RCON 1754 RCON 8603 RCON E604 RCON B605 RCON B606 RCON B607
0 0 0 4 0
RCON 1773 RCON E508 RCON EB0D RCON B610 RCON B611 RCOM B612
114,850 29,228 67,656 0 16,143
37. Federal funds sold and securities purchased under RCON €225 RCON C063 RCON C064 RCON BS20 |
500 0 500 g
RCON 5369 RCON B617 RCON B618 RCON 8619 RCON B620 RCOM B621
1] o] 0 0 0
RCON B528 RCON BG22 RCOM 8623 RCON B624 RCON B625 RCON B626
39. Loans and leases, net of unearned income 126,249 5,866 119,363
RCON 3123 RCOM 3173 |
40, LESS: Allowance for Joan and lease losses 1,567 1,567% s L L
RCON 3545 RCON 6627 RCON 8628 N B529 ON 8530 RACON B631
0 4} 0 0 0
RCON 639 RCON B640 RCON B641 RCON 8642 RCON F643 RCON 5339
5,161 130 372 38 4,521
RCON 2170 RCON Bo44 RCON 5320 RCON 5327 RCON 5334 RCON 5340
261,652 256} 30,084 84,261 6,924 140,127

43, Total assets (sum of items 34 through 42)

(1) Indudes premises and fixed assets, other real estate owned, investments in unconsolidated subsidiaries and-associated companies, intangible assets, and other assets.

34

35

36

37

38

39

40

41

12

43
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FDIC Certificate Number; 58321

Schedule RC-R—Continued

FFIEC 041
Page RC-31

(Column A) {Column B) {Calumn C) i (Column D) ] (Columin E} | {Column F)
Face Value Credit Credit Aliccation by Risk Weight Category
or Netional Conversion Equivalent
Amount Factor Amount (1) 0% 20% 50% 100%
Dollar Amounts in Thousands Bil | Mil | Thou Bil | Mil | Thou Bil | Mil | Thou Bil [ Mil | Thou Bil | Mil | Thou Bil | Mil | Thou
Derivatives and Off-Balance Sheet Items RCON B546 See footnote 2 RCON B547 RCON B398 RCON B581 RCON B582 RCON B583
44, Financial standby letters of credit 814 1.000 814 0 0 0 814
45. Performance standby letters of RCON 3821 RCON 8650 RCON B651 RCON B652 RCON B653 RCOM B654
of credit 0 .50 1] Q 0 0 a
of credit 333 .20 67 4] 0 0 67
47. Risk participations in bankers
acceptances acquired by the RCON 3429 RCON B660 RCON 8651 RCON B662 RCON 8663
reporting institution 0 1.00 4 0 0 0
RCON 3433 RCON 8664 RCON B&65 RCON B666 RCON B667 RCCN B668
48. Securities lent, e 1.00 0 ¢ 0 0 0
49, Retained recourse cn small business RCON A250 RCON B669 RCON 8620 RCOM B671 RCON BG672 RCON B673
obligations sold with recourse 0 1.00 0 0 0 0 0
50, Recourse and direct credit
substitutes {other than financial
standby letters of credit) subject to
the low-level exposure rule and
residual interests subject to a RCON B541 See footnote 3 RCON B542 RCON B543
dollar-for-dollar capital requirement 0 12.500 0 0
51. Al other finandial assats sold with RCON B&75 RCON B676 RCON B677 RCON B678 RCON 8679 RCON B680
recourse 0 1.00 0 0 0 0 0
52. All other off-balance sheet RCCN B&81 RCON B682 RCON B683 RCON BaB4 RCON B685 RCON B686
liabilitias 0 1.00 0 0 0 0 0
53. Unused commitments with an Original RCON 3833 RCON B6B7 RCON B688 RCON B689 RCON B690 RCON B691
maturity exceeding one year 43,335 .50 21,668 0 a 0 21,668
RCOM A167 RCON B&93 RCON B694 RCON B695
54. Derivative contracts 0 0 g

(1) Columin A multiplied by credit conversion factor.

(2) For financial standby letiers of credit to which the low-level exposure rule applies, use a credit conversion factor of 12.5 or an institution-specific factor.
For other financial standby letters of credit, use a credit conversion factor of 1.00. See instructions for further information. {(Entering an 'M' allows for data entry in Column B.)

(3) Or institution specific factor.

44

45

46

47

48

49

50

31

52

53
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(CohmnC) | (CoumnD) | (ColumnE) | (Column F)
Allocation by Risk Weight Category

20% 50%

100%

Totals

55. Total assets, derivatives, and off-balance sheet itermns by risk weight category RCON B6Y7 RCON RCOMN Bs99
(for each column, sum of items 43 through 54) 30,084 84,281 6,924 162,676
56. Risk weight factor % 0% % 20% x 50% X 100%
57. Risk-weighted assets by risk weight category (for each column, RCON B70C RCON B701 RCON B702 RCON 8703
item 55 multiplied by item 56) 0 16,852 3,462 162,676
RCON 1651
58. Market risk equivalent assets 0
59. Risk-weighted assets before deductions for excess allowance for loan and lease losses RCON B704
and allocated transfer risk reserve (sum of item 57, columns C through F, and item 58) 182,990
RCON A222
60. LESS: Excess allowance for foan and lease losses 0
RCOM 3i28
61, LESS: Allocated transfer risk reserve 0
RCON A223
62. Total risk-weighted assets (item 59 minus items 60 and 61) 182,990
Memeoranda
Dollar Amounts in Thousands RCON 8il | Mil | Thou
1. Current credit exposure across all derivative contracts covered by the risk-based capital standards 8764 Of M1
With a remaining maturity of
(Column A) (Column B} (Column C})
One year or less Over cne year Cver five years
2. Notional principal amounts of through five years
derivative contracts: (1) RCON | Tril 1 BIL Mt} Thou | RCON | Trt | Bil | 24t | Thou [ RCON | Trik | 8 Y Mil | Thou
a. Interest rate contracts 2809 0| 8765 0| &767 0| M.2a
b. Foreign exchange contracts 3812 O 8769 0| 8770 8 M2b
C. Gold contracts 8771 0| 8772 0| 8773 0 M.2.c
d. Other precious metals contracts 8774 0| 8775 0] 8776 o m2d
e. Other Commodi[y contracts, 8777 0} 8778 al gr79 0f M.2e
f. Equity derivative contracts AD00 0] A0l 0] Agc2 0] M.af
g. Credit derivative contracts:
{1} Investment grade €980 0| cos1 O cogz 0f M.2g.1
(2) Subinvestment grade €983 D] C984 Q1 cogs 0 M.2.9.2

{1) Exclude foreign exchange contracts with an original maturity of 14 days or less and all futures contracts.

55
56

57

58

59

60

61

62
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Schedule RC-S—Servicing, Securitization, and Asset Sale Activities

Dollar Amounts in Thousands

FFIEC 041
Page RC-33

Bank Securitization Activities

1, Qutstanding principal balance of assets sold
and securitized by the reporting bank with
servicing retained or with recourse or other

seller-provided credit enhancements,

2. Maximum amount of credit exposure

arising from recourse or other

seller-provided credit enhancements
provided fo structures reported in

item 1 in the form of:

a. Credit-enhancing interest-only strips

or in Schedule RC, item 5)

(Column A) {Column B) (Column C} (Column D) (Column E) {Column F) (Column G)
1-4 Family Home Credit Auto Othar Commerdial All Other
Residential Fquity Card Loans Consumer and Industrial Loans, All
Loans Lines Receivables Leans Loans Leases, and
Alt Other
Assels
Bil | Mil § Thou Bil | Mil | Thou Bil | Mil | Thou Bil | Mil | Thow | BEE|MiljThoe { Bit|Mil|Thou | Bil } Mit | Thou
RCON 8705 RCON B706 RCON E707 RCON B708 RCON B709 RCON B710 RCON B711

b. Subordinated securities and
other residual interests

" ¢. Standby letters of credit and
other enhancements

to provide liquidity to structures
reported in item 1

a. 30-89 days past due

b. 90 days or more past due

a. Charge-offs

b. Recoveries

{included in Schedules RC-B or RC-F RCON B712 RCON B713 RCON B714 RCON B715 RCON B716 RCON B717 RCON B718
RCON €393 RCON C3%4 RCON C395 RCON €396 RCON €397 RCOMN C398 RCONM C399
RCON C400 RCON C401 RCON €402 RCON €403 . RCON €404 RCON C405 RCON C406
. Reporting bank's unused commitments

RCON B726 RCON B727 RCON B728 RCON B729 RCON B730 RCON B731 RCON B732
4. Past due loan amounts included in iterm 1: RCON B733 RCON B734 RCON B735 RCON B736 RCGN B737 RCON B738 RCON B739
RCON B740 RCON B741 RCON B742 RCON B743 RCON B744 RCON B745 RCON B746

5. Charge-offs and recoveries on assets sold

and securitized with servicing retained or

with recourse or other seller-provided credit

enhancements (calendar vear-to-date): RIAD B747 RIAD B748 RIAD B749 RIAD B750 RIAD B75t RIAD B752 RIAD B753
RTAD B754 RIAD 8755 RIAD B756 RIAD B757 RIAD B758 RIAD B759 RIAD B760

2.a

2b

2c

4.2

4.b

5.a

5.k
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Schedule RC-S—Continued

Dollar Amounts in Thousands
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6. Amount of awnership (or seller's)
interests carried as:
a. Securities (inciuded in Schedule RC-B
or in Schedule RC, item 5)

b. Loans (included in Schedule RC-C)
7. Past due loan amounts included in

interests reported in item 6.3:

a. 30-89 days past due

b. 90 days or more past due

8, Charge-offs and recoveries on loan
amounts included in interests reported
in item 6.2 (calendar year-to-date):
a. Charge-offs

b. Recoveries

For Securitization Facilities Sponsored

By or Otherwise Established By Other

Institutions

9. Maximum amount of credit exposure

arising from credit enhancements
provided by the reporting bank te other
institutions' securitization structures in
the form of standby letters of credit,
purchased subordinated securities,
and other enhancements

(Column A) {Column B) {Column C) (Column D) {Column E) (Column F} (Column G)
1-4 Family Home Credit Auto Other Commercial All Other
Residential Equity Card Loans Consumer and Industrial Loans, Al
Loans Lines Receivables l.oans Loans lLeases, and
All Qther
Assets
gil | Mil | Thow Bil | M}l | Thou Bil | Mil | Thou Bit { Mil | Thou | Bil [ Mil | Thou | BA| Mil| Thou | B | Mil | Thou

RCON B776

RCON B761

RCON B762

RCON B500

RCON B5D1

RCON B764

RCON B765

RCON B767

RCON B765

RIAD B770

RIAD B771

RIAD B773

RIAD B774

RCON B779

RCON B780

RCON B502

RCON B766

RCON B769

RIAD B772

RCON B781

RCON B782

i0. Reporting bank's unused commitments
to provide fiquidity to other institutions'
securitization structures

RCON B783

RCON B777

RCON B784

RCON B785

RCON B786

RCON B787

o

RCON B788

RCON B789

b.a

6.b

7.a

7.b

8.2

8.b

10
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(Column A} {Column B)

1-4 Family Home

Residential Equity
Loans Lines

{Column C})
Credit
Card

Receivables

(Cotumn D)
Auto
Loans

(Column E)
Qther
Consumer
Loans

(Cotumn F)
Commercial
and Industial

Loans Leases, and

{Column G}

All Other
Loans, All

Al Other
Assets

Dollar Amounts in Thousands

Bank Asset Sales
11, Assets sold with recourse or other selier-
provided credit enhancements and not

RCON 8793

B { Mil | Thou

RCON B794

Bil | Mit | Thou

RCON B795

Bil | Mil [ Thou

RCON B796

‘ securitized by the reporting bank
12, Maximum amount of credit exposure
arising from recourse or other selfler-

provided credit enktancements pro-

RCON B8O0

RCON 8801

RCON B8DZ

RCON B303

vided to assets reported in item 11

0

Memoranda

Dollar Amgunis in Thousands

i, Small business obligations transferred with recourse under Section 208 of the Riegle
Comrmunity Development and Regulatory Improvement Act of 1954:
a., Outstanding principal balance

RCON Bil | Mil | Thouw

b. Amount of retained recourse on these abligations as of the report date

c. Other financial assets (includes home eguity lines) (1)

(includes closed-end and open-end loans)

3. Asset-backed commerdial paper conduits:

credit, subordinated securities, and other enhancements:

A249 0
AZ50 0

2. Qutstanding principal balance of assets serviced for others (includes participations serviced for others):
a. Closed-end 1-4 family residential mortgages serviced with recourse or other servicer-provided credit enhancements B804 0
b, Closed-end 1-4 family residential mortgages serviced with no recourse or other servicer-provided credit enhancements B80S a
AS91 0

d. 1-4 family residential mortgages serviced for others that are in process of foreclosure at quarter-end
F699 0

a. Maximum amount of credit exposure arising from credit enhancements provided to conduit structures in the form of standby letters of

BBO6 0

{1) Conduits sponsored by the bank, a bank affiliate, or the bank’s holding company.

(2) Conduits sponsored by other unrefated Institutions

b. Unused commitments to provide liquidity to conduit structures:

(1) Conduits sponsared by the bank, a bank affiliate, or the bank's holding company

(2) Conduits sponsored by other unrelated Institutions

4, Outstanding credlt card fees and finance charges included in Schedule RCS, item 1, column C (2)

(1) Memorandum item 2.c is to be completed if the principal balance of other financial assets serviced for others is more than $10 million.
(2) Memorandum item 4 is to be completed by banks that (1) together with affiliated institutions, have outstanding credit card receivables (as defined in the

B8OB 0
B809 0
€407 N/A

instructions) that exceed $500 million as of the report date or (2) are credit card specialty banks as defined for Uniform Bank Performance Report purposes.

11

12

M.1.a
M.1.b

M.2.a
M.2.b
M.2.¢

M.2.d

M.3.a.1
M.3.3.2

M.3.b.1
M.3.b.2
M.4
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FDIC Certificate Numbexr: 58321

Schedule RC-T—Fiduciary and Related Services

RCON YES / NO
A345 NO 1

1. Does the instituion have fiduciary powers? (If "NO,"” do not complete Schedule RC-T)

RCON| YES/ NO

2. Does the institution exercise the fiduciary powers it has been granted? A346 NO 2
3. Does the institution have any fidudiary or related activity (in the form of assets or accounts) RCON| YES /NO
to report in this schedule? (If *NO,” do not complete the rest of Schedule RC-T.) Bgs? NO 3

If the answer fo item 3 is "YES," complete the applicable items of Schedule RC-T, as follows:

Institutions with total fiduciary assets (item 9, sum of columns A and B) greater than $250 million (as of the preceding
December 31) or with gross fiduciary and related services income greater than 10% of revenue (net interest income plus
noninterest income) for the preceding calendar year must complete:

» Items 4 through 19 quarterly,

« Ttems 20 through 23 annually with the December report, and

+ Memorandum items 1 through 4 annually with the Decernber report.

Institutions with total fiduciary assets {item 9, sum of columns A and B) greater than $100 million but less than or equal to

$250 million (as of the preceding December 31) that do not meet the fiduciary income test for quarterly reporting must complete:
« Ttems 4 through 23 annually with the December report, and . '

« Memorandum items 1 through 4 annually with the December report.

Institutions with total fiduciary assets (item 9, sum of columns A and B) of $100 milliont or less (as of the preceding December 31)
that do not meet the fiduciary income test for quarterly reporting must complete:

» Items 4 through 10 annually with the December report, and

s Memorandum items 1 through 3 annually with the December report.

{Column A) {Column 8) (Column C) (Celumn D)
Managed Non-Managed Number of Number of
Assels Assets Managed Non-Managed
Accounts Accounts
Dollar Amounts in Thousands | Tl | BIl | Mit | Thoy Tril | Bil | Mil | Thou
FIDUCIARY AND RELATED ASSETS RCON B868 RCON B869 RCON B870 RCON B871
4. Personal trust and agenicy accounts N/A NiA NiA NiA; 4
5, Retirement related trust & agency accounts: RCON 8872 RCCN Ba73 RCON B874 RCON BB75
a. Employee benefit-defined contribution N/A N/A NIA Nl 5.a
RCON B876 RCON B377 RCON B878 RCON BB79
b. Employee benefit-defined benefi N/A N/A NiA NA] - 5b
RCON BESO RCON B8B1 RCON B882 RCON B883
¢. Other retirement accounts NIA /A N/A NAL S.c
RCON B384 RCON BB885 RCON £001 RCON C002
6. Corporate trust and agency accounts NFA N/A N/A NIA[ &
RCON B386 RCON B888
7. Investment management agency accounts N/A /A 7
RCON B850 RCON BB91 RCON B892 RCON BBY3
8. Other fiduciary accounts NA NA /A NiAy 8
9. Total fiduciary accounts RCON BE94 RCON B895 RCON B35 RCON BB97
(sum of Items 4 through 8) NfA N/A NA N/Al 9
RCON E898 RCON B399
10. Custody and safekeeping accounts NIA NA] 10

11. Not applicable



1st Enterprise Bank
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FDIC Certificate Number:
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Schedule RC-T—Continued

Dollar Amounts in Thousands
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FIDUCIARY AND RELATED SERVICES INCOME

12. Personal trust and agency accounts, 12
13. Retirement related trust and agency accounts:

a. Employee benefit—defined contribution 13.a

h. Employee benefit—defined benefit, 13.b

¢. Other retirement accounts 13.c
14. Corporate trust and agency accounts 14
15. Investment management agency accounts 15
16. Other fiduciary accounts 16
17. Custody and safekeeping accounts 17
18. Other fiductary and related services income 18
19. Total gross fiduciary and related services income {sum of items 12 through 18)

(must equal Schedule RI, item 5.2} 4070 N/A| 10
20. LESS: Expenses €058 N/A[ 20
21. LESS; Net losses from fiduciary and related services A488 NA[ 21
22. PLUS: Intracompany income credits for fiduciary and related services B911 NA] 22
23, Net fiduciary and related services income A491 N/A] 23
Memoranda

Dollar Armounts In Thousands
1, Managed assets held In personal trust and agency accounts:

& Noninterest-bearing deposits B913 N/A| M.l.a

b, Interest-bearing deposits B914 N/A| M.1.b

¢. U.S, Treasury and U.S. Government agency abligations B915 N/Al M.Lc

d. State, county and municipal obligations BO16 N/AL M.id

e. Money market mutua! funds 8917 N/A| M.ie

f. Other short-term obligations 8918 NIA| M.Lf

g. Other notes and bonds, 8919 N/A| M.ig

h. Comman and preferred stocks B920 N/A| M.l

i. Reat estate mortgages B921 N/A[ M.Li

. Real estate B922 N/Al M.1j

k. Miscellaneous assets M.1.k

\. Total managed assets held in persanal trust and agency accounts {sum of Memorandum

items 1.8 through 1.k) (must equal Schedule RC-T, item 4, column A) M.

{Column A) {Column B)

Number of Principal Amount
issues Qutstanding
Dollar Amounts in Thousands | RCON Tril | &t | Mil | Thou

2. Corporate trust and agency accounts: RCON B928
a. Corporate and municipal trusteeships, B927 NIA NIA| M.2.a
b. Transfer agent, registrar, paying agent, and other corporate agency B925 NIA M.2b
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Schedule RC-T—Continued
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{Column A) {Column B)
Memoranda—Continued Number of Macket Value of
Funds Fund Assets
Dollar Amounts in Thousands
3. Coliective investment funds and common trust funds:
a. Domestic equity. M.3.a
b. International/Global equity. N/A| B934 NIA] M.3.b
¢. Stock/Bond blend N/A| B936 N/A|l M.3c
d. Taxable bond N/A[ B938 . N/A] M.3.d
e. Munidgipal bond NfA| B940 N/A[ M.3.e
f. Short term investments/Money market N/AL B9d2 N/A|  M.3F
g. Specialty/Other N/A] B944 N/A| M.3.g
h. Total collective investment funds (sum of Memorandum items 3.a through 3.g) N/A| B946 N/A| M.3.h
(Column A) (Column B) {Column C)
Gross Losses Gross Losses Recoveries
Managed Non-Managed
: Accounts Accounts
Dollar Amounts in Thousands Mil | Thou Mil | Thou Mil | Thou
4, Fidudiary settfements, surcharges and cther losses:
a. Personal trust and agency accounts, M.4.a
b. Retirement refated trust and agency accounts, B3so B251 N/A| Bo52 N/A| M.4hb
¢. Investment management agency accounts, B953 B934 N/A| BOSS NA] Mac
d. Other fiduciary accounts and related services M.4.d
e. Total fiduciary settlements, surcharges, and other losses
{sum of Memorandum items 4.2 through 4.d) {sum of
columns A and B minus column € must equal
MA.e

Schedule RC-T, item 21)

Person to whom questions about Schedule RC-T—Fiductary and Related Services should be directed:

[N/A

Name and Title {TEXT B962}

INZA

E-mail Address (TEXT B926)

[N/A |

Telephone: Area code/phone number/extension (TEXT B963) FAX: Area cade/phone number (TEXT B964)
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51

Optional Narrative Statement Concerning the Amounts
Reported in the Reports of Condition and Income

The management of the reporting bank may, if it wishes, submit a
brief narrative statement on the amounts reported in the Reports

of Condition and Income. This optional statement will be made
available to the public, along with the publicly available data in the
Reports of Condition and Income, in response to any request for
individual bank report data. BANKS CHOOSING TO SUBMIT THE
NARRATIVE STATEMENT SHOULD ENSURE THAT THE STATEMENT
DOES NOT CONTAIN THE NAMES OR OTHER IDENTIFICATIONS OF
INDIVIDUAL BANK CUSTOMERS OR ANY OTHER INFORMATION
THAT THEY ARE NOT WILLING TO HAVE MADE PUBLIC OR THAT
WOULD COMPROMISE THE PRIVACY OF THEIR CUSTOMERS.

Banks choosing not to make a statement may check the

"No comment” box below and should make ne entries of any kind

in the space provided for the narrative statement; Le., DO NOT
enter in this space such phrases as "No statement,” "Nat applicable,”
“N/AY, "No comment,” and "None."

The opticnal statement must be entered on this sheel. The state-
ment should not exceed 100 words. Further, regardless of the
number of wards, the statement must not exceed 750 characters,
including punctuation, indentation, and standard spacing between
waords and sentences. If any submission should exceed 750 char-
acters, as defined, it will be truncated at 750 characters with no
notice to the submitting bank and the truncated statement will
appear as the bank's statement both on agency computerized
records and in computer-file releases to the public.

All information furnished by the bank in the narrative statement
must be accurate and nok misieading. Appropriate efforts shall be
taken by the submitting bank to ensure the statement's accuracy.
The statement must be signed, in the space provided below, by a
senior officer of the bank who thereby attests to its acuracy.’

if, subsequent to the original submission, material changes are
submitted for the data reported in the Reports of Condition and
Income, the existing narrative statement will be deleted from the
fites, and from disclosure; the bank, at its option, may replace it with
a statement, under signature, appropriate to the amended data.

The cptional narrative statement will appear in agency records
and in release to the public exactly as submitted (or amended

as described in the preceding paragraph) by the management of
the bank {except for the truncation of the statements exceeding the
750-character limit described above). THE STATEMENT WILL NOT
BE EDITED OR SCREENED IN ANY WAY BY THE SUPERVI-

SORY AGENCIES FOR ACCURACY OR RELEVANCE, DISCLO-

SURE OF THE STATEMENT SHALL NOT SIGNIFY THAT ANY
FEDERAL SUPERVISORY AGENCY HAS VERIFIED QR CON-
FIRMED THE ACCURACY OF THE INFORMATION CONTAINED
THEREIN. A STATEMENT TO THIS EFFECT WILL APPEAR ON

ANY PUBLIC RELEASE OF THE OPTIONAL STATEMENT SUB-
MITTED BY THE MANAGEMENT OF THE REPORTING BANK.

Comments?

RCON! YES / NO
6979 NO

BANK MANAGEMENT STATEMENT (please type or print dearly):
TEXT

| 6980
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Legal Title of Bank
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Los Angeles ‘I’
City

CA 90017-3449

State Zip Code

FDIC Certificate Number: 58321

Consolidated Report of Income
for the period January 1, 2009 — June 30, 2009

All Report of Income schedules are to be reported on a calendar year-to-date basis in thousands of dollars.

Schedule RI—Income Statement

bollar Amounts in Thousands RIAD

Bil | Mit | Thou

1, Interest Income:

a. Interest and fee income cn loans:
{1) Loans secured by real estate:

(2) Loans secured by 1-4 family residential properties, 4435 394 lala

(b) All other loans secured by real estate 4436 1,862 1.a.1.b
(2) Commercial and industrial loans 4012 628 1.2
{3} Loans to individuals for household, family, and other personal

expenditures:

(a) Credit cards B485 0 1.83a

(b} Other (includes single payment, installment, al} student

loans, and revolving credit plans other than credit cards) B486 12| 1.a.3b
(4) Loans to foreign governments and official institutions 4056 0] 1.a4
(5) All other loans (1) 4058 0 las
(6 Total interest and fee income on loans (sum of items 1.a.(1)(a) through 1.2.{5)) 4010 2,997 la6
4065 0] 1b

b. Income from lease financing receivables

¢. Interest income on balances due from depository institutions (2)

d. Interest and dividend income on securities:
(1) U.5. Treasury securities and U.S, Government agency obligations

{excluding mortgage-backed securities) B488 580 1.d.a
(2} Mortgage-backed securities, 1.d.2
(3) All other securities (includes securities issued by states and
political subdivisions in the U.S.) 4060 411 1.d3
e. Interest income from trading assets 4069 0 1le
f. Interest income on federal funds sold and securities purchased under agreements to resell 4020 10 Lf
g. Other interest income 4518 (11} 1.g
h. Total interest income (sum of items 1.a.(6) through 1.g) 4107 56201 1Lh
. Interest expense:
a. Interest on deposits:
(1) Transaction accounts (NOW accounts, ATS accounts, and
telephone and preauthorized transfer accounts) 4508 9] 2.a.1
{2) Nontransaction accounts:
(a) Savings deposits (includes MMDAs) 398 2a2a
(b) Time deposits of $100,000 or more 2.a.2.b
(c) Time deposits of less than $100,000 2.8.2.c
b. Expense of federal funds purchased and securities sold
under agreements to repurchase 2.b
c. Interest on trading liabilities and other borrowed maney, dc

(1) Includes interest and fee income on "Loans to depository institutions and acceptances of other banks," "Loans to finance
agricultural production and other koans to farmers,” "Obligations {other than securities and leases) of states and political
subdivisions in the U.S.," and "Other loans."

(2} Includes interest income on time certificates of deposit not held for trading.
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Schedule RI—Continued

Year-to-date
Dollar Amounts in Thousands| RIAD | Bil | Mil [ Thou

2. Interest expense {continued);
d. Interest on subordinated notes and debentures 4200
€. Total interest expense (sum of items 2.a through 2.4)
3. Net interest income (item L.h minus 2.g)
4, Provision for loan and lease losses
5. Noninterest income:
a. Income from fiduciary acivities (1)
b. Service charges on deposit accounts,
c. Trading revenue (2)
d. (1) Fees and commissions from securities brokerage
(2) Investment banking, advisory, and underwriting fees and
commissions
(3) Fees and commissions from annuity sales
(4) Underwriting income from insurance and reinsurance activities
(5) Income from other insurance activities
e. Venture capital revenue
f. Net servicing fees
g. Net securitization income
h. Not applicable
i. Net gains {losses) on sales of loans and leases
j. Net gains (losses) on sales of other real estate owned
k. Net gains (losses) on sales of other assets {excluding securities)
l. Other noninterest income*
m. Total noninterast income (sum of items S.a through 5.1)
6, a. Realized gains {losses) on held-to-maturity securities
b. Realized gains (losses) on available-for-szle securities
7. Noninterest expense:
a. Salaries and employee benefits
b. Expenses of premises and fixed assets {net of rental income)}
(excluding salaries and employee benefits and mortgage interest)
¢. {1) Goodwill impairment losses
(2) Amortization expense and impairment fosses for
other intangible assets
d. Other noninterest expense*
e. Total noninterest expense (sum of items 7.a through 7.d)
8. Income (loss) before income taxes and extraordinary items and other

4073 427 2.e

5,083 3
160 4

8497 150| 54

316/ 5.m

102] 6.b

€216 0] 7.c1

€232 0f 7.¢2

5065 7.

adjustments (tem 3 plus or minus items 4, 5.m, 6.8, 6.b, and 7.e) 286 8
9. Applicable income taxes (on item B) (202)| ©

10. Income (loss) before extracrdinary items and other adjustments

(item 8 minus item 9} 488{ 10
11. Extraordinary items and other adjustments, net of income taxes* o 11
12. Net income (loss} attributable to bank and noncontrolling {minority}

interests (sum of items 10 and 11) 488 12
13. LESS: Net income (loss) attributable to noncontrolling (minority)

interests (if net income, repott as a positive value; if net loss, report

as a negative value) 0] 13
14, Net income (loss) attributable to bank (item 12 minus item 13) 488 14

* Describe on Schedule RI-E—Explanations

(1) For banks required to complete Schedule RC-T, items 12 through 19, income from fiduciary activities reported in Schedule RI,
item 5.2, must equal the amount reported in Schedule RC-T, item 19.

(2) For banks required to complete Schedule RI, Memorandum item 8, trading revenue reported in Schedule R], item S.c,
must equal the sum of Memorandum items B.a through 8.e.
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Schedule RI—Continued

Memoraneda Year-to-date
Doliar Amounts in Thousands | RIAD | Bil | Mil | Thou

1. Interest expense incurred to carry tax-exempt securities, loans, and leases acquired after

August 7, 1586, that is not deductible for federal income tax purpases, 4513 0] M1
Memorandurm item 2 is to be completed by banks with $1 biflion or more in total assets, (1)
2. Income from the sale and sarvicing of mutual funds and annuities (included in Schedule RY, item 8) 8431 NA| M.2
3. Income on tax-exempt loans and leases to states and political subdivisions in the U.5.

(included in Schedule R, items 1.a and 1.b) 4313 0f M3
4. Income on tax-exempt securities issued by states and political subdivisicns in the LU.S.

(included in Schedule RE, item 1.d.(3)) 4507 ol M4
5. Number of full-fime equivalent employees at end of current period (round to Number

nearest whole numbes) 4150 44| M5

Memorandum item 6 is to be completed by: (1)
« banks with $300 milfion or more in tofal assets, and
= banks with less than $300 mitlion in total assets that have loans to finance agricuftural production
and other loans to farmers (Schedule RC-C, part I, term 3) exceeding five percent of tolal loans,
6. Interest and fee income on loans to finance agricultural production and other

loans to farmers (included in Schedule RI, item 1.a.(5)) 4024 NiAl - M.6
7. If the reporting bank has restated its balance sheet as a result of applying push RIAD | CCYY/MM/DD
down accounting this calendar year, report the date of the bank's acquisition (2) 9106 0 M.7

8. Trading revenue (from cash instruments and derivative instruments) (sum
of Memorandum Items 8.a through 8.e must equal Schedule RI, item 5.¢)
(To be completed by banks that reported average trading

assets {(Schedule RC-K, item 7) of $2 million or more for any Year-to-date

guarter of the preceding calendar year.): RIAD | Bl | Ml ['I"hou

a. Interest rate exposures 8757 N/A| M.B.a

b. Foreign exchange exposures 8758 N/A| M.B.b

c. Equity security and index exposures. ) 8759 N/A] M.B.c

d. Commodity and other exposures 8760 NIAF M.8.d
F186 N/Al MSB.e

e. Credit exposures,
9. Net gains {losses) recognized in earnings on credit derivatives that economically hedge

credit exposures held outside the trading account:

a. Net gains (losses) on credit derivatives held for trading L] o M3.a

b. Net gains (losses) on credit derivatives held for purposes other than trading M.9.b
10. To be completed by banks with $300 mitlion or more in total assets! (1}

Credit losses on derivatives (see instructions) M.10
11. Does the reporting bank have a Subchapter S election in effect for : RIAD | YES / NO
federal income fax purposes for the current tax year? A530 NO M.11
Memorandum item 12 is to be completed by banks that are required to complete Schegule Year-to-date
RC-C, part I, Memorandum ftems 8.5 and 8.c. RIAD | il | Mil [ Thou
12. Noncash Income from negative armortization on closed-end loans secured by 1-4 family
residential properties (included in Schedule RI, item 1.a.(13(a)) F228 N/AL - M.12
Memorandum item 13 is to be completed by banks that have elected to account for
assels and Fabilities under a fair value oplion.
13. Net gains (losses) recognized in earnings on assets and liabilities that are reported
at fair value under a fair value option:
a. Net gains (losses) on assets F551 NIA| M.13.a
(1) Estimated net gains (losses) on loans attributable to changes in
instrument-specific credit risk F552 N/A[ M3l
b. Net gains (losses) on liabilities M.,13.b
{1) Estimated net gains (Josses) con liabilities attributable to changes in
M.13.b.1

instrument-specific credit risk

(1) The asset size tests and the five percent of total loans test are generally based on the total assets and total loans reported on
the June 30, 2008, Report of Condition.
(2} For example, a bank acquired on March 1, 2008, would report 2008/03/01
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Schedule RI-A—Changes in Bank Equity Capital

Dollar Amounts in Thousands

Indicate decreases and lpsses in parentheses.

1. Total hank equity capital most recently reported for the December 31, 2008, Reports of Condition

Bil | Mil | Thou

and Income {i.e., after adjustments from amended Reports of Income) 3217 27,315
2. Restatements due to corrections of material accounting errors and changes in accounting principles* B507 0
3. Balance end of previous calendar year as restated (sum of items 1 and 2) B508 27,315
4, Net income (Joss) atiributable to bank (must equal Schedule RI, item 14) 4340 . 228

B509 ,840

5. Sale, conversion, acquisition, or retirement of capital stock, net (exduding treasury stack transactions)

6. Treasury stock transactions, net,

7. Changes incident to business combinations, net
8. LESS: Cash dividends declared on preferred stock

9, LESS: Cash dividends declared on cormmon stock,

10. Other comprehensive income (1}

11. Other transactions with parent holding company* (not included in items 5, 6, 8, or 9 above)
12, Total bank equity capital end of current period (sum of items 3 through 11){must equal

Schedute RC, item 27.3)

* Describe on Schedude RI-E - Explanations.

W o~ b

pad st
- o

[,
(%)

{1) Includes changes in net unrealized holding gains (losses) on available-for-sale securities, changes in accumulated net gains (losses) on cash
flow hedges, and pension and other postretirement plan-related changes other than net periodic benefit cost.

Schedule RI-B—Charge-offs and Recoveries on Loans and Leases
and Changes in Allowance for Loan and Lease Losses

Part i. Charge-offs and Recoveries on Loans and Leases

Part I includes charge-effs and recoveries through the
allocated transfer risk reserve.

Dollar Amounts in Thousands

(Column A)

Charge-offs (1)

(Column B)
‘Recoveries

Calendar year-to-date

[

. Loans secured by real estate:
a, Construction, land development, and cther land loans:
(1) 1-4 family residential construction loans,

(2} Other construction lcans and alt land development
and other land [oans

BH ! Mil | Thou

Bil | Mi | Thou

b. Secured by farmland

¢. Secured by 1-4 family residential properties:
(1) Revolving, open-end loans secured by 1-4 family residential
properties and extended under lines of credit

{2) Closed-end loans secured by 1-4 family residential properties:

(8) Secured by first liens
(b} Secured by junior liens 0
d. Secured by multifamily {5 or more) residential propeities 3588 0] 3589 0 1d
€. Secured by nonfarm nonresidential properties:
{1) Loans secured- by owner-occupied nonfarm nenresidential properties £885 0f cage 0} lel
(2) Loans secured hy other nonfarm nonresidential properties €897 0] ceog 0] le2
2. Loans o depository institutions and acceptances of other banks 2
‘3. Not applicable
4, Commerdal and industrial loans 4
5. Loans to individuals for household, family, and other personal expenditures:
a. Credit cards 5.2
b. Other (includes single payment, installment, all student [oans,
and revolving credit plans other than credit cards) B516 0] 8517 0| Sb
6. Loans to foreign governments and official institutions 4643 0] 4627 0l 6
7. All other loans {2} 4644 0] 1628 o 7
8. Lease financing receivables 4266 0| 4267 0 8
9, Tota} (sum of items 1 through 8) 4633 0] 4605 of 9

(1) Include write-downs arising from transfers of loans to a held-for-sale account.

{2) Includes charge-offs and recoveries on "Loans to finance agricultura! production and other loans to farmers,” "Obligations
{other than securitles and leases) of states and political subdivisions in the U.S.," and "Qther lpans.”
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[ o 1]

{Column A)
Charge-offs {1)

Part 1. Continued

(Column B)
Recoveries

Memoranda

Calendar year-to-date

Dollar Amounts in Thousangds| RIAD | Bil | Mil | Thou

1. Loans to finance commercial real estate, construction, and land
development activities {not secured by reaf estate} included in
Schedule RI-B, part I, items 4 and 7, above

2. Memorandum iems 2.a through 2.d are o be completed
by banks with $300 milfion or more in total assets: (2)

a. Loans secured by real estate to non-U.S. addressess (domicile}
(included in Schedule RI-B, part I, item 1, above)
b. Loans to and acceptances of foreion banks
(included in Schedwle RI-B, part I, item 2, above)
c. Commercial and industrial loans to non-U.S. addressees {domicite}
(included in Schedule RI-B, part I, item 4, above)
d. Leases to individuals for household, family, and other personal
expenditures (included in Schedule RI-B, part I, item 8, above)

3. Memorandum item 3 is to be completed by: (2)

» banks with £300 million or more in tolal assets, and

e hanks with fess than $300 milfion in fotal assets that have loans fo
finance agricuitural produciion and other foans fo farmers
(Schedufe RC-C, part I, item 3) exceeding five percent of totaf loans:
Loans to finance agricultural production and other loans to
farmers (induded in Schedule RI-B, part 1, item 7, above)

4655 NIA

RIAD

Bil | Mil | Theu

Memorandum item 4 1s to be completed by banks that (1) together with affilisted

institutions, have outstanding credit card receivables (as defined in the instructions)

that exceed $500 million as of the report date or (2) are credit card specialty banks

a8s defined for Uniform Bank Perforrnance Report purposes,

4. Uncollectible retail credit card fees and finance charges reversed against income {i.e., not included

M.1
M.2.a
M.2.b
M.2.c
M.2.d
4665 N/Al M3
Calendar year-to-date
RIAD | Bii | Mil | Thou
388 N/A| M2

in charge-offs against the allowance for loan and |ease losses)

(1) Incdude write-downs arising from transferé of loans to a held-for-sale account.
{(2) The $300 million asset size test and the five percent of total loans test are generally based on the total assets
and total leans reported on the June 30, 2008, Report of Condition.
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Schedule RI-B Continued

Part II. Changes in Allowance for Loan and Lease Losses

Dollar Amounts in Thousands Bl | Mil | Thow

1. Balance most recently reported for the December 31, 2008, Reports of Condition

and Income (l.e., after adjustments from amended Reports of Income) B522 1,635( 1
2. Recoveries (must equal part I, item 9, column B, above) 4605 0 2
3. LESS: Charge-offs {must equal part I, item 9, column A, above

less Schedule RI-B, part I, itemn 4) €079 - 0 3
4, LESS: Write-downs arising from transfers of loans to a held-for-sale account 5523 0 4
5. Provision for loan and lease losses (must equal Schedule RI, item 4) 4230 160 &
6. Adjustments* {see instructions for this schedule) €233 0 6
7. Balance end of current pericd (sum of items 1, 2, 5, and 6, less items 3 and 4)

(must equal Schedule RC, item 4.c) 1,695 7
Memoranda Dollar Amounts in Thousands | RIAD | Bil | Mil [ Theu

C435 D} M1

1. Allocated transfer risk reserve included in Schedule RI-B, part 11, item 7, above
Memorandum iterms 2 and 3 are to be completed by banks that (1) together with affilfiated
institutions, have outstanding credit card receivables (as defined in the instructions)
that exceed §500 million as of the report date or (2) are credit card specially banks
as defined for Uniform Bank Performance Report purposes.

2. Separate valuation allowance for uncollectibe retail credit card fees and finance charges

3, Amount of allowance for loan and lease losses attributable to retail credit card fees

and finance charges
Memorandum item 4 is to be completed by all banks,
4, Amount of aliowance for post-acquisition losses on purchased impaired ioans accounted
for in accordance with AICPA Statement of Position 03-3 (included in Schedule RI-B, part II,
itern 7, above)

C781 0f M4

* Describe on Schedule RI-E—Explanations.
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Schedule RI-E—Explanations
Schedule RI-E is to be completed each quarter on a calendar year-to-date basis.

Detail all adjustments in Schedule RI-A and RI-B, all extraordinary items and other adjustments in Schedule
RI, and all significant items of other noninterest income and other neninterest expense in Schedule RIL
(See instructions for details.}

Year-to-date
Dollar Arnounts in Thousands
1. Other noninterest income {from Schedule R, item 5.1)
Itemize and describe amounts greater than $25,000 that exceed 3% of Schedule RI, item 5.1
a. Income and fees from the printing and sale of checks (013 0 1a
b, Earnings onfincrease in value of cash surrender value of life insurance Co14 o 1ib
c. Income and fees from automated teller machines (ATMs) C016 0l ic
d. Rent and other income from other real estate owned 4042 D id
e. Safe deposit box rent C015 0 te
f.  Net change in the fair values of finandal instruments accounted for under a fair value option F229 0| 1f
9. Bank card and credit card interchange fees F555 0 ig
TEXT
h. | 4461 |Semvicing fee for sweep accounts into mutual fund 4451 45| 1.h
i. | 4482 |AppraisaliCredit fees 2462 73l 1i
jo {4463 4463 0 1
2. Cther naninterest expense (from Schedute R, item 7.d)
Itemize and describe amounts greater than $25,000 that exceed 3% of Schedule RI, item 7.¢:
a. Data processing expenses co17 276| 2.a
b. Advertising and marketing expenses D497 0| 2b
¢. Directors' fees 4136 0] 2c
d. Printing, stationery, and supplies C01i8 78| 2d
e, Postage 8403 0] ze
f. Legal fees and expenses 4141 58| 2F
g. FDIC deposit insurance assessments 4146 328 2.0
h. Accounting and auditing expenses F556 58| 2.h
i.  Consulting and advisory expenses F557 189 2.0
j.  Automated teller machine {ATM) and interchange expenses F558 0 2.
k. Telecommunications expenses F559 T 2k
TEXT
|, | 4464 |Loan appraisal Fees 4464 78] 24
m.| 4467 |Courier Service - clients | 4457 67] 2.m
n. | 4468 |Correspondent bank fees 4468 51 2in
3. Extraordinary items and other adjustments and applicable income tax effect (from Schedule RI,
item 11) (itemize and describe all extraordinary items and other adjustments):
TEXT
a.(1y [ 2489 | 4460 0 3al
(2) Applicable income tax effect 4486 | 0 3a.2
b.(1) [ 4487 | 4487 0 3b.i
2) Applicable income tax effect 4488 | D 3b.2
c.(1) | 4am9 | 4489 0f 3.c1
{2) Applicable income tax effect 4491 | 0 3.2
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Schedule RI-E—Continued

4. Restatements due to corrections of material accounting errors and
changes in accounting principles

Year-to-date

RIAD

Daoliar Amounts in Thousands
{from Schedule RI-A, item 2) {itemize and describe all restatemenis):
impairment

b. | B527 |

|
5. Other transactions with parent holding company {from Schedule RI-A, item 11)
(itemnize and describe all such transactions):
TEXT
a. | 4498
b. | 4498
6. Adjustments to allowance for loan and lease losses

TEXT

b. | 4522

Bil | Mil | Thou
a. Cumulative effect of the initial application of FSP FAS 115-2 on other-than-temporary
TEXT

(from Schedule RI-B, part 11, item 6) {itemize and describe all adjustments):
a. | 4521

4499

4521
Comments?

4522
7. Other explanations (the space below is provided for the bank to briefly describe, at its option, any other
significant items affecting the Report of Income}):

j=]

Other explanations {please type or print clearly):

RIAD
TEXT { 70 characters per line )
| 4768

YES / NO

4769 NO

6.a
6.b

FFIEC 041
Page RI-8
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Los Angeles
City

CA 90017-3449

State Zip Code

FDIC Certificate Number; 58321

Consolidated Report of Condition for Insured Commercial
and State-Chartered Savings Banks for June 30, 2009

Al schedules are to be reported in thousands of doflars. Unless otherwise indicated,
report the amount outstanding as of the last business day of the quarter.

Schedule RC—Balance Sheet

Bil | Mil | Thou

Dollar Amounts in Thousands

ASSETS

1. Cash and balances due from depository institutions {from Schedule RC-A):
a. Noninterest-bearing batances and cumrency and coin (1}
b. Interest-bearing balances (2}

2. Securities:
a. Held-to-maturity securities {from Schedule RC-B, colump A)
. Available-for-sale securities (from Schedule RC-B, column D)

3. Federal funds sold and securities purchased under agreements to resell:
a. Federal funds sold
b. Securities purchased under agreements to resell (3}

4. Loans and lease financing receivables (from Schedule RC-C):
a. Loans and leases held for sale
b. Loans and leases, net of unearned income
¢. LESS: Allowance for loan and lease losses
d. Ltoans and leases, net of uneamed income and allowance (item 4.b minus 4.c)

B328
3123

5. Trading assets (from Schedule RC-D)
6. Premises and fixed assets (including capitalized leases) 2,224 6
7. Other real estate owned (from Schedule RC-M) o 7
8. Investments in unconsolidated subsidiaries and associated companies o 8
9, Direct and indirect investments in real estate ventures 0 9
10. Intangible assets:
a. Goodwill 3163 0 10a
b, Other intangible assets (from Schedule RC-M) 0426 0f 10b
11. Cther assets {from Schedule RC-F) 2160 3759 11
2170 309,527 12

12, Total assets (sum of itemns 1 through 11}

(1) Inciudes cash items in process of collection and unposted debits.
(2) Includes time certificates of deposit not held for trading.
(3) Includes all securities resale agreements, regardless of maturity.
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LIABILITIES
13. Deposits:
a. In domestic offices {sum of totals of columns A and C from Schedule RC-E) 132
{1} Noninterest-bearing (1) 6631 13.a.1
(2) Interest-bearing 6636 13.3.2
b. Not applicable
14. Federal funds purchased and securities sold under agreements to repurchase:
&. Federal funds purchased (2) B993 0} 14.a
b. Securities sold under agreements to repurchase (3} B9gS 0} 14b
15. Trading liabilities (from Schedule RC-D} 3548 0f 15
16. Other borrowed money (includes mortgage indebtedness and obligations under
capitalized leases) (from Schedule RC-M) 16
17. and 18. Not applicable :
3200 0] 19

19. Subordinated notes and debentures (4).

20, Other liabilities (from Schedule RC-G)

21, Total liabilities (sum of items 13 through 20)

22. Not applicable

EQUITY CAPITAL
Bank Equity Capital
23. Perpetual preferred stock and related surplus 3838 4,396 23
24. Common stock 3230 27,536 24
25. Surplus (excludes all surplus related to preferred stock) 3839 2,560 25
26. a. Retained earnings 3632 (3,603)| 26.a
b. Accumulated other comprehensive income (5) B530 1,795 26.b
¢. Other equity capital components (6) AL3D 0] 26.c
27. a. Total bank equity capital (sum of items 23 through 26.c}) 3210 32,684| 27.0
b. Noncontrolling {minority) interests in consolidated subsidiaries 3000 0] 27b
28. Total equity capital {sum of items 27.a and 27.h) G105 32,684 28
29. Total liabilities and equity capital {sum of tems 21 and 28) 3300 308,527 29
Memorandum
To be reported with the March Report of Condition,
1. Indicate in the box at the right the number of the statement below that best describes the
most comprehensive level of auditing work performed for the bank by independent external RCON Number
auditars as of any date during 2008 6724 N/A M.1

1 = Independent audit of the bank conducted in accordance
with generally sccepted auditing standards by a certified
public accounting firm which submits a report on the bank

2 = Independent audit of the bank's parent halding company
conducted in accordance with generally accepted auditing
standards by a certified public accounting firm which
submits a report on the consofidated holding company {but
not on the bank separately)

3 = Attestation on bank management's assertion on the

effectiveness of the bank's interna! contral over financial
reporting by a certified public accounting firm

To be reported with the March Report of Condition.
2. Bank's fiscal year-end date

4 = Directors’ examination of the bank conducted in accordance with
generally accepied auditing standards by a certified public
accounting firm (may be required by state chartering authority)
5 = Directors’ examination of the bank performed by other extemnal
auditors (may be required by state chartering authority)
6 = Review of the bank’s financial staterents by external auditors
7 = Compilation of the bank’s financial statements by
external auditors
8 = Other audit procedures (excluding tax preparation work)
9 = No external audit work

RCON

MM / DD

8678

N/A

M.2

(1) Includes total demand deposits and noninterest-bearing time and savings depasits.

(2) Report overnight Federal Home Loan Bank advances in Schedule RC, item 16, "Other borrowed money."

(3) Includes all securities repurchase agreements, regardless of maturity.
{(4) Includes limited-life preferred stock and related surplus.

(5) Includes net unrealized holding gains (losses) on available-for-sale securities, accumulated net gains (losses)

on cash flow hedges, and minimum pension liability adjustments,
(6) Includes treasury stock and unearmed Employee Stock Ownership Plan shares.
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Schedule RC-A—Cash and Balances Due From Depository Institutions

Schedule RC-A is to be completed only by banks with $300 million or more in total assets.
Exclude assets held for trading.

Dollar Amounts in Thousands

1. Cash items In process of collection, unposted debits, and currency and coin:
a. Cash items in process of collection and unposted debits
b. Currency and coin
2. Balances due from gepository institutions in the U.5.:
"a. U.S, branches and agendies of foreign banks
b, Other commercial banks in the W.S. and other depository institutions in the U.S.

3. Balances due from banks in foreign countries and forelgn central banks:
a. Forelgn branches of other U.5. banks,
b. Other banks in foreign countries and foreign central banks
4, Balances due from Federal Reserve Banks

5. Tokal (sum of items 1 through 4) (must equal Schedule RC, sum of items 1.a and 1.b) 0019 NA| S
Schedule RC-B—Securities
Exclude assets held for trading.
Held-to-maturity Availzble-for-sale
{Column A) (Colurnn B) {Colurmnn C) (Column D)
Amortized Cost Fair Value Amortized Cost Fair Value
Dollar Amounts in Thousands | RCON| Bif [ Mif [Thou |RCON|[ 8il ] Mil| Thou |RCON| Bil [ Mil | Thou |REON| BIl [ Mil | Thou

1. U.S. Treasury securities 0211 0 0213 0] 1286 0] 1287 0 1

2. U.5. Government agency obligations
(exclude mortgage-backed securities):
a. Issued by U.S. Government-
agencies (1)
b. Issued by U.S. Government-
sponsored agendes {2)
3. Securities issued by states and
political subdivisions in the U.S.

(1) Includes Small Business Administration "Guaranteed Loan Poqg! Certificates,” U.S. Maritime Administration obligations, and
Export-Import Bank participation certificates.

(2) Indudes obligations (other than mortgage-backed securities) issued by the Farm Credit System, the Federal Home Loan Bank
System, the Federal Home Loan Mortgage Corporation, the Federal National Mortgage Association, the Financing Corporation,
Resolution Funding Corporation, the Student Loan Marketing Association, and the Tennessee Valley Authority.
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Schedule RC-B—Continued
: Held-te-maturity Available-for-sale
{Column A) (Column B) (Column C) {Column D)
Amortized Cost Fair Value Amortized Cost Fair Value
Dollar Amounts in Thousands |RCON| Bl | Mil | Thou | RCON| B | Mit | Thou |RCON| Bil | Mil | Thou |RCOM| Bil | Mil | Thou

4, Mortgage-backed securities (MBS).
a. Residential mortgage
pass-through securities:

{1) Guaranteed by GNMA G300 0| G301 0| Gan2 8,808| G203 8,887 4.a.1
{2) Issued by FNMA and FHLMC G304 0| G305 6| G306 33,239 G307 33,864| 4.a.2
{3) Other pass..through Securities G308 0 G309 0 G310 0 G311 0 4.a.3

b. Other residential mortgage-
backed securities (include CMOs,
REMICs, and stripped MBS):

(1) Issued or guaranteed by FNMA,
FHLMC, or GNMA,

{2) Collateralized by MBS issued or
guaranteed by FNMA, FHLMC,

4.b.1

or GNMA, 4.b.2
(3) All other residential
MBS, 4.h.3

c. Comimercial MBS:
{1) Commercial mortgage
pass-through securities,
(2) Other commercial MBS
5, Asset-hacked securities and
‘structured financial products:
a. Asset-backed
securities (ABS)
b. Structured financial products:

4.c.1
4.c.2

5.2

(1) Cash G336 0| G337 0| G238 0} G339 6 s5b.a
(2) Synthetic G340 0| G341 0| G342 0 G343 0 s5b2
(3) Hybrid G344 0| G345 0| G346 0] G347 8] 5.b.3
6. Other debt securities:
a. Other domestic debt securities 1737 0] 1738 0f 1739 16,0811 1741 16,239 6.2
b, Fnreign debt securities 1742 0] 1743 0| 1744 0} 1746 0] &b

7. Investments in mutual funds and
other equity securities with readily
determinable fair values (1)

8. Total (sum of items 1 through 7)
(total of column A must equal
Schedule RC, item 2.a) {total of

column D must equal Schedule RC, ; i
item 2.b) 1754 0| 1771 0| 1772 133,611 1773 135,407 8

(1) Report Federal Reserve stock, Federal Home Loan Bank stock, and bankers® bank stock in Schedule RC-F, item 4.
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Schedule RC-B—Continued

Memoranda
Dollar Amounts in Thousands

RCON

Bil | Mil | Thou

1. Pledged securities (1)

0416

2. Maturity and repricing data for debt securities (1, 2) (excluding those In nonaccrual status):
a. Securities issued by the U.S. Treasury, U.S. Government agencies, and states
and pofitical subdivisions in the U.S.; other non-mortgage debt securities; and
mortgage pass-through securities other than those backed by closed-end
first lien 1-4 family residential mortgages with a remaining maturity or
next repricing date of: (3, 4}
(1) Three months or less

19,837

1,610

{2) Qver three months through 12 months,

(3) Over one year through three years,

(4) Over three years through five years

(5) Over five years through 15 years

(6) Over 15 years, :

b. Mortgage pass-through securities backed by dosed-end first lien
1-4 family residential mortgages with a remaining maturity or
next repricing date of: (3, 5)

(1) Three months or less

A599

AS50 3,487
AS51 14,029
AS552 8,730
AS53 3,540
AB54 1,910

(2) Over three months through 12 months,

{3} Over one year through three years

{4} Over three years through five years

{5) Over five years through 15 years

{6} Over 15 years

(1) Tiwree years or less

A555 0
A5S6 5,030
ASS7 9,131
A558 2,978
AS59 9,192
AS6D 16,420
c. Other mortgage-backed securities {include CMOs, REMICs, and stripped MBS;
exclude mortgage pass-through securities) with an expected average life of: (6)
AS61 42,076
ASE2 16,374

{2) Over three years

d. Debt securities with a REMAINING MATURITY of one year or less
{included in Memorandum items 2.a through 2.c above)

3. Amortized cost of held-to-maturity securities sold or transferred to available-for-sale or
trading securities during the calendar year-to-date {report the amortized cost at date
of sale or transfer)

4, Structured notes (included in the held-to-maturity and available-for-sale
accounts in Schedule RC-B, items 2, 3, 5, and 6):
a. Amortized cost,

8782

2,244

b. Fair value

8783

2,321

{1) Includes held-to-maturity securities at amortized cost and available-for-sale securities at fair value.
{2) Exclude investments in mutual funds and other equity securities with readily determinable fair values.
{3) Report fixed rate debt securities by remaining maturity and floating rate debt securities by next repricing date.

(4) Sum of Memorandum items 2.a.(1) through 2.a.(6) plus any nonaccrual debt securities in the categories of debt securities
reported in Memorandum item 2.a that are included in Schedule RC-N, item 9, column C, must equal Schedule RC-B, sum of
items 1, 2, 3, 4.c.(1), 5, and 6, columns A and D, plus residential mortgage pass-through securities cther than those backed by closed-end first

lien 1-4 family residentiat mortgages incfuded in Schedule RC-B, item 4.5, columns A and D,

(5} Sum of Memorandum items 2.b.(1) through 2.b.{6) plus any nenaccrual mortgage pass-through securities backed by
closed-end first lien 1-4 family residential mortgages included in Schedule RC-N, item 9, column C, must equal Schedule RC-B,
itern 4.a, sum of coliimns A and D, less the amount of residential mortgage pass-through securities other than those backed by

closed-end first lien 1-4 family residential mortgages included in Schedule RC-B, Item 4.3, columns A and D.

(&) Sum of Memorandum items 2.c.{1) and 2.c.{2) plus any nonaccrual "Other mortgage-backed securities" Included in Schedule

RCN, item 9, column C, must equal Schedule RC-B, sum of items 4.b and 4.c.{2), columns A and D.

M.1

M.2a1
M.2.a2
M.2.23
M.2.24
M.2.2.5
M.2.2.6

M.2.b.1
M.2.b.2
M.2.b.3
M.2b4
M.2b5
M.2.b.6

M.2.c.l

M.2.c.2

M.2.d

M.3

M.4.8
M.4.b
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Memoranda — Continued

Held-to-maturity Available-for-sale
{Column A) (Column B) {Column C) (Column D)
Amortized Cost Fair Value Amortized Cost Fair Value
Dollar Amounts in Thousands jRCOM| Bil [ Mil | Thou | RCON| Bil [Mil| Thou |[RCON| Bit]Mil|Thou |RCON| Bl | Mil | Thou

Memorandum items 5.a
through 5.f are to be
complefed by banks with
21 billion or more it tolal
assets, (1}

5. Asset-backed securities
(ABS){for each column,
sum of Memorandum
items 5.a through 5.f
must equal Schedule

RC-B, item 5.a):

a. Credit card receivables. B838 N/A| BB39 N/A| B840 N/A| Ba41 N/A M.5.2
b. Home equity lines BB42 N/A| BB43 N/A| B344 N/A| B34S N/A| M.5.b
d. Other consumer loans B850 N/A| B851 N/A| BBS2 N/A| B853 N/Al M.5d
e. Commercial and industrial loans B854 N/A| B85S NIA| BBSE N/A) B857 NIAl M.5.e
£. Other BS58 N/A | B85 N/A| B86O N/AL B861 N/A[  M.5.f

{1} The $1 billion asset size test is generally based on the total assets reported on the June 30, 2008, Report of Condition.
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Dollar Amounts in Thousands
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Page RC-7

Held-to-maturity

Available-for-sale

6. Structured financial

products by underlying collateral
or reference assets (for
each column, sunt of
Memorandum items 6.a through
6.g must equal Schedule RC-B
sum of items 5.b(1) through
3N:
a. Trust preferred securities
issued by financial institutions
b, Trust preferred securities
issued by real estate
investment trusts
¢. Corporate and
similar loans

d. 1-4 family residential MBS
issued or guaranteed by
U.5. government-sponsorad
enterprises {GSEs)

e, 1-4 family residential
MBS not issued or
guaranteed by GSEs

f. Diversified (mixed)
pools of structured financial
products

g. Other collateral or
reference assets

(Column A} {Column B) (Column C} (Column D)
Amortized Cost Fair Value Amortized Cost Fair Value
RCON| BI|MiI)Thou |RCON| Bil | Mil ) Thou |RCON{ Bii[Mil | Thou |RCON| B# | Mil|Thou
G348 G349 G350 (351 M.6.a
(352 G353 G354 G355 M.6.5
G356 G357 G358 G359 M.6.c
G360 G361 G362 G363 M.6.d
G364 G365 G366 G367 M.6.e
5368 (G369 G370 G371 M.6.f
G372 G373 G374 G375 M.b.g
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Schedule RC-C—Loans and Lease Financing Receivables

Part I. Loans and Leases

Do not deduct the allowance for Joan and lease losses or the allocated transfer

risk reserve fram amounts reported in this schedule, Report (Column A) {Column B)
(1) loans and leases held for sale at the lower of cost or fair value, To Be Completed To Be Completed
{2) loans and leases held for investment, net of unearnad income, and by Banks with by All Banks
(3) loans and leases accounted for at fair value under a fair value option. $300 Milfion or Mare
Exclude assets held for trading and commercial paper. In Total Assets (1)

Dolfar Amounts in Thousands |RCON|( Bl | Mil [ Thou |RCON{ BIl | Mil | Thou

1. Loans secured by real estate:
a. Construction, land development, and other land loans:
(1) 1-4 family residential construction loans.
{2) Other construction loans and all land development and other

lal

land loans, la.2
b. Secured by farmland (inciuding farm residential and other improvements) Lb
¢. Secured by 1-4 family residential properties:
(1) Revolving, open-end loans secured by 1-4 family residential properties and
extended under lines of credit, 1.c.1
(2) Closed-end [oans secured by 1-4 family residential properties:
(a) Secured by first fiens lc2a
(b) Secured by junior liens, 1.c.2b
d. Secured by multifarmily (5 or more) residential praperties id
€. Secured by nonfarm nonresidential properties:
{1} Loans secured by owner-occupied nonfarm nonresidentiat
properties, 1.el
(2) Loans secured by other nonfarm nonresidential properties lez2
2. Loans to depository institutions and acceptances of other banks 2
a. To commerdial banks in the U.S.:
(1) To U.S. branches and agencies of foreign banks, 2al
(2) To other commercial banks in the U.S. 2.a2
b. To other depository institutions in the U.S. 2.h
¢. To banks in forelgn countries:
(1) To foreign branches of other U.5. banks 2.cl
(2) To other banks in foreign countries 2.c.2
3. Loans ko finance agricultural production and other loans to farmers 3
4, Commercial and industrial loans, 4
a. To U.S. addressees (domicile) 4.a
b. To non-U.5. addressees (domicile) 4.h
5. Not applicable
6. Loans to individuals for household, family, and other personal expenditures
{i.e., consumer loans} (includes purchased paper):
a, Credit cards 6.a
b. Other ravolving credit plans 6.b
c. Other consumer leans (includes single payment, instaliment, and
all student loans) 6.c
7. Loans to foreign governments and official institutions
(including foreign central banks) . 7
8. Cbligations (other than securities and leases) of states and political subdivisions
in the U.S. 8
9. Other Loans 9
a. Loans for purchasing or carrying securities (secured and unsecured) S.a
b. All other loans (exclude consumer loans) 9.b

{1) The $300 million asset size test is generally based on the total assets reported on the June 30, 2008, Report of Condition,
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Schedule RC-C—Continued

Part I. Continued {Column A) (Column B)
To Be Completed To Be Completed
by Banks with by All Banks

$300 Million or More
Dollar Amounts in Thousands in Total Assets (1)

Bil | Mil | Thou

0 10

10. Lease financing receivables (net of unearned income)
a. Leases to individuals for household, family, and other personal
expenditures (i.e., consumer lezses)

b. All other feases

11. LESS: Any unearned income on loans reflected in items 1-9 above,
12. Total loans and leases, net of unearned income {surn of items 1 through 10
minus item 11) (must equal Schedule RC, sum of items 4.a and 4.b)

10.a
10.b
11.

12

135,933

Memoranda Dollar Amounts in Thousands | RCON| &H { Ml | Thou

1. Loans and leases restructured and in compliance with modified terms (included in Schedule RC-C, part [,
and not reported as past due or nonaccrual in Schedule RC-N, Memorandum item 1):
a. Loans secured by 1-4 family residential properties,
b. Other loans and all leases (exclude loans to individuals for household, family, and
other personal expenditures
2. Maturity and repricing data for Joans and leases (excluuding those in nonaccrual status):
a. Closed-end loans secured by first liens on 1-4 family residential properties
(reported in Schedule RC-C, part I, item 1.c.(2){a), column B, above) with a remaining maturity
or next repricing date of: (2, 3)

(1) Three months or less, AG64 0| Mzal
(2) Over three months through 12 months A565 0 M.2a2
(3) Over one year through three years ASB6 0] M.2a3
(4) Over three vears through five years AS67 8,727 M.2.a4
(5) Over five years through 15 years A58 835 M.2.a5
(6) Over 15 years ABE9 0] M.2.a6

b. All loans and leases (reported in Schedule RC-C, part I, items 1 through 10, column B, above)
EXCLUDING closed-end loans secured by first liens on 1-4 family residentiat properties
(reported in Schedule RC-C, part I, item 1.£.(2)(a), column B, above) with a remaining maturity
or next repricing date of; (2, 4)

(1) Three manths or less AS70 49,075| M.2.h.1
(2) Over three months through 12 months AS71 9,968 M.2.b.2
(3) Over one year through three years AS72 13,145] M.2b.3
(4) Over three years through five years AS73 18,885 M.2.h.4
(5) Over five years through 15 years A574 34,298 M.2Db.5
{6) Over 15 years ASTS 0| ™M.z.b.6

¢. Loans and leasas (reported in Schedule RC-C, part 1, items 1 through 10, cofumn B, above)

with @ REMAINING MATURITY of one year or less (excluding those in nonaccrual status) M.2.c

(1) The $300 million asset size est is generally based on the total assets reported on the June 30, 2008, Report of Condition.

(2) Report fixed rate loans and leases by remaining maturity and floating rate loans by next repricing date.

(3} Sum of Memorandurm Ttems 2.a.(1) through 2.a.(6) plus total nonaccrual closed-end loans secured by first liens on 1-4
family residential properties included in Schedule RC-N, item 1.c.{2)(a), column C, must equal total closed-end loans secured
by first liens on 1-4 family resigential properties from Schedule RC-C, part 1, item 1.¢.(2)(a), column B.

(4) Sum of Memorandum items 2.b.(1) through 2.b.{6) plus total nenaccrual loans and leases from Schedule RC-N, sum of items 1 through 8,
column C, minus nonaccrual ciosed-end loans secured by first liens on 1-4 family residential properties induded in Schedule RC-N,
item 1.c.(2)(a}, column C, must equal total loans and leases from Schedule RC-C, part I, sum of Items 1 through 10, column B, minus total
closed-end leans secured by first liens on -4 family residential properties from Schedule RC-C, part 1, item 1.c.{2)(a), column B.
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Legal Title of Bank

FDIC Certificate Number: 58321

Schedule RC-C—Continued
Part I. Continued

Memoranda — Continued Dollar Amounts in Thousands [ Rcon | BiL) Mil | Thou

3. Loans to finance commercial real estate, construction, and land develepment activities
(not secured by real estate)
included in Schedule RC-C, part I, items 4 and 9, column B (5)
4. Adjustable rate closed-end [oans secured by first liens on 1-4 family residential properties
(included in Schedule RC-C, part I, item 1.c.(2)(a), column B)
5, 7o be completed by banks wilthi $300 million or more in tolal assets: (6)
Leans secured by real estate to non-U.S, addressees (domicile}
(included in Schedule RC-C, part I, items 1.8 through 1.e, column B)
Memorandum item 6 fs o be completed by banks that (1) together with affillated institutions, have cutstanding
credit card recelvables (as defined in the instructions) that exceed $500 million as of the report date or (2)
are credit card specially banks as defined for Uniform Bank Performance Report purposes.
6. OQutstanding credit card fees and finance charges included in Schedule RC-C,
part I, item b.a.
Memorandum item 7 is to be completed by all banks.
7. Purchased impaired loans held for investment accounted for in accordance with AICPA
Statement of Position 03-3 (excdlude loans held for sale):
a. Outstanding balance

b. Carrying amount inciuded in Schedule RC-C, part I, items 1 through &
8. Closed-end loans with negative amartization features secured by 1—4 family residential properties:
a. Total carrying amount of closed-end loans with negative amortization features secured
by 1—4 family residential properties (included in Schedule RC-C, part I, items 1.c.(2)(a} and (b))
Memorangum items 8.b and 8.c are to be completed by banks that had elosed-end loans
with negative amortization features secured by 1-4 family residential properties (as reported
in Schedule RC-C, part I, Memorandurn item 6.a,) as of December 31, 2008, that exceeded
the lesser of $100 million or 5 percent of total loans and leases, net of uneamed income
(as reported in Schedule RC-C, part I itern 12, columin B).
b. Total maximum remaining amount of negative amortization contractually permitted on
closed-end loans secured by 1-4 family residential properties
¢. Total amount of negative amortization on dosed-end loans secured by 14 family residential
properties included in the carrying amount reported in Memorandum item 8.a above
9. Loans secured by 1-4 family residential properties in process of foreclosure (included in
Schedule RC-C, part 1, items 1.c.{1), 1.c.(2)(a), and 1.c.(2}(b))
Memorandum items 10 and 11 are fo be completed by banks that have elected to measure loans
included in Schedule RC-C, pait 1, items 1 through 9, at fair value under & fair value option.
10. Loans measured at fair value (included in Schedule RC-C, part I, items 1 through 9):
a. Loans secured by real estate:
(1) Construction, land development, and other land loans

(2} Secured by farmland {including farm residential and other improvements)
{3} Securad by 1-4 family residential properties:

{a) Revolving, cpen-end loans secured by 1-4 family residential properties

and extended under lines of credit

(b) Closed-and loans secured by 1-4 family residential properties:

(1) Secured by first liens, F581

N/A

N/A

(2) Secured by junior liens, F582

(5) Exclude loans secured by real estate that are included in Schedule RC-C, part I, items 1.a through 1.e, column B.
(6) The $300 million: asset size test is generally based on the total assets reported on the June 30, 2008, Report of Condition.

FFIEC 041
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[ 22 |

M.7.a
M.7.b

M.8.a

M.B.b

M.8.c

M.10.a.1

M.10.2.2

M.10.2.3.a

M.10.2.3.b.1
M.10.2.3.b.2
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Schedule RC-C—Continued
Part f. Continued

Memoranda — Continued Dotlar Amounts in Thousands | RCON|  8il | Mil | Thou
10. a. (4) Secured by multifamily (5 or more) residential properties F583 NAL M.10.a.4
F584 N/A}  M.10.a.5

(5) Secured by nonfarm nenresidential properties,
h, Commercial and industrial loans,
¢. Loans to individuals for household, family, and other personal
expenditures (i.e., consumer lpans) (includes purchased paper):
(1) Credit cards
(2) Other revelving credit plans
{3) Other consumer loans (includes single payment, installment, and all student loans)
¢. Other loans
11. Unpaid principal balance of foans measurad at fair value (reported in Schedule RC-C,
part I, Memorandum item 10%:
a. Loans sacured by real estate:
(1) Construction, land development, and other land koans,
(2) Secured by farmland {including farm resigential and other improvements}
(3) Secured by 1-4 family residential properties:
(a) Revolving, open-end loans secured by 1-4 family residential properties
and extended under lines of credit,
(b} Closed-end loans secured by 1-4 family residential properties:

Al M.10b

M.10.c.1
M.10.c.2
M.10.c.3
M.10.d

M.l1la1
M.1l.a.2

M.1l.a.3.8

(1) Secured by first liens F593 NAl Mala3.b1
{2) Secured by junior Hens F594 MA| M.1l.a.3.b.2
(4} Secured by multifamily (5 or more) residential properties F595 NA| M.1l.2.4
(5} Secured by nonfarm nonresidential properties F595 N/A[ M.11.a5
b. Commerclal and industrial loans M.11.b
¢. Loans to individuals for household, family, and other personal
expenditures (i.e., consumer lnans) (indudes purchased paper):
(1) Credit cards F598 N/A] M.1l.cl
(2) Cther revolving credit plans F599 N/A] M.1l.c2
(3) Other consumer loans {includes single payment, installment, and all student loans) F600 NAL M.1l.e3
d. Other leans F601 NAF M.ild
(Column A) {Column B) {Column C)
Fair value of Gross contractual Best estimate at
acquired loans amounts acquisition date of
and leases at receivable at of contractual cash
acquisition date acquisition date flows not expected
Dollar Amounts in Thousands to be collected
12. Loans {not subject to the requirements of AICPA Bit [ Mil | Thou 8il [ Mil | Thou
Statement of Position 03-3) and leases held for
investment that were acquired in business
combinations with acquisition dates in the current
calendar year:
a. Loans secured by real estate M.12.a
b, Commercial and industrial loans M.12.b
¢. Loans to individuals for household, family, and
other personal expenditures G097 0f Goos 0f Gose G Mi2c
d. All other loans and all leases G100 0| G101 0] Gie2 0] M.i2d
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Schedule RC-C—Continued

Part I. Continued
Memoranda — Continued Dollar Amounts in Thousands

Bit | Mil | Thou

Memorandum item 13 is Fo be completed by hanks that had construction, land development,
and other land loans (as reported in Schedule RC-C, part I, item 1.a, column B) that exceeded
100 percent of tolaf risk-based capital (as reported in Schedule RC-R, iterm 21) as of
December 31, 2008.
13. Construction, land development, and other land loans with interest reserves:
a. Amount of loans that provide for the use of interest reserves (included in
Schedule RC-C, part I, item 1.3, column B)
b. Amount of interest capitalized from interest reserves on construction, land
development, and other land loans that is included in interest and fee income on loans
during the quarter {included in Schedule RI, item 1a.(1)(b})
Memorandum item 14 is to be completed by all banks.
14, Pledged loans and [eases 0f M14

M.13.3

M.13.b
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Scheduie RC-C—Continued

Part II. Loans to Small Businesses and Small Farms

Schedule RC-C, Part II is to be reported only with the Jupe Report of Condition.

Report the number and ameunt currently outstanding as of June 30 of business loans with "original amounts™ of $1,000,000

or less and farm loans with "original amounts" of $560,000 or lass. The following guidelines should be used to determine the
"original amount" of a loan: {1} For loans drawn down under lines of credit or loan commitments, the "“original amount" of the

loan is the size of the line of credit or loan commitment when the line of credit or loan commitment was most recently approved,
extended, or renewed prior to the report date. However, if the amount currently outstanding as of the report date exceeds this
size, the “criginal amount” is the amount currently outstanding on the report date. (2) For lean participations and syndications,

the "original amount” of the loan participation or syndication Is the entire amount of the credit originated by the lead lender. (3) For
all other loans, the "original amount” is the total amount of the loan at arigination or the amount currently outstanding as of

the repoit date, whichever is larger.

Loans to Small Businesses

1. Indicate in the box at the right whether all or substantially alf of the dollar volume of your bank's "Loans
secured by nenfarm nonresidental properties” reported in Schedule RC-C, part 1, items 1.e.{1) and 1.e.(2),
and all or substantially all of the dollar velume of your bank's "Commercial and industrial loans” reported in
Schedule RC-C, part I, item 4, (1) have original amounts of $ 100,000 or less {If your bark has ne loans
outstanding in both of these two loan categaries, place the word "NG" in the box to the right.)

RCON

YES / NO

6999

NO

If YES, complete items 2.a and 2.b below, skip items 3 and 4, and go to item 5,

FFIEC 041
Page RC-123

24a

If NO, and your bank has loans outstanding in either loan category, skip items 2.2 and 2.b, complete items 3 and 4 below, and go to item 5.

If ND and your bank has ne loans outstanding in both loan categories, skip items 2 through 4, and go fo Item 5.

2. Report the total number of loans currently outstanding for each of the following
Schedule RC-C, part I, loan categories:
a. “Loans secured by nonfarm nanresidentiat properties” reported in
Schedule RC-C, part I, items 1.e.(1) and 1.e.(2) (Note: Sum of
items 1.e.(1) and 1.e.(2} divided by the number of foans should NOT
exceed $100,000.)

b. "Commercial and industrial oans " reported in Schedule RC-C, part I, item 4. (1)

Number of Loans

{Note: Item 4, (1) divided by the number of loans should NGT exceed $100,000.)
(Column A) (Column B)
Amount
Number Currently
of Loans Quistanding
Dollar Amounts in Thousands | RCON RCON | Bil | Mil | Thou
3. Number and amount currently outstanding of “Loans secured by
nonfarm nonresidential properties” reported in Schedule RC-C, part I,
items 1.e.{1) and 1.e.(2) (sum of items 3.a through 3.c must be less than
or equal to Schedule RC-C, part I, surn of jtems 1.e.{1} and 1.e.(2)):
a. With original amounts of $100,000 or less, 5564 O} 5565
5566 2} 5367 281

b, With original amounts of more than $100,000 through $250,000

c. With original amounts of more than $250,000 through $1,000,000
4, Number and amount currenily outstanding of "Commercial and industrial

loans" reported in Schedule RC-C, part I, item 4 (1) {sum of

items 4.a through 4.c must be less than or equal to Schedule

RC-C, part I, item 4 (L)}

a. With original amounts of $100,000 or less 5570 5B 5571 2,083
b. with criginal amounts of more than $100,000 through $250,000 5572 45§ 5573 3,708
c. With criginal amounts of more than $250,000 through $1,000,000, 5574 70| 5575 12,474

(1) Banks with $300 million or more in fotal assets should provide the requested information for “Commercial and industrizl loans"
based on the loans reported in Schedule RC-C, part I item 4.3, column A, "Commercial and industrial loans to U.S. addressees.

2.8

2.b

3a
3.b
3c

4.3
4.b
4.c
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Schedule RC-C—Continued

" Part I1. Continved

Agricultural Loans to Small Farms

5. Indicate in the box at the right whether all or substantiaily all of the dollar volume of your bank's
"Loans secured by farmiand (including farm residential and other improvements)” reported in
Schedule RC-C, part I, item 1.b, and all or substantially all of the dollar velume of your bank's
"Loans to finence agricultural preduction and other loans to farmers" reported in Schedule RC-C,
part I, item 3, have original amounts of $100,000 or less (If your bank has no loans outstanding in
BOTH of these two Joan categaries, place the word "NO" In the box to the right.)

FFIEC 041
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24b

RCON

YES / NO

68860

If YES, complete items 6.a and 6.b below and do not complete ltems 7 and 8.

If NO and your bank has loans outstanding In either loan category, skip items 6.2 and 6.b and complete items 7 and 8 below,

If NO and your bank has no Ieans cutstanding in both loan categories, do not complete items 6 through 8.

6. Report the iotal number of loans currently outstanding for each of the following
Schedule RC-C, part I, loan categories:
a. "Loans secured by farmland (including farm residential and other improvements)”
reported in Schedule RC-C, part I, item 1.b, {Note: Item 1.b divided by the number

of loans should NOT exceed $100,000.)
b. "Loans to finance agricultural production and other loans to farmers" reported in

Schedule RC-C, part 1, item 3 {Note: Item 3 divided by the number of loans

should NOT exceed $100,000.)

Number of Loans

6.b

{Column A) {Column B)
Amount
Number Currently
of Loans Quistanding
Dollar Amounts in Thousands : Bil | Mit | Thou

7. Number and amount currently outstanding of "Loans secured by farmiand {including
farm residential and other improvements)” reported in Schedule RE-C, part I, item 1.b
(sum of items 7.a through 7.c must be less than or equal fo Schedule RC-C, part I,

item 1.b):

a. With original amounts of $100,000 or less 5578 N/A| 5579 NIA
b. With original amounts of more than $100,000 through $250,000 5580 N/A| 5381 N/A
c. With original amounts of more than $250,000 through $500,000 5582 N/A| 5583 NIA

8. Number and amount currently outstanding of "Loans to finance agricultural production

and other loans to farmers" reported in Schadule RC-C, part I, item 3 {(sum of
itemns 8.a through 8.c must be less than or equal to Schedule RC-C, part I, item 3):

a. With original amounts of $140,000 or less, 5584 NiA| 5585 N/A
b. With original amounts of more than $100,000 through $250,000 5586 NIA| 5587 NiA
. With original amounts of more than $250,000 through $500,000 5588 N/A| 5589 NA

7.a
7.b
7.c

8.a
8.b
8.c
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1st Enterprise Bank
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Schedule RC-D - Trading Assets and Liabilities
Schedule RC-D is to be completed by banks that reported average trading assets {(Schedule RC-K, item 7)

of $2 million or more in any of the four preceding calendar quarters.

Dollar Amounts in Thousands | RCON

Bil | Mit | Thou

ASSETS
i. U.5. Treasury securities 3531 NAL 1
2. U.5. Government agency chligations (excdude mortgage-backed securities) 3532 NA| 2
3. Securities Issued by states and political subdivisions In the U.S. 3533 NiAl 3

4. Mortgage-backed securities (MBS):
a. Residential mortgage pass-through securities issued or guaranteed by FNMA, FHLMC,
or GNMA

b. Other residential MBS issued or guaranteed by FNMA, FHLMC, or GNMA

N/A

{include CMOs, REMICs, and stripped MBS) Gaso 4.b
c. All other residential MBS G381 N/A| 4.
G382 N/Al 4.d

d. Commercial MBS

5. Other debt securities
a. Structured financial products:

(1) Cash 5.2l
(2} Synthetic G384 NiA|  5.a.2
(3) Hybrid (385 N/A| 5.a.3
b. All ather debt securities, G386 NIA] 5.b
6. Loans;
a. Loans secured by real estate:

(1) Construction, land development, and other land loans, F604 NA| 6a.l

F605 NA|l  6.8.2

{2) Secured by farmland (including farm residential and other improvements)

(3) Secured by 1-4 family residential properties:
(a)} Revolving, open-end loans secured by 1-4 family residential properties
and extended under lines of credit,

(b} Closed-end loans secured by 1-4 family residential properties:

6.a.3.a

(1) Secured by first lieris F607 N/Al 6.a.3.b.1
(2) Secured by junior liens F511 N/A] 6.a3.b.2
(4) Secured by muitifamily (5 or more) residential properiies F612 N/Al 684
(5) Secured by nonfarm nonresidential properties F613 WAl 6.3.5
b. Commercial and industrial loans F614 NIAl 6D

¢. Loans o individuals for household, family, and other personal
expenditures {i.e., consumer loans) (includes purchased paper):

(1) Credit cards F615 N/A| 6.l
(2) Cther revolving credit plans, F§16 NIA| 6.2
(3) Other consumer loans (includes single payment, installment, and all student loans) F617 N/Al  6.63
d. Other loans, 6.d
7. and 8. Not applicable
9. Other trading assets 9
10. Not applicable
i1, Derivatives with a positive fair value 3543 N/Al 11
12, Total trading assets (sum of items 1 through 11) {must equal Schedule RC, item 5) 3545 NiA| 12
LIABILITIES RCON | 8il ] Mil | Thou
13. a. Liability for short positions. 3546 NiA| 13.a
b. Other trading lizbilities F624 N/A| 130
14. Derivatives with a negative fair value 3547 NiA| 14
15. Total trading liabilities (sum of iterns 13.a through 14) {must equal Schedule RC, item 15) 3548 N/A| 15
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Schedule RC-D - Continued

Memoranda

Dollar Amounts in Thousands | RCON

FFIEC 041
Page RC-14

1, Unpaid principal balance of loans measured at fair value (reported in Schedule RC-D,
_ items 6.a.(1) through 6.d}:
a. Loans secured by real estate:
(1) Censtruction, land development, and other land loans

(2) Secured by farmisnd (including farm residential and other improvements)

(3) Secured by 1-4 family residential properties:
(2} Revolving, open-end loans secured by 1-4 family reSIdenUal properties
and extended under lings of credit

(b} Closed-end loans secured by 1-4 family residential properties:
{1) Secured by first liens

{2) Secured by junior liens

(4) Secured by multifamily (5 or more) resicential properties

(5) Secured by nonfarm nonresidential properties

b. Cormmmercial and industrial leans,

¢. Loans to individuals for household, family, and other personal
expenditures (i.e., consumer loans} (includes purchased paper):
(1) Credit cards

" (2) Other revolving credit pians

(3) Other cansumer loans (includes single payment, instaliment, and all student loans}

F633 N/A
F634 NIA
F535 NA

d. Other loang

2. Loans measured at fair value that are past due 90 days or more:
a. Fair valug

b. Unpaid principal balance

3, Struetured financial products by underlying collateral or reference assets (sum of
Memorandum items 3.a through 3.g must equal Schedule RC-D, sum of items 5.a.(1)
through (3)):

a. Trust preferred securities issued by financial institutions
b. Trust preferred securities issued by real estate 1nvestment trusts,

¢. Corporate and similar loans

d. 1-4 family residential MBS issued or guaranteed by U.S. government-sponsored
enterprises {GSEs}

G293 N/A
G332 NIA
(333 N/A

N/A

G334
e. 1-4 family residential MBS not issued or guaranteed by GSEs G335 N/A,
f. Diversified (mixed) pools of structured financial products GB51 N/A
GE52 N/A

g. Othar collateral or reference assets

4, Pledged trading assets:
a. Pleged securities

G387

N/A

b. Pledged Loans

(388

Memorandum ftems 5 through 10 are to be complated by banks that reported average
trading assets (Schedule RC-K, item 7) of $1 Billion or more in any of the four preceding
calendar quarters.
5. Asset-backed securities:
a. Credit card receivables

N/A

b. Home equity lines

c. Automobile joans.

. Other consumer loans

. Comimercial and industrial loans

Th oo

Other

F&44 N/A
F645 N/A
F5646 N/A
F647 N/A
F&48 N/A

6. Retained beneficial interests in securitizations {first-loss or equity tranches)
7. Equity securities:

N/A|

b. Other

a. Readily determinable fair vatues, F652
F653 NfA
F654 NIA

8. Loans pending securitization

M.1.a.1
M.1.a.2

M.l.a.3.a

M.1.a.3.b.1
M.1.a.3.b.2
M.1.a.4
M.1.a.5
M.1.b

M.1.c.1
M.i.c.2
M.1.c.3
M.l.d

M.2.a
M.2.b

M.3.a
M.3.b
M.3.c

M.3.d
M.3.e
M.3.f
M.3.9

M.4.8
M.4.b

M.5.a
M.5.b
M.5.C
M.5.4
M.5.e
M.5.F
M.6

M.7.a
M.7.b
M8
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Schedute RC-D - Continued

Memoranda - Continued

Dollar Amounts in Thousands | RCON{  Bil | Mil | Thou

9. Other trading assets (itemize and describe amounts included in Schedule RC-D, item 9,
that are greater than $25,000 and exceed 25% of the ftem):

TEXT
a. | F655 |N/A FB55 N/A| M9a
b. | FE56 |N/A F656 NiA| M.9.b
c. | F657 JN/A F657 Ni&)  M.9.c

10. Other trading liabilities (itemize and describe amounts induded in Schedule RC-D, item
13.b, that are greater than $25,000 and exceed 25% of the item):

JEXT i
a. | F658 |NA F658 NiIA| M.10.
F65g |N/A F559 N/A] M.10.b
c. [ Fes0 [N7A F660 NA] M.10.c
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Schedule RC-E—Deposit Liabilities

Nontransaction
Transaction Accounts Accounts
{Column A) {Colurnn B) {Column C)
Total transaction Memo: Total Total
accounts (including demand deposits nontransaction
total demand {included in accounts
Dollar Amounts in Thousands deposits) column A) (including MMDAS)
Deposits of: il | Mi ON | Bit | Mil il | M

1. Individuals, partnerships, and corporations
(include all certified and official checks)

2. .S, Government,

[*8)

. States and political subdivisions in the U.S.
4, Commercial banks and other depository
institutions in the U.S.

5. Banks in foreign countries,

6. Foreign governments and official institutions
(including foreign central banks)

7. Total (sum of items 1 through 6) (sum of
columns A and C must equal Schedule RC,
item 13.a)

44,003( 2210

24,797} 2385

Memoranda

Dallar Amounts in Thousands | RCON

1. Selecied components of total deposits (i.e., sum of item 7, columns A and C):
3. Total Individual Retirement Accounts (IRAs) and Keogh Plan accounts

BH | Mil | Thou

b. Total brokered depuosits.
¢. Fully insured brokered deposits (included in Memorandum item 1.b above): (1)
{1) Brokered deposits issued in denominations of less than $100,000
(2} Brokered deposits issued in denominations of $100,000 and certain brokered
retirerment deposit accounts
d. Maturity data for brokered deposits:
{1) Brokered deposits issued in denominations of less than $100,000 with a remaining
maturity of one vear or less {included in Memorandum item 1.c.(1) above)
(2) Brokered deposits issued in dencminations of $100,000 or more with & remaining
maturity of one year or less (included in Memorandum item 1.b above)
e. Preferred deposits (uninsured deposits of states and politicatl subdivisions in the U.S.
reported in ttem 3 above which are secured or collateralized as required under state law)
{to be completed for the December report only)
2. Components of total nontransaction accounts {sum of Memorandum items 2.a through 2.c
must equal item 7, column C above):
a. Savings deposits:

(1) Money market deposit accounts (MMDAS) 6810 224,517
(2) Other savings deposits (excludes MMDAs) (352 3,472
h. Total time deposiis of less than $100,000 6648 730
¢. Tolal time deposits of $100,000 or more 2604 2,356

(1) Individual Retirement Accounts (IRAs) and Keogh Plan accounts included in
Memorandum item 2.c, “Total time deposits of $100,000 or more,” above

(1) Report brokered retirement deposit accounts eligible for $250,000 in deposit insurance coverage in Memorandum item 1.c.(1} only if they
have been issued in denominations of iess than $100,000 (see instructions). Report brekered retirement deposit accounts in Memorandum
itern 1.c.(2) if they have been issued either in denominations of exactly $100,000 through exactly $250,000 or in denominations greater

than $250,000 and participated out by the broker in shares of exactly $100,000 through exactly $250,000 or less.

M.l.a
M.1.b

M.1.c.l

M.1.c.2

M.1.d.1

M.1.4.2

M.1.e

M.2.a.1
M.2.a.2
M.2.b
M.2.c

M.2.c.l
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Schedule RC-E—Continued

Memoranda — Continued

Dollar Amounts in Thousands | RCON

Bif | Mil | Thou

3. Maturity and repricing data for time depoesits of less than $100,000:
a. Time deposits of less than $100,600 with a remaining maturity or
next repricing date of: (1, 2)

(1) Three months or less. AS579 588 M.3a.1
(2) Over three months through 12 months A580 142 M.3.a.2
(3) Over one year through three years A581 0 M3a3
{4) Over three years | ASB2 0 M3a4

b. Time deposits of less than $100,000 with a REMAINING MATURITY of ong year or less

{included in Memorandum itams 3.a.{1} and 3.a.(2} above) (3}
4, Maturity and repricing data for time deposits of $100,00¢ or more:

a. Time deposits of $100,000 or more with a remaining maturity or
next repricing date of: (1, 4)
(1) Three months or less M4.a.1
(2) Over three months through 12 months ASBS 752) Md.a.2
(3) Over one year through three years M.4.a.3
{4) Qver three years M4.a.4

b. Time deposits of $100,000 or more with a REMAINING MATURITY of one year or less
(included in Memorandum items 4.a.(1) and 4.a.(2) abave) (3)

M.3.b

M.4.b

{1} Report fixed rate time depesits by remaining maturity and Roating rate time deposits by next repricing date.

{2) Sum of Memorandum items 3.a.(1) through 3.a.{4) must equal Schedule RC-E, Memorandum item 2.b.

{3) Report both fixed and floating rate time deposits by remaining maturity, Exciude floating rate time depaosits with
a next repricing date of one year or less that have a remaining maturity of over one year.

(4) Sum of Memorandum items 4,a.(1) through 4.a.(4) must equal Schedule RC-E, Memorandum item 2.c.
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Dollar Amounts in Thousands | RCON{  Bil | Mil | Thou
1. Accrued interest receivable (1) 8556 1,210 1
2, Net deferred tax assets (2) 2148 548| 2
3. Interest-only strips receivable (not in the form of @ security) (3) on:
a. Mortgage loans A519 0 33
b. Other financial assats A520 0 3p
4, Equity securities that DO NOT have readily determinable fair values (4) 1752 1,398 4
5. Life insurance assets Coo 0| 5
6. Alt other assets (itemize and describe amounts greater than $25,000 that exceed 25% of this 2168 803 ¢
a. Prepaid Expenses - 6.2
b, _Repossessed versonal property (including vehicles) 6.b
¢. Derivatives wi itive fair value be 6 6.C
d. Retained interests in accrued interest receivable related to
TEXT securitized credit cards 6.d
e. | 3549 |software 6.2
£ | 3550 6.f
g. | 3851 6.
7. Total (sum of items 1 through 6) (must equal Schedule RC, itert 11) 7
Schedule RC-G—Other Liabilities
Dollar Amounts in Thousands | RCON | Bl | MIF | Thou
1. a. Interest accrued and unpaid on deposits (5) 3645 8] La
b. Other expenses accrued and unpaid (includes accrued income taxes payable) 3646 1,057 1b
2. Net deferred tax liabiliies (2) 3049 o 2
3. Allowance for credit losses on off-balance sheet credit exposures Bsg7 215 3
4, Al other liabilities (itemize and describe amounts greater than $25,000 that exceed 25% of ths item} 2938 484| 4
a. _Accounts Pavable 3066 0 4.a
b. _Deferred compensation liabilities co11 0 4.b
c. _Dividends declared but not vet pavable 2932 0 4.c
d. Derivatives with a negative fair value held for purposes other than trading cot2 0 4.d
TEXT
e 3l5552 Land!ord portion of Leasehold improvement, Net 3552 483 4.0
F,| 3553 3553 0 4.f
g. | 3554 3554 1] 4.9
2930 1,765 5

5. Total (sum of items 1 through 4) {must egual Schedule RC, item 20)

{1) Includes accrued interest receivable on loans, leases, debt securities, and other intevest-bearing assets.

(2} See discussion of deferred income {axes in Glossary entry on "income faxes."

{3} Report interest-only strips receivable in the form of a security as availeble-for-sale securities

in Schedule RC, item 2.b, or as trading assets in Schedule RC, item 5, as appropriate.

{4) Includes Federal Reserve stock, Federal Home Loan Bank stock, and bankers' bank stock.

{5) For savings banks, include "dividends" accrued and unpaid on depasits.
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Dollar Amounts in Thousands | RCON

ASSETS
1. Interest-bearing balances due from depository institutions

2. U.5, Treasury securities and U.S. Government agency obligations (2}

Bil | Mif | Thou

{excluding mortgage-backed securities)
3. Mortgage-backed securities (2)

4. All other securities (2, 3) (Includes securities issued by states and

1
B558 20,361 2
B559 76,325 3

6. Loans:
a. Total loans,

b. Loans secured by real estate:

¢, Commercial and industrial loans

(1) Credit cards

Trading assets

9. Total assets (5)

LIABILITIES

11, Nontransaction accounts:

political subdivisions in the U.5,) 4
5. Federal funds sold and securities purchased under agreements to resell 5
6.a
(1) Loans secured by 1-4 family residential properties 6.b.1
{2) All other loans secured by real estate 6.b.2
6.c
d. Loans to individuals for household, family, and other personat expenditures:
B561 26| 6.d.1
(2) Other (includes single payment, installmant, alt student loans,
and revolving credit plans other than credit cards) B562 1,455| 6.d.2
7. To be completed by banks with $100 million or more in total assets: (4)
3401 o 7
8. Lease Anancing receivables (net of unearned income) 3484 0 8
3368 281,080 9
1. Interest-bearing transaction accounts {(NOW accounts, ATS accounts, and telephone
and preauthorized transfer accounts) (exclude demand deposits) 3485 17,537| 10
a. Savings deposits (includes MMDAs) B563 204,943 113
b. Time deposits of $100,000 or more A514 2523 11.b
¢. Time deposits of less thar $100,000 A529 79 11c
3353 0 12

12. Federal funds purchased and securities sold under agreements ta repurchase

13, To be completed by banks witf $100 miffion or more in fotal assels: (4)

Other borrowed money (includes mortgage indebtedness and obligations under

capifalized leases) }

Memorandum

Daotlar Amounts in Thousands

Memorandum ftem 1 s to be completed by: (4)
= banks with 300 million or more in total assets, and
» banks with less than $300 million in lotal assets that have loans
to finance agricultural production and other foans to farmers
(Schedule RC-C, part I ftem 3) exceeding five percent of totaf loans.
1. Loans to finance agricultural production and other loans to farmers

3386

N/A

{1) For all items, banks have the option of reperting either (1) an average of DAILY figures for the quarter,
or (2) an average of WEEKLY figures (i.e., the Wednesday of each week of the quarter).

(2) Quarterly averages for all debt securities shou!d be based on amortized cost.
(3) Quarterly averages for all equity securities should be based on historical cost,

(#4) The asset size tests and the five percent of total loans test are generally based on the total assets and total loans repotted on the

June 30, 2008, Report of Condition.

{5) The quarterly average for total assets should reflect all debt securities (not held for trading) at amortized cost, equity
securities with readily determinable fair values at the lower of cost or fair value, and equity securities without readily

determinable fair values at historical cost.

13

M.1
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Schedule RC-L—Derivatives and Off-Balance Sheet Items

Please read carefully the instructions for the preparation of Schedule RC-L. Some of the amounts
reported in Schedule RC-L are regarded as volume indicators and not necessarily as measures of risk,

Bil | Mil | Thou

Dollar Amounts in Thousands | RCON

1. Unused commitments;

a. Revolving, open-end lines secured by 1-4 family residential properties, e.q., home equity lines
b. Credit card lines,
¢. {1) Commitments to fund commercial real estate, construction, and land development lpans

secured by real estate:
(a) 1-4 family residential construction loan commitments
(b Commercial real estate, other construction toan, and land
development loan commitments
(2) Commitments to fund commercial real estate, construction, and land development loans

ia
1.b

l.c.la

1.c.lb

6550 0] 1lc2

NOT secured by real estate
d. Securities underwriting 3817 ol 1d
e, Other unused commitments, 3818 65,6501 1.e
2. Financial standby letters of credit 3819 469 2

Item 2.a is fo be completed by banks with $1 bilfion or more in tolal assels,?

a. Amount of financial standby letters of credit conveyed to others | 3820 | 2.3
3. Performance standby letters of credit, 3
Item 3.a is to be completed by banks with $1 billion or more in total assets. 1
a. Amount of performance standby letters of credit conveyed to others | 3822 | N/AE 3.a
4, Commerciai and similar letters of credit ) 4
5. Not applicable
6. Securities lent (inciuding customers' securities lent where the customer is indemnified
against loss by the reporting bank} 6
(Column A} {Column B)
7. Credit derivatives: Sold Protection Purchased Prot
a, Notional amounits: RCON| Bl |MI| Thou |RCON] Bil ] Mil | Thou
(1) Credit default swaps C368 0 c969 7.3.(1)
(2) Total refurn swaps 970 0} o7t 7.a.(2)
(3) Credit options cor2 0] co73 7.a.(3)
(4) Other credit derivatives €974 O} C975 7.a.(4)
b, Gross fair values:
(1) Gross positive fair value c219 0 c221 7.5.01)
(2) Gross negative Fair value _ ca20 0] caz2 7.0.(2)

c. Notonal amounts by regulatory capital treatment:(2)
{1) Positions covered under the Market Risk Rule:
{a) Sold protection
{b) Purchased protection
(2) All other positions:
(a) Sold protection
(b) Purchased protection that is recognized as a guarantee for regulatory capital

7.c.(1)(=}
7.c.(1)b)

7.c.(2)(a)

purposes. 7.c.(2)(b)
{c) Purchased protection that is not recognized as a guarantee for regulatory capital
purposes. 7.6.(2)Y0)

{1) The %1 billion asset size test is generally based on the total assets reparted in the June 30, 2008, Report of Condition.
{2) Sum of items 7.c.(1)(a) and 7.c.{2)(a) must equal sum of items 7.a.(1) through {4), column A. Sum of items 7.c.{1)(B), 7.c.(2)(b) and 7.c.(2)(c}
must equal sum of items 7.a.{1) through (4}, column B.
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[ 33 ]

Remaining Maturity of:

7.d, Notional amounts by remaining maturity:
{1} Sold credit protection:(1)
(a) Investment grade

{Column A)

One Year or
Less

(Column B}

Over One Year

Through Five Years

{Column C)
Qver Five Years

Bil | v [ Th

{b) Subinvestment grade

{2} Purchased credit protection:(2)

{a) Investment grade
(b} Subinvestiment grade

G406 G407 G408 7.0.(1)(a)
G409 G410 0| G411 7.d.(1)b)
G412 G413 0[ G414 7.4.(2)(a)
G415 G416 0| G417 7.4.(2)(b)

8. Spot foreign exchange contracts,

9. All other off-balance sheet liabilities (exclude derivatives) (itemize and describe each component

of this item over 25% of Schedule RC, item 27.8, "Total bank equity capital")

TEXT
a. _Securities borrowed 3432
b. _Cemmitments o purchage when-issued securities 3434
c. Standby letters of credit issued by a Federal Home Loan Bank
on the bank's behalf Co78
d. { 3555 3555
e, | 3556 3556
f. | 3557 3557

10, All other off-balance sheet assets (exclude derivatives) (itemize and describe each component

of this item over 25% of Schedule RC, item 27.3, "Total bank equity capital")

TEXT
a, Commitments to sell when-issued securities 3435
b. | 5592 5502
¢. | 5593 5593
d. | 5594 5594
e. | 5595 5595

11. Year-to-date merchant credit card sales volume:

a. Sales for which the reporting bank 15 the acquiring bank
b, Sales for which the reporting bank is the agent bank with risk

Toif | 8il { Bl ] Thou

RCON | Tl [ BIE] ML | Thou

€223

2.8
o.b

9.c
S.d
S.e
9.F

10

0.2
10b
10.c
10.d
10.e

1lia

224

{1) Sum of items 7.d.{1}{a) and (b), columns A through C, must equal sum of items 7.a.(1) through (4), column A,
{2) Sum of items 7.d.{2}a) and (b), columns A through C, must equal sum of items 7.a.(1) through {4), column B.

11.b
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Schedule RC-L—Continued

Dollar Amounts in Thousands | (Column A) {Column B) {Column C) (Column D)
Interest Foreign Equity Commodity

Derivatives Position Indicators Rate Exchange Derivative and Other
Conbracts Contracts Contracts Contracts

12, Gross amounts {e.g., notional amounts) G 2
(for each column, sum of items 12.a through [T (Bl |M% [Thou

il |8l Ml [Tho ril [il Ml [Thou

12.e must equal sum of items 13 and 14): RCON 8693 RCON 8694 RCON 8695 RCON 8696
a. Futures contracts 0 0| 12a
RCON 8697 RCON 8698 RCON 8699 RCON 8700
%. Forward contracts 0 0] 12b
¢. Exchange-traded option contracts: RCON 8701 RCON 8702 RCON 8703 RCON 8704
(1) Written options 0 0] 12cd
RCON 8705 RCON 8706 RCON 8707 RCON 8708
(2) Purchased options 0 0 12.c2
d. Ovar-the-counter option contracts: RCON 8709 RCON 8710 RCON 8711 RCON 8712
(1) written options 0| 12d.1
RCON 8713 RCON 8714 RCON 8715 RCON 8715
(2) Purchased options, 0| 1242
RCON 3450 RCON 3826 RCON 8719 RCON 8720
e. Swaps, 0 12e
13. Total gross notional amount of RCON A126 RCON A127 RCON 8723 RCON 8724
derivative contracts held for trading 13
14, Total gross notional amount of
derivative contracts held for RCON 8725 RCON §728
purposes other thar trading 0 14
a. Interest rate swaps where the bank RCON AS85
has agreed to pay a fixed rate 14.a
15. Gross fair values of derivative contracts:
a. Contracts held for trading: RCON 8733 RCON 8734 RCON 8735 RCON 8738
(1) Gross positive falr valug, 0 0| 15.a.1
RCON 8737 RCON 8738 RCON 8739 RCON 8740
(2) Gross negative fair value 15.a.2
b. Contracts held for purposes other
than trading: RCON 8741 RCON 8742 RCON 8743 RCON 8744
(1) Gross positive fair value 0 0] 15.b.1
RCONM 8745 RCON 8746 ACOM 8747 RCON 8748
0 0} 15.b.2

(2) Gross negative fair valug
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Schedule RC-L—Continued

Item 16 is to be completed only by banks with total assets of $1.0 bilfion or more.(1)

{Column A} (Column B) {Cofumn C) (Column D) {Column E)
Banks Manaoline Hedge Funds Sovereign Corporatians and All
and Financial Governments Other Counterparties
it i rantors
Dollar Amounts in Thousands {RCOM| B[ M| Thcy |RCON| Bil | Mil ) Thau |RCON| Bil | Mil { Thou |RCON{ Bil | Mil ] Thou RCON Bil | Mil | Thou
16. Over-the-counter derivatives:
a. Net current credit exposure G418 NIA| G419 NIA| G420 N/A} G421 NIA G422 NIAE 16.3
h. Fair value of collateral:
{1) Cash - U.S. dollar _ G423 N/A| G424 N/IA| G425 NIA| G426 NIA G427 N/Al  16.b(1)
{2) Cash - Other currencies, G428 N/A| G429 N/A| Gaso NFA] Gaai NfA G432 N/A|  16.b(2)
(3) U.S. Treasury securities G433 N/A| Gazd N/A| Gazs N/A| G436 NIA G437 NiA]l  16.6(3)

{4) U.5. Government agency
and U.S, Government-
sponsored agency

debt securities G438 N/A| G439 NiAL G440 N/AY G441 NIA G442 N/AL  16.b(4)
(5) Corporate bonds G343 N/A| Ga4q NIA| G445 N/A} G446 N/A G447 N/A|  16.b(5)
(6) Equity securities G448 N/A| G449 NIA| G450 N/A| G451 NIA G452 NIA|  16.b(6)
(7) Al other collateral 16.b(7)
(8) Total fair value of collateral

{sum of items .

16.b.(1) through (7)) 16.b(8)

(1) The $10 billion asset size test is generally based on the total assets reported on the June 3¢, 2008, Report of Condition.



1st Enterprise Bank
Legal Title of Bank

FDIC Certificate Number: 58321

Schedule RC-M—Memoranda

Dollar Amounts in Thousands | RCON

1. Extensions of credit by the reporting bank to its executive officers, directors, principal
shareholders, and their related interests as of the report date:
2. Aggregate amount of all extensions of credit to all executive officers, directors, principal
shareholders, and their related interests

b. Number of executive officers, directors, and principal shareholders to whom the amount of
all exdensions of credit by the reporting bank (including extensions of credit to

related interests) equals or exceeds the lesser of $500,000 or 5 percent RCON) Number
of total capital as defined for this purpose in agency regulations 6165

2. Intangible assets other than gocdwili:
a. Mortgage servicing assets,

{1) Estimated fair value of mortgage servicing assets [ As50 |

b. Purchased credit card relationships and nonmortgage servicing assets

c. All other identifiable intangible assets

d. Total (sum of items 2.a, 2.b, and 2.c) (must equal Schedule RC, item 10.b)

3. Other real estate owned:
a. Construction, land development, and other land

b. Farrmland

c. 1-4 family residential properties,

d. Multifamily (5 or more) residential properties

e. Nonfarm nonresidential properties

f. Foreclosed properties from "GNMA loans"

g. Total (sum of items 3.a through 3.f) (must equal Schedule RC, item 7}

4, Not applicable
5. Other borrowed money:
a. Federal Home Loan Bank advances:
(1) Advances with a remaining maturity or next repricing date of: (1)
{a) One year or less

{b) Over one year through three years

{c) Over three vears through five years
{d) Over five years

{2) Advances with a REMAINING MATURITY of one year or less (incuded in item
5.2.(1}(a) above) (2)

(3) Structureg advances (included in items 5.a.(1){a) - (d) above)

b. Other borrowings:
{1} Other borrowings with a remaining maturity or next repricing date of: (3)
(2) One year or less

(b) Over one year through three years

(c) Over three years through five years
(d) Over five years

item 5.b.(1){&) above) (4)

FO60 0
F0B61 0
o062 ]
F63 0
{2} Other borrowings with a REMAINING MATURITY of one year or less {included in :
B571 0
3190 0

¢. Total {sum of items 5.a.(1)(a)-(d) and items 5.b.(1)(a)-(d}) (must equal Schedule RC, item 16)

{1) Report fixed rate advances by remaining maturity and floating rate advances by next repricing date,
{2) Report both fixed and floating rate advances by remaining maturity. Exclude floating rate advances with a next
repricing date of one year or less that have a remaining maturity of over one year,

(3) Report fixed rate other borrowings by remaining maturity and floating rate other borrowings by next repricing date.
{4} Repart both fixed and floating rate other berrowings by remaining maturity. Exclude fioating rate other borrowings

with a next repricing date of one year or less that have a remaining maturity of over one year,

FFIEC 041
Page RC-24

5b.l.a
5.b.1.b
5.b.l.c
5.b.1.04

5.b.2
5¢



ist Enterprise Bank FFIEC 041

Legal Title of Bank Page RC-25
FDIC Certificate Number: 58321

Schedule RC-M—Continued

Dollar Amounts in Thousands | RCON| YES / NO

6. Does the reporting bank sell private label or third party mutual funds and annuities? B569 YES -6

RCON | BH | Mil | Thou

7. Assets under the reporting bank's management in proprietary mutual funds and annuitias B570 of 7
8. Primary internet Web site address of the bank (home page), if any
(Example; www.examplebank.com}
(TEXT 4087) http://www.lstenterprisebank.com 8
9. Do any of the bank's Internet Web sites have transactional capability, i.e., allow the RCON| YES / NO
bank's customers to execute transactions on thelr accounts through the Web site? 4088 YES ]
10. Secured liabilities: ‘ . RCON | Bil | Mil | Thou
a. Amount of "Federal funds purchased” that are secured (included in Schedule RC, item 14.a) F064 0| 10a
h. Amount of "Cther borrowings” that are secured (included in Schedule RC-M,
items 5.b.(1}(a)-(d}) 10.b
11. Does the bank act as trustee or custodian for Individual Retirement Accounts, Health RCON| YES [/ NO
G463 NO 11

Savings Accounts, and other similar accounts?

RCON]| YES / NO

12. Does the bank provide custody, safekeeping, or other services involving the acceptance of
(G464 NO 12

orders for the sale or purchase of securities?




1st Enterprise Bank

Legat Title of Bank

FDIC Certificate Number: 58321

Schedule RC-N—Past Due and Nonaccrual Loans, Leases, and Other Assets

Dollar Amounts in Thousands

FFIEC 041
Page RC-26

1. Loans secured by real estate:

a, Construction, land developmenit, and other land loans:

(1) 1-4 family residential construction loans
(2) Other construciion loans and all land
development and other land loans

{Column A) {Column B) {Column €}
Past due Pasi due 50 Nonacceruak
30 through 89 days or more
days and still andg still
aceruing accruing
RCON| Bil | Mil | Thou {RCON| Bil | Ml | Thou [RCON| Bil | Mil ] Thou

b. Secured by farmiand

¢. Secured by 1-4 family residential properties:
(1} Revolving, open-end loans secured by
1-4 family residential properties and
extended under lines of credit

{2) Closed-end loans secured by 1-4 family
residential properties:
(a) Secured by first liens

{b) Secured by junior liens,
d. Secured by multifamily (5 or more) residential
properties,

e. Secured by nonfarm nonresidential properties:
(1) Loans secured by owner-occupied nonfarm
nonresidential properties

(2) Loans secured by other nonfarm
nonresidential properties

2. Loans to depository institutions and
acceptances of other banks

L

. Not applicable
. Commercial and industrial loans,

S

5. Loans to individuals for household, family,
and other personal expanditures:
a. Credit cards,

b. Other {includes single payment, instaliment,
all student loans, and revolving credit plans
other than credit cards}

6. Loans to foreign governments and official
institutions

7. All ather leans {1)

co

. Lease financing receivables

9. Debt securities and other assets {(exclude other
real estate owned and other repossessed assets)

5389 0] 5390 0] 5331
5459 0} 5460 0| 5451
1226 0f 1227 Q) 1228
3505 0] 3506 0] 3507

{1) Includes past due and nonaccrual "Loans to finance agricultural production and other loans to farmers," "Obligations {cther than
securities and leases) of states and political subdivisions in the U.5.,” and "Other loans.”



1st Enterprise Bank FFIEC 041
Lega! Title of Bank Page RC-27

FDIC Certificate Number: 58321

Schedule RC-N—Continued

Amounts reported in Schedule RC-N, items 1 through 8, above include guaranteed and unguaranteed portions of past due and

nonaccrual loans and leases, Report in item 10 below certain guaranteed foans and leases that have already been included in
the amounts reported in items 1 through 8. :

(Colummn A} {Coiumn B) (Column C)
Past due Past due 50 Nonaccrual
30 through 89 days or more
days and still and still
accruing accruing
Dollar Amounts in Thausands| RCOM | B# | Mil | Thou |RCON| Bil| Mil | Thou |RCON| 8| Mil | Thou

10. Loans and leases reported in items 1
through 8 above which are wholly or partially
guaranteed by the U.S. Government,
a. Guaranteed portion of loans and leases
included in item 10 above (exclude rebooked “GNMA ioans™)
b. Rebooked "GNMA loans" that have been
repurchased or are eligible for repurchase inciuded
in item 10 above CB66 0] c867 0] cac8 0

10

10.2

10.b




1st Enterprise Bank
Legal Title of Bank

FDIC Certificate Number:

58321

Schedule RC-N—Continued

{Column A) {Column B) (Columa C)
Past due Past due 90 Nonaccruat
30 through 89 days or more
days and still and stilt
Memoranda accruing accruing
Dollar Amounts in Thousands Bil | Mil | Thou Bil | Mil | Thou Bif | #4il | Thou

1. Restructured lpans and {eases included in Schedule RC-N,
items 1 through 8, above (and not reported in
Schedule RC-C, Part 1, Memorandum item 1):
a. Loans secured by 1-4 family residential
properties
b. Other loans and all leases {exclude loans to
individuals for household, family, and other
personal expenditures)
2. Loans to finance commercial real estate,
construction, and land development activities
(not secured by real estate)
included in Schedule RC-N, items 4 and 7, above
3. Memorandum items 3.a through 3.d are (o be completed
by banks with 8300 miflion in fols! assefs: (1)
a. Loans securad by real estate to non-U.S. addressees
{domicile) {included in Schedule RC-N, item 1, above)
b. Loans to and acceptances of foreign banks
{inciuded in Schedule RC-N, item 2, above)
¢. Commercial and industrial loans to non-U.5.
addressees (domicile) (Included In
Schedule RC-N, item 4, above)
d. Leases to individuals for household, family,
and other personal expenditures (included
in Schedule RC-N, ltem B, above}

[swo] — Nlsme]  NAlse] A

Memorandum item 4 is to be completed by: (1)
» banks with $300 milfion or more in tolaf assets
» banks with less than §300 million in tolaf assets
that have loans to finance agricuitural production and
other loans to farmers (Schedule RC-C, part I, item 3)
exceeding five percent of total loans:
. Loans to finance agricultural production and other loans to
farmers (Included in Schedule RC-N, item 7, above)
Loans and leases held for sale and loans measured at fair
value {included Schedule RC-N, items 1 through 8, above):
a. Loans and leases held for sale
h. Loans measured at fair value:
(1) Fair value
(2} Unpaid principal balance

F667 0 Fe68 0| Fee9 0

(1) The $300 million asset size test and the five percent of total loans test are generally based on the total assets and total loans reported on
the June 30, 2008, Repart of Condition,

FFIEC 041
Page RC-28

M.1l.a

M.Lb

M.2

M.3.a

M.3.b

M.3.c

M.3.d

M.4

M.5.a

M.5.b.1
M.5.b.2



1st Enterprise Bank ) FFIEC 041
Legal Title of Bank Page RC-25

FDIC Certificate Number: 58321

Schedule RC-N—Continued

Memoranda—Continued

(Column A) (Column B)
Past due 30 Past due 90
Doellar Amounts in Thousands through 89 days days or more
Memorandurn item 6 is fo be completed by Bl | Mil | Theu Bil { Mil | Thou

banks with $300 miffion or more in total assets: (1)
6. Derivative contracts:

Fair value of amounts carried as assets MNA| M6

RCON [ Bl | Mil | Thou
C410 0| M7
411 0] Mg

7. Additions to nonaccrual assets during the guarter
8. Nonaccrual assets sold during the cuarter

(1) The $300 million asset size test is generally based on the total assets reported on the June 30, 2008, Report of Condition.

Schedule RC-O—O0ther Data for Deposit Insurance and FICO Assessments

All banks must complete items 1 and 2, items 7 through 9, Memorandum item 1, and, if applicabte, Memorandum
items 2, 3 and 4 each quarter. Each bank that reported %1 billion or more in total assets in its March 31, 2007, Report of
Condition must complete items 4 and 5 each quarter. In addition, each bank that reported $1 billion or more in total assets in two
consecutive Reports of Condition beginning with its June 30, 2007, report must begin to complete items 4 and 5 each

quarter starting six months after the second consecutive quarter in which it reports total assets of $1 billion or more.

Each bank that becomes insured by the FDIC on or after April 1, 2007, must complete items 4 and 5 each quarter. Any

other bank may choose to complete items 4 and 5, but the bank must then continue to complete items 4 and & each

quarter thereafter.

Dollar Amounts in Thousands | RCON| Bi | Mil | Thou

1. Total deposit liabilities before exclusiens (gross) as defined in Section 3{1) of the Federal
Depaosit Insurance Act and FDIC regulations

2. Total allowable exclusions, induding interest accrued and unpaid on allowable exclusions

3. Not applicable

4, Total dally average of deposit liabilities before exclusions {gross) as defined in Section 31}
of the Federal Deposit Insurance Act and FDIC regulations

5. Total daily average of allowable exclusions, including interest accrued
and unpaid on allowable exclusions

6. Not applicable

7. Unsecured "Other borrowings™ with a remaining maturity of (sum of items 7.a through 7.d
must be less than or equal to Schedule RC-M, items 5.b.(1)(a)}-(d} minus item 10.b):

a. One year or less 0 .

b. Over one year through three years G466 0] 7b

¢. Over three years through five years G467 0f 7.c

d. Over five years G468 0 7d
8. Subordinated notes and debentures with a remaining maturity of (sum of items 8.a through .

8.d must equal Schedule RC, item 19):

a, One year or less G469 0 8.a

b. Over one year through three years G470 0| 8b

c. Over three years through five years G471 0] 8.c

d. Over five years G472 0 8.d
9. Reciprocal brokered deposits (included in Schedule RC-E, Memoarandum item 1.b) G8o3 0] 5



1st Enterprise Bank FFIEC 041

Legal Title of Bank Page RC-30
FDIC Certificate Number: 58321

Schedule RC~-0—Continued

Memarandum

Dollar Amounts in Thousands | RCON| Bt | Ml | Thou
1. Total assessable deposits of the bank, incfuding related interest accrued and unpaid
(sum of Memerandum ftems 1.2.(1), 1.b.(1), 1.c.(1), and 1.d.{1) must equzl Scheduie
RC-0, item 1 less item 2):
a. Deposit accounts (excluding retirement accounts) of $100,000 or less: (1)

(1) Amount of deposit accounts (excluding retirement accounts) of $100,000 or less M.lal
(2) Number of deposit accounts (exciuding retirement accounts) RCON|  Number
of $100,000 or less (to be completed for the June report only) Fos0 1.34 M.1.a.2
b. Depasit accounts (excluding retirement accounts) of more than $100,000: (1)
(1) Amount of deposit accounts (excluding refirement accounts) of more than $100,000 M.1.b.1
(2) Number of deposit accounts (excluding retirement accounts) RCOM| Number
of more than $100,000 FO52 M.1.b.2
¢. Retirement deposit accounts of $250,000 or less: (1)
(1) Amount of retirement deposit accounts of $250,000 or less M.l.cl
(2) Number of retirement deposit accounts of $250,000 or less RCON| Number
{to be completed for the June report oniy) Fo46 M.1.c.2
d. Retirement deposit accounts of more than $250,000: (1)
(1) Ameunt of retirement depesit accounts of more than $250,000 M.1.d.1
RCON Number
(2) Number of retirement deposit accounts of more than $250,000 FO48 M.1.d.2

Memorandum item 2 is to be completed by banks with $1 billion or more in total assets. (2)
2. Estimated amount of uninsured assessable deposits, including related inferest

accrued and unpaid (see instructions) (3) 5507 NA[ M.2
3. Has the reporting institution been consolidated with a parent bank or savings association

in that parent bank's or parent saving association’s Call Report or Thrift Financial Report?

If so, report the legal title and FDIC Certificate Number of the parent bank or parent savings

association:
TEXT RCON [ FDIC Cert No.
{ As4s | | A545 0 M3

Bil | Mil | Thou

Memaorandum items 4. and 4. are to be completed by all banks participating in the
FDIC Transaction Account Guarantee Program.
4, Noninterest-bearing transaction accounts {as defined in Part 370 of the FDIC's regulations)
of more than $250,000 (see instructions):
a. Amount of noninterest-bearing transaction accounts of more than $250,000
(including balances swept from noninterest-bearing transaclion accounis {o

noninterest-bearing savings accounis). Md.a
b. Number of noninterest-hearing transaction accounts of more RCON | Number
than $250,000 G168 122 M.4.b

(1) The dollar amounts used as the basis for reporting in Memarandum items 1.a through 1.d reflect the deposit
insurance limits in effect on the report date without taking into account the temporary increase in deposit
insurance in effect through December 31, 2008.
(2) The $1 billion asset size test is generally based on the total assets reporied on the June 30, 2008, Report of Condition.
(3) Uninsured assessable deposits should be estimated based on the deposit insurance limits set forth in Memorandum items
1.2 through 1.d without taking into account the temporary increase in deposit insurance in effect through December 31,
2009, or a bank's participation in the FDIC's Debt Guarantee Program or Transaction Account Guarantee Program,



1st Enterprise Bank
Legal Title of Bank

FDIC Certificate Number: 58321

Schedule RC-P—1-4 Family Residential Mortgage Banking Activities

FFIEC 041
Page RC-31

Schedule RC-P is ta be completed by (1) all banks with $1 billion or more in total assets? and (2) banks with less than $1 billion in total

assets at which either 1-4 family residential mortgage loan originations and purchases for resale? from all sources, loan sales, ar

quarter-end loans held for sale exceed $10 million for two consecutive quarters.

Dollar Amounts in Thousands | RCON

1. Retail originations during the quarter of 1-4 family residential mortgage
loans for sale:(2)
a. Closed-end first Hens

b. Closed-end junior liens

¢. Open-end loans extended under lines of credit:
(1) Total commitment under the lines of credit

{2) Principal amount funded under the lines of credit

2. Wholesale originations and purchases during the quarter of 1-4 family
residential mortgage loans for sale:(2}
2. Closed-end first liens

FO68

NIA

b, Closed-end junior liens

F06%

¢. Open-end loans extended under lines of credit:
{1) Total commitment under the lines of credit

F672

NIA

WA

F673

(2} Principal amount funded under the lines of credit,
3. 1-4 family residential mortgage leans sold during the quarter:
a. Closed-end first liens :

FO70

NIA

N/A

b. Closed-end junior liens

¢. Open-end loans extended under lines of credit:
(1) Total commitrnent under the lines of credit

(2) Principal amount fundad under the lines of credit,

F675

4, 1-4 family residential mortgage loans held for sale at quarter-end (included in
Schedule RC, item 4.a):
a, Closed-end first liens

FO71 NIA
F&74 NIA
NIA

N/A|

b. Gosed-end junior liens

¢. Open-end loans extended under lines of credit:
(1) Total commitment under the lines of credit

(2) Principal amount funded under the lines of credit,

FO72
FO73 NIA
F676 N/A
F677 N/A
5. Noninterest income for the quarter from the sale, securitization, and servicing of 1-4 family

residential mortgage loans (included in Schedule RL, items 5., 5.g, and 5.i); | RIAD
F184 N/A)
F560 N/A]

a. Closed-end 1-4 family residential mortgage lcans
b. Open-end 1-4 family residential mortgage loans extended under lines of credit,

6. Repurchases and indemnifications of 1-4 family residential mortgage loans during
the quarter:
a. Closed-end first liens

b. Closed-end junior liens

¢. Open-end loans extended under line of credit;
{1) Total commitment under the lines of credit

(2) Principat 2mount funded under the lines of credit,

F678 N/A
F679 N/A
F&50 N/A
F681 N/A

(1) The $1 billion asset size test is generally based on the total assets reported on the June 30, 2008, Réport of Condition.

(2) Exclude originations and purchases of 1-4 family residential mortgage Ioans that are held for investment.

la
ib

1lcl
1.c.2
2.a

2b

2.c.t
2c.2

3.2
3.b

3cd
3.c2
4.a
4.h
4.1

4.c.2

5.a
5b

6.2

6.b

6.c.1
6.c.2



1st Enterprise Bank

Legal Title of Bank
FDIC Certificate Number:

Schedule RC-Q—Assets and Liabilities Measured at Fair Value on a Recurring Basis

58321

Schedule RC-Q) is to be completed by banks that:
(1) Had total assets of $500 miltion or more as of the beginning of their fiscal year; or
(2) Had total assets of less than 3500 million as of the beginning of their fiscal year and either:
{a) Have elected to repott financial instruments or servicing assets and liabilities at fair value
under a fair value option with changes in fair value recognized in earnings, or
{b) Are required to complete Schedule RC-D, Trading Assets and Liabilities.

Dollar Amounts in Thousands | RCON

FFIEC 041
Page RC-32

ASSETS

1. Available-for-sale securities
2. Federal funds sold and securities
purchased under agreements

to resell

(Column A) {Column B) {Column C} (Column D) (Column E)

Total Fair Value LESS: Amounts Level 1 Fair Value Level 2 Fair Value Level 3 Fair Value
Reported on Netted in the Measurements Measurements Measurements
Schedule RC Determination

of Total Fair Value
Bil | Mil | Thouw [RCON] Bil | MA | Thou |RCOM| Bl |MIl|Thou |RCON| BIl| Mil | Thou RCON Bit | Mil | Thou

1

3. Loans and [eases held for sale
4, Loans and [eases held for

investment

5. Trading assets:

a. Derivative assets
b. Other trading assets
(1) Nontrading securities at”
fair value with changes in

fair value reported in
current earnings {included

in Schedule RC-Q,

item 5.b, above)

6. All other assets

5.2

S.b

7. Total assets measured at fair
value on a recurring basis
(sum of items 1 through 6)




1st Enterprise Bank

FFIEC 041
Legal Title of Bank page Rc_32b
FDIC Certificate Number: 58321
Schedule RC-Q—Continued
{Column A) ' (Column B} {Column C} (Column D) (Column E)
Total Fair Value LESS: Amounts Level 1 Fair Value Level 2 Fair Value Level 3 Fair Value
Reported on Nettad in the Measurements Measurements Measurements
Schedule RC Determination
of Total Fair value
Doltar Amounts in Thousands [ RCON| Bil jMit [ Thou |RCON| Bl | Mil] Thou {RCOM{ Bil | Mi | Thou |RCON| Bil | Mil | Thou RCOMN Bil { Mil | Thou
LIABILITIES
8. Deposits F252 N/A| rese N/A} FE99 N/A| F253 NIA, F254 NAl 8
9, Federal funds purchased and
securities sold inder agreements
to repurchase, G507 N/A| Gs08 N/A| G509 N/A| G510 N/A G511 N/A[ 9
10. Trading liablities:
a. Derivative liabilitics 3547 N/A| G512 N/A| G513 N/A| G514 N/A G515 N/AL 10,2
b. Other trading fiabilities G516 N/A| G517 N/A| G518 N/A| G519 N/A G520 N/A|  10.b
12. Subordinated notes
13, All cther liabilities G805 N/A NIA N/A NIA NIAl 13

14. Total liabilities measured at
fair value on a recurring basis




1st Enterprise Bank

Legal Title of Bank

FDIC Certificate Number:

58321

Schedule RC-Q—Continued

FFIEC 041
Page RC-33

(Column A) {Column B) (Column C) (Column D) (Column E}
Total Fair Value LESS: Amounts Level 1 Fair Value tevel 2 Fair Value Level 3 Fair Value
Reported on Netted in the Measurements Measurements Measuraments
Schedule RC Determination
of Total Fair Value :
Dollar Amounts in Thousands |RCON| Bil | M| Thou |RCON| Bil | Mil| Thou |[RCON| BH | Mil | Thou {rRcom| Bil] M| Thou RCON Bit | Mil | Thau
Memoranda
1. All other assets (itemize and
describe amounts included
in Schedule
RC-(), item 6, that are greater
thar $25,000 and exceed
25% of item 6):
a. Mortgage servicing assets G536 N/A| G537 NfA| G538 N/A| 6539 N/A G540 N/Al M.1.a
b. Nontrading derivative assets G541 N/A] G542 NIA| G543 N/A] G544 NIA G545 NiAl M.1.b
TEXT
c 6546 G546 NIA| G547 N/A} G548 NA| G549 N/A G550 N/Al M.lc
d] G551 G551 N/A| G552 N/A} G553 NIA| G554 NIA GSS5 NIA| M.1d
al G556 G556 N/A| G557 N/A} G558 N/A| Gsse NIA G560 N/Al M.1ie
.| G561 G561 N/A| G562 N/A| Gsb3 N/A} G564 N/A G565 N/Al  M.1.F

2. All other liabilities (itemize and
describe amounts included in
Schedule RC-Q, item 13, that
are greater than $25,000 and

exceed 25% of item 13.)
a. Loan commitments (not

accounted for as derivatives) M.2.a

b, Nentrading derivative liabilities M.2.b
TEXT

ol 6571 M.2.c

d] 6576 G576 N/A] G577 N/A| G578 NIA} G579 NIA G580 N/A| M.2.d

el 6581 G581 N/A] G582 N/A| G5a3 N/A| G584 N/A G585 NIA| M.2.e

¢£| Gsa6 G586 N/A] G587 N/A| G588 N/A| Gsgo N/A G590 NAl M2 F




1ist Enterprise Bank
Legal Title of Bank

FDIC Certificate Number: 58321

Schedule RC-R—Regulatory Capital

FFIEC 041
Page RC-34

Tier 1 capital
1. Total bank equity capital (frarm Schedule RC, item 27.a)

2. LESS: Net unrealized gains {Josses) on available-for-sale securities (1}

4, LESS: Accumulated net gains ([osses) on cash flow hedges (1)

5. LESS: Nonqualifying perpetual preferred stock

report as a negative valug)

b. LESS: Disallowed deferred tax assets

10, Other additions to (deductions from) Tier 1 capital

11. Tier 1 capital (sum of items 8 and 10, less items 9.a and 9.b)
Tier 2 capital
12. Qualifying subordinated debt and redeemable preferred stock,

13. Cumulative perpetual preferred stock includible in Tier 2 capital

14, Allowance for loan and lease losses includible in Tier 2 capital

16. Cther Tier 2 capital components

17. Tier 2 capital {sum of items 12 through 16)

18. Allowable Tier 2 capital (lesser of item 11 or 17)

19. Tier 3 capital allocated for market risk

20. LESS: Deductions for total risk-based capital

Total assets for leverage ratio
22, Average total assets (from Schedule RC-K, item 9}

25. LESS: Disallowed deferred tax assets (from item 9.b above)

26. LESS: Other deductions from assets for leverage capital purposes

Adjustmentis for financial subsidiaries
28. a. Adjustment to Tier 1 capital reported in item 11

29, Adjustment to risk-weighted assets reported in item 62
30. Adjustment to average total assets reported in item 27

Capital ratios

(Column B is to be completed by all banks. Column Ais to be
completed by banks with financial subsidiaries.)

31, Tier 1 leverage ratio (2)

{if & gain, report as a positive value; if a loss, report as a negalive value) 8434 1,785] 2
3. LESS: Net unrealizec loss on available-for-sale EQUITY securities (1) (report loss as a positive value)____~ [ A221 q 3
(if & gain, report as a positive value; if & loss, report as a negative value) 4336 0 4
B58s 0 §
6. Qualifying noncontrolling {minority) interests in cansolidated subsidiaries B589 0| 6
7.a. LESS: Disaliowed goodwili and other disaliowed intangible assets 5590 0f 72
b. LESS: Cumulative change in fair value of all financial liabilities accounted for under a
fair value option that is included in retained earnings and is attributable to changes in
the bank's own creditworthiness (if 2 net gain, report as a positive value; if a net loss,
F264 0l 7b
8. Subtotal (sum of items 1 and 6, less items 2, 3, 4, 5, 7.3, and 7.b) Q27 30.889| 8
9.a. LESS: Disallewed servicing assets and purchased cradit card relationships B551 O 9.a
5610 0f 9b
B592 0F 10
8274 36,889 11
5306 0 .12
B593 0o 13
5310 1,810 14
15. Unrealized gains on available-for-sale equity securities includible in Tiei 2 capital 2221 0| 15
B554 gl 16
5311 1,910| 17
8275 1,910 18
1395 o 19
B59S o] 20
21. Total risk-based capital (sum of items 11, 18, and 19, less item 20) 3792 32,799] 21
3368 281,090 22
23, LESS: Disallowed goodwill and other disallowed intangible assets (from item 7.a above) B580 0 23
24. LESS: Disallowed servicing assets and purchased credit card relationships {from item 9.a above) B381 0] 24
5610 o 25
B596 ¢l 26
27. Average ‘otal assels for leverage capital purposes (jtem 22 less ttems 23 through 26) A224 281,000 27
C228 ¢ 28.a
b. Adjustment to total risk-based capital reported in item 2}, B503 0] 28b
B504 0] 29
B505 o 3o
{Column A) (Column B)
RCON Percentage | RCON Percentage
7273 0.00% 7204 10.99% 31
7274 0.00% 7206 15.42% 32
7275 0.60% 7205 16.37% 33

32. Tier 1 risk-based capital ratio (3)

33. Total risk-based capital ratio (4)

(1) Report amount included in Schedule RC, item 26.b, "Accumulated other comprehensive income.”
{2) The ratio for column B is Item 11 divided by item 27. The ratio for column A is item 11 minus item 28.a divided by (item 27 minus item 30),
(3) The ratio for column B is item 11 divided by item 62. The ratio for column A is item 11 minus ltem 28.a divided by (item 62 minus item 29).
{4) The ratio for column B is item 21 divided by item 62. The ratio for column A is iter 21 minus item 28.b divided by {item 62 minus item 29).
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Banks are not required to risk-weight each on-balance sheet asset and the credit equivalent amount of each off-balance sheet item that qualifies for a risk weight of less than 100
percent (50 percent for derivatives) at its lower risk weight. When completing items 34 through 54 of Schedule RC-R, each bank should decide for itself how detailed a risk-weight
analysis it wishes to perform, In other words, a bank can choose from amang its assets and off-balance sheet items that have a risk weight of less than 100 percent which ones

to risk-weight at an appropriate lower risk weight, or it can simply risk-weight some or all of these items at a 100 percent risk weight (50 percent for derivatives).

Balance Sheet Asset Categories

35. Held-to-maturity securities

36. Available-for-sale securities

agregments to resell

38. Loans and leases held for sale

41. Trading assets,

42. All other assets (1)

(Cofumn A) {Column B) (CoumnC) | (ColumnD) | (ColumnE) | (Column F)
Totals Items Not Allocation by Risk Weight Category
(from Subject to
Schedufe RC) Risk-Weighting 0% 20% 50% 100%
Dollar Amounts in Thousands 8il { Mil [ Thou Bil } Mil | Thou Bil | Mil | Thou Bif | Mil | Thou Bif [ Mil | Thov |. Bil | M#l | Thou
34. Cash and balances due from depository institutions RCON 0010 RCON CB69 RCON B600 RCON BGO1 RCON B502
{Column A equals the sum of Schedule RC items 1.a and 1.b) 14,655 0 494 14161 0
RCON 1754 RCON 8603 RCON B604 RCON B60S RCON BGO5 RCON BG07
0 0 0 D o] 0
RCON 1773 RCON B508 RCON B609 RCON B610 RCON B611 RCON B512
135,407 ' 1,785 30,690 86,861 0 16,081
37. Federal funds sold and securities purchased under RCON €225 RCON C063 RCON €064 RCON B520
19,245 0 19,245 0
RCON 5369 RCON B617 RCON B618 RCON B519 RCON B620 RCON B621
0 0 0 0 0 0
RCON 8528 RCON B622 RCON B6Z3 RCON B524 RCON B625 RCOM B626
39. Loans and Jeases, net of unearmned income 135,932 a 0 0 10,544 125,388
RCON 3123 RCON 3123
40. LESS: Alfowance for loan and lease losses 1,695 1,895
RCON 3545 RCON B627 RCON B628 RCON B629 RCON B630 RCON B631
0 0 0 0 0 0
RCON B639 RCON B640 RCON B641 RCON B642 RCON B§43 RCON 5339
5,983 0 187 430 50 5,317
RCON 2170 RCON B644 RCON 5320 RCOMN 5327 RCON 5334 RCCN 5340
43, Tota! assets (sum of ftems 34 through 42) 309,527 100 31,37 120,697 10,524 146,766

(1) Includes premises and fixed assets, other real estate owned, Investments in unconsofidated subsidiaries and assodated companies, intangibie assets, and other assets.

34

35

36

37

38

39

40

41

42

43



1st Enterprise Bank

Legal Title of Bank

FDIC Certificate Number; 58321

Schedule RC-R—Continued

FFIEC 041
Page RC-36

(Column A) {Cofuntn B) (ColumnC) | (ColumnD) | (ColumnE) | (ColumnF)
Face Value Credit Credit Allocation by Risk Weight Category
or Notional Conversion Equivalent
Amount Factor Amount (1) 0% 20% 50% 100%
Dollar Amounts in Thousands Bil | Mil | Thou Bl | Mil | Thou Bil | Mil | Thau Bit | Mil | Thou Bit | Mil { Thou Bil | Mil | Thou
Perivatives and Off-Balance Sheet Items RCON B546 See footmote 2 RCON B547 RCON B548 RCON B531 RCON B582 RCON 8583
44. Financial standby letters of credit 468 1.000 489 0 0 0 469
45, performance standby letters of RCON 3821 RCQON B&50 RCON B&S) RCON B652 RCON B653 RCON BS54
of credit 0 .50 0 ) 0 0 0
46, Commercial and similar letters RCON 3411 RCON B655 RCON B&56 RCON B657 RCON B658 RCON B659%
of credit 328 20 66 0] 0 0 658
47. Risk participations in bankers
acceptances acquired by the RCON 3429 RCON BG60 RCON B561 RCON B662 RCON 8663
reporting institution 0 1.00 0 a a 0
RCON 3433 RCON B669 RCON B&65 RCON Bb66 RCON B667 RCON B668
48, Securities lent 0 1.00 0 a 0 ¢ 0
49, Ret:amed recourse on Smal] business RCON A250 RCON B&69 RCON B670 RCON B671 RCON B672 RCON Be73
obligations sofd with recourse g 1.00 0 2 0 0 0
50. Recourse and direct credit
substitutes {other than finandal
standby letters of credit) subject to
the low-level exposure rule and
residual interests subject tc a RCON B541 See footrote 3 RCON B542 RCON B543
dollar-for-dollar capital requirement, 0 12.500 0 0
recourse 0 1.00 a 0 9 a o
52. All other off-balance sheet RCON 8681 RCON B682 RCON B683 RCON B684 RCON B&BS RCON 8686
liabilities 0 1.00 [ 0 0 0 8]
53. Unused commitments:
a. With an original maturity RCON 3833 RCON B687 RCON B688 RCON B6BY RCON B&90 RCON B691
exceeding one vear 47,233 50 23,617 0 0 0 23,617
b. With an original maturiky of one
year or less to asset.backed RCON G591 RCON G552 RCON G593 RCON G594 RCON G595 RCON G596
commercial paper conduits 0 .10 o 0 o 0 0
RCON A167 RCON B693 RCON B694 RCON BB69S
54. Derivative contracts 9 0 0 0

(1) Column A muitiplied by credit conversion Factor,

(2) For financial standby letters of credit to which the low-level exposure rule applies, use a credit conversion factor of 12.5 or an institution-specific factor.
For other financial standby letters of credit, use a credit conversion factor of 1.00. See instructions for further information. {Entering an 'M' allows for data entey in Column B,)

(3) Or institution specific factor,

44

45

46

47

48

49

50

51

52

53.a

53.b

54
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(Column C) { (Columnb) |

Totals -
55, Total assets, derivatives, and off-balance sheet items by risk weight category
(for each column, sum of items 43 through 54)

56. Risk weight factor
57. Risk-weighted assets by risk weight category {for each column,

{Column E}) | {Column F)
Allccation by Risk Weight Category
0% 20% 50% 100%
Dollar Amounts in Thousands Bit | Mil | Thou Bil [ MiF | Thou Bil | Mil | Thou Bil ] Mil | Thou
RCON B&S96 RCON B697 RCON B698 RCON B699
31,371 120,697 10,594 170,818
x 0% x 20% x 50% x 100%
RCON B700 RCON B701 RCON B702 RCON B703
0 24,139 5,297 170,918

item 55 muitiplied by item 56)

RCON 1651

58. Market risk equivalent assets 0
59, Risk-weighted assets before deductions for excess allowance for loan and lease losses RCON B704

and allocated transfer risk reserve {sum of item 57, columns C through F, and item 58) 200,354
RCON A222

60. LESS: Excess allowance for loan and [ease losses 0
RCON 3128

61. LESS: Allocated transfer risk reserve 0
RCON 2223

62. Total risk-weighted assets (item 53 minus items 60 and 61) 200,354

Memaoranda
Dallar Amounts in Thousands RCON Bil | Mil | Thou
1. Current credit exposure across all derivative cantracts covered by the risk-based capital standards 8764 0

55
56

57

58

59

60

61

62

M.1
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Schedule RC-R—Continued

Memoranda—Continued With a remaining maturity of
(Column A) {Column B) {Column C)
One year or less Qver one year Over five years
Dollar Amounts in Thousands through five years
2. Notional principal amounts of derivative contracts: (1) RCON | Tril } B | Mit | Thou | RCON | frt | 5t | Mil | Thou | RCON | Tel | B} Mil | Thou
a. Interest rate contracts 3809 0| 8766 0| 8767 O M2a
b. Forelgn exchange contracts 3812 0| 8769 0f 8770 9 M.2b
c. Gold contracts 8771 0l 8772 0| 8773 o M.2c
d. Other precious metals conltracts 8774 0] 8775 o) 8776 0] M.2d
g, Other commodity contracts 8777 0j 8778 0f 8779 0} M.2.e
f. Equity derivative contracts, Aooo Of A0D1 0] A0B2 0] M.2.f

¢g. Credit derivalive contracts:
Purchased credit protecton that (a) is a covered
position under the market risk rule or (b) is not
a covered position under the market risk rule
and is not recogriized as a guarantee for risk-based
capital purposes:
{1) Investment grade G597
(2) Subinvestment grade G600

[

G598 ol gsea | M.2..1
G601 0 Ge02 0 M.2.g.2

[

(1) Exclude foreign exchange contracts with an ariginal maturity of 14 days or less and all futures contracts.
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Schedule RC-S—Servicing, Securitization, and Asset Sale Activities
(Columr A} {Column B) {Column C) (Column D) (Column E) {Columin F} {Column G)
1-4 Family Home Credit Auto Other Commerciat All Other
Residential Equity Card Loans Consumer and Industrial Loans, All
Loans Lines Receivables Loans Loans Leases, and
All Other
Assets
Dollar Amounts in Thousands {  Bil | Mil ] Thou Bil | MIl | Thou Bil | MIl | Thou Bil [Mil | Thou | BITMI]Thou | B | MI1Thou | BIF| Mil | Thou
Bank Securitization Activities
1. Qutstanding principal balance of assets sold
and securitized by the reporting bank with
servicing retained or with recourse or other RCON B705 RCON B706 RCON B707 RCON 8708 RCON B70% RCON B710 RCON B711

seller-provided credit enhancements 0 0 0 0 0 0 o1
2. Maximum amount of credit exposure
arising from recourse or other
seller-provided credit enhancements
provided to structures reported in
item 1 In the form of:
a. Credit-enhancing Interest-only strips
(included in Schedules RC-B or RC-F RCON B712 RCON B713 RCON B714 RCON B715 RCON B716 RCON B717 RCON 6718
or in Schedule RC, item 5) 0 0 0 0 0 0 0 2a
b. Subordinated securlties and RCON €393 RCON 294 RCON €395 RCON C396 RCON C397 RCON €398 RCON C399
other residual interests 0 0 0 0 0 o 0] 2b
c. standby lettel—s of Credit and RCON C400 RCON C401 RCON Ca02 RCON C403 RCON C404 RCON C405 RCON C406
other enhangements
3. Reporting bank's unused commitments
to provide liquidity to structures RCON 8726 RCON B727 RCON B728 RCON B729 RCON B730 RCON B731 RCON B732
reported in item 1 0 0 0 0 0 0 0 3
4. past due loan amounts included in item 1 RCON B733 RCCN B734 RCON B735 RCON B736 RCON B737 RCON B738 RCON B739
a. 30-89 days past due 0 0 0 0 0 0 0 4.a
RCON B740 RCON B74)1 RCON B742 RCON B743 RCON B744 RCON B745 RCON B746
b. 90 days or more past due, 0 0 0 0 0 0 O 4.b
5. Charge-offs and recoveries on assets sold
and securitized with servicing retained or
with recourse or other seller-provided credit
enhancements (calendar year-to-date): RIAD B747 RIAD B748 RIAD B749 RIAD B750 RIAD B751 RIAD B752 RIAD B753
a. Charge-offs 0 0 0 a g 0 0] 5.a
RIAD B754 RIAD 8755 RIAD B756 RIAD B757 RIAD B758 RIAD B759 RIAD B760
b. Recoveries 0 0 0 0 0 0 o sb




1st Enterprise Bank

Legal Title of Bank

FDIC Certificate Number; 58321

Schedule RC-S—Continued

Dollar Amounts in Thousands

6. Amount of ownership (or seller's)
interests carried as:
a. Securities (included in Schedule RC-B
or in Schedule RC, item 5)

b. Loans (inciuded in Schedule RC-C}
7. Past due loan amounts incuded in

interests reported in item 6.a:

a. 30-82 days past due

b. 90 days or more past due

8. Charge-offs and recoveries on loan
amotnts included in interests reporied
in item 6.2 (calendar year-to-date):
a. Charge-offs

b. Recoveries

For Securitization Facilities Sponsored

By or Otherwise Established By Qther

Institutions

9, Maximum amount of credit exposure

arising from credit enhancements
provided by the reporting bank to other
institutions' securitization structures in
the form of standby letters of aredit,
purchased subordinated securities,
and other enhancements

FFIEC 041
Page RC-40
{Column A) {Column B) (Column C) (Column D} (Column E) (Column F) {Column G}
i-4 Family Home Credit Auto Other Commercial All Other
Residential Equity Card Loans Consumer and Industrial Loans, All
Loans Lines Receivables Loans Loans Leases, and
All Other
Assels
Bil | Mil | Thou Bil | Mil | Thou Bil | Mil | Thou Bil [ Mil | Thou | 8il | Mil|Thou | B[ Mil|Thou | Bil | Mil| Thou

RCON B776

RCON B761

RCON B762

RCON B500

RCON B501

RCON B764

RCONB765

RCON 8768

RCON B767

RIAD B770

RIAD B771

RIAD B773

RIAD B774

RCON B779

RCON B780

RCON B763
_RCON 8502

i

RCON B766

RCON B76%

RIAD 8775 [

RCON B781

RCON B782

10. Reporting bank's unused commitments
to provide liquidity to other institutions’
securitization structures

RCON B783

RCON B786

0

RCON B789

6.a

6.b

7.a

7b

8.2

8.b

10
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Schedule RC~-S—Continued

{Column A) {Column B) {Column C) (Column D) {Column E} (Column F) {Column G)
1-4 Family Home Credit Auto Other Commercial All Other
Residential Equity Card Loans Consumer and Industrial Loans, All
Loans Lines Receivables " Loans Loans Leases, and
All Other
Assets
Dollar Amounts in Thousands Bl | Mil | Th I

| | Thou

Bank Asset Sales
11.. Assets sold with recourse or other seller-
provided credit enhancements and not RCON B790

RCON B793 RCON B794 RCON 8795 RCON B796

RCON B791

securitized by the reporting bank 11
12. Maximum amount of credit exposure
arising from recourse or other seller-
provided credit enhancements pro- RCON B797 RCON B798 RCON B80O RCON 8801 RCON BBO2 RCON BS03
vided to assets reparted in item 11 0 0 0 0 12
Memoranda
Dallar Amounts in Thousands | Bif § Mil | Thou
1. Small business obligations transferred with recourse under Section 208 of the Riegle
Community Development and Regulatory Improvement Act of 1994:
a. Outstanding principal balance A249 0 M.la
b, Amount of retained recourse an these obligations as of the report date i A250 0] M.1b
2. Qutstanding principal balance of assets serviced far others (includes participations serviced for others):
a. Ciosed-end 1-4 family residential mortgages serviced with recourse or other servicer-provided credit enhancements EB04 0 M.2a
b. Closed-end 1-4 family residential mortgages serviced with no recourse or other servicer-provided credit enhancemeants B80S ol M.2b
c. Other financial assets (includes home equity lines) (1) AS9L 0 M.2c
d. 1-4 family residential mortgages serviced for others that are in process of foreclosure at guarter-end
(includes closed-end and open-end loans) F689 of m2d
3. Asset-backed commercial paper conduits:
a. Maximum amount of credit exposure arising fram credit enhancements provided to conduit structures in the form of standby letters of
credit, subordinated securities, and ather enhancements:
(1) Conduits sponsored by the bank, a bank affiliate, or the bank’'s holding company. B306 0 M3a.l
(2) Conduits sponsored by other unrelated institutions. B807 0 M.3.a.2
b. Unused commitments to provide liquidity to conduit structures:
(1) Condults sponsored by the bank, a bank affiliate, or the bank's holding company, 8308 0 MmM.3bi
{2} Conduits sponsored by other unrelated institutions, B80S 0 M3b.2
4. Quistanding credit card fees and finance charges included in Schedule RC-S, item 1, column C (2) C407 NA[ M4

(1) Memorandum item 2.c is to be completed if the principat balance of other financial assets serviced for others is more than $10 million,
(2 Memorandum item 4 is to be completed by banks that (1) together with affiliated institutions, have outstanding credit card receivables (as defined in the
instructions) that exceed $500 million as of the report date or (2) are credit card specialty banks as defined for Uniform Bank Perfarmance Report purposes.
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Schedule RC-T—Fiduciary and Related Services

RCON YES / NO

1. Does the institution have fiduciary powers? (If "NO,” do not complete Schedule RC-T) A345 NO 1
RCON YES / NO

2. Does the institution exercise the fiduciary powars it has been granted? A345 NO 2
3. Does the institution have any fiduciary ar refated activity (in the form of assets or accounts) RCON| YES / NG

to report in this schedule? (If “NO," do not complete the rest of Schedule RG-T.) E867 NO 3

If the answer to item 3 is "YES," complete the applicable items of Schedule RC-T, as follows:

Instituticns with total fiduciary assets (item 9, sum of columns A and B) greater than $250 million {as of the preceding
December 31} or with gross fidudiary and related services income greater than 10% of revenue (net interest income plus
noninterest income) for the preceding calendar year must complete:

s Items 4 through 19 quarterly,

« Items 20 through 23 annually with the Decemnber report, and

« Memarandum items 1 through 4 annuaily with the December report.

Institutions with total fiduciary assets (item 9, sum of columns A and B) greater than $100 million but less than or equal to

$250 million {as of the preceding December 31) that do not meet the fiduciary income test for quarterly reporting must complete:
» Items 4 through 23 annuaily with the December report, and

« Memorandum items 1 through 4 annually with the December report.

Institutions with total fiduciary assets (item 9, sum of columns A and B) of $100 million or less {as of the preceding December 31)
that do not meet the fiduciary income test for quarterly reporting must complete:

« Itemns 4 through 10 annually with the December report, and

« Memorandum items 1 through 3 annually with the December report,

(Column A) (Column B) (Column C) (Column D}
Managed Nen-Managed Number of Number of
Assets Assets Managed Non-Managed
Accounts Accounts
Dollar Amounts in Thousands | Tal | BiY | Mil | Yhou Tril | Bl 841l § Thou
FIDUCIARY AND RELATED ASSETS . RCON B268 RCON BS69 RCON BB70 RCON B871
4, Personal trust and agency accounts NA NfA NIA NIAl 4
5. Retirement related trust & agency accounts: RCON B872 RCON B873 RCON B874 RCON Bg75
a. Employee benefit-defined contribution NIA N/A NIA N/A] 5.
RCON B876 RCON B877 RCON B3878 RCON B879
b. Employee benefit-defined benefit NIA N/A NIA N/A[ 5.b
RCON BBB0 RCON B881 RCON B882 RCCN BB83
c. Other retirement accounts N/A N/A NIA N/A| 5S¢
RCON B384 RCON B8gS5 RCON €001 RCON CO02
6. Carporate trust and agency accounts N/A N/A NIA N/A| B
RCON BS86 RCON 8888
7. Investment management agency accounts N/A WA 7
RCON BBSO RCON 8891 RCON BB92 RCON BA93
8. Other fiduciary accounts N/A N/A N/A N/Al 8
9. Total fiduciary accounts RCOMN B894 RCON 8895 RCON BB96 RCON B397
(sum of items 4 through 8) N/A N/A N/A NiAl 9
RCON 3598 RCON B899
10. Custody and safekeeping accounts NIA N/Al 10

11. Not applicable
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[ 55 ]

FIDUCIARY AND RELATED SERVICES INCOME
12. Personal trust and agency accounts

¢. Other relfrement accounts

14. Corperate trust and agency accounts

16. Other fiduciary accounts

17, Custody and safekeeping accounts

20. LESS: Expenses,

Memacranda

a. Noninterest-bearing deposits,

b. Interest-hearing deposits

e. Money market mutual funds

f. Other short-term obligations

g. Other notes and bonds,

i. Real estate mottgages

j. Real estate

12
13. Retirement related trust and agency accounts: !
a. Employee henefit—defined contribution B9DS NA[ 13.a
b. Emplayee benefit—defined benefit B906 N/AT 13
Bedy N/A|l 13.c
A479 N/Al 14
15, Investment management agency accounts BI08 N/A| 15
A480 N/Al 16
B909 N/Al 17
18, Other fiduciary and refated services income B210 N/iA[ 18
16. Total gross fiduciary and related services income (sum of items 12 through 18)
{must equal Schedule RI, item 5.a) 4070 NiA| 19
€058 N/A| 20
21. LESS: Net losses from fidudiary and related services A488 NIA| 22
22, PLUS: Intracompany income credits for fiduciary and refated services 8911 NiA| 22
23. Net fiduciary and refated services income Aq01 NiAl 23
Managed
Assets
Dollar Amounts in Thousands RCON | Bil | Mi) | Thou
1. Managed assets held in personal trust and agency accounts:
B913 N/A[ M.1.a
8914 N/A[ M.1b
c. U.S. Treasury and U.5. Government agency cbligations B915 NA[ M.1.c
d. State, county and municipal obligations BO16 N/A| M.id
BS17 N/A] M.l.e
B918 N/Al M.1f
B319 NAl M.1g
h. Common and preferred stocks, 8920 N/A] M.1Lh
8921 NfAT ML
B922 N/A[  M.1j
B923 NAA] M.k

k. Miscellaneous assets

|. Total managed assets held in personal trust and agency accounts (sum of Memarandum
items 1.a through 1.k) {must equal Schedule RC-T, item 4, column A)

M.1.1

Dollar Amounts in Thousands | RCON

2. Corporate trust and agency accounts:

a, Corporate and municipal frusteeships Baz7

{Column A}
Number of
Issues

N/A

{Column B)
Principal Amount
Qutstanding

Tell | 8l | Wil [ Thou

B929

b. Transfer agent, registrar, paying agent, and other corperate agency

N/A

RCON E928
N/A

M.2.a
M.2b
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{Column A}
Number of
Funds

. Domestic equity.

3. Collective investment funds and common trust funds:

{Column B)
Market Value of
Fund Assets

Bil § Mit | Thou

. International/Global equity,

. Stock/Bond blend
. Taxable bond

. Municipal bond

. Specialty/Other

s o Vo T L = T S T = <

Coliar Amounis in Thousands

B931 N/A| Bo32 N/A| M.3.a
B933 N/A| B934 NIA[ M.3.b
8935 NiA) B936 N/A| M.3.c
B937 N/A| Bazg NIAl M.3.d
8939 N/A| B94D N/AL M3.e
| Short term investments/Money market 8941 N/A| B942 N/AL M3
8943 N/A| Bga4 NiA] M.3.g
. Total collective Investment: funds (sum of Memorandum items 3.a through 3.9) 8945 N/A| B346 N/A] M.3.h
(Column A) {Cofumn B} {Column C)
Gross Losses Gross Losges Recoveries
Managed Non-Managed
Accounts Accounts

. Fiduciary settlements, surcharges and other losses:

. Personal trust and agency accounts

. Retirement related trust and agency accounts

. Investment management agenhcy accounts,

. Other fidudary accounts and related services,

. Total fidudiary settlements, surcharges, and other losses
{sum of Memporandum items 4.a through 4.d) {(sum of
columns A and B minus column C must equal
Schedule RC-T, item 21)

monN o

Mil | Thou

Mil | Thou

Mil | Thou

8959

N/A

BI6D

NIA

8961 N/A

Bo47 N/A| Bo48 N/A| Boag NiAl M4.a
BO50 N/A| BOS1 N/A| Bo52 NIA] ™M.4.b
B&S3 N/AL BOS4 N/A| 8955 N/A M4.c

BoS? N/A N/Al Mad

Md.e

(N/A

Name and Title (TEXT B962)

[N/A

E-mail Address (TEXT B926)

- [NIA

NiA

Person to whom guestions about Schedule RC-T~Fiduciary and Related Services should be directed:

Telephone: Area codefphone number/extension (TEXT B263) FAX: Area code/phone number {TEXT B964)
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Optional Narrative Statement Concerning the Amounts
Reported in the Reports of Condition and Income

The management of the reporting bank may, if it wishes, submit a
brief narrative statement on the amounts reported in the Reports

of Condition and Income. This optional statement will be made
avaitable to the public, along with the publicly available data in the
Reports of Condition and Income, in respanse to any request for
individual bank report data. BANKS CHOOSING TO SUBMIT THE
NARRATIVE STATEMENT SHOULD ENSURE THAT THE STATEMENT
DOES NOT CONTAIN THE NAMES OR OTHER IDENTIFICATIONS OF
INDIVIDUAL BANK CUSTOMERS OR ANY OTHER INFORMATION
THAT THEY ARE NOT WILLING TO HAVE MADE PUBLEC OR THAT
WOULD COMPROMISE THE PRIVACY OF THEIR CUSTOMERS.
Banks chocsing not to make a statement may check the

"No comment™ box below and should make no entries of any kind
in the space provided for the narrative statement; i.e., DO NOT
enter in this space such phrases as "No statement,” "Not applicable,
"N/A", "No comment," and "Nane."

The optional statement must be entered on this sheet. The state-
ment should not exceed 100 words. Further, regardless of the
number of words, the statement must not exceed 750 charadters,
including punctuation, indentation, and standard spacing between
words and sentences. If any submission should exceed 750 char-
acters, as defined, it will be truncated at 750 characters with no
notice to the submitting bank and the truncated statement will
appear as the bank's statement both on agency computerized
records and in computer-file releases to the public,

All Information furnished by the bank in the narrative statement
must be accurate and not misleading. Appropriate efforts shall be
taken by the submitting bank to ensure the statement's accuracy.
The statement must be signed, in the space provided below, by a
senior officer of the bank who thereby attests to its acuracy.

If, subsequent to the original submission, material changes are
submitted for the data repoerted in the Reports of Condition and
Income, the existing narrative statement will be deleted from the
files, and from disclosure; the bank, at its option, may replace it with
a statement, under signature, appropriate {0 the amended data.

The optional narrative statement will appear in agency records
and in release to the public exactly as submitted (or amended

as described in the preceding paragraph) by the management of
the bank {except for the truncation of the statements exceeding the
750-character limit described above), THE STATEMENT WILL NOT
BE EDITED OR SCREENED IN ANY WAY BY THE SUPERVI-

SORY AGENCIES FOR ACCURACY OR RELEVANCE. DISCLO-

SURE OF THE STATEMENT SHALL NOT SIGNIFY THAT ANY
FEDERAL SUPERVISORY AGENCY HAS VERIFIED OR CON-
FIRMED THE ACCURACY OF THE INFORMATION CONTAINED
THEREIN. A STATEMENT TO THIS EFFECT WILL APPEAR ON

ANY PUBLIC RELEASE OF THE OPTIONAL STATEMENT SUB-
MITTED BY THE MANAGEMENT OF THE REPORTING BANK,

Comments?

RCON| YES / NO
6879 NO

BANK MANAGEMENT STATEMENT (please lype or print clearly):
TEXT

[ 6280




1st Enterprise Bank FFIEC 041 -
Legal Title of Bank Page RI-1

Los Angeles |IJ
City

CA 90017-3449

State Zip Code

FDIC Certificate Number: 58321

Consolidated Report of Income
for the period January 1, 2009 — September 30, 2009

All Report of Income schedules are to be reported on a calendar year-to-date basis in thousands of dollars.

Schedule RI—Income Statement

Dollar Amaunts in Thousands

1. Interest Income:
a. Interest and fee income on loans:
{1) Loans secured by reai estate:

8il | Mil | Thou

(a) Loans secured by 1-4 family residential properties
{b) Al other lpans secured by real estate

(2} Commercial and industrial loans

(3) Loans te individuals for household, family, and other personal
expenditures:
(a) Credit cards

4435 652
4436 3,031
4012 " 844

(5) All other loans (1)

(b} Other (includes single payment, instaliment, all student
loans, and revolving credit plans other than credit cards) Bd486 16
t4) Loans to foreign governments and official institutions 4056 0
. 4058 i}
{6) Total interest and fee income on loans {sum of items 1.a.(1){a) through 1.a.(5)) 4010 4,643
4065 0

b. Income from lease financing receivables
¢. Interest income on bhalances due from depository institutions (23

d. Interest and dividend income on securities:
(1) U.S. Treasury securities and U.S. Government agency obligations
{excluding mortgage-backed securities)

(2) Mortgage-backed securities,

(3) All gther securities (includes securities issued by states and
political subdivisions in the U.5.)

e, Interest income from trading assets

a. Other interest income

4060 656
4069 0
f. Interest income on federal funds sold and securities purchased under agreements to resell 4020 12
4518 (&)
4107 8,746

h. Total interest income (sum of items 1.a.(6) through 1.g)

2. Interest expense:
&. Interest on deposits:
(1) Transaction accounts (NOW accounts, ATS accounts, and
telephone and preauthorized transfer accounts)

(2} Nontransaction accounts:
(a) Savings depaosits (includes MMDAS)

(b) Time deposits of $100,000 or more

(&) Time deposits of lgss than $100,000

b. Expense of federal funds purchased and securities sold
under agreernents to repurchase

4180

¢. Interest on trading liabilities and other borrowed money,

4185

(1) Includes interest and fee income on “Loans to depository institutions and acceptances of cther banks," "Loans to finance
agricuitural producticn and other loans to farmers,” "Obligations {other than securities and leases) of states and political

subdivisions in the U.S.," and *Other loans."
(2) Includes interest income on time certificates of deposit not held for trading.

la.ls
ialb
1a.2

l.a.3.a

1.a3.b
l.a4
1a.5
1.2.6

Z2al

2a2s
2.a.2.b
2a.2.c

2b
2.c



1st Enterprise Bank
Legal Title of Bank

FDIC Certificate Number:

58321

Schedule RI—Continued

Dollar Amounts in Thousands

Year-to-date

2. Interest expense (continued):
d. Interest on subordinated netes and debentures,

Bil | M

e. Total interest expense (sum of items 2.a through 2.d)

3. Net interest income (item 1.h minus 2.g)

4, Provision for loan and lease losses

5. Noninterest income:
a. Income from fiduciary activities (1)

FFIEC 041
Page RI-2

[ s ]

b. Service charges on deposit accounts

Trading revenue (2)

commissions

{3) Fees and commissions from annuity sales

{5) Income from other insurance activities

Venture capital revenue

Net servicing fees,

e.
f.
g. Net securitization income
h. Mot applicable

i. Net gains (losses) on safes of loans and leases

|. Other noninterest income*

6. a. Realized gains (losses) an held-to-maturity securities

7. Noninterest expense:
a. Salaries and employea benefits

¢. (1) Goodwill impairment losses

other intangible assets

d. Other noninterest expense*®

9. Applicable income taxes (on item 8)

(itern 8 minus item 9)

interests {sum of items 10 and 11}

as a negative value)

8,077 3
389 4
4070 0f S5.a
4080 256 5.b
c A220 0 5¢
d. (1) Fees and commisstons from securities brokerage hd
(2) Investment banking, advisory, and underwriting fees and :
£aes 0] 5.d.2
€887 0] 5.d3
(4) Underwriting income from insurance and reinsurance activities 386 0] 5.d4
C387 Of 5.d.5
B451 0| 3.e
B492 9] s&f
ol sg
5.
j. Net gains {losses) on sales of ather real estate owned J413 0f 5j
k. Net gains (losses) on sales of other assets (excluding securities) B496 of S5k
B497 2i4| 5.
m. Total noninterest income (sum of items 5.a through 5.1) 4079 470| 5.m
3521 0l 6.
b, Realized gains (losses) or: available-for-sale securities 3196 192] 6.b
4135 4,548 7.a
b. Expenses of premises and fixed assets (net of rental Income)
{excluding salaries and employee benefits and mortgage interest) 4217 748 7.b
7l
(2) Amartization expense and impairment losses for
7.c.2
4092 2,297 7d
e. Tatal noninterest expense (sum of items 7.a through 7.d) 4093 | 7,581 7.e
8. Income (loss) before income taxes and extraordinary items and other
adjustments (item 3 pius or minus items 4, 5.m, 6.a, 6.b, and 7.e) 4301 669 8
4302 (424)| o
10. Income (loss) before extragrdinary items and other adjustients
4300 1,093 10
11. Extraordinary items and other adjustments, net of income taxes* 4320 0 11
12. Net income (loss) attributable to bank and noncontrolling (minority)
G104 | 1,003) 12
13. LESS: Net income (loss) attributable to noncontrolling {(minority)
interests (if net income, report as a positive value; if net loss, report
G103 0] 13
4340 1,093 14

14, Net income (loss) attributable to bank (item 12 minus item 13)

* Describe on Schedule RI-E—Explaniations

(1) For banks required to complete Schedule RC-T, items 12 through 19, income from fiduciary activities reported in Schedule RI,

item 5.3, must equal the amount reported in Schedule RC-T, item 19,

(2) For banks required to complete Schedute RI, Memorandum itemn 8, trading revenue reported in Schedule Rl, item 5.c,

must equal the sum of Memorandum items B.a through 8.e.
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FDIC Certificate Number: 58321 '

Schedule RI—Continued

Memoranda

Year-to-date
Dollar Amounts in Thousands | RIAD | Bil [ Mil | Thou

1. Interest expense incurred to carry fax-exempt securities, loans, and leases acquired after
August 7, 1986, that is not deductible for federal income tax purposes

Memorandum item 2 is to be completed by banks with $1 billion or more inf total assets. (1)

2. Income from the sale and servicing of mutual funds and annuities {included in Schedule R], item 8) 2431 N/A| M2

3. Incame on tax-exempt loans and leases to states and political subdivisions in the U.S,

4513 0] M.1

{included in Schedule RI, items 1.2 and 1.b) 4313 0] M3
4. Income on tax-exempt securities issued by states and political subdivisions in the U.S.
(included in Schedule RI, item 1.d.(3)) 4507 6l M4
S. Number of full-time equivalent employees at end of current period (round to Number
nearest whole number) 4150 47 M.5
Memorandum item 6 is to be completed by: (1)
* banks with $300 mifiion or more in total assefs, and
« banks with less than 3300 million in total assets that have loans to fingrice agricuitural production
and other loans to farmers (Schedule RC-C, part I, item 3) exceeding five percent of total loans.
6. Interest and fee income on loans to finence agricultural praduction and other
loans to farmers (included in Schedule R, item 1.a.(5)) 4024 N/AI M6
7. If the reporting bank has restated Its balance sheet as a result of applying push RIAD | CCYY/MM/DD
9106 0 M.7

down accounting this calendar year, report the date of the bank's acquisition (2)
8. Trading revenue (from cash instruments and derivative instruments) {sum -

of Memorandum items 8.a through 8.e must equal Schedule RI, item 5.c)

(To be complated by banks that reported average trading

assets (Schedule RC-K, item 7) of $2 million or more for any Year-to-date

quarter of the preceding calendar year.): RIAD | Bil { Mil | Thou
a. Interest rate exposures 8757 N/A| M.B.a
b. Foreign exchange exposures §758 NiA| M.8.b
€. Equity security and index exposures 8759 N/A[ M.8.c
d. Commodity and other exposures 8760 N/A| M.B.d
e. Credit exposures M.8.e
9. Net gains {losses) recognized in earnings on credit derivatives that economically hedge
¢credit exposures held outside the trading account: S R
a. Net gains (losses) on credit derivatives held for trading 889 O M.9.a
b. Net gains (losses) on credit derivatives held for purposes other than trading M.9.b
10. To be completed by banks with $300 miflion or more in total assets: (1)
Credit losses on derivatives (see instructions) M.10
11. Does the reporting bank have a Subchapter § election in effect for RIAD | YES [ NO
federal income tax purposes for the current tax year? A530 NO M.11
Memorandum item 12 s to be completed by banks that are required to complete Schedule Year-o-date
RC-C, part I, Memorandum items 8.6 and 8.c. RIAD | Bl | Mil | Thou
12. Noncash income from negative amortization on closed-end loans secured by 1-4 family Sae i
residential properties (included in Schedule RI, item L.a.{1){a)) M.12
Memorandum item 13 i to be compleled by banks that have elected to account for
assels and liabilities under a I3ir value oplion.
13, Net gains (losses) recognized In earnings on assets and liabilities that are reported
at fair value under a fair value option:
a. Net gains (losses) on zssets M.13.a
(1) Estimated net gains (losses) on leans attributable to changes in
instrument-specific credit risk M.13.a.1
b. Net gains (losses) on liabilities M.13.b
(1) Estimated net gains {losses) on liabilities attributable {o changes in o
F554 NA| M.13.h1

instrument-specific credit risk

(1) The asset size tests and the five percent of total loans test are generally based on the total assets and tatal loans reported on
the June 30, 2008, Report of Condition.
(2) For example, a bank acquirad on March 1, 2008, would report 2008/03/01



1st Enterprise Bank
Legal Title of Bank

FDIC Certificate Number:

58321

Schedule RI-A—Changes in Bank Equity Capital

Indicate decreases and losses in parentheses, Dollar Amounts in Thousands
1. Total bank equity capital most recently reported for the December 31, 2008, Reparts of Condition
and Income (j.e., after adjustments from amended Reports of Income)

Bil | Mil | Thou

3. Balance end of previous calendar year as restated (sum of items 1 and 2)

4. Net income (loss) attributable to bank (must equal Schedule RI, item 14)

6. Treasury stock transactions, net

7. Changes incident to business combinations, net
8. LESS: Cash dividends declared on preferred stock

9. LESS: Cash dividends declared on common stock

3217 27,315
2. Restatements due to corrections of material accounting errors and changes in accounting principles® 8507 0
B508 27,318
4340 1,093
5. Sale, canversion, acquisition, or retirement of capital stock, net (excluding treasury stock transactions) B50% 4.889
B510 i)
4356 0
4470 121
4460 0
B511 n

10. Cther comprehensive income (1)

11. Other transactions with parent holding company* (hot includeg in items 5, 6, 8, or 9 above)
12. Total bank equity capital end of current period {sum of items 3 through 11}{must equal

Schedule RC, item 27.a)
* Describe on Schedule RI-E - Explanations.

FFIEC 041
Page RI-4

0 oo~ bW N

(1) Includes changes in net unrealized holding gains {losses) on available-for-sale securities, changes fn accumulated net gains {losses) on cash

flow hedges, and pension and other postretirement plan-related changes other than net periodic benefit cost.

Schedule RI-B—Charge-offs and Recoveries on Loans and Leases

and Changes in Allowance for Loan and Lease Losses

Part 1. Charge-offs and Recoveries on Loans and Leases

(Column A}
Charge-offs (1)

Part I includes charge-offs and recoveries through the

{Column B)
Recoveries

allocated transfer risk reserve.

Calendar year-to-date

Dollar Amounts in Thousands | RIAD |  Bil | Mil | Thou

1. Loans secured by real estate:
a, Construction, land development, and other land loans:
(1) 1-4 family residential construction loans

(2) Other construction loans and all land development

and other land loans

RIAD

Bii | Mil | Thou

b. Secured by farmland
¢. Secured by 1-4 family residential properties:

(1) Revolving, open-end loans secured by 1-4 family residential

properties and extended under lines of credit,

(2) Closed-end loans secured by 1-4 family residential properties:

(a) Secured by first lieng

C234

C217

{b} Secured by junior liens €235 0

218

d. Secured by muttifamily (5 or more} residential properties.
€. Secured by nonfarm nanresidential properties:

(1) Loans secured by owner-occupied nenfarm nonresidential properties c89s 0| €896 0
(2) Loans secured by other nonfarm nonresidential properties cae7 0| caos 0
2. Loans to depository institutions and acceptances of ather banks, 4481 0| 4482 0
3. Not applicable i
4. Commercial and industrial loans.
5. Loans to individuals for household, family, and other personal expenditures:
a. Credit cards,
b. Gther (includes single payment, instaliment, all student loans, 2 St i
and revolving credit plans other than credit cards) B516 0] B517 0
6. Loans to foreign governments and official institutions. 4643 0] 4627 0
7. All other loans (2} 4644 0| 4628 0
8. Lease financing receivableg 4266 0 4267 0
9. Total (sum of ftems 1 through 8) 4635 9| 4605 0

(1) Include write-downs arising from transfers of loans to a held-for-sale account.

(2} Includes charge-offs and recoverfes on "Loans to finance agncultural production and other loans to farmers " "Obligations

(other than securities and leases) of states and political subdivisions in the U1.5.," and “Qther loans."

lal

l.a.2
1.b



1st Enterprise Bank
Legal Title of Bank

FDIC Certificate Number: 58321

Schedule RI-B Continued

Part I, Continued

Memoranda

Dollar Amounts in Thousands

FFIEC D41
Page RI-5

[ o 1]

(Column A)
Charge-offs (1)

{Column B)
Recoveries

Calendar year-to-date

Bil | Mil | Thou

1. Loans to finance commercial real estate, construction, and land
development activities {not secured by real estate) included in
Schedule RI-B, part I, items 4 and 7, above

2. Memorandurn items 2.a through 2.d are fo be completed
By banks with 8300 million or more in tolal assels: (2)
a. Loans secured by real estate to non-U.S. addressees (domicile)
{included in Schedule RI-B, part I, item 1, above)

h. Loans to and acceptances of foreign banks
{included in Schedule RI-B, part I, item 2, above)

Bil | Mil | Thou

M.1

M.2.a8

M25

¢. Commercial and industrial loans to non-LU.S. addressees {domicile)
(included in Schedule RI-B, part I, item 4, above)

Mac

d. Leases to individuals for household, family, and other personal
expenditures (included in Schedule RI-B, part I, item 8, above)

3. Memorandum item 3 is o be completed by: (2)
= banks with $300 million or more in tolal assets, and
* banks with less than $300 million in total assets that have lpans to
finance agricuttural producition and other foans to farmers

(Schedule RC-C, part 1, iterm 3) exceeding five percent of total loans:

Loans to finance agricultural production and other loans to
farmers (included in Schedule RI-B, part 1, item 7, abave)

M.3

Memorandum item 4 s (o0 be completed by banks that (1) togetier with afiiliated
institutions, have outstanding credit card receivables (as defined in the instructions)
that exceed $500 millon as of the report date or (2) are credit card specially banks

as defined for Uniform Bank Performarnice Report plrposes.

4. Uncoliectible retail credit card fees and finance charges reversed against income (1.e., not included

Calendar year-to-date

R1AD

Bil } M | Thou

C388

N/A

M4

in charge-offs against the allowance for foan and lease losses)

(1) Include write-downs arising from transfers of loans to a held-for-sale account.

(2) The $300 million asset size test and the five percent of total Ipans test are generally based on the total assets

and total loans reported on the June 30, 2008, Report of Condition.
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FDIC Certificate Number: 58321

Schedule RI-B Continued

Part II. Changes in Aflowance for Loan and Lease Losses

Dollar Amounts in Thousands Bil [ Mil | Thou

1. Balance most recently reparted for the December 31, 2008, Reports of Condition

and Income (i.e., after adjustments from amended Reports of Income) B522 1.535
2. Recoveries (must equal part 1, item 9, column B, above) 4605
. LESS: Charge-offs {must equal part I, item 9, column A, above

[

N

[#¥]

less Schedule RI-B, part II, item 4) 3
4, LESS: Write-downs arising from transfers of loans to a held-for-sale account 5523 0 4
5. Provision for loan and lease losses {must equal Schedule RI, iter 4) 4230 389 S
6. Adjustments* (see instructions for this schecule)_ 233 o 6
7. Balance end of current period (sum of items 1, 2, 5, and 6, less items 3 and 4)

(must egqual Schedule RC, item 4.c) 1,924 7
Memaoranda Dallar Amounts in Thousands | RIAD | Bil | Mil | Thou
1. Allocated transfer risk reserve included in Schedule RI-B, part II, item 7, above €435 0] M1

Memorandum items 2 and 3 are to be completed by banks that (1) together with affiliated
institutions, have outstanding credit card receivables (as defined in the instructions)
that exceed $500 million as of the report date or (2) are credit card specially banks
as defined for Uniform Bank Performance Report purposes.
2. Separate valuation allowance for uncoliectible retail credit card fees and finance charges
3. Amount of allowance for loan and lease losses atfributable to retail credit card feas
and finance charges
Memorandum ftem 4 is fo be completed by all banks.
4, amount of allowance for post-acquisition losses on purchased impaired loans accounted
for in accordance with AICPA Statement of Position 03-3 (included in Schedule RI-B, part 11,
item 7, above}

* Describe on Schedule RI-E—Explanations.
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FDIC Certificate Number: 58321

Schedule RI-E—Explanations
Schedule RI-E is to be completed each quarter on a calendar year-to-date basis.

Detail all adjustments in Schedule RI-A and RI-B, all extraordinary items and other adjustments in Schedule
RI, and all significant items of other noninterest income and other noninterest expense in Schedule RI.
(See instructions for details.)

Year-to-date
Dallar Amounts in Thousands BH | Mil | Thou
1. Other noninterest income (from Schedule RI, item 5.1)
Itemize and describe amounts greater than $25,000 that exceed 3% of Schedule R, item 5.5
a. Income and fees from the printing and sale of checks €013 0 1.a
b. Earnings onfincrease in value of cash surrender value of life insurance €014 g 1b
c. Income and fees from automated teller machines (ATMs) €016 0 1c
d. Rent and other income from other real estate owned 4042 -0 1.4
e. Safe deposit box rent Co15 0 1e
. Net change in the fair vatues of financia! instruments accounted for under a fair value option F229 0] 1.f
g. Bank card and credit card interchange fees F555 0 1ag
TEXT :
h. | 4461 |Servicing fee for sweep accounts into mutual fund 4461 49 L1h
i. [ 4462 |Appraisal / Credit Fees 4462 129 1
j. | 4463 1
2, Other noninterest expense (from Schedule RI, item 7.d)
Itemize and describe amounts greater than $25,000 that exceed 3% of Schedule RI, item 7.d:
a. Dala processing expenses co17 385 2.a
b. Advertising and marketing expenses 0497 0] 2b
¢. Directors' fegs 4136 0l 2.¢
d. Printing, stationery, and supplies 018 71| 2.4
e. Postage 8403 o 2e
f. Legal fees and expenses ' 4141 85 2.f
g. FDIC deposit insurance assessments 4146 464 2.9
h. Accounting and auditing expenses F556 91 2.h
i. Consulting and advisory expenses F557 | 274 24
i Automated teller maching {ATM) and interchange expenses F558 B 2j
k. Telecommunications expenses £559 106] 2.k
TEXT
I, | 4464 |Loan appraisal fees 9
m.| 4467 |Couriers services - clients 4467 991 2.m
n. | 4468 |Correspondent Bank Fees 4468 73 2.n
3. Extraordinary items and other adjustments and applicable income tax effect {from Schedule RI,
itern 11) (itemize and describe all extraordinary items and other adjustments):
TEXT
a.(1) [ 2269 | 3al
(2 Applicable income tax effect 4486 l 3a.2
b.(1) [ 4487 | 3b.1
(2) Applicable income tax effect 4488 [ 3.b.2
1) | 4489 | 3¢l
(2} Applicable income tax effact 4491 | 3.2
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Schedule RI-E—Continued

Year-to-date
Dollar Amounts in Thousands| RIAD { Bil | Mil | Thou

4. Restatements due to corrections of materia! accounting errors and
changes In accounting principles
(from Schedule RI-A, item 2) (itemize and describe all restatements):

a. Cemulative effect of the initial application of FSP FAS 115-2 an other-than-temporary
impairment
TJEXT

b. | B527 | |

5. Other transactions with parent holding company (from Schedule RI-A, item 11)
(itemize and describe all such transactions):

TEXT
a. | 4458
h, | 4999

6. Adjustments to allowance for loan and lease losses
(from Schedule RI-B, part II, item 6) (itemize and describe &ll adjustments):

TEXT
a. [a521 4521 0 62
b, | 4522 4522 0] 6&.b
7

. Other explanations (the space below is provided for the bank to briefly describe, at its option, any other
significant items affecting the Report of Income):

RIAD | YES / NO
4765 NO 7

Comments?

Other explanations (piease type or print deary):
TEXT ( 70 characters per line )

Faze9




1st Enterprise Bank
Legal Title of Bank

Los Angeles

City

CA 90017-3449
State Zip Code

FDIC Certificate Number: 58321

Consolidated Report of Condition for Insured Commercial

and State-Chartered Savings Banks for September 30, 2009

All schedules are to be reported in thousands of dollars. Unless otherwise indicated,

report the amount outstanding as of the last business day of the quarter,

Schedule RC—Balance Sheet

Dollar Armounts In Thousands

ASSETS

1. Cash and balances due from depositary institutions {from Schedule RC-A):
a. Noninterest-bearing balances and currency and ¢oin (1)

Bil | #il } Thou

10,972

b. Interest-bearing balances (2)

2. Securities:
a. Held-to-maturity securities {from Schedule RC-B, column A)

35,181

b. Available-for-sale securities {from Schedule RC-B, column D)

3. Federal funds sold and securities purchased under agreements to resell:
a. Federal funds sold

b. Securities purchased under agreements to resell (3) BIBY 0
4. Loans and lease financing receivables (from Schedule RC-C):

a. Loans and leases held for sale 5369 0

b. Loans and leases, net of unearned income B528 138.108

¢. LESS: Allowance for loan and jease losses 3123 1,924
d. Loans and leases, net of unearned income and allowance (item 4.b minus 4.¢) B529 136,184
5. Trading assets (from Schedule RC-D) 3545 0
6. Premises and fixed assets (including capitalized leases) 2145 2,249
7. Other real estate owned (from Schedule RC-M) 2150 0
8. Investments in unconsolidated subsidiaries and assotiated companies 2130 0
9. Direct and indirect investments in real estate ventures 3656 0

10. Intangible assets:

a. Goodwill 3163 0
b. Other intangible assets (from Schadule RC-M) 0426 0
" 11, Other assets (from Schedule RC-F) 2160 4,094
2170 365,750

12, Total assets (sum of items 1 through 11)

(1) Includes cash items in process of collection and unposted debits.
{2) Includes time certificates of deposit not held for trading.
(3) Includes &l securities resale agreements, regardless of maturity.

FFIEC 041
Page RC-1

t.a
1.b

3.b

4.a
4.b
4.c
4.d

O 0o~ oy

10.a
10.b
i
12
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Schedule RC - Continued

DeMar Amounts in Thousands

FFIEC D41
Page RC-2

LIABILITIES
13. Deposits:

a. In domestic offices {sum of totals of columns A and € from Schedule RC-E)
{1) Noninterest-bearing (1) 6631

{2) Interest-hearing 6636
b. Not applicable
14, Federal funds purchased and securities sold under agreements to repurchase:
a. Federal funds purchased (2}

320644] 132

13.a.1
13.a.2

b. Securities sold under agreements to repurchase (3)

15. Trading liabilites {from Schedule RC-D)

16. Other borrowed money (includes mortgage indebtedness and obligations under
capitalized leases) (from Schedule RC-M)

17. and 18. Not applicable

B993 0] 14.a
5995 0| i4.b
3548 0] 15

19. Subordinated notes and debentures (4)
20. Other liabilities (from Schedule RC-G}

21. Total liabilities {sum of items 13 through 20)

22. Not applicable

EQUITY CAPITAL
Bank Equity Capital

3200 o[ 19
2930 3,001 20
2948 332,645 21

24, Common stock

26, a, Retained earnings

Memoranda

23, Perpetual preferred stock and related surplus 3838 4,407 23
3230 27,485 24
25. Surplus {excludes all surplus related to preferred stock) 3839 2,608] 25
3632 (2,998)| 26.a
b. Accumulated other camprehensive income (5) B530 1.622| 26.b
¢. Other equity capltal companents (6) A130 0| 26.c
27. a. Total bank equity capital {sum of items 23 through 26.c) 3210 33,105 27.a
b. Noncontrolling {minority) interests in consolidated subsidiaries 3000 0| 27b
28. Total equity capital {sum of items 27.a and 27.b) G105 33,105 28
29, Total liabilities and equity capital (sum of items 21 and 28) 3300 365,750 29
To be reported with the March Report of Condition.
1. Indicate in the box at the right the number of the statement below that best describes the
most comprehensive level of auditing work performed for the bank by independent external RCON Number
6724 NiA M.1

auditors as of any date during 2008

1 = Independent audit of the bank conducted in accordance
with generally accepted auditing standards by a certified
public accounting firm which submits a report on the bank

2 = Independent audit of the bank's parent holding company
conducted in accordance with generally accepted auditing
standards by a certified public accounting firm which
submits a report on the consolidated holding company {but
not on the bank separately)

3 = Attestation on bank management’s assertion on the

effectiveness of the bank's internal control over financial
reporting by a certified public accounting firm

external auditors

To be reported with the March Repert of Condition.
2. Bank's fiscal year-end date

8 = Other audit procedures (excluding tax preparation work)
9 = No axternal audit work

4 = Directors' examination of the bank conducted in accordance with
generaly accepted auditing standards by a certified public
" accounting firm (may be required by state chartering autharity}
5 = Directors’ examination of the bark performed by other external
auditars {(may be required by state chartering authority)
6 = Review of the bank's financial statements by external auditors
7 = Compilation of the bank's financial statements by

RCON

MM/ DD

B678

NIA

M.2

(1) Indudes total demand deposits and noninterast-bearing time and savings deposits.

{(2) Report overnight Federal Home Loan Bank advances in Schedule RC, item 16, "Other borrowed money."

(3) Includes all securities repurchase agreements, regardless of maturity.
(4) Includes timited-life preferred stock and related surplus.

(5} Includes net unrealized holding gains (losses) an available-for-sale securilies, accumulated net gzins (losses)

on cash flow hedges, and mirimum pension liability adjustments.
(63 Includes treasury stock and unearned Employee Stock Ownership Plan shares.
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FDIC Certificate Number: 58321

Schedule RC-A—Cash and Balances Due From Depository Institutions

Schedule RC-A is to be compieted only by banks with $300 million or more [n total assets.
Exclude assets held for trading.

Dollar Amounts in Thousands

Bil | Mi | Thou

1. Cash items in process of collection, unposted debits, and currency and coin:
a. Cash items in process of collection and unposted debits
b. Currency and coin

2. Balances due from depository institutions in the U.S.:
a. U.S. branches and agencies of foreign banks,
b, Other commercial banks in the U.S. and other depository institutions in the U.S.

3. Balances due from banks in foreign countries and foreign central banks:

[ 0020 ~ N/A| La
0080 NA| 1b

0og3 NIA| 2.a
0085 N/A| 2b

a, Foreign branches of other U.S. banks 0073 N/A{ 3.a
b. Other bianks in foreign countries and foreign central banks 0074 N/Al 3b
4, Balances due from Faderal Reserve Banks, 0090 N/AT 4
5. Total (sum of items 1 through 4) (must equat Schedule RC, sum of items 1.a and 1.b) o010 NiA| 5
Schedule RC-B—Securities
Exclude assets held for trading.
Held-to-maturity Available-for-sale
(Column A} {Column B) (Column C) {Column D)
Amortized Cost Fair Value Amortized Cost Fair Value
Dollar Amounts in Thousands [RCON| Bil [Mil | Thou |[RCOMN| Bl | Mil | Thou {RCON| BIl| Mil}Thou {RCON} Bil { Mif| Thou
1. U.S. Treasury securities 0] 0213 0] 1286 | 0f 1287 0 1

2. U.S. Government agency obligations
{exclude mortgage-backed securities):
a, Issued by U.S. Govemniment-

agencies (1) | otmse]  olsax|  3210[1203]  34%9) 2.
b. Issued by U.5. Government- .
sponsored agences (2) (1204  Ofss| 0] 1297 | 13,613 2b
3. Securities issued by states and
2,149| 8499 3

political subdivisions in the U.S,

(1) Includes Small Business Administration "Guaranteed Loan Pool Certificates,” U.S. Maritime Administration obligations, and
Export-Import Bank participation certificates.

(2) Includes obligations {other than mortgage-backed securities) issued by the Farm Credit System, the Federal Home Loan Bank
System, the Federal Home Loan Mortgage Corporation, the Federal National Mortgage Association, the Financing Corporation,
Resolution Funding Carporation, the Student Loan Marketing Association, and the Tennessee Valley Authority.
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Schedule RC-B—Continued

Held-to-maturity Available-for-sale

Dollar Amounts in Thousands

{Column A}
Amortized Cost

{Column B)
Fair Value

{Column C)
Amortized Cost

(Column D)
Fair Value

Bil | Mil | Thou

Bil | Mil ) Thou

Bil | Mil | Thou

Bil | Mil | Thou

4, Mortgage-backed securities (MBS):
a. Residential mortgage
pass-through securities:
(1) Guaranteed by GNMA
{2) Issued by FNMA and FHLMC
(3) Other pass-through securities
b. Other residential mortgage-
backed securities (include CMOs,
REMICs, and stripped MBS):
(1) Issued or guaranteed by FNMA,
FHLMC, or GNMA
(2) Collateralized by MBS issued or
guaranteed by FNMA, FHLMC,

4.a.1
4.3.2
4.a.3

=

G306 60,714
G310 0

G304 0
G308 0

G305
G308

G307 61,534
G311 0

(=]

4b.1

or GNMA 4.b.2
(3) All other residential
MBS, 4.b.3

¢. Commercial MBS:
(1) Commercial mortgage
pass-through securities
(2) Other commercial MBS
5. Asset-backed securities and
structured financial products:
a. Asset-backed
securities (ABS)
b. Structured financial products:

4.c.1
4.c.2

5.8

(1) Cash G336 0| 6337 0] 6339 0] 5.b.a
(2) Synthetic G340 0] G341 0| G343 ol 5b.2
(3) Hybrid 0| G345 0| G347 0] 5b3
6. Other debt securities:
a. Other domestic debt securities 6.5
b. Foreign debt securities ' 6.b

7. Investments in mutual funds and
other equity securities with readily
determinable fair values (1)

8. Total (sum of items 1 through 7)
(total of cofumn A must equal
Schedule RC, item 2.8) (total of
column D must equal Schedule RC,

item 2.b}

1754 o| 1771 | 1772 174,214] 1773 177,070 8

(1) Report Federal Reserve stock, Federal Home Loan Bank stock, and bankers' bank stock in Schedule RC-F, item 4.
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Scheduie RC-B—Continued
Memoranda
Dollar Amounts fn Thousands | RCON | Bil [ MIl | Thou
1. Pledged securities (1) 0416 32,905 M.1

2. Maturity and repricing data for debt securities {1, 2) (excluding those in nonaccrual status):
a. Securities issued by the U.S. Treasury, U.S, Government agencies, and states
and political subdivisions in the U.S.; other non-mortgage debt securities; and
mortgage pass-through securities other than those backed by closed-end
first lien 1-4 family residential mortgages with a remaining maturity or
next repricing date of: (3, 4)

(1) Three months or less A54% 1,003 M.2.a.1
(2) Over three months through 12 months, A550 2,480] M.2.a.2
(3) Over one year throush three years, AS51 18,829 M.Z.a.3
(4) Over three years through five years AS52 5,631 M.2.a4
{5) Over five years through 15 years AS53 4,705) M.2a.5

AS54 1,908 M.2.a.6

{6) Qver 15 years
b. Mortgage pass-through securities backed by closed-end first lien
1-4 family residential mortgages with a remaining maturity or
next repricing date of: (3, 5)

(1) Three months or less AS55 1,885 M.2.b.1
{2) Over three months thraugh 12 months, A556 54571 M.2.b.2
(3) Over one year through three years AS57 9,031 M.2.b.3
{4) Over three years through five years AS58 2,810 M.2.ba

A559 14,294 M.2.b.5

(5) Over five years through 15 years

(6) Over 15 years M.2.b.6
¢. Other mortgage-backed securities (include CMOs, REMICs, and stripped MBS;
exclude martgage pass-through securities) with an expected average life of: (6)
(1) Three years or less M.2.c1
{2) Over three years M.2.c.2
d. Debt securities with 2 REMAINING MATURITY of one year or less
(included in Memorandum items 2.a through 2.¢ above) M.2.d
3. Amartized cost of held-to-maturity securities sold or ransferred to available-for-sale or
trading securities during the calendar year-to-date {report the amortized cost at date
of sale or transfer) M.3
4. Structured notes (included in the held-to-maturity and available-for-sate
accounts in Schedule RC-B, items 2, 3, 5, and 6):
a. Amortized cost M.4.a
b. Fair value M.4.b

(1) Indudes held-to-maturity securities at amortized cost and available-for-sale securities at fair value.

(2) Exciude invastments in mutual funds and other equity securities with readily determinable fair values,

(3) Report fixed rate debt securities by remaining maturity and floating rate debt securities by next repricing date.

(4) Sum of Memorandum items 2.a.(1) through 2.a8.(6) plus any nonaccrual debt securlties in the categories of debt securities
reported in Memorandum item 2.a that are included in Schedule RC-N, item 9, column C, must equal Schedule RC-B, sum of
items 1, 2, 3, 4.c.(1), 5, and 6, columins A and D, plus residential morigage pass-through securities other than those backed by closed-end first
tien 1-4 Family residential mortgages included in Schedule RC-B, item 4.3, columns A and D.

(5) sum of Memorandum items 2.b.(1) through 2.b.(6) plus any nonaccrual mortgage pass-through securities backed by
closed-end first lien 1-4 family residential mortgages included in Schedule RC-N, item 9, column €, must equal Schedule RC-B,
item 4.a, sum of columns A and D, less the amount of residential mortgage pass-through securities other than those backed by
closed-end first lien 1-4 family residential mortgages included in Schedule RC-B, item 4.3, columns A and D,

{6} Sum of Memorandum items 2.c.{1) and 2.c.{2) plus any nonaccrual "Other mortgage-backed securities” included in Schedule
RC-N, item 9, column C, must equal Schedute RC-B, sum of items 4.b and 4.c.(2), columns A and D.
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Schedule RC-B—Continued

Memoranda — Continued

Held-to-maturity Available-for-sale
(Column A) (Column B) (Column C) (Column D)
Amortized Cost Fair Value Amortized Cost Fair Value
Dollar Amounls in Thousands il | M i BH | Mil | Thou
Memorandum items 5.a
through 5.F are fo be
completed by banks with
&1 billion or more in tota/
agssefs. (1)

5. Asset-backed securities
{ABS)(for each column,
sum of Memorandum
items 5.a through 5.f
must equal Schedule
RC-B, item 5.2):

a. Credit card receivables B838 N/A| B39 N/A| BB4D NrA| B84t N/A| M.5.a
b. Home equity lines B842 N/A| BB43 N/A| BB44 N/A| B845 N/Al M.5.b
c. Automobile loans, B846 N/A] B847 NfA| B848 N/A| B845 N/AlI M.S.c
d. Other consumer foans B3sh N/A| B851 N/A| B852 N/A} B853 NfAF  M.5.d
e. Commercial and industrial loans B8S4 N/A| B85S NiA| BE56 N/A| B3s7 N/AT M5
f. Other BB53 N/A| B859 N/A| B850 NfA| BB61 N/A| M.5.F

(1) The 41 billion asset size test is generally based on the total assets reported on the June 30, 2008, Report of Condition.
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Schedule RC-B—Continued

Held-to-maturity Available-for-sale
Memoaranda — Continued (Column A} {Columin B) {Column C) {Column D}
Amortized Cost Fair Value Amortized Cost Fair Value
Dollar Amounis In Thousands | RCON| Bl | Mil | Thou |RCON| Bit | Mil { Thou |RCON| Bil | Mil | Thou | RCON| BIl | MIl | Thou

6. Structured financial

products by underlying collateral
or reference assets (for
each column, sum of
Memorandum items 6.a through
6.9 must equal Schedule RC-B
suim of items 5.b(1) through
(3
a. Trust preferred securities
issued by financial institutions
b. Trust preferred securities
issued by real estate
investment trusts
¢. Corporate and
similar loans
d. 1-4 family residential MBS
issued or guaranteed by
U.S. government-sponsored
enterprises {GSEs)
e, 1-4 family residential
MBS not issued or
gnaranteed by GSEs
f. Diversified (mixed)
pools of structured financial
products;
g. Other collateral or
reference assets

] lus] —  oeww| sl 0 Mea

M.é.b

M.6.c

M.6.d

M.6.e

.6.F

M.6.g9

G374
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Schedule RC-C—Loans and Lease Financing Receivables

Part I, Loans and Leases

Do not deduct the allowance for [ean and lease losses or the allocated transfer
risk reserve from amounts reported in this schedule. Report

(1) loans and leases held for sale at the lower of cost or fair value,

(2) loans and leases held for investment, net of uneamed income, and

(3) loans and leases accounted for at fair value under a fair value option.
Exclude assets held for trading and commercia) paper.

FFIEC 041
Page RC-8

1. Loans secured by real estate:
a. Construction, land development, and other land loans:
{1) 1-4 family residential construction loans

{2) Other construction loans and all land development and other
land loans

b. Secured by farmland {including farm residential and other improvements)
€. Secured by 1-4 family residential properties:

extended under fines of credit,

(2) Closed-end loans secured by 1-4 family residential propertias:
(a) Secured by first liens

(b} Secured by jurior liens,

d. Secured by multifamily (5 or more) residential properties

&, Secured by nonfarm nonresidential properties:
(1) Loans secured by owner-occupied nonfarm nonresidential

propertias
(2) Loans secured by other nonfarm nonresidential properties

2. Loans to depository institutions and acceptances of other banks

a. To commercial banks in the U.5.:
(1) To U.S. branches and agencies of foreign banks

(2) To other commercial banks in the U.5.

b. To other depository institutions in the U.S,

<. To banks in foreign countries:
{1) To fereign branches of other U.S. banks,

{2) To other banks in foreign countries
3. Loans to finance agricultural production and other loans to farmets
4. Commercial and industrial loans,

a. To U.S. addressees (domicile)

b. To non-U.5. addressees (domicile)

5. Not applicable
6. Loans to individuals for household, family, and other personal expenditures
{i.e., consumer loans) (includes purchased paper):
a. Credit cards

b. Other revolving credit plans
c. Other consumer loans {includes single payment, instaliment, and
all student loans)

7. Loans to foreign governments and official institutions
(including foreign central banks)

8. Obligations (other than securities and leases) of states and political subdivisions
In the L.5.

9. Cther Loans

a. Loans for purchasing or carrying securities (secured and unsecured)

(Column A) {Column B}
To Be Completed To Be Completed
by Banks with by All Banks
%300 Million or More
in Total Assets (1)
Daollar Amounts in Thousands | RCON | BIl | Mil | Thou | RCON|[ B# ] M | Thou
F158 280 1.a.1
F159 612 1.a.2
1420 O Lb
(1) Revolving, open-end loans secured by 1-4 family residential properties and

1797 12,4081 1c.1
5367 10,532 1.c.2.a
5368 Of 1.c2b
1460 0 1d
F160 34,351 1l.ed
F161 40,157 1.e.2
1288 0] 2

B532 NfA, 2.2l

B533 NfA 2.a.2

B534 N/A 2.b

B536 N/A 2.1

8537 NIA 2.2
1580 o 3
1766 35114| 4

1763 N/A 4.3

1764 N/A 4.b
B538 34| 6.a
B539 578 6.b
2011 885 6.c
2081 0 7
2107 0| 8
1563 3,145 g

1545 NiA 9.3

1564 NIA 9.b

b. All other loans {exclude consumer loans)

(1) The $300 million asset size test is generally based on the total assets reporied on the June 30, 2008, Report of Condition.
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Schedule RC-C—Continued

Part 1. Continuved {Column A) (Column B)
To Be Completed To Be Completed
by Banks with by All Banks

$300 Million or More
Dollar Amounts in Thousands in Total Assets (1)
RCON [ Bil | Mit [ Thou | RCON [ Bil | Mil | Thou

10. Lease financing receivables {net of unearned income) 2163 0] 10
a. Leasss to individuals for household, family, and other personal
expenditures (i.e., consumer leases) F162 N/A 10.a
b. All other leases F163 N/A 10.b
11. LESS: Any unearned income on loans reflected in items 1-9 above 2123 0] 1L
12. Total loans and leases, net of unearned income {sum of items 1 through 10
minus item 11) (must equal Schedule RC, sum of items 4.3 and 4.b) 2122 138,108) 12
Memoranda Dollar Amounts in Thousands | RCON | Bif | MIl | Thou
1. Loans and leases restructured and in compliance with modified terms (Included in Schedule RC-C, part I,
and not reported as past due or nonaccrual in Schedule RC-N, Memorandum item 1):
a. Loans secured by 1-4 family residential properties, F576 2,150 M.l.a
b. Other loans and all leases (exclude loans to individuals for household, family, and
other personal expenditures 1516 0f M.1b
2. Maturity and repricing data for loans and leases {excluding those in nonaccrual status):
a. Closed-end loans secured by first liens on 1-4 family residential properties
(reported in Schedule RC-C, part I, item 1.c.(2)(a), column B, above) with a remaining maturity
or next repricing date of: (2, 3)
(1) Three months or less, AS64 0] Mm.2ai
(2) Over three months through 12 menths ASB5 0] M.2.a.2
(3) Over one year through three years ASB6 0| ™m.2a3
{4) Over three years through five years A567 9,699 M.2.a4
{5) Over five years through 15 years A568 833| M.2.a.5
{6) Over 15 years A569 0| M2a6

b. All loans and leases (reported in Schedule RC-C, part I, items 1 through 10, column B, above)
EXCLUDING closed-end loans secured by first liens on 1-4 family residential properties
{(reported in Schedule RC-C, part I, item 1.c.(2)(a), column B, above) with a remaining maturity
or next repricing date of: (2, 4)
{1} Three months or less
{2) Over three months through 12 months
(3) Over one year through three years
(4} Over three years through five years
(5) Over five years through 15 years.
(6) Over 15 years
¢, Loans and leases (reported in Schedule RC-C, part I, items 1 through 10, column B, above)}
with 2 REMAINING MATURITY of one year or less (excluding those in nonaccrual status)

M.2.b.l
M.2.b.2
M.2.b3
M.2.b.4
M.2.b.5
M.2.b.6

M.2.c

(1) The $300 million asset size test is generally based on the total assets reported on the Juna 30, 2008, Report of Condition,

(2) Report fixed rate loans and leases by remaining maturity and floating rate loans by next repricing date.

(3} Sum of Memerandum items 2.a.(1) through 2.2.(6) plus total nonaccrual dosed-end loans secured by first liens on 1-4
family residential properties included in Schedule RC-N, item 1.c.(2)(2), column C, must equal total closed-end loans secured
by first liens on 1-4 family residential properties from Schedule RC-C, part I, item 1.c.(2)(a), column B.

{4) Sum of Memorandum ftems 2.b.{1} through 2.b.(6) plus total nonaccrual loans and leases from Schedule RC-N, sum of items 1 through 8,
column C, minus nonaccruat dosed-end loans secured by first fiens on 1-4 family residential properties included in Schedule RC-N,
item 1.c.(2)(a}, column C, must equal total oans and leases from Schedute RC-C, part I, sum of items 1 through 10, column B, minus total
closed-end Ioans secured by first liens on 1-4 family residential properties from Schedule RC-C, part 1, item 1.c.(2)(2), column B.
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Schedule RC-C—Continued

Part 1. Continued
Memoranda — Continued Dollar Amounts in Thousands

3. Loans to finance commercial real estate, construction, and land development activities
(not secured by real estate)
induded in Schedule RC-C, part 1, items 4 and 9, column B (5)
4, Adjustable rate closed-end loans secured by first liens on 1-4 family residential properties
(included in Schedule RC-C, part 1, item 1.c.(2}{&), column B)
5. To be completed by baniks with $300 miflion or more in fotal assets: (6)
Loans secured by real estate fo non-U.S. addressees (domicile)
(included in Schedule RC-C, part I, items 1.a through 1.e, column B)
Memorangum item 6 Is to be corpleted by banks that (1) together with affiliated institutions, have outstanding
credit card receivables (as defined in the instructions) that exceed $500 million as of the report date or (2)
are credit card specially banks as defined for Uniform Bank Parformance Report pliposes.
6. Outstanding credit card fees and finance charges included in Schedule RC-C,
part I, item 6.a.
Memorandurmn item 7 is to be completed by alf banks.
7. Purchased impaired loans held for investment accounted for in accordance with AICPA
Statement of Position 03-3 {exclude loans held for sale):
a. Outstanding balance
b. Carrying amount included in Schedule RC-C, part I, items 1 through 9
8, Closed-end loans with negative amortization features secured by 1-4 family residential properties:
. Total carrying amount of dosed-end loans with negative amortization features secured
by 1-4 family residential properties (included in Schedule RC-C, part 1, items 1.c.(2)(a) and (b)) lF230] 0| MBa
Memorandum Hems 8.b and 8.¢ are to be completed by banks that had closed-end loans
with negative amortization features secured by I-4 family residential properties (as reported
in Schedule RC-C, part I, Memorandum item 8.a.) as of December 31, 2008, that exceeded
the lesser of $100 million or 5 percent of lotal loans and leases, net of unearned incorne
(as reported in Schedule RC-C, part I, item 12, column B).
b. Total maximum remaining amount of nagative amortization contractually permitied on
dosed-end loans secured by 14 family residential properties
¢, Total amount of negative amortization on closed-and loans secured by 1-4 family residential
properties included in the carrying amount reported in Memarandum item 8.a above
9. Loans secured by 1-4 family residential properties in process of foreclosure (included in
Schedule RC-C, part 1, items 1.c.{1), 1.e.(2)(@), and 1.c.(2)(b)}
Memorandurn ffems 10 and 11 are fo be compleled by banks that have elected to measure loans
included in Schedwle RC-C, part I, items 1 through 8, at fair value under & fair value opltion.
10, Loans measured at fair value (included in Schedule RC-C, part 1, items 1 through 9):
a. Loans secured by real estate:
{1} Construction, land development, and other land loans
(2} Secured by farmland {including farm residential and other improvements)
(3) Securad by 1-4 family residential properties:
{a) Revolving, open-end loans secured by 1-4 family residential properties
and extended under lings of credit,
{b) Closed-end loans secured by 1-4 family residential properties:
(1) Secured by first tiens
(2) Secured by junior liens,

{5) Exclude loans secured by real estate that are included in Schedule RC-C, part I, items 1.a-through 1.e, column B.
{6) The $300 million asset size test is generally based on the total assets reported on the June 30, 2008, Report of Condition.

M3

M.4

M.5

M.6

M.7.a
M.7.b

M.8.b

M.8.c

M.9

M.10.a.1
M.10,a.2
M.10.a2.3.a

F5g1 N/A] M. 10.3.3.b.1
F582 N/A|  M.10.a.3.h.2
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Schedule RC-C—_—Continued

Part 1. Continued
Memoranda — Continyed Dollar Amounts in Thousands | RCON | Bl [ Mil | Thou

10. a. (4) Secured by multifamily {5 or more) residential properties F583 N/A| M.10.a.4
(5) Secured by nonfarm nenresidential properties F584 NA| M.10.a.5
F585 N/A{ M.10.b

b. Cemmercial and industrial loans
¢. Loans to individuals for household, family, and other personat
expenditures (i.e., consumer loans) {includes purchased paper):

(1) Credit cards F586 M.10.c.1

(2) Other revolving credit plans F587 M.10.¢c.2

(3) Other consumer loans {includes single payment, instaliment, and al! student loans) F588 M.10.c.3
d. Other loans : F589 M.10.d

11. Unpaid principal balance of ioans measured at fair value (reported in Schedule RC-C,
part I, Memorandum item 10):
a. Loans secured by real estate:
(1) Construction, tand development, and other land lgans
(2) Secured by farmland (including farm residential and other improvements)
(3) Secured by 1-4 family residential properties:
{a} Revolving, open-end loans secured by 1-4 family residential properties
and extended under lines of credit
{b) Closed-end loans secured by 1-4 family residential properties:

F590 NIA M.1l.a.1
M.11.a.2

M.1l.a.3.a

{1} Secured by first liens, F593 N/AL M.1ia3.b.1
(2} Secured by junior liens F594 N/AT M.11.3.3.b.2
{4} Secured by multifamily {5 or more) residential properties F595 NA|l M.11.a4
(5) Secured by nonfarm nenresidential properties F5596 N/A| M.11.a.5
b. Commercial and industrial loans . F597 NIA| M.ilb
¢. Loans to individuals for household, family, and other personal
expenditures {i.e., consumer loans) {includes purchased paper): 2
(1) Credit cards ‘ F5o8 M.1l.el
(2) Cther revolving credit plans F509 M.il.c.2
(3) Other consumer loans (includes single payment, Installment, and all student loans) FE00 M.1l.c.3
d. Cther loans F601 M.11.d
{Column A) {Column B) (Column C)
Fair value of Gross contractual Best estimate at
acquired loans amotnts acquisition date of
and leases at recejvable at of contractual cash
acquisition date acquisition date | flows not expected
Dollar Amounts in Thousands to be collected
12, Loans (not subject to the requirements of AICPA RCON} Bil | Mil | Thou Bfl | Mil | Thow Bif | Mil | Thou
Statement of Position 03-3) and leases held for
investment that were acquired in business
combinations with acquisition dates in the current
calendar year:
2. Loans secured by real estate M.12.a
b. Commercial and industrial loans M.12.b
¢. Loans to individuals for household, family, and
other personal expenditures 5097 0| Goos 0; Goso 0 M.i2c
d. All other loans and all leases G190 0] Gton 0j G102 O Mi2d
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Schedule RC-C—Continued
Part 1. Continued
Memoranda — Continued - Dollar Amounts in Thousands

Memorandum item 13 is to be completed by banks that had construction, lfand development,
and other land foans (as repoarted in Schedule RC-C, part 1, item 1.3, column B) that exceeded
100 percent of total risk-based capital (as reported in Schedule RC-R, item 21) as of
Decemnber 31, 2008.
13. Construction, land development, and other land loans with interest reserves:
a, Amount of loans that provide for the use of interest reserves (included in
Schedule RC-C, part I, item 1.a, column B)
b. Amount of interest capitalized from interest reserves on construction, land
development, and other land leans that is included in interest and fes income on loans
during the quarter {included in Schedule RI, item 1a.(1)(h))
Memorandum item 14 is to be completed by all banks.
14. Pledged loans and leases :
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Schedule RC-D - Trading Assets and Liabilities

Schedule RC-D is to be completed by banks that reported average trading assets (Schedule RC-K, item 7)

of $2 miillion or more in any of the four praceding calendar quarters.

Dallar Amounts in Thousands

ASSETS
1. U.S. Treasury securities

2. U.5, Government agency obligations (exclude mortgage-backed securities)
3, Securities issued by states and political subdivisions in the U.5,

4. Mortgage-backed securities (MBS):

a. Residential mortgage pass-through securities issuted or guaranteed by FNMA, FHLMC,

or GNMA

b. Other residential MBS issued or guaranteed by FNMA, FHLMC, or GNMA

N/A

{include CMOs, REMICs, and stripped MBS) 4.h
c. All other residential MBS G381 NiA| 4.
NAl  4.d

d. Commercial MBS

5. Other debt securities
a. Structured financial products:

{1) Cash G383 N/Al  5.a.1
{2) Synthetic G284 NiA| 5a.2
(3) Hybrid G385 NiA| 543
b. All other debt securities G386 N/A| 5b
6. Loans:

a. Loans secured by real estate:
(1) Construction, land development, and other land loans

F605

(2) Secured by farmiand (including farm residential and other improvements)
(3) Secured by 1-4 family residential properties:

(a) Revolving, open-end loans secured by i-4 family residential properties

and extended under lines of credit

(b) Closed-end loans secured by 1-4 family residential properties:

N/A

6.a.1
6.a.2

6.a.3.a

(1) Secured by first liens FG607 N/A| 6.a.3.b.1
{2) Secured by junior liens, F611 N/A[  6.3.3.b.2
{4) Secured by multifamily (5 or more} residential properties, F612 NIA| 6.a.4
{5} Secured by nonfarm nonresidential properties F613 NIA| 6.a.5
b. Commerdial and industrial loans, F614 NA[ 6.b
¢. Loans to individuals for household, family, and other personal
expenditures (i.e., consumer loans) (includes purchased paper):
(1) Credit cards 6.c.1
(2) Cther revolving credit plans 6.c.2
(3) Other consumer Joans (includes single payment, installment, and all student loans) 6.c.3
d. Other loans 6.d
7. and 8. Not applicable
g, Other trading assets 9
10. Not applicable
11. Derivatives with a positive fair value i1
12, Tota! trading assets {sum of items 1 through £1) (must equal Schedule RC, item 5) 12
LIABILITIES RCON [ BIl [ Mil | Thou
3. a. Liability for short positions, 3546 NA[ 13,3
b. Other trading liabilities F624 N/A] 13.b
14, Derivatives with a negative fair value 3547 N/A] 14
15. Total trading liabilities (sum of items 13.a through 14) {must equal Schedule RC, item 15) 3548 N/A| 15
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1. Unpaid principal balance of loans measured at fair value (reported in Schedule RC-D,
items 6.8.(1) through 6.d):
a. Loans secured by real estate:
(1} Construction, land development, and other land loans

8il | Mil | Thou

(2} Secured by farmland (including farm residential and cther improvements)

(3) Secured by 1-4 family residential properties:
(a) Revolving, cpen-end loans secured by 1-4 family residential properties
and extended under lines of credit,

(b) Closed-end loans secured by 1-4 family residential properties:
(1) Secured by first liens

{2) Secured by junior liens
{4) Secured by multifamily {5 or more) residential properties

{5) Secured by nonfarm nonresidential properties

h, Commercial and industrial lcans

¢. Loans to individuals for household, family, and other personal
expenditures (i.e., consumer loans) (includes purchased paper):
(1) Credit cards

F628

F629 N/A
F&30 N/A
F631 N/A
F632 N/A

N/A

(2) Other revolving credit plans

F&33

F634 N/A
(3) Other consumer Joans (includes single payment, installment, and all student loans) F63S NIA

F636 N/A

d. Other loans,

2. Loans measured at fair value that are past due 90 days or more:
a. Fair value

F639

N/A

b. Unpaid principal balance :

F&40

3. Structured financial products by underlying collateral or reference assets (sum of
Memorandum items 3.a through 3.g must equal Schedule RC-D, sum of items 5.a.(1)

through (3)):

N/A

a. Trust preferred securities issued by financial institutions
b. Trust preferred securities issued by real estate investment trusts,

c. Corporate and similar loans

d. 1-4 family residential MBS issued or guaranteed by U.5. government-sponsored

G200 N/A
G332 N/A
G333 N/A

enterprises (GSEs)

G334 N/A
e. 1-4 family residential MBS not issued or guaranteed by GSEs G335 N/A
G651 NiA

f. Diversified {mixed) pools of structured financial products,

g. Other collateral or reference assets

4, Pledged trading assets:
a. Pleged securities

b. Pledged Loans

Memorandum Hems 5 through 10 are lo be completed by banks that reporied average
trading assets (Schedule RC-K, itemn 7) of 81 biflion or more in any of the four preceding
calendar quarters.

S. Asset-backed securities:

f. Gther

a. Credit card receivables

b. Horme equity lines F544 N/A

¢. Automobile loans F645 N/A

d. Cther consumer [oans, F646 N/A

e, Commerdial and industrial loans FG47 N/A
F648 N/A
F651 N/A

6. Retained beneficial interests in securitizations (first-loss or equity tranches)
7. Equity securities:

b. Other

a. Readily determinable fair values F652 N/A
F&53 NIA
F654 NIA

8. Loans pending securitization

M.1l.a.1
M.l.a.2

M.l.a.3.a

M.1.2.3.b.1
M.1.a.3.b.2
M.1l.a4
M.1.a.5
M.1.b

Mgl
M.ic2
M.1.c.3
M.1.d

M.2.a
M.2.b

M.3.a
M.3.b
M.3.c

M.3.d
M.3.e
M.3.F
M.3.9

M.4.z2
M.4b

M.5.a
M.5.b
M.5.c
M,S.d
M.5.e
M.5.f
M.6

M.7.a
M.7.b
M.8
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Schedule RC-D - Continued

Memoranda - Centinued

Doflar Amounts in Thousands | RCON
9. Other trading assets (itemize and describe amounts included in Schedule RC-D, item 9,
that are greater than $25,000 and exceed 25% of the item):

Bil | Mil | Thou

TEXT

a. | F655 [N/A M.9.a
.| FB56 [N/A F&56 N/A| MAb
c. | F657 [NIA ] F&57 N/A| Ma.c
10. Other trading liabiiities (itemize and describe amounts included in Schedule RC-D, item
13.b, that are greater than $25,000 and exceed 25% of the item):

TEXT
a. | Fess {NIA F658 N/A] M.10.a
b, | F659 [NIA F659 N/Al  M.10.b
c. | F660 [N/A F&a0 NIA[  M.10.c




1st Enterprise Bank
Legal Title of Bank

FDIC Certificate Number:

FFIEC 041
Page RC-16

58321

Schedule RC-E—Deposit Liabilities

Nontransaction
Transaction Accounts Accounts
{Column A) {Column B} {Column C)
Total transaction Memo: Total Total
accounts {including demang deposits nontransaction
total demand {included in accounts
Dollar Amounts in Thousands deposits) column A) {including MMDAS)
Deposits of: Bil | Mil | Thou Bil § Mit | Thou Bil | il | Thou

1. Individuais, partnerships, and corporations
(include all certified and official checks)
2. U.S, Government,
States and political subdivisions in the U.S.
4, Commercial banks and other depository
institutions in the U.S,
5. Banks in foreign countries.
6. Foreign governments and official institutions
(including foreign central banks})
7. Total {(sum of items 1 through 6} (sum of
columns A and C must equal Schedule RC,
item 13.3)

281,076

W

48,568 2210

29,085| 2385 284,076

Memaoranda

Dollar Amounts in Thousands | RCON

Bil | Mil | Thou

1. Selected components of total depaosits (i.e., sum of item 7, columns A and C}:
a. Total Individual Retirement Accounts (IRAs) and Keogh Plan accounts,
b. Total brokered deposits
c. Fully insured brokered deposits {(included in Memorandum item 1.b abave): (1)

(1) Brokered deposits issued in denominations of less than $100,000
(2) Brokered deposits issued in denominations of $100,000 and certain brokered
retirement deposit accounts
d. Maturity data for brokered deposits:
(1) Brokered deposits issued in denominations of less than $100,000 with a remaining
maturity of one year or less (inciuded in Memorandum itern i.c.(1} above}
(2) Brokered deposits issued in denominations of $100,000 or more with a remaining
maturity of one year or less (included in Memorandum item 1.b above)
e. Preferred deposits {uninsured deposits of states and political subdivisions in the U.S.
reported in item 3 above which are secured or collateralized as required under state law)
(to be completed for the December report only) '

2. Components of total nontransaction accounts (sum of Memorandum items 2.a through 2.c
must equal item 7, column C above):
a. Savings deposits:

M.1l.a
M.1.b

M.l.cl

M.1.c.2

M.1.d.1

M.1.d.2

Mie

{13 Money market deposit accounts (MMDAs) 6810 270,857] M.2.a.1
(2} Other savings deposits (excludes MMDAS) 0352 3475 M.2a.2
b, Total time deposits of less than $100,000 6648 782 ™M.2.b
¢. Total time deposits of $100,000 or more 2604 5,962 M.2.c
(1) Individual Retirement Accounts (IRAs) and Keogh Plan accounts induded in )
F233 915 M.2.cl

Memorandum item 2.c, “Total time deposits of $100,000 or more,” above

(1) Report brokered retirement deposit accounts eligible for $250,000 in deposit insurance coverage in Memorandum item 1.c.(1) only if they
have been issued in denominations of less than $100,000 (see instructions), Report brokered retirement deposit accounts in Memorandum
itemn 1.¢.(2) if they have been issued either in denominations of exactly $100,000 through exactly $250,000 or in denominations greater
than $250,000 and participated out by the broker in shares of exactly $100,000 through exactly $250,000 or less,
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Schedule RC-E—Continued

Memoranda — Continued

Baollar Amounts in Thousands Bit | Mil | Thou

3. Maturity and repricing data for time deposits of less than $100,000:
2, Time deposits of less than $100,000 with a remaining maturity or
next repricing date of: (1, 2)
(1) Three months or less
(2) Over three months through 12 months,
(3) Over one year through three years
(4) Over three years
b. Time deposits of less than $100,000 with & REMAINING MATURITY of one year or less
(included in Memorandum items 3.a.(1) and 3.a.(2) above) (3)
4. Maturity and repricing data for time deposits of $100,000 or more:
a. Time deposits of $100,000 or more with a remaining maturity or
next repricing date of: (1, 4}
{1} Three months or |ess
(2) Over three months throeugh 12 months
(3) Over one year through three years
(4) Over three years
b. Time deposits of $100,000 or maore with a REMAINING MATURITY of one year or less
(included in Memorandum items 4.a.(1) and 4.a.(2) above} (3)

AS79 289 M3.a.l
ASB0 513 M.3.a.2
M.3.a.3
M.3.a4

M.3.h

M4.a.l
M4.a.2
M.4.a.3
M.4.8.4

M.4.b

(1) Report fixed rate time deposits by remaining maturity and floating rate time deposits by next repricing date.

(2) Sum of Memorandum items 3.a.(1) through 3,a.(4) must equal Schedule RC-E, Memorandum item 2.b.

(3} Report both fixed and floating rate ime deposits by remaining maturity. Exclude floating rate time deposits with
a next repricing date of one year or less that have a remaining maturity of over one year.

(4) Sum of Memorandum items 4.a.(1) through 4.a.(4) must equal Schedule RC-E, Memorandum item 2.¢.
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Dollar Amounts in Thousands | RCON [ Bil | Mil | Thow
1. Acarued interest receivable (1) BSS56 1,206 1
2. Net deferred tax assets (2) B38| 2
3. Interest-only strips recejvable {nat in the form of a security} (3) on:
a. Mortgage loans A519 2a
b. Other finandal assets A520 0 3b
4, Equity securities that DO NOT have readily determinable fair values (4) 1752 1,398 4
5. Life insurance assets Coos & s
6. All other assets (itemize and describe amounts greater than $25,000 that exceed 25% of this jtem) 2168 564) ¢
8, _Prepaid Expenses 2166 329 6.a
b. _Repassessed personal property (including vehicles) 1578 0 6.6
. _Derjvatives with itive fair val for pur han tradin €010 0 6.c
d. Retained interests in accrued interest receivable related to
TEXT securitized credit cards C436 0 6.d
e. | 3549 {Computer Software / Depreciation 3549 190 6.e
£ | 3550 3550 0 6.f
g. [ 385t 3551 0 6.9
7. Total (sum of items 1 through 6) (must equal Schedule RC, item 11) 2160 4,084 5
Schedule RC-G—Other Liabilities
Dollar Amounts in Thousands | RCON| BI [ Mil | Thou
1. a. Interest accrued and unpaid on deposits (5) 3645 9 La
b. Other expenses accrued and unpaid (includes accrued income taxes payable) 3646 2222| 1b
2. Net deferred tax liabilities {2) 3049 0| 2
3. Allowance for credit losses on off-balance sheet credit exposures B557 221 3
4. All other fiabilities (itemize and describe ameunts greater than $25,000 that exceed 25% of this item) 2938 549 4
a. _Accounts Pavable 3066 0 4.8
h. _Deferred compensation liabilities coil 0 4.b
¢. Dividends decfared but not vet pavable 2932 0 4.c
d. Derivatives with a negative fair value held for purposes other than trading €012 0 4.d
e. EE?ZT Landlord Portion of Lease Hold Improvement / Accum Depreciation LHI 3552 473 4.e
f, | 3553 3553 Y 4.f
g. [ 3534 3554 0 4.9
5, Total (sum of items 1 through 4) {must equal Schedule RC, item 20) 2930 3001| 5

(1) Includes accrued interest recelvable on loans, leases, debt securities, and other interest-bearing assets.

{2) See discussion of deferred income taxes In Glossary entry on "income taxes.”

(3) Report interest-only strips receivable in the form of a security as available-for-sale securities

in Schedule RC, item 2.b, or as trading assets in Schedule RC, item 3, as appropriate.

(4} Includes Federal Reserve stock, Federal Home Loan Bank stock, and bankers' bank stack.

(5) For savings banks, indude "dividends" accrued and unpaid on deposits.
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Schedule RC-K—Quarterly Averages (1)

ASSETS
1. Interest-bearing batances due from depository institutions,

2. U.S, Treasury securities and U.S. Government agency obligations (2)
(excluding mortgage-backed securities)

14,543

3. Mortgage-backed securities (2)

4. All other securities (2, 3) (includes securities issued by states and
political subdivisions in the U.S.)

118,650

20,24

5. Federal funds sold and securities purchased under agreements to resell

6. Loans:
a. Total loans,

h. Loans secured by real estate:
{1) Loans secured by 1-4 family residential proparties

3,569

{2) All other loans secured by real estate

¢. Commercial and industrial loans,

d. Loans to individuals for household, family, and other personal expenditures:
(1) Credit cards

(2) Other (indudes single payment, installment, all student loans,
and revolving credit plans other than credit cards)

7. To be completed by banks with $100 million or mare in total assels: (4)
Trading assets

3465 23,304
3466 73,260
3387 35,940

8. Lease financing receivables (net of unearned income)

9, Total assets (5)

LIABILITIES

10. Interest-bearing transaction accounts (NOW accounts, ATS accounts, and telephone
and preauthorized transfer accounts) {exclude derand deposits)

11, Nontransaction accounts:
a. Savings deposits {includes MMDAs)

b. Time deposits of $100,000 or more

c. Time deposits of less than $100,000

12. Federal funds purchased and securities sald under agreements to repurchase

13, To be completed by banks with 3100 million or more in toial 3ssets: (4)
Other borrowed money (includes mortgage indebtedness and obligations under
capitalized leases)

262,140
AS14 2,974
AS529 767
3353 0

Memorandum

Dallar Amounts in Thousands { RCON

Mernorandum item 1 75 to be completed by: (4)
» banks with $300 milfion or more in total gssets, and
» banks with less than $300 million in total assels that.have loans
fo finance agriculfural production and other loans fo farmers
(Schedule RC-C, part I, item 3) exceeding five percent of total lans.
i. Loans to finance agricultural production and other loans to farmers

3386

Bil | Mil | Thou

N/A

{1) For all itemns, banks have the option of reporting either (1) an average of DAILY figures for the quaiter,
or (2) an average of WEEKLY figures (i.e., the Wednesday of each week of the quarter).

(2} Quarterly averages for all debt securities should be based on amortized cost.

(3) Quarterly averages for all equity securities should be based on historical cost.

(4) The asset size tests and the five percent of total loans test are generally based on the total assets and total loans reported on the

June 30, 2008, Report of Condition,

(5) The quarterly average for total assets should reflect all debt securities (not held for trading) at amortized cost, equity
securities with readily determinable fair values at the lower of cost or fair value, and equity securities without readily

determinable fair values at historical cost..

FFIEC 041
Page RC-15

6.b.1
6.0.2
6.c

6.d.1

6.d.2

10

lla
11b
lic
12

M.1
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Schedule RC-L—Derivatives and Off-Balance Sheet Items

Please read carefully the instructions for the preparation of Schedule RC-L. Some of the amounts
repoited in Schedule RC-L are regarded as volume indicators and not necessarily as measures of risk.

Dollar Amounts in Thousands [ RCON| B | Mil | Th

1. Unused commitments:

2. Revolving, open-end lines secured by 1-4 family residential properties, e.g., home equity fines
b. Credit card lines
¢. {1} Commitments to fund commercial real estate, construction, and land development loans

secured by real estate;
(a) 1-4 family residential construction loan commitments
(b} Commercial real estate, other construction loan, and land
development loan commitments
{2) Commitments to fund commercial resl estate, construction, and land develepment loans

NOT secured by real estate
d. Securities underwriting 3817 0] 1d
e, Other unused commitments 3818 70,381 1.e
3819 1,340f 2

2. Financial standby letters of credit
Tremn 2.3 is to be completed by banks with §1 biliion or more in total assets.?
a. Amount of finandal standby letters of credit conveyed 1o others

3. Performance standby letters of credit,
Item 3.a is to be completed by banks with 51 billion or more in total assels, 1
a. Amount of performance standby letters of credit conveyed to others,

4. Commercial and similar letters of credit

5. Not applicable

6. Securities lent (including customers' securities lent where the customer is indemnified

[ 3820 | N/A

[ 3822 | NA

against loss by the reporting bank} 6
{Column A) {Column B)
7. Credit derivatives: Secld Protection Purchased Protection

a. Notional amounts: RCON | Bl 1 Mil | Thou | RCON | Bl | Mil | Thou
(1) Credit default swaps - €968 0] co89 7.a.1)
(2) Total return swaps Ce70 0] cem1 7.a.2)
(3) Credit options ce72 0f cor3 7.2.(3)
(4) Other credit derivatives co74 0| co75 7.8.(4)

b. Gross fair values:
(1) Gross positive fair value 219 0] 21 7.b.{1)
(2) Gross negative fair value C220 0jcazn 7.5.(2)

<. Notional amounts by regulatory capital treatment:(2)
(1) Positions coverad under the Market Risk Rule:
(a) Sold protection
{b) Purchased protection
{2) All other positions:
(a) Sold protection
(b) Purchased protection that is recognized as a guarantee for regulatory capital

7.c.(1)a)
7..(1)(b)

7.c.(2)a)

purposes 7.¢.(2)b)
{c) Purchased protection that is not recognized as a guarantee for regulatory capital
purposes G405 0| 7.c.(2}c)

(1) The $1 billion asset size test is generally based on the total assets reported in the June 30, 2008, Report of Condition.
(2) sum of items 7.c.{1)(a) and 7.c.(2)(8) must equal sum of items 7.a.{1) through (4), column A, Sum of items 7.c.(1)(b), 7.c.{2)(b} and 7.c.(2){c)
must equal sum of items 7.a.(1) through {4), column B.
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Schedule RC-L—Continued

Remaining Maturity of:

(Column A) {Column B) {Calumn C)
Dollar Amounts in Thousands One Year or Over One Year Over Five Years
) Less Through Five Years '
7.d. Notional amounts by remaining maturity: Bl | Mil | Thou Bil | Mil | Thou Bil | Mil [ Thou

(1) Sold credit protection:(1)
(a) Investment grade
{b) Subinvestment grade

(2) Purchased credit protectian:(2)
(a) Investment grade 7.d.(2)(a)
(b) Subinvestment grade G415 0 G416 0} G417 O 7.d.(2)(b)

7.d.(1)(a)
7.d.(2)(b)

RCON | Tril | Bt | #0 | 'Thau

8. Spot foreign exchange contracts, 8765 0 8
9. All other off-balance sheet liabilities (exclude detivatives) (itemize and describe each component

of this item over 25% of Schedule RC, item 27.a, "Total bank equity capital™) 9
TEXT ’
a. _Securities borrowed 3432 9.a
b. _Commitments to purchase when-issiied securities 3434 9.b
¢. Standby letters of credit issued by a Federal Home Loan Bank
gn the bank's behalf C978 9.c
d. ] 3555 3555 9.d
3556 3556 Ge
f. | 3557 3557 9.f

10. All other off-balance sheet assats (exciude derivatives) (itemize and describe each component

of this item over 25% of Schedule RC, item 27.a, "Total bank equity capital") 10
TEXT
a,... Commitments to sell when-issued securities 3435 10.a
b. | 5592 5592 10.b
C. | 5593 5503 i0.c
d. | 5594 5594 i0.d
e. | 5595 5595 10.e

RCOM | Tril | Bit | Mil | Thou

11. Year-to-date merchant credit card sales volume:
a. Sales for which the reporting bank is the acquiring bank €223
b. Sales for which the reporting bank is the agent bank with risk C224

(=]

11.a
11b

(=]

(1) Sum of items 7.d.(1)(a) and (b), columns A through €, must equal sum of items 7.a.(1) through (4), column A.
{2) Sum of items 7.d.(2)(a) and (b), columns A through C, must equal sum of items 7.a.(1) through (4), column B.
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Legal Tite of Bank
FDIC Certificate Number: 58321

Schedule RC-L—Continued

FFIEC 041
Page RC-22

a. Futures contracts

b. Forward contracts

e. Swaps

than trading:

Dollar Ameunts in Thousands {Column A) (Column B} {Column C) (Column D)
Interest Foreign Equity Commodity
Derlvatives Position Indicators Rate Exchange Derivative and Other
Contracts Contracts Contracts Contracts
12. Gross amounts (e.g., notional amounts)
12.e must equal sum of items 13 and 14): RCON 8693 RCON 8694 RCON 8695 RCON B&9%
0 0 0 0f 123
RCON 8697 RCON 8698 RCON 8699 RCON 8700
4] 0 0 0| 12b
¢. Exchange-traded option contracts: RCON 8701 RCON 8702 RCON 8703 RCON 8704
(1) Written options 0 0 0 0] 12ci1
RCON 8705 RCON 8706 RCON 8707 RCON 8708
(2) Purchased options 0 0 0 0] 12c2
@, Over-the-counter option conbracts: RCON 8708 RCON 8710 RCON 8711 RCON 8712
{1) Written aptions 0 0 0 0] 12.d1
RCON 8713 RCON 8714 RCON 8715 RCON 8716
{2} Purchased options, 0 0 o 0| 12.4.2
RCON 3450 RCON 3826 RCON 8719 RCON 8720
0 0 0 0] 12e
13. Total gross notional amount of RCON A126 RCON A127 RCON 8723 RCON 8724
derivative contracts held for trading 0 g 0 of 13
14. Total gross notional amount of
derivative contracts held for RCON 8725 RCON E726 RCON 8727 RCON 8728
purposes other than trading o 0 a 0f 14
a. Interest rate swaps where the bank RCON ASE9
has agreed to pay a fixed rate g l4.a
15. Gross fair values of derivative contracts:
a. Contracts held for trading: RCON 8733 RCOM 8734 RCON 8735 RCON 8736
(1) Gross positive fair value 0 0 0 8 15.a1
RCON B737 RCON 8738 RCON 8739 RCON 8740
(2) Gross negative fair value 0 0 0 0| 15a.2
b. Contracts held for purposes other
RCON 8741 RCON 8742 RCON 8743 RCON 8744
(1) Gross positive fair velue 0 0 0 0 15b.1
RCON 8745 RCON 8746 RCON 8747 RCON 8748
0 0 0 0 15.b.2

(2) Gross negative fair value




1st Enterprise Bank

Legal Title of Bank

FDIC Certificate Number: 58321

Schedule RC-L—Continued

Item 16 is to be completed only by banks with total assets of $10 billion or more.(1)

{Column A} {Column B) {Column C) {Column D) (Column E)
Banks Mangline Hedge Funds Sovereign Corporations and All
and Financial Governments Other Counterparties
rities Fir tars
Dollar Amounts in Thousands | RCON!| Bl jMil [ Thou {RCON! Bil | Mil | Thou |RCON{ B Mt Thou [RCON| Bil | Mil | Thou RCON Bil | Mil | Thou
16. Over-the-counter derivatives:
a. Net c“rre_nt credit exposure G418 N/A G419 N/A G420 N/A G421 NIA G422 N/A
b, Fair value of collateral:
(1} Cash - U.S. dolar. G423 N/A| G424 NIA} G425 N/A| Gaz6 N/A, G427 N/A
(2) Cash - Other currencies G428 N/A| G429 NIA N/A| G431 NIA G432 N/A
(3} U.S. Treasury securities G433 NIA| G434 , IA| G436 N/A G437 N/

(4) U.S. Government agency
and U.S. Government-

sponsored agency

debt securities G438 N/A| G439 N/A| G440 N/A} G441 N/A G192 NiA
(5) Corporate bonds, G443 N/A] G444 N/AL Gaas N/A| G446 NIA G447 NIA
{(6) Equity securitias G448 N/A| G449 NIA} G450 N/A| Ga51 NIA G452 NIA
{7) All other collateral (453 N/A| Ga54 N/A| G455 N/A] G456 N/A G457 N/A

{8) Total fair value of collateral
(sum of items
16.b.(1) through (7))

(1) The $10 billion asset size test is generally based on the total assets reported on the June 30, 2008, Report of Condition,

FFIEC 041
Page RC-23

L35 ]

16.a3

16.6(1)
16.6(2)
16.6(3)

16.b(4)
16.5(5)
16.1(6)
16.b(7)

16.5(8)



1st Enterprise Bank
Legal Title of Bank

FDIC Ceriificate Number:

FFIEC 041
Page RC-24

58321

Schedule RC-M—Memoranda

Dollar Amounts in Thousands | RCON

1. Extensions of credit by the reporting bank to its executive officers, directors, principal
shareholders, and their related interests as of the report date:

a, Aggregate amount of all extensions of credit to all executive officers, directors, principal

shareholders, and their related interests

b. Number of executive officers, directors, and principal shareholders to whom the amount of

all extensions of credit by the reporting bank (including extensions of credit to

la

related interests) equals or exceeds the lesser of $500,000 or 5 percent RCON| Number
of total capitat as defined for this purpose in agency regulations 6165 ib
2. Intangible assets other than goodwill: ’
a. Morigage servicing assels, 2.a
{1} Estimated fair value of mortgage servicing assets | Asg0 | 2.2l
b. Purchased credit card relationships and nonmortgage servicing assets B026 O] 2.b
¢. All other identifiable intangible assats 5507 0] 2.c
d. Total {sum of items 2.8, 2.b, and 2.c) (must equal Schedule RC, item 10.b)_
3. Other real estate owned:
a. Construction, land development, and other land 5508 0f 3.a
b, Farmland 5509 0| 3.b
c. 1-4 family residential properties 5510 0] 3¢
d. Multifamily (5 or more) residential properties 5511 0 3d
e. Nonfarm nonresidential properties 5512 0 3.e
f. Foreclosed properties from "GNMA loans” cov9 0| 3.f
g. Total (sum of items 3.a through 3.f) (must equal Schedule RC, item 7) 2150 0 34
4, Not applicable :
5. Other borrowed money:
a. Federat Home Loan Bank advances:
(1) Advances with a remaining maturity or next repricing date of; (1)
(a) One year or less FOS5S 0] S.ala
{b) Over ong year through three years FO56 0] 5.a.l.b
(c} Over three years through five years F057 0} 5.alc
{d) Qver five years FO58 0] 5a.id
{2) Advances with a REMAINING MATURITY of one year or less {included in item -
5.a.(1)(a) above} (2) 2651 0 5a.2
(3) Structured advances (included in items 5.a.(1)(a) - (d) above) 5.a3
b. Other borrowings:
(1) Other borrowings with a remaining maturity or next repricing date of: (3)
(a) One year or less FOB0 0| 5.b.la
{b) Over one year through three years FO61 0| 5.b.lb
() Qver three years through five years F062 0 5.b.ic
(d) Over five years O S.b.ld
{2) Other horrowings with a REMAINING MATURITY of one year or less (included in
ftem 5.b.(1)(a) above} (4) B571 0 5.b.2
c. Fotal (sum of items 5.a.(1)(a)-(d) and items S.b.{1)(a)-{d)) (must equal Schedule RC, itam 16) 3190 0f se

(1) Report fixed rate advances by remaining maturity and floating rate advances by next repricing date.

(2) Report both fixed and floating rate advances by remaining maturity. Exclude floating rate advances with a next
repricing date of one year or less that have a remaining maturity of over one year.

(3) Report fixed rate other borrowings by remaining maturity and floating rate other borrowings by next repricing date.

(4) Report both fixed and floating rate other borrowings by remaining maturity. Exclude floating rate other borrowings
with a next repricing date of one year or less that have a remaining maturity of over one year.
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FDIC Certificate Number: 58321

Schedule RC-M—Continued

Dollar Amounts in Thousands | RCON| YES / NO

6. Does the reporting bank sell private label or third party mutual funds and annuities? B569 YES 6

RCON| Bil | Mil | Thou

7. Assets under the reporting bank’s management in proprietary mutual funds and annuities B570 o 7
8. Primary Internet Web site address of the bank (home page), if any

(Example: www.examplebank.com)
(TEXT 4087) htip:/fwww.1stenterprisebank.com 8

RCON | YES / NO

9. Do any of the bank's Internet Web sites have transactional capability, i.e., allow the
4088 YES 9

bank's customers to execute transactions on their accounts through the Web site?

10. Secured liabilities: RCON| BIr | il [ Thou
a. Amount of “Federal funds purchased" that are secured (included in Schedule RC, itemn 14.a) FO64 0] 10.3

b. Amount of "Other borrowings” that are secured (included in Schedule RC-M,
items S5.b.(1)(a}-(d))

i0.b

11. Does the bank act as trustee or custodian for Individual Retivement Accounts, Health RCON| YES [/ NO
Savings Accounts, and other similar aceounts? G463 NQ 11

12. Does the bank provide custody, safekeeping, or other services involving the acceptance of RCON| YES [ NO
orders for the sale or purchase of securities? G464 NO 12
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FDIC Certificate Number: 58321

Schedule RC-N—Past Due and Nonaccrual Loans, Leases, and Other Assets

{Column A) (Column B) {Column C)
Past due Past due 90 Nonaccrual
30 through 89 days or more
days and stilt and still
ACCruing accruing
Dollar Amounts in Thousands]) RCON | Bil | Mil [ Thou |RCON| B M| Thou |RCON! Bil | Mit | Thou

1. Loans secured by real estate:
a. Construction, land development, and other land loans:
{1) 1-4 family residential construction loans
(2) Other construction [oans and all land
cevelopment and other land loans,
b, Secured by farmland
¢. Secured by 1-4 family residential properties:
{1) Revalving, open-end loans secured by
1-4 family residential properties and
extended under lines of credit,
(2) Closed-end loans secured by 1-4 family
residential properties:
(a) Secured by first fiens
{b) Secured by junior liens,
d. Secured by multifamily (5 or more) residential
properties
e. Secured by nonfarm nonresidential properties:
{1) Loans secured by owner-occupied nenfarm
nonresidential properties
{2) Loans secured by other nonfarm
nenresidential properties
2. Loans to depository institutions and
acceptances of cther banks
. Not applicable
4, Commercial and industrial ioans
5. Leans to individuals for household, family,
and other personal expenditures:
a. Credit cards,
b, Other (includes single payment, installment,
all student [cans, and revoiving credit plans
other than credit cards)
6. Loans to foreign governments and officiai

F172 0| F174 0| F176 0] lal

F173 0| F175 0| F177 0 laz2
Lb

i.c1

l.c2a
lc2b

1d

lel

le2

1w

5.2

5.b

institutions 5389 5290 5391 6
7. All other loans (1) 5459 0] 5460 0] 5461 of 7
8. Lease financing receivables 1226 0} 1227 0} 1228 0 8
9, Debt securities and other assets {exclude other

real estate owned and other repossessed assels) 3505 0] 3506 0f 3507 9 9

(1) Includes past due and nonaccrual "Loans to finance agricultural production and other leans to farmers,” "Obligations {other than
securities and leases) of states and political subdivisions in the U.S.," and "Other loans.”



1st Enterprise Bank
Legal Title of Bank

FFIEC 041
Page RC-27

FDIC Certificate Number; 58321

Schedule RC-N—Continued

Amounts reporied in Schedule RC-N, items 1 through 8, above incdude guaranteed and unguaranteed portions of past due and

nonaccrual loans and leases. Report in item 10 below certain guaranteed loans and leases that have already been included in
the amounts reported in items 1 through 8.

{Column A} {Column B} {Column C)
Past due Past due 80 Nonaccryal
30 through 89 days or more
days and still and still
accruing accruing
Dollar Amounts in Thousands Bil | Mil | Thou Bil | Mil [ Thou
10. Loans and leases reported in items 1

through 8 above which are wholly or partially
guaranteed by the U.S. Government,
a. Guaranteed portion of loans and leasas
included in item 10 above (exclude rebooked "GNMA loans")
b. Rebooked "GNMA foans" that have bean
repurchased or are eligible for repurchase included
in item 10 above




1st Enterprise Bank

Legal Title of Bank
FDIC Certificate Number: 58321

Schedule RC-N—Continued

Memoranda

Bollar Amounts in Thousands

FFIEC 041
Page RC-28

1. Restructured loans and leases included in Schedule RC-N,
items 1 through 8, above (and not reporied in
Schedule RC-C, Part I, Memorandum item 1}:
a. Loans secured by 1-4 family residential
properties

personal expenditures)

2. Loans to finance commercial real estate,

{not secured by real estate)

Schedule RC-N, item 4, above)

in Schedule RC-N, item 8, above)

exceeding five percent of total loans.

a. Loans and leases held for sale

bx. Loans measured at fair value:
(1) Fair value

(Column A) (Colurmn BY (Column C})
Past due Past due 90 Nonaccrual
30 through B9 days or more
days and still and stilt
accruing aceruing
RCON| Bl | Mil | Thou {RCOW | Bit| Ml | Thou |RCON| Bil| Mit| Thou

M.t.a
b. Other loans and all leases {exclude loans to
individuals for household, family, and other
M.1l.b
construction, and land development activities
included in Schedule RC-N, items 4 and 7, above, M.2
3. Memorandum items 3.a@ through 3.d are fo be completed
by banks with $300 milfion in total assets: (1)
a. Loans secured by real estate to non-U.5. addressees :
{domicile) (inciuded in Schedule RC-N, item 1, above) M.3.a
b. Loans to and acceptances of foreign banks
(included in Schedule RC-N, item 2, above) M.3.b
¢. Commercial and industria! loans to non-U.S. :
addressees (domicile) (included in
M.3.c
d. Leases to individuals for household, family,
and other personal expenditures (included
M.3.d
Memorandum itemn 4 is to be completed by: (1)
» Danks with $300 milion or more in tofal assets
» banks with less than $300 milfion in total assets
that have loans to finance agricuftural proguction and
other loans to farmers (Schedule RC-C, part I, itern 3)
4, Loans to finance agricuitural production and other loans to
farmers (included in Schedule RC-N, item 7, above) M.4
5. Loans and leases held for sate and loans measured at fair
value (included Schedule RC-N, items 1 thraugh 8, above): '
M.5.a
F664 F665 F666 M.5.h.1
F667 Fb68 F669 M.5.b.2

{2) Unpaid principal balance

(1) The $300 million asset size test and the five percent of total loans test are generally based on the total assets and total loans reported on

the June 30, 2008, Report of Condition.
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Schedule RC-N—Continued

Memorande—Continued

{Colurnn A) (Coltumn B)
Past due 30 Past due 20
Pollar Ameunts in Theusands thraugh 89 days days or mare
Memorandum item 6 is to be completed by RCON| 8il { M8 | Thou |RCON| Bil[Mil [ Thou

banks with $300 million or more in total assets: (1)
6. Derivative contracts:
Fair value of amounts carried as assets,

3528 N/A| 3530 NA| M6

RCON | Bil [ Mil | Thou

7. Additions to nonaccrual assets during the quarter C410 0f M7
C411 0 M8

8. Nonaccrual assets sold during the quarter

(1) The $300 million asset size test is generally based on the total assets reported on the June 30, 2008, Report of Condition.

Schedule RC-0—O0ther Data for Deposit Insurance and FICO Assessments

All banks must comgplete items 1 and 2, items 7 through 9, Memorandum item 1, and, if applicable, Memorandum
items 2, 3 and 4 each quarter. Each bank that reported $1 billion or more in total assets in its March 31, 2007, Report of
Condition must complete items 4 and 5 each quarter. In addition, each bank that reported $1 billion or mare in total assets in two
consecutive Reports of Condition beginning with its June 30, 2007, report must begin to complete items 4 and 5 each

quarter starting six months after the second consecutive quarter in which it reports total assets of $1 billion or more.

Each bank that becomes insured by the FDIC on or after April 1, 2007, must complete items 4 and 5 each quarter. Any

other bank may choose to complete items 4 and 5, but the bank must then continue to complete items 4 and 5 each

quarter thereafter.

Dollar Amounts in Thousands [ RCON|  Bil | M8 | Thou

1. Total deposit liabilities before exclusions (gross) as defined in Section 3(f) of the Federal
Deposit Insurance Act and FDIC regulations

2. Tatal allowable exclusions, including interest accrued and unpaid on allowable exclusions

3. Not applicable

4. Total daily average of deposit liabilities befare exclusions (gross) as defined in Section 3(l)
of the Federal Deposit Insurance Act and FDIC regulations

5. Total daily average of allowable exclusions, Including interest accrued
and unpaid on allowable exclusions

6. Not applicable
7. Unsecured "Other borrowings” with a remaining maturity of (sum of items 7.a through 7.d

must be less than or equal to Schedule RC-M, items 5.b.(1){a)-(d) minus item 10.b):

a. One year or less

b. Over one year through three years G466 o 7.b
c. Over three years through five years G467 0 7.c
d. Qver five years, 7d

8, Subordinated notes and debentures with a remaining maturity of (sum of items 8.a through

8.d must equal Schedule RC, item 19):

a. One year or less 0 8a
b. Over one year through three years | 8b
¢. Over three years through five years G471 al 8¢
d. Over five years, G472 0| 8d

GBO3 o 9

9. Reciprocal brokered deposits (included in Schedule RC-E, Memorandum item 1.b)
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FDIC Certificate Number: 58321 :

Schedule RC-O0—Continued

Memorandum

Dollar Amounts in Thousands | RCON | Bif | Mil | Thou
1. Total assessable deposits of the bank, induding related interest accrued and unpaid
(sum of Memorandum items 1.a.(1), 1.b.{1), 1.c.(1), and 1.d.{1) must equal Schedule
RC-O, item 1 less item 2}:
a. Deposit accounts (excluding retirement accounts) of $250,000 or less: (1)

{1) Amount of deposit accounts {(excluding retirement accounts) of $250,000 or |e M.1.a.1
{2) Number of deposit accounts (excluding retirement accounts) RCON| Number
of $250,000 or less (to be completed for the June report only) F0s0 M.l.a.2
b. Deposit accounts (excluding ratirement accounts) of more than $250,000: (1)
(1) Amount of deposit accounts {excluding retirement accounts) of mere than_$250,000 M.i.b.1
(2) Number of deposit accounts {excluding retirement accounts) RCON} Number
of more than $250,000 F052 M.1.b.2
c. Retirement deposit accounts of $250,000 or less; (1)
{1) Amount of retirement deposit accounts of $250,000 or less Mi.cl
(2} Number of retirement deposit accounts of $250,000 or less RCON Number
(to be compileted for the June report only) FD46 N/A M.1.c.2
d. Retirernent deposit accounts of more than $250,000: (1)
(1) Amount of retirement deposit accounts of more than $250,000 M.1.d.1l
RCON Number
{2) Number of retirement deposit accounts of more than $250,000 Fo48 M.l.d.2
Memorandum item 2 is to be completed by banks with $1 billion or more in total assels, (2)
2. Estimated amount of uninsured assessable deposits, including related interest
accrued and unpaid (see instructions) (3) 5347 M.2
3. Has the reporting institution been consolidated with a parent bank or savings association
in that parent bank's or parent saving association's Call Report or Thrift Financial Report?
If so, report the legal titie and FDIC Certificate Number of the parent bank or parent savings
association:
TEXT RCON| FDIC Cert No,
[ Ases | | A545 0 M3
Memorandum items 4.2 and 4.b are to be completed by all banks participating in the RCON | B | Mil | Thou
FDIC Transaction Account Guarantee Program.
4, Neninterest-bearing transaction accounts {as defined in Part 370 of the FDIC's regulations)
of more than $250,000 (see instructions):
a. Amount of noninterest-bearing transaction accounts of more than $250,000
(including balances swept from honinterest-bearing transaction accounts to
NOninterest-bearing Savings accounts). Md.a
b. Number of noninterest-bearing transaction accounts of more RCON|  Number
than $250,000 G168 142 M.d.b

(1) The dollar amounts used as the basis for reporting in Memaorandum items 1.2 through 1.d reflect the deposit
insurance limits in effect on the report date.
(2) The $1 hillion asset size test is generally based on the total assets reported on the June 30, 2008, Report of Condition.
(3} Uninsured assessable deposits should be estimated based on the deposit insurance limits set forth in Memorandum items
1.3 through 1.d without taking into account & bank's participation in the FDIC's Debt Guarantee Program
or Transaction Account Guarantee Program.
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EDIC Certificate Number: 58321

Schedule RC-P—1-4 Family Residential Mortgage Banking Activities

Schedule RC-P is to be completed by (1) all banks with $1 billion or more in total assets! and (2) banks with less than $1 billion in total
assets at which either 1-4 family residantial mortgage loan originations and purchases for resale? from all sources, loan sales, or
guarter-end loans held for sale exceed $10 million for two consecutive guarters.

Daliar Amounts in Thousands | RCON | Bil | Mil | Thou

. Retail originations during the quarter of 1-4 family residential mortgage
loans for sale:(2}
a. Closed-end first liens

b. Closed-end junior liens

. Open-end loans extended under lines of credit:
(1) Total commitment under the lines of credit

F670

(2) Principal amount funded under the lines of credit,

. Wholesale originations and purchases during the quarter of 1-4 family
residential mortgage loans for sale:(2)
a. Closed-end first iens

FOG8

b. Closed-end junior liens

¢. Open-end loans extended under lines of credit:
(1) Total commitment under the lines of credit

(2} Principal amount funded under the lines of credit

. 1-4 family residential mortgage loans sold during the quarter:
a. Closed-end first liens

FO70

b. Closed-end junior liens

¢. Open-end loans extended under lines of credit:
{1} Total commitment under the lines of credit,

(2) Principat amount funded under the lines of credit

. 1-4 family residential mortgage loans held for sale at quarter-end {included in
Schedulg RC, item 4.a);
a. Closed-end first liens

F675

NiA

b. Closed-end junior liens

¢. Open-end loans extended under lines of credit:

(1) Total commitment under the lines of credit
(2) Principal amount funded under the lines of credit

. Noninterest income for the quarter from the sale, securitization, and servicing of 1-4 family
residential mortgage loans {included in Schedule R, items 5.f, 5.g, and 5.i):
a. Closed-end 1-4 family residential mortgage loans

b. Open-end 19 family residential mortgage loans extended under lines of credit

. Repurchases and indemnifications of 1-4 family residential mortgage loans during
the quarter:
a. Closed-end first liens

b. Closed-end junior liens

c¢. Open-end loans extended under line of credit:
(1) Total commitment under the lines of credit

F5B1

NIA

lcl
ic2

Za

2b

2.1
2.c2

3.a
3b

3.cl
3.c.2
4.a
4.b
4.c1

4.c2

5.8
5.b

6.a

6.b

6.c.1
6.c.2

(2} Principal amount funded under the lines of credit,

(1) The %1 billion asset size test is generally based on the total assets reported on the June 30, 2008, Report of Condition.
{2) Exclude originations and purchases of 1-4 family residential mortgage loans that are held for investment.
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Schedule RC-Q—Assets and Liabilities Measured at Fair Value on a Recuryring Basis

Schedule RC-( is to be completed by banks that:
{1} Had total assets of $300 million or more as of the beginning of their fiscal year; or
(2} Had total assets of less than $500 million as of the beginning of their fiscal year and either;
{a) Have elected to report financial instruments or servicing assets and liabilities at fair value
under a fair value option with changes in fair value recognized in earnings, or
(b) Are required to complete Schedule RC-D, Trading Assets and Liabilities.

{Column A) (Column B) {Column C) (Column D} (Column E)
Total Fair Value LESS: Amounts Level 1 Fair Value Level 2 Fair Value Level 3 Fair Value
Reparted on Netted in the Measurements Measurements Measurements
Schedule RC Determination
of Total Fair Valye
Dollar Amounts in Thousands 8il | Mil | Thou Bil | Mil | Thou Bil | Mil | Thou Bil | Mil | Thou

ASSETS
1. Available-for-sale securities
2, Federal funds sold and securities
purchased under agreements

1

to resell 2
3. Loans and leases held for sale 3
4. Loans and leases held for

investment (Gas]  NAlgao|  NiJomol  NAleor]|  NAl G [ NAl 4
5. Trading assets:

a. Derivative assels >.a

b. Other trading assets 5.b

(1) Nontrading securities at
fair value with changes in
fair value reported in
current earnings {included
in Schedule RC-Q,
item 5.b, above) F240 NiA| FoBa N/A| Feg2 N/A| Fa41 N/A F242 NiA| 501
6. All other assets G3n N/A] G392 N/A] G395 N/A{ G396 NIA G804 NIA| 6

7. Total assets measured at fair
value on a recurring basis(sum of
items 1 through 5b plus item 6,)_} G502 N/A| G503

NJAl G504

N/A| G505 N/A G506 N/AL 7
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Schedule RC-Q—Continued

Dollar Amounts in Thousands

FFIEC 041
Page RC-32b

LIABILITIES
8. Deposits

9. Federal funds purchased and
securities sold under agreements

to repurchase

10. Trading liablities:

a. Derivative liahilities,
b. Other trading liabilities
11. Other borrowed money

12, Subordinated notes
and debentures

{Column A) (Column B) {Column C) {Column D} {Colurmn E)

Total Fair Value LESS: Amounts Level 1 Fair Value Level 2 Fair Value Level 3 Falr Vaiue
Reported on Netted in the Measurements Measurements Measurements
Schedule RC Determination

of Total Fair Value
RCON| Bit | ™Mil]Thou |RCON| 8il]Mi|Thou |RCON{ Bil]Mil|Thou |[RCON | Bil|Mil | Thou RCON Bil | Mil | Thou

13. All other liabilities,

14, Total liabilities measured at
fair value on a recurring basis
{sum of items 8 through 13}

8
G507 o] NAGo] WA eu | NA| 9
103
G516 NIA| Gs17 N/A} G518 WNIA| G519 N/A G520 NIA 10.b
G521 N/A| G&22 NIA| G523 N/A| G524 NiA G525 NiA| 11
G526 N/A| 6527 N/A| G528 N/A| G529 N/A G530 NIA 12
13
14
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Schedule RC-Q—Continued

Dollar Amounts in Thousands
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Memoranda

1. All other assets {itemize and
describe amounts included

in Schedule

RC-Q, item 6, that are greater
than $25,000 and exceed
25% of item 6):

(Column A) {Column B}) {Column C) {Colurnn D) {Column E)

Total Fair value LESS: Amaunts tevel 1 Fair Value Level 2 Fair Value Level 3 Fair Value
Reported on Netted in the Measurements Measurements Measurements
Schedule RC Determination

of Total Fair Value
RCON| Bit [ Mil | Thou |RCON| BIL| Mil [Thou |RCON{ 8il | Mil | Thou [RCON | Bil | Ml | Thou RCON Bil | Mil | Thou

a. Mortgage servicing assets G536 N/A| G537 N/A| G538 N/A} G539 NIA G540 N/AL M1

b. Nontrading derivative assets G541 N/A] G54z N/A| G543 N/A| G544 N/A G545 N/Al M.1.b
TEXT

| G596 G546 N/A| G547 N/A| G548 " NIA| G549 NIA, G550 N/A{ M.t.c

dl G551 G551 N/A{ G552 N/A| G553 N/A| G554 NiA G555 N/AL ™M.1.4d

el 6556 G556 N/A] G357 N/A) 6558 N/A} G559 N/A G560 N/A| M.l.e

f| G561 G551 N/A| G562 N/A| G563 N/A| G564 N/A G565 NIA] M.LF

. All other liabilities {(itemize and
describe amounts included in
Schedule RC-Q, item 13, that
are greater than $25,000 and
exceed 25% of item 13.)

a. Loan commitments (not

accounted for as derivatives) M.2.2

b. Nontrading derivative labilities | 6556 N/A} G567 N/A| Gs68 NFA| G569 NIA G570 N/Al M.2.b
TEXT

[ 6571 N/A| G572 N/A| G573 N/A| G574 NIA G575 NA|  M.2.c

d G576 G576 N/A| G577 NiA{ G578 NfA| G579 N/A 580 N/Al M.2.d

e G381 G581 N/A| G582 N/A} G583 NIA| G584 NIA GS85 NiAl M.2.e

¢ | G586 G586 N/A| Gse7 NIA[ GsBg /A Gseg NIA G590 NIA| M.2f
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Tier 1 capital
1. Total bank equity capital (from Schedule RC, item 27.a)

2. LESS: Net unrealized gains (losses) cn available-for-sale securities (1)

(if a gain, report as a positive value; if a loss, report as a negative value)
3. LESS: Net unrealized [oss on available-for-sale EQUITY securities (1) {repori loss as a positive value)
4. LESS: Accumulated net gains (losses) on cash flow hedges (1)
(if a gain, report as a positive value; if a loss, repert as a negative value) 4336 0 4
5. LESS: Nonqualifying perpetual preferred stock B588 0l 5
6. Qualifying noncontrolling (minority) interests in consolidated subsidiaries B389 0f o
7.a. LESS: Disallowed goodwill and other disaliowed intangible assets B580 0 7.a
b. LESS: Cumulative change in fair value of all financia! liabilities accounted for under a
fair value opticn that is inciuded in retained earnings and is attributable to changes in
the bank's own creditworthiness (if a net gain, report as a positive valug; if a net loss,
report as a negative value) F264 0] 7.b
8. Subtotal {surn of items 1 and &, less items 2, 3, 4, 5, 7.3, and 7.b) €227 31.483| 8
9.a. LESS: Disaliowed servicing assets and purchased credit card relationships B581 0] 9.a
b. LESS: Disallowed deferred tax assets 5610 0 9.b
10. Other additions te (deductions from) Tier 1 capital B562 0 10
11, Tier 1 capital (sum of items 8 and 10, less items 9.a and 9.b) 8274 31,483 11
Tier 2 capital
12, Qualifying subordinated debt and redeemable preferred stock 5306 0| 12
13. Cumulative perpetual preferred stock includible in Tier 2 capital 8593 0 13
14. Allowance for loan and lease losses includible in Tier 2 capital 5310 2,145 14
15. Unrealized gains on avallable-for-sale equity securities inciudible in Tier 2 capital 2221 0] 15
16. Other Tier 2 capital components, B594 0 16
17. Tier 2 capital (sum of items 12 through 16) 5311 2,145 17
18. Allowable Tier 2 capital (lesser of item 11 or 17} 8275 2,145| 18
19, Tier 3 capital allocated for market risk 1395 0] 19
20. LESS: Deductions for total risk-based capitat B595 6y 20
21. Total risk-based capital (sum of items 11, 18, and 19, less item 20) 3792 33,628 21
Total assets for leverage ratio
22. Average total assets (from Schedule RC-K, item 9) 3368 334,663 22
23, LESS: Disallowed goodwill and other disallowed intangible asssts (from item 7.a above) E590 0 23
24. LESS: Disallowed servicing assets and purchased credit card relationships (from item 9.2 above) B591 0p 24
25, LESS: Disallowed deferred tax assets (from item 9.b above) 5510 0] 25
26. LESS: Other deductions from assets for leverage capital purposes : B59%6 o 26
27. Average total assets for leverage capital purposes (item 22 less items 23 through 26} A224 334,663) 27
Adjustments for financial subsidiaries
28. a. Adjustment to Tier 1 capital reported in item 11 €228 0} 28.a
b. Adjustment to total risk-based capital reported in item 21 BSD3 0] 28b
29. Adjustment to risk-weighted assets reported in item 62 B504 0] 29
30. Adjustment to average total assets reported in jtem 27 B505 0 30
Capital ratios
(Column B is ko be completed by all banks. Column A is to be (Column A) {Column B)
completed by banks with financial subsidiaries.) RCON| Percentage |RCON| Percentage
31. Tier 1 leverage ratio (2) 7273 0.00% 7204 8.41% 31
32. Tier 1 risk-based capital ratio (3) 7274 0.00% 7206 14.96% 32
33. Total risk-based capital ratio (4) 7275 0.00% 7205 15.98% 33

(1) Repaort ameunt included in Schedule RC, item 26.b, "Accumulated other comprehensive income.”

(2) The ratio for column B is item 11 divided by item 27. The ratio for column A is item 11 minus item 28.a divided by (item 27 minus item 30).
(3} The ratio for column B is item 11 divided by itemn 62. The ratio for column A is item 11 minus item 28.8 divided by (item 62 minus item 29).
{4) The ratio for column B is item 21 divided by itern 62, The ratio for column A is item 21 minus item 28.b divided by (item 62 minus item 29).
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Banks are not required to risk-weight each on-balance sheet asset and the credit equivalent amount of each off-balance sheet item that qualifies for a risk weight of less than 100
percent (50 percent for derivatives) at its lower risk weight. When completing items 34 through 54 of Schedule RC-R, each bank shouid decide for itself how detailed a risk-welght
anzlysts it wishes to perform. In other words, a bank can choose from among its assets and off-balance sheet items that have a risk weight of less than 100 percent which ones

to risk-weight at an appropriate lower risk weight, or it can simply risk-weight some or all of these items at a 100 percent risk weight (50 percent for derivatives).

Balance Sheet Asset Categories

35, Held-to-maturity securities

36, Available-for-sale securities

agreements to resell

38. Loans and leases held for sale

41, Trading assets

42. All other assets (1)

(Column &) (Column B) (Column€) | (CowmnD) | (ColumnE) | (Column F)
Totals Items Not Allocation by Risk Weight Category
{fromi Subject to
Schedule RC) Risk-Weighting 0% 20% 50% 100%
Dollar Amounts in Thousands Bil | Mil | Thou &1t [ il | Thou Bil { Mil | Thou Ell | Mil | Thou Bil | Mil | Thou Bil | Mil ] Thou
34, Cash and balances due frem depository institutions RCON 0010 RCON CB69 RCON B0 RCON 8601 RCON B602
(Column A equals the sum of Schedule RC items 1.a and 1.b) 46,153 0 29,855 18,298 g
RCON 1754 RCON B603 RCON B604 RCON B605 RCON B606 RCON B607
0 1] 0 0 0 0
RCON 1773 RCON B608 RCON BGOO RCON B610 RCON B611 RCOM B612
177,070 2,756 27,757 131,755 263 14,539
37. Federal funds sold and securities purchased under RCON €225 - RCON €063 - RCON €064 . RCON B520 -
RCON 5369 RCON 8617 RCON B61§ RCON B619 RCON B620 RCON B621
0 0 0 0 0 0
RCON B528 RCON B622 RCON B623 RCON B624 RCON B625 RCON B626
39. Loans and leases, net of unearned income 138,108 0 0 0 10,515 127,593
RCON 3123 RCON 3123
40, LESS: Allowance for loan and lease losses 1,924 1,924
RCON 3545 RCON B627 RCON B628 RCON 8629 RCON B630 RCON B631
¢ 0 0 0 0 Q
RCON B639 RCON B640 RCON B641 RCON B642 RCON B643 RCON 5339
6,343 0 127 611 56 5,549
RCON 2170 RCON B644 RCON 5320 RCON 5327 RCON 5334 RCON 5340
43. Total assets (sum of items 34 through 42) 365,750 832 57,739 148,664 10,834 147,681

(1) Includes premises and fixed assets, other real estate owned, investments in unconsolidated subsidiaries and associated companies, intangible assets, and other assets.

34

35

36

37

38

35

410

41

42

43
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{Column A) (Column B) (Coumn€) | (ColumnD) [ (CoumnE) [ (Column E)
Face Value Credit Credit Allocation by Risk Weight Category
ar Notional Conversion Equivalent
Amount Factor Amount (1) 0% 20% 50% 100%
Dollar Amounts in Thousands Bl | Mil | Thou Bil | Mil | Thou Bil | Mil | Thou Bil { Mil | Thou Bil | Mil | Thou Bil | Mil | Thou
Deﬁvatiues and Off-Balance sheet Items RCON B546 See footnote 2 RCON B547 RCON B548 RCON B581 RCON B582 RCON B583
44, Financial standby letters of credit 1,340 1.000 1,340 o 9 0 1,340
45, parformance standby letters of RCOHV 3821 RCON B650 RCON B651 RCON B652 RCON B653 RCON B654
of credit, 0 50 2 0 0 0 0
46. Commercial and similar letters RCON 3411 RCON B655 RCON B656 RCON BG57 RCON B658 RCON B659
of credit 290 20 58 0 0 0] 58
47. Risk participations in bankers
acceptances acquired by the RCON 3429 RCON B660 RCON B661 RCON B662 RCON B663
reporting institution 0 1.00 0 o 0 0
RCON 3433 RCON B664 RCON B665S RCOMN B666 RCON B667 RCON B658
48. Securities lent 0 1.00 0 0 0 0 0
49, Re['ajned recourse on sma" business RCON A250 RCON B569 RCON Bo70 RCON B&71 RCON BB72 RCON B673
obligations scld with recourse, g 1.00 0 0 0 0 0
50. Recourse and direct credit
substitutes (other than financial
standby letters of credit) subject to
the low-level exposure rule and
residual interests subject 1o a RCON B541 See footnote 3 RCON B542 RCON B543
dallar-for-dollar capital requirement o 12.500 0 0
51. Al other financial assets sold with RCOM 8675 RCON B&76 RCON B&77 RCON B&78 RCON B579 RCON EG8O
recourse, 0 1.00 0 0 0 0 0
52. All other off-balance sheet RCON B681 RCON B682 RCON B683 RCON B684 RCON BE85 RCON B68S
liabilities 0 1.00 0 0 0 0 0
53. Unused commitments:
a. With an original maturity RCOW 3833 RCON BGE7 RCON B688 RCON BSBO RCON BG690 RCON B691
EXCEEC"DQ one year 52,497 .50 26,249 0 0 0 26,249
b. With an original maturity of one
year or less to asset-backed RCON G591 RCON G592 RCON G593 RCON G594 RCON G595 RCON G596
commercial paper conduits, 0 .10 0 0 0 0 0
RCON A167 RCON B693 RCON B694 RCON B6935
54. Derivative contracts o 0 0 Y

(1) Column A muttiplied by credit conversion factor.

(2) For financial standby letters of credit to which the low-level exposure rule applies, use a credit conversion factor of 12.5 or an institution-specific factor.
For other financial standby letters of credit, use a credit conversion factor of 1.00. See instructions for further information. (Entering an 'M' allows for data entry in Column B.)

(3) Or institution specific factor,

44

45

46

47

48

49

50

51

52

53.a

53b

54
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Totals
55. Total assets, derivatives, and off-balance sheet items by risk weight category
{for each column, sum of items 43 through 54)

56. Risk welght factor
57. Risk-welghted assets by risk weight category (for each column,

(Coumn €) | (CoumnD) | (ColumnE) | (Column F)
Allocation by Risk Weight Category
0% 20% 50% 100%
Dollar Amounts in Thousands Bt [ Ml | Thou | Bil | Mil | Thou Bil | M | Thou | 8l | Mil | Thou
RCON B696 RCON B697 RCON 8698 'RCON B5699
57,739 148,664 10,834 175,328
x %o x 20% X 50% ¥ 100%
RCON B700 RCON B701 RCON 8702 RCON B703
0 29,733 5417 175,328

item 55 mudtiplied by item 56)

RCON 1651

58, Market risk equivalent assets 0
59, Risk-weighted assets before deductions for excess allowance for loan and lease losses RCON 8704

and allocated transfer risk reserve (sum of item 57, columns C through F, and item 58) 210,478
RCON A222

60. LESS: Excess allowance for loan and lease losses 0
RCON 3128

61. LESS: Allocated transfer risk reserve 0
RCON A223

62. Total risk-weighted assets (item 59 minus items 60 and 61) 210,478

Memoranda
Doliar Amounts in Thousands RCON Bil | Mil | Thou
1. Current credit exposure across all derivative contracts covered by the risk-based capital standards 8764 0

55
56

57

58

59

60

61

62

M.1
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Memoranda—Continued

Dollar Amounts in Thousands

With a remairing maturity of

(Colurin A)
QOne year or less

(Column B}

Over one year
through five years

(Column C)
Over five years

a. Interest rate contracts

b. Foreign exchange contracts

¢. Gold contracts

d. Other precious metals contracts,

e. Other commodity contracts

2. Notional principal amounts of derivative contracts: (1) RCON | Tril { Bl I Mil | Thou §RCON | Trit ) 8 | Mil | Thou | RCON | Tril | B | Mil { Thou
3809 0| 8766 0| 8767 0
3812 0] 876¢ 0| §770 0
8771 0| 8772 ol 8773 0
8774 0| s775 0| 8776 i
8777 0| 8778 0] 8779 0
AQOD 0| aco1 0] a002 0

f. Equity derivative contracts

g. Credit derivative contracts:
Purchased cradit protecton that (a) is a covered
position under the market risk rule or (b) is not
a covered position under the market risk rule
and is not recognized as a guarantee for risk-based
capital purposes: '
{1) Investment grade

G597 0

G598

G599

{2) Subinvestment grade

G600

o

G601

G602 0

(1) Exclude foreign exchange contracts with an original maturity of 14 days or less and all futures contracts.

M.2.a
M.2.b
M.2.Cc
M.2.d
M.2.e
M.2.f

M.2.g.1
M.2.0.2

FFIEC 041
Page RC-38
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Schedule RC-S—Servicing, Securitization, and Asset Sale Activities

(Column A} (Celumn B) (Colummn ) {Column D) (Column E) (Colurnn F) (Column G)
1-4 Family Home Credit Auto Other Commerdal All Gther
Residential Equity Card Loans Consumer and Industrial Loans, All
Loans Lines Receivables Loans Loans Leases, and
All Gther
Assels
Dollar Amounts in Thousands | Bil | Mil | Thou Bil | Mil | Thou Bil | Mil | Thou Bil | Ml | Thou | Bil§jMi|Thou | Bil|MiIl}Thou | Bil | Mil | Thou
Bank Securitization Activities
1. Qutstanding principal balance of assets sold
and securitized by the reporiing bank with
servicing retained or with recourse or other RCON B705 RCON B706 RCON B707 RCON B708 RCON B709 RCON B710 RCON B711
seller-provided credit enhancements 0
2. Maximum amount of credit exposure
arising from recourse or other
seller-provided credit enhancements
provided to structuras reported in
item 1 in the form of:
a. Cradit-enhancing interest-only strips
{included in Schedules RC-B or RC-E RCON B712 RCON B713 RCON B714 RCON B715 RCON B716 RCON B717 RCOM B718
or in Schedule RC, item 5} 0
b. Subordinated securities and RCON C393 RCON C394 RCOM C395 RCON €396 RCON C397 RCON C398 RCON €399
other residual interests. g
c. Standby letters of credit and RCON C400 RCON C401 RCON C402 RCON C403 RCON C404 RCON C405 RCON €406
other enhancements 0
. Reporting bank's unused commitments
to provide liquidity to structures RCON B726 RCON 8727 RCON B728 RCON B729 RCON B730 RCON B731 RCON B732
reported in item 1 0
4, Past due loan amounts included in ltem 1: RCON B733 RCON B734 RCON 8735 RCON B736 RCON B737 RCON B738 RCON B739
a. 30-89 days past due 0
. RCON B740 RCON B741 RCON B742 RCON B743 RCON B744 RCON B745 RCON B746
b. 90 days or more past due 0
5. Charge-offs and recoveries on assets sold
and securitized with servicing retained or
with recourse or other seller-provided credit
enhancements (calendar year-to-date): RIAD B747 RIAD B748 RIAD B749 RIAD B750 RIAD B751 RIAD B752 RIAD B753
a. Charge-offs 0
RIAD B754 RIAD 8755 RIAD B756 RIAD B757 RIAD B758 RIAD B759 RIAD B760
b. Recoveries 0

2.2

2.b

2cC

4.b

5.a

5.b
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[ 52 ]

6. Amount of ownership {or seller's)
interests carried as:
a. Securities (included in Schedule RC-B
or in Schedule RC, item 5)

b. Loans (included in Schedule RC-C)
7. Past due loan amounts included in

interests reported in item 6.5:

a. 30-89 days past due

b. 90 days or more past due

8. Charge-offs and recoveries on loan
amounts included in interests reported
in item 6.a (calendar year-to-date):
a, Charge-offs

b. Recoveries

For Securitization Facilities Sponsored

By ar Otherwise Established By Other

Institutions

9, Maximum amount of credit exposure

arising from credit enhancements
provided by the reporting bank to other
institutions' securitization structures in
the form of standby letters of credit,
purchased subordinated securities,
and other enhancements

10. Reporting bank's unused commitments
to provide liquidity to other institutions'
securitization structures

(Column A) {Column B} (Column C} {Column D) (Column E) (Column F) {Column G)
1-4 Family Home Credit Alto QOther Commercial All Other
Residential Equity Card Loans Consumer and Industrial Loans, All

Loans Lines Receivables Loans Loans Leases, and
All Other
Assets
Bil | Mil | Thou Bl | il | Thou BIl | Mil | Thou Bil [ Mit | Thou Bil | Mil | Thou Bil | Mil | Thou Bil | Mil | Thou
RCON B761 RCON B762 RCON B763
o] g 0
RCON BS00 RCON B501 RCOWN B502
0 0 0
RCON 8754 RCON B765 RCON B766
0 0 0
RCON B767 RCON B758 RCON B769
i} 0 0
RIAD B770 RIAD B771 RIAD B772
0 0 0
RIAD B773 RIAD B774 RIAD B775
0 0 0
RCON B776 RCON B777 RCON B778 RCON B779 RCON B780 RCON B781 RCON B782
1] Y Q 0
RCON B783 RCON B784 RCON B785 RCON B786 RCON B787 RCOM B788 RCON B78%
0 Q 0 I

6.a

6.b

7.8

7.b

8.a

8.b

10
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{Columnn A) (Column B) (Column C) {Column D} (Column E) (Column F) (Column G}
1-4 Family Home Credit Auto Other Commercial All Other
Restdential Equity Card Loans Consumer and Industrial Loans, All
Loans Lines Receivables Loans Loans Leases, and
All Other
Assels
Dollar Amounts in Thousands | Bil | Mil | Theu Bil | Mil | Thou Bil | Mit | Thou Bil | Mil | Thou Bil [ Mil | Thow Bil [ MIt | Thou Bil { Mil [ Thou
Bank Asset Sales
11. Assets sold with recourse or other seller-
provided credit enhancements and not RCON 8790 RCON B791 RCON 8792 RCON B793 RCON B794 RCON B795 RCON B796
securitized by the reporting bank, 0 0 0 0 0 0 0 11
12, Maximum amount of credit exposure
arising from recourse or other seller-
provided credit enhancements pro- RCON B797 RCON B798 RCON 8799 RCON 8800 RCON B301 RCON BB802 RCON B803
vided to assets reported In item 11 0 o 0 9 ° 0 0 12
Memoranda
Dollar Amounts in Thousands Bil | Mil | Thou
1, small business obligations transferred with recourse under Section 208 of the Riegle
Community Development and Regulatory Improvement Act of 1994:
‘a. Outstanding principal balance M.ia
b. Amount of retained recourse on these obligations as of the report date A250 0 M.ib
2. Outstanding principal balance of assets serviced for others {includes participations serviced for others):
a. Closed-end 1-4 Family residential mortgages serviced with recourse or other servicer-provided credit enhancements BE04 0| M2a
b. Closed-end 1-4 family residential mortgages serviced with no recourse or other servicer-provided credit enhancements; B80S 0 M2b
c. Other financial assets (includes home equity lines) (1) AS93 0 M2c
d. 1-4 family residential mortgages serviced for others that are in process of foreclosure at quarter-end
(includes closed-end and cpen-end loans) 559 0 M2d

3. -Asset-backed commerdial paper conduits:
a. Maximum amount of credit expasure arising from credit enhancements provided to conduit structures in the form of standby letters of
credit, subordinated securities, and other enhancements:
(1) Condults sponsored by the bank, a bank affiliate, or the bank's holding company B80S o
{2) Conduits sponsored by other unrelated institutions
b. Unused commitments to provide liquidity to conduit structures:

M.3.a.1
M.3.a2.2

(1) Conduits sponsored by the bank, a bank affiliate, or the bank's holding company. B808 0] M3b.i
(2) Conduits sponsored by other unrelated institutions B809 0] M.3.b.2
4, Qutstanding credit card fees and finance charges included in Schedule RC-S, item 1, column C (2) C407 N/A| M.4

(1) Memorandum item 2.c is to be completed if the principal balance of other financial assets serviced for others is more than $10 million.
(2) Memorandum item 4 is to be completed by banks that (1} together with affiliated institutions, have cutstanding credit card receivables (as defined in the
instructions) that exceed $500 million as of the report date or {2) are credit card specialty banks as defined for Uniform Bank Performance Report purposes.
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RCON| YES / NO
1. Does the institution have fiduciary powers? (If "NO," do not complete Schedule RC-T) A345 NO 1
‘ RCON YES / RO
2. Does the institution exercise the fiduciary powers it has been granted? A3a6 NO 2
3. Does the institution have any fiduciary or related activity (in the form of assets or accounts) RCON| YES/NO
to report in this schedule? (I “NO," do not complete the rest of Schedule RC-T.) 8867 NO 3
If the answer to item 3 is "YES," complete the applicable items of Schedule RC-T, as follows:
Institutions with total fiduciary assets (item 9, sum of columns A and B} greater than $250 million {as of the preceding
December 31) or with gross fiduciary and related services income greater than 10% of revenue (net interest income plus
noninterest income) for the preceding calendar year must complete:
« Items 4 through 19 quarterly,
« Items 20 through 23 annually with the December report, and
« Memorandum items 1 through 4 annually with the December report.
Institutions with total fiduciary assets {item 9, sum of columns A and B) greater than $100 million but less than or equal to
$250 million {as of the preceding December 31} that do not meet the fiduciary income test for quarterly reporting must complete:
= Iterns 4 through 23 annually with the December report, and
» Memorandum items 1 through 4 annually with the December report.
Institutions with total fiduciary assets (item 9, sum of columns A and B) of $100 million or less {as of the preceding December 31}
that do not meet the fiduciary income test for quarterly reporting must complete:
+ Items 4 through 10 annually with the Deceamber report, and
« Memorandum iterns 1 through 3 annually with the December report.
{Column A) {Column B) {Column C) {Column D)
Managed Non-Managed Number of Number of
Assets Assets Managed Non-Managed
Accounts Accounts
Dollar Amounts in Thousangds | Tril | B | it | Thou Tril | Bit | Mit | Thou
FIDUCIARY AND RELATED ASSETS RCON BB6S RCON B869 RCON BB70 RCON 8871
4. Personal trust and agency accounts NiA N/A N/A NIA[ 4
5. Retirement related trust & agency accounts: RCON B572 RCON B373 RCON B874 RCON B875
a. Employee benefit-defined contrlbution NiA N/A N/A WAl s5.a
RCON B876 RCON B877 RCON B878 RCON BB79
b. Employee benefit-defined benefit NIA N/A N/A NA| 5
RCON BR80 RCON BE81 RCON B882 RCON BBR3.
c. Other retirement accounts NIA : NiA A NA| - S.c
RCON B884 RCON BS8S RCON €001 RCON CQo2
6. Corporate trust and agency accounts NiA N/A N/A N/Al - 6
RCON B8g6 RCON B388
7. Investment management agency accounts N/A NiA 7
RCON BRAD RCON BB91 RCON BBS2 RCON BB93
8. Other fidudiary accounts N/A N/A NIA NAl 8
9, Total fiduciary accounts RCON BB94 RCON 8855 RCON BB96 RCON B897
{sum of items 4 through 8) N/A NIA N/A Nial g
RCON B808 RCON B899
N/A N/A| 10

10.
11.

Custody and safekeeping accounts
Not applicable
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Schedule RC-T—Continued

Dollar Amounts in Thousands

FIDUCIARY AND RELATED SERVICES INCOME
12. Personal trust and agency accounts
13. Retirement related trust and agency accounts:

12

a. Employee benefit—defined contribution i3.a
b. Employee benefit—defined benefit BA0G N/A|  13.b
B9O7 NA| 13.c

c. Other retirement accounts
14, Corporate trust and agency accounts,
15. Investment management agency accounts,
16. Other fiduciary accounts
17. Custody and safekeeping accounts
18, Other fiduclary and related services incomne,
19, Total gross fiduciary and related services income (surm of items 12 through 18)

(must egual Schedule RI, item 5.3)
20. LESS: Expenses.
21. LESS: Net losses from fiduciary and refated services
22. PLUS: Intracompany income credits for fiduciary and related services
23. Net fiduciary and related services income

Managed

Memoranda Assets
Dallar Amounts in Thousands RCON{ 8l { Mil | Thou

1. Managed assets held in personal trust and agency accounts:

a. Noninterest-bearing deposits B913 NAl  M.1l.a
b. Interest-bearing deposits BI14 N/Al M.1b
c. U.S. Treasury and W.S. Government agency obligations 8915 NIAl M.1c
d. State, county and municipal obligations 5916 NiAL M.1d
e. Money market mutual funds B917 N/Al Mle
f. Other short-term obligations BS18 N/A| M.1f
g. Other notes and bonds, B919 NA[ M.1.g
h. Common and preferred stocks B920 N/A| M.Lh
i. Real estate mortgages B921 N/A|  M.Li
j. Real estate B922 Y
k. Miscellanecus assets, 8923 NIAL M.k

|. Total managed assels held in personal trust and agency accounts (sum of Memorandum

items 1.2 through 1.k) {must equal Schedule RC-T, item 4, column A} M. 1.

(Column A) {Colurmn B)

Number of Principal Amount
Issues Quistanding
Doflar Amounts in Thousands | RCON Tell | Bit | Mit | Thou

2. Corporaie trust and agency accounts: RCON B928
a. Corporate and municipal trusteeships 8927 NiA N/A| M.2.a
b. Transfer agent, registrar, paying agent, and other corparate agency, B929 NiA M.2.b
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Schedule RC-T—Continued

Memoranda—Continued

Dollar Amounts in Thousands

3, Collective investment funds and common trust funds:
a. Domestic equity.

{Column A)
Number of
Funds

(Column B}
Market Value of

b. International/Global equity
¢. Stock/Bond blend

d. Texable bond

e. Municipal bend

f. Short term investments/Money market,

g. Specialty/Other

B933 N/A] B934 N/A
BY935 N/A| B236 N/A
B937 N/A[ Bg3g N/A
B3¢ N/A[ Bgag N/A
BS41 N/A| BY942 NIA
B943 N/A| Boad NIA
h. Tota! collective investment funds (sum of Memorandum iterns 3.a through 3.g) 8945 NIA| B946 NIA
(Column A) {Column B} (Column C)
Gross Losses Gross Losses Recoveries
Managed Non-Managed
Accounts Accounts

Dollar Amounts in Thousands

4, Fiduciary settlements, surcharges and other losses:
a. Personal trust and agency accounts

Mil | Thou

Mil | Thou

Mil | Thou

b. Retirement refated trust and agency accounts

¢. Investment management agency accounts

d. Other fiduciary accounts and related services,
e, Total fiduciary setttements, surcharges, and other losses
(sum of Memorandum items 4.a through 4.d) (sum of

columns A and B minus colurmn C must equal
Schedule RC-T, item 21)

BS47 N/A| 8948 N/A| Bo4e N/A
B950 N/A | Bos1 N/A! Bos2 N/A
B953 N/A | Bo54 NfA| Bg5S NfA
B95S6 N/A} B957 N/A| R958 NIA

M.3.a
M.3.b
M.3.c
M.3.d
M.3.e
M.3.f
M.3.g
M.3.h

M.4.a

MA4.b

M.4.c
M.4.d

M.4.e

Person to whom questions about Schedule RC-T—Fiduciary and Related Services should be directed:

[N7A

Name and Title (TEXT B962)

[NA

E-mail Address (TEXT B326)

[NFA |

Telephone: Area code/phone number/extension (TEXT B363) FAX: Area code/phone number (TEXT B964)
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Optional Narrative Statement Concerning the Amounts
Reported in the Reports of Condition and Income

The management of the reporting bank may, if it wishes, submit a
brief narrative statement on the amounts reported in the Reports

of Condition and Income. This optional statement will be made
available to the public, along with the publicly available data in the
Reports of Condition and Income, in response to any request for
individual bank report data. BANKS CHOOSING TO SUBMIT THE
MARRATIVE STATEMENT SHOULD ENSURE THAT THE STATEMENT
DOES NOT CONTAIN THE NAMES OR OTHER IDENTIFICATIONS QF
INDIVIDUAL BANK CUSTOMERS QR ANY OTHER INFORMATION
THAT THEY ARE NOT WILLING TO HAVE MADE PUBLIC OR THAT
WOULD COMPROMISE THE PRIVACY OF THEIR CUSTOMERS.
Banks choosing not o make a statement may check the

"No comment" bax below and should make no entries of any kind

in the space provided for the narrative statement; i.e., DO NOT
enter in this space such phrases as "No statement,” "Nat applicable,”
"NfA", "No comment,” and "None."

The optional statement must be entered on this sheet. The state-
ment should not exceed 100 words. Further, regardiess of the
number of words, the statement must not exceed 750 characters,
including punctuation, indentation, and standard spacing between
words and sentences. If any submission should exceed 750 char-
acters, as defined, it will be truncated at 750 characters with no
notice to the submitting bank and the truncated statement will
appear as the bank's statement both on agency computerized
records and in computer-file releases to the public.

All information furnished by the bank in the narrative statement
must be accurate and not misleading. Appropriate efforts shall be
taken by the submitting bank to ensure the statement's accuracy.
The staternent must be signed, in the space provided below, by a
senior officer of the bank who thereby attests to its accuracy.

If, subsequent o the original submissien, material changes are
submitted for the data reported in the Reports of Condition and
Income, the existing narrative statement wilf be deleted from the
fitles, and from disclosure; the bank, at its option, may replace It with
a statement, under signature, appropriate to the amended data.

The cptional narrative statement wiil appear in agency records
and in release to the public exactly as submitted (or amended

as described in the preceding paragraph) by the management of
the bank {except for the truncation of the statements exceeding the
750-character limit described above). THE STATEMENT WILL NOT
BE EDITED OR SCREENED IN ANY WAY BY THE SUPERVI-

SORY AGENCIES FOR ACCURACY OR RELEVANCE. DISCLO-

SURE OF THE STATEMENT SHALL NOT SIGNIFY THAT ANY
FEDERAL SUPERVISORY AGENCY HAS VERIFIED OR CON-
FIRMED THE ACCURACY OF THE INFORMATION CONTAINED
THEREIN. A STATEMENT TC THIS EFFECT WIilLL APPEAR DN

ANY PUBLIC RELEASE OF THE OPTIONAL STATEMENT SUB-
MITTED BY THE MANAGEMENT OF THE REPORTING BANK.

Comments?

RCON| YES / NO
6979 NO

BANK MANAGEMENT STATEMENT (please type or print clearly):
TEXT

[ 6980




