
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superseded by the terms set forth herein or in the Schedules hereto, the provisions contained in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.

* * *

Clover Community Bankshares, Inc.
UST Sequence No. 713



In witness whereof, this letter agreement has been duly executed and delivered by the
duly authoriL.ed representatives of the parties hereto a" of the date written belo\v.

UNITED STATES DEPARTMENT OF THE
TREASURY

BY:~
Name:
Tide:

CLOVER COMMUNITY BANKSHARES, INC.

BycAu)"'....)~~~~
Name: Gwen M. Thompson
Title: ChiefExecutive Officer



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:

CLOVER COMMUNITY BANKSHARES, INC.

Title: Chief Executive Officer

Clover Community Bankshares, Ine.
UST Sequenee No. 713
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SECURITIES PURCHASE AGREEMENT - STANDARD TERMS

Recitals:

WHEREAS, the United States Department ofthe 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
Capital Purchase Program ("CPP");

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 ("Preftrred Stoc~') 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 in 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 set 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 "Purchase Price").

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
thereafter, 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 fulfillment (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:

(i) (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
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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)(z) 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 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 Company by a senior executive officer certifying 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 shall 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 ("EESA") 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 III (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 internal counsel), addressed to the
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Investor and dated as of the Closing Date, in substantially the form attached
hereto as Annex D;

(vii) 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

(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 "including" 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 ofNew York generally are authorized
or required by law or other governmental actions to close.

Article II
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, results of operation or financial condition of the Company and its
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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 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 ("GAAP") or regulatory accounting requirements, or authoritative interpretations
thereof, or (C) changes or proposed changes after the Signing Date in securities, banking
and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (A), (B) and (C), other than
changes or occurrences 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) "Previously Disclosee!' means information set forth on the Disclosure
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 it 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.
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(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 acquire its Common 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 Band (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.

(c) Preferred Shares. The Preferred Shares have been duly and validly
authorized, and, when issued and delivered pursuant to 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 ofthe
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.
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(e) Authorization, Enforceability.

(i) The Company has the corporate power and authority to execute
and deliver this Agreement and the Warrant and to 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.

(ii) 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 default (or an event which, with notice
or lapse oftime 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) 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
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the aggregate, reasonably be expected to have a Company Material Adverse
Effect.

(f) Anti-takeover Provisions and Rights Plan. The Board of Directors of the
Company (the "Board ofDirectors") 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.

(g) 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 has occurred that, individually or in the aggregate,
has had or would reasonably be expected to have a Company Material Adverse Effect.

(h) 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 audited 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
results 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.

(i) Reports.

(i) 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
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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(i)(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 known 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
internal controls that are reasonably likely to adversely affect the Company's
ability to record, process, summarize and report financial information and (y) any
fraud, whether or not material, that involves management or other employees who
have a significant role in the Company's internal controls over financial reporting.

G) 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.

(k) 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.

(1) 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.
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(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 carryon their business as presently conducted
and that are material to the business ofthe 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 regulatory restrictions
of general application or as set forth on Schedule D, no Governmental Entity has placed
any restriction on the business or properties of 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 Controlled 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 three 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 IV of ERISA (other than contributions to the
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Plan or premiums to the PBGC in the ordinary course and without default) in respect of a
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 Internal
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.

(0) 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, governmental fee or other like assessment or
charge of any kind whatsoever, together with any interest or penalty, imposed by any
Governmental Entity.

(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 them.

(q) 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 Environmental Response, Compensation and Liability Act of
1980, pending or, to the Company's knowledge, threatened against the Company
or any Company Subsidiary;
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(ii) to the Company's knowledge, there is no reasonable basis for any
such proceeding, claim or action; and

(iii) 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.

(r) Risk Management Instruments. Except as would not, 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, (ii) in accordance with prudent practices and in all material respects
with all applicable laws, rules, regulations and regulatory policies and (iii) 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.

(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)).
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(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.

(u) Intellectual Property. Except as would 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 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 III
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.
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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.

3.3 Sufficiency of Authorized Warrant Preferred Stock; Exchange Listing.

(a) During the period 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 Cornmon 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 ofwhich 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 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 Confidentiality.

(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 otherwise to 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 principal 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
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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:

(i) as soon as available after the end of each fiscal year of the
Company, and in any event within 90 days thereafter, 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 audited financial statements are available;
and

(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.

(c) 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 nonpublic 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 furnished (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.
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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 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."

(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
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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 IT IS 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 ACCOUNT OR FOR
THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER 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 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."
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(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 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.

(i) 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
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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 ShelfRegistration 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 Statement 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 (a "ShelfRegistration Statement"). If the Investor or any other
Holder intends to distribute any Registrable Securities by means of an
underwritten offering it shall promptly so advise the Company and the Company
shall take all reasonable steps to facilitate such distribution, including the actions
required pursuant to Section 4.5(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 of the Registrable Securities to be distributed; provided that
to the extent appropriate and permitted under applicable law, such Holders shall
consider the qualifications of any broker-dealer Affiliate of the Company in
selecting the lead underwriters in any such distribution.

(iii) The Company shall not be required to effect a registration
(including a resale of Registrable Securities from an effective Shelf Registration
Statement) or an underwritten offering pursuant to Section 4.5(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
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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.

(v) 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 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) If either (x) the Company grants "piggyback" registration rights to
one or more third parties to include their securities in an underwritten offering
under the Shelf 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
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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:

(i) 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 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 registration statement.

(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,
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and such other 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 to 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 misleading 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 to 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;

(C) of the issuance 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
initiation or threatening of any proceeding for such purpose;

(E) of the 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
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(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.

(vii) 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 ofthe
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 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 seIling stockholders and the managing underwriter(s), if any,
with respect to the business of the Company and its subsidiaries, and the Shelf
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,
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(C) use its reasonable best efforts to obtain "cold comfort" letters from the
independent certified public accountants of the Company (and, ifnecessary, 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 documents and
certificates as may be reasonably requested by the Holders ofa 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 Registrable Securities to be listed on such securities exchange as
the Investor may designate.

(xiii) 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 Securities 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.
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(xiv) Timely provide to its security holders earning statements satisfying
the provisions of Section II(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.

(f) 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.

(ii) 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 disposition of such securities as shall be required to effect the
registered offering of their Registrable Securities.

(h) Indemnification.

(i) 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,
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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 tenn 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 material 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 to 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 tenn 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 confonnity with infonnation regarding such Indemnitee or
its plan of distribution or ownership interests which was furnished 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.

(ii) If the 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 Indemnitee, 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
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 infonnation supplied by the Company or by the Indemnitee
and the parties' relative intent, knowledge, access to infonnation 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 detennined 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
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contribution from the Company if the Company was not guilty of such fraudulent
misrepresentation.

(i) 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 transferee 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.

G) 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) (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:

(i) 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;

(ii) (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
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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 time to enable such Holder to sell Registrable
Securities without registration under the Securities Act.

(1) 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.

(ii) "Holders' Counsel" means one counsel for the selling Holders
chosen by Holders holding a majority interest in the Registrable Securities being
registered. (iii)

(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 reorganization, provided that,
once issued, such securities will not be Registrable Securities when (l) they are
sold (l) 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
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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 anyone 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 Section 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 144" "Rule 144A" "Rule 159A" "Rule 405" and "Rule, , ,
415" mean, in each case, such rule promulgated 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 fees and
disbursements of counsel for any Holder (other than the fees and disbursements of
Holders' Counsel included in Registration Expenses).

(m) At any 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)(ii) or 4.5(b)(iv) prior to the date of such
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 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.
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(0) No Inconsistent 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.

(p) 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 4.50) 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.

(q) 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 all
Holders ofthe 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 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 after 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.

(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
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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 into 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 ofthe 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 ofpreferred
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.

(c) Prior to the earlier of (x) the tenth anniversary of the Closing Date and (y)
the date on which all of the Prefen"ed 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 ofthe 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 than (i) redemptions,
purchases or other acquisitions of the Preferred Shares and Warrant Shares, (ii) in
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connection with the administration of any employee benefit plan in the ordinary course of
business and consistent with past practice, (iii) 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 contractual agreements entered into prior to the
Signing Date or any subsequent agreement for the accelerated exercise, settlement or
exchange thereof for Common Stock (clauses (ii) and (iii), collectively, the "Permitted
Repurchases"), (v) redemptions of securities held by the Company or any whollyowned
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 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 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.

(t) "Junior Stock" means Common Stock and any other class or series of
stock of the Company the terms 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 to 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
1II(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 (ii) 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 status 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
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5.1
Closing:

Termination. This Agreement may be terminated at any time prior to the

(a) by either the Investor or the Company ifthe Closing shall not have
occurred by the 30th calendar day following the Signing Date; provided, however, that in
the event the Closing has not occurred by such 30th 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
30th 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.l(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

(b) by either the Investor or the Company in the event that any Governmental
Entity shall have issued an order, decree or ruling or taken any other action restraining,
enjoining or otherwise prohibiting the transactions contemplated by this Agreement and
such order, decree, ruling or other action shall 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 liability 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, shall terminate as of the Closing. The representations and warranties of the
Company made herein or in any certificates delivered in connection with the Closing
shall survive the Closing without limitation.

5.3 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 exercising
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 remedies herein provided shall be cumulative of any
rights or remedies provided 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 unless it is in a writing signed by a duly authorized officer of the waiving
party that makes express reference to the provision or provisions subject to such waiver.
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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 -34- 095331-0002-10033-NY02.2690847.9 the extent such law is applicable, and
otherwise in accordance with the laws of the State ofNew 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 a reference 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 ofthe 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, "control" (including, with correlative meanings, the terms
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"controlled by" and "under common control with") when used with respect to any person,
means the possession, directly or indirectly, ofthe power to cause the direction of
management and/or policies of such person, whether through the ownership of voting
securities by contract or otherwise.

(c) The terms "knowledge ofthe 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.

5.8 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.

5.9 Severability. If any provision ofthis 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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ANNEXA

FORM OF CERTIFICATE OF DESIGNATIONS FOR PREFERRED STOCK

[SEE ATTACHED]



ANNEXA

FORM OF [CERTIFICATE OF DESIGNATIONS]

OF

FIXED RATE CUMULATIVE PERPETUAL PREFERRED STOCK, SERIES [e]

OF

[e]

[Insert name ofIssuer], a [corporationlbanklbanking association] organized and existing
under the laws ofthe [Insert jurisdiction oforganization] (the "Issuer"), in accordance with the
provisions of Section[s] [e] ofthe [Insert applicable statute] thereof, does hereby certify:

The board ofdirectors ofthe Issuer (the "Board of Directors") or an applicable committee
of the Board of Directors, in accordance with the [[certificate of incorporation/articles of
association] and bylaws] ofthe Issuer and applicable law, adopted the following resolution on
[e] creating a series of[e] shares of Preferred Stock ofthe Issuer designated as "Fixed Rate
Cumulative Perpetual Preferred Stock, Series [e)".

RESOLVED, that pursuant to the provisions of the [[certificate of incorporation/articles
of association] and the bylaws] of the Issuer and applicable law, a series of Preferred Stock, par
value $[e] per share, 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 I. Designation and Number of Shares. There is hereby created out ofthe authorized
and unissued shares ofpreferred stock of the Issuer a series of preferred stock designated as the
"Fixed Rate Cumulative Perpetual Preferred Stock, Series [e]" (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 Schedule A attached
hereto are incorporated herein by reference in their entirety and shall be deemed to be a part of
this [Certificate of Designations] 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 Designations]
(including the Standard Provisions in Schedule A hereto) as defined below:

(a)
Issuer.

"Common Stock" means the common stock, par value $[e] per share, of the

(b) "Dividend Payment Date" means February 15, May 15, August 15 and November
15 of each year.
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(c) "Junior Stock" means the Common Stock, [Insert titles ofany 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 ofthe Issuer.

(d) "Liquidation Amount" means $[1,000] I per share of Designated Preferred Stock.

(e) "Minimum Amount" means $[Insert $ amount equal to 25% ofthe aggregate
value ofthe Designated Preferred Stock issued on the Original Issue Date].

(t) "Parity Stock" means any class or series of stock ofthe 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 [Insert title(s) ofexisting classes or series ofParity Stock].

(g) "Signing Date" means [Insert date ofapplicable securities purchase agreement].

Part. 4. Certain Voting Matters. [To be inserted ifthe 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 ifthe Issuer were liquidated
on the record date for such vote or consent, if any, or, in the absence ofa record date, on the date
for such vote or consent. For purposes ofdetermining the voting rights of the holders of
Designated Preferred Stock under Section 7 of the Standard Provisions forming part of this
[Certificate of Designations], 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 providefor 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.]

[Remainder ofPage Intentionally Left Blank]

1 I£Issuer 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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IN WITNESS WHEREOF, [Insert name ofIssuer] has caused this [Certificate of
Designations] to be signed by [.], its [.], this [.] day of [.].

[Insert name ofIssuer]

By: _
Name:
Title:

3
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Schedule 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 Designations. 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 ofassets 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) "Applicable Dividend Rate" means (i) during the period from the Original Issue
Date to, but excluding, the first day of the first Dividend Period commencing on or after the fifth
anniversary ofthe 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.

(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) "Business Combination" means a merger, consolidation, statutory share
exchange or similar transaction that requires the approval ofthe Issuer's stockholders.

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

(e) "Bylaws" means the bylaws ofthe Issuer, as they may be amended from time to
time.

(t) "Certificate of Designations" means the Certificate of Designations 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.

(g) "Charter" means the Issuer's certificate or articles of incorporation, articles of
association, or similar organizational document.

(h) "Dividend Period" has the meaning set forth in Section 3(a).

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

G) "Liquidation Preference" has the meaning set forth in Section 4(a).
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(k) "Original Issue Date" means the date on which shares of Designated Preferred
Stock are first issued.

(I) "Preferred Director" has the meaning set forth in Section 7(b).

(m) "Preferred Stock" means any and all series of preferred stock of the Issuer,
including the Designated Preferred Stock.

(n) "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,
qualitY as and may be included in Tier I 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).

(0) "Standard Provisions" mean these Standard Provisions that form a part of the
Certificate of Designations relating to the Designated Preferred Stock.

(p) "Successor Preferred Stock" has the meaning set forth in Section 5(a).

(q) "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 Designations, 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 committee of the Board of Directors, but only out of assets legally available
therefor, cumulative cash dividends with respect to each Dividend Period (as defined below) at a
rate per annum equal to the Applicable Dividend Rate on (i) the Liquidation Amount per share of
Designated Preferred Stock and (ii) the amount of accrued and unpaid dividends for any prior
Dividend Period on such share of Designated Preferred Stock, if any. Such dividends shall begin
to accrue and be cumulative from the Original Issue Date, shall compound on each subsequent
Dividend Payment Date (i.e., no dividends shall accrue on other dividends unless and until the
first Dividend Payment Date for such other dividends has passed without such other dividends
having been paid on such date) and shall be 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
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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 ofa 360-day year consisting of twelve 30-day months. The
amount ofdividends payable on Designated Preferred Stock on any date prior to the end ofa
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 (ifany) declared and payable
on Designated Preferred Stock as specified in this Section 3 (subject to the other provisions of
the Certificate of Designations).

(b) 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 ofCommon
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 all accrued and unpaid dividends for all past Dividend Periods, including the
latest completed Dividend Period (including, ifapplicable as provided in Section 3(a) above,
dividends on such amount), on all outstanding shares of Designated Preferred Stock have been or
are contemporaneously declared and paid in full (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 ofCommon Stock or other Junior Stock in
connection with the administration ofany 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 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.
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When dividends are not paid (or declared and a sum sufficient for payment thereof set
aside for the benefit ofthe 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 declared shall bear the same ratio to each other as
all accrued and unpaid dividends per share on the shares of Designated Preferred Stock
(including, if applicable as provided in Section 3(a) above, dividends on such amount) 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 ofthe 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. Ifthe 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 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.

(a) Voluntary or Involuntary Liquidation. In the event of any liquidation, dissolution
or winding up ofthe affairs ofthe 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 accrued and unpaid dividends (including, if applicable as
provided in Section 3(a) above, dividends on such amount), whether or not declared, to the date
of payment (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
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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.

(c) Residual Distributions. Ifthe 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 ofother 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 ofthis
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 ofthe 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 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 ofthe Original Issue Date, the Issuer, at its option, subject to the
approval ofthe 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, any accrued and unpaid dividends (including, if applicable as
provided in Section 3(a) above, dividends on such amount) (regardless ofwhether any dividends
are actually declared) to, but excluding, the date fixed for redemption.

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, any accrued and
unpaid dividends (including, if applicable as provided in Section 3(a) above, dividends on such
amount) (regardless of whether any dividends are actually declared) to, but excluding, the date
fixed for redemption; 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 ofdesignations for each other
outstanding series of preferred stock of such successor that was originally issued to the United
States Department ofthe 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
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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 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 ofany shares of Designated
Preferred Stock.

(c) Notice of Redemption. Notice ofevery 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 ofany 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 Company 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: (I) 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
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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 ofNew 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 ofthe 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 ofthe 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
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 authorized number of directors ofthe
Issuer shall automatically be increased by two and the holders ofthe Designated Preferred Stock
shall have the right, with holders of shares ofanyone 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") to fill such newly created
directorships 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 all accrued and unpaid dividends for all past Dividend Periods, including the
latest completed Dividend Period (including, if applicable as provided in Section 3(a) above,
dividends on such amount), on all outstanding shares of Designated Preferred Stock have been
declared and paid in full 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
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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, the term ofoffice of all Preferred Directors then in office shall terminate
immediately and the authorized number ofdirectors shall be reduced by the number of Preferred
Directors elected pursuant hereto. -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 consent of stockholders required
by law or by the Charter, the vote or 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:

(i) Authorization of Senior Stock. Any amendment or alteration of the
Certificate of Designations 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 ofdividends and/or the distribution ofassets on any
liquidation, dissolution or winding up of the Issuer;

(ii) Amendment of Designated Preferred Stock. Any amendment, alteration
or repeal ofany provision of the Certificate of Designations 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 ofa
merger, consolidation or otherwise) so as to adversely affect the rights, preferences,
privileges or voting powers of the Designated Preferred Stock; or

(iii) Share Exchanges, Reclassifications, Mergers and Consolidations. Any
consummation ofa 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 ofthe 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
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thereof, of Designated Preferred Stock immediately prior to such consummation, taken as
a whole;

provided, however, that for all purposes of this Section 7(c), any increase in the amount of the
authorized Preferred Stoek, 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
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 ofdividends (whether such dividends are cumulative or non-cumulative)
and the distribution ofassets 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 ofoutstanding shares of the Designated
Preferred Stock.

(d) Changes after Provision for Redemption. No vote or consent ofthe 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 ofthe 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 ofwritten consents and any other aspect or matter with regard to
such a meeting or such consents shall be governed by any rules of the Board of Directors or any
duly authorized committee of the Board of Directors, in its discretion, may adopt from time to
time, which rules and procedures 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
Designations, 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 Company or any similar facility, such notices may be given to the holders of Designated
Preferred Stock in any manner permitted by such facility.
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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.

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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ANNEXB

FORM OF [CERTIFICATE OF DESIGNATIONS]

OF

FIXED RATE CUMULATIVE PERPETUAL PREFERRED STOCK, SERIES [.]

OF

[.]

[Insert name ofIssuer], a [corporation/bank/banking association] organized and existing
under the laws of the [Insert jurisdiction oforganization] (the "Issuer"), in accordance with the
provisions of Section[s] [.] of the [Insert applicable statute] thereof, does hereby certify:

The board ofdirectors of the Issuer (the "Board of Directors") or an applicable committee
of the Board of Directors, in accordance with the [[certificate of incorporation/articles of
association] and bylaws] of the Issuer and applicable law, adopted the following resolution on
[.] creating a series of [.] shares of Preferred Stock of the Issuer designated as "Fixed Rate
Cumulative Perpetual Preferred Stock, Series [. ]".

RESOLVED, that pursuant to the provisions ofthe [[certificate of incorporation/articles
of association] and the bylaws] of the Issuer and applicable law, a series of Preferred Stock, par
value $[.] per share, 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 Cumulative Perpetual Preferred Stock, Series [.]" (the "Designated Preferred
Stock"). The authorized number of shares of Designated Preferred Stock shall be [.].

Part 2. Standard Provisions. The Standard Provisions contained in Schedule A attached
hereto are incorporated herein by reference in their entirety and shall be deemed to be a part of
this [Certificate of Designations] 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 Designations]
(including the Standard Provisions in Schedule A hereto) as defined below:

(a)
Issuer.

"Common Stock" means the common stock, par value $[.] per share, ofthe

(b) "Dividend Payment Date" means February 15, May 15, August 15 and November
15 ofeach year.
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(c) "Junior Stock" means the Common Stock, [Insert titles ofany existing Junior
Stock] and any other class or series of stock ofthe Issuer the terms ofwhich 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 ofthe Issuer.

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

(e) "Minimum Amount" means $[Insert $ amount equal to 25% ofthe aggregate
value ofthe Designated Preferred Stock issued on the Original Issue Date].

(1) "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) ofany other classes or
series ofParity Stock].

(g) "Signing Date" means [Insert date ofapplicable securities purchase agreement].

(h) "UST Preferred Stock" means the Issuer's Fixed Rate Cumulative Perpetual
Preferred Stock, Series [.].

Part. 4. Certain Voting Matters. [To be inserted if the Charter providesfor 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, ifany, or, in the absence ofa record date, on the date
for such vote or consent. For purposes ofdetermining the voting rights ofthe holders of
Designated Preferred Stock under Section 7 ofthe Standard Provisions forming part ofthis
[Certificate of Designations], 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 providefor 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.]

[Remainder ofPage Intentionally Left Blank]

I If Issuer 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 ofthe Securities
Purchase Agreement), the issuer will be required to enter into a deposit agreement.
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IN WITNESS WHEREOF, [Insert name ofIssuer] has caused this [Certificate of
Designations] to be signed by [.], its [.], this [.] day of [• ].

[Insert name ofIssuer]

By: _
Name:
Title:
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Schedule 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 Designations. The Designated Preferred Stock shall rank equally
with Parity Stock and shall rank senior to Junior Stock with respect to the payment ofdividends
and the distribution of assets in the event ofany dissolution, liquidation or winding up of the
Issuer.

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

(a) "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 V.S.c. Section 1813(q», or any successor provision.

(b) "Business Combination" means a merger, consolidation, statutory share
exchange or similar transaction that requires the approval ofthe Issuer's stockholders.

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

(d) "Bylaws" means the bylaws ofthe Issuer, as they may be amended from time to
time.

(e) "Certificate of Designations" means the Certificate of Designations or comparable
instrument relating to the Designated Preferred Stock, ofwhich these Standard Provisions form a
part, as it may be amended from time to time.

(1) "Charter" means the Issuer's certificate or articles of incorporation, articles of
association, or similar organizational document.

(g) "Dividend Period" has the meaning set forth in Section 3(a).

(h) "Dividend Record Date" has the meaning set forth in Section 3(a).

(i) "Liquidation Preference" has the meaning set forth in Section 4(a).

U) "Original Issue Date" means the date on which shares of Designated Preferred
Stock are first issued.

(k) "Preferred Director" has the meaning set forth in Section 7(b).
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(I) "Preferred Stock" means any and all series of preferred stock of the Issuer,
including the Designated Preferred Stock.

(m) "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).

(n) "Standard Provisions" mean these Standard Provisions that form a part of the
Certificate of Designations relating to the Designated Preferred Stock.

(0) "Successor Preferred Stock" has the meaning set forth in Section 5(a).

(p) "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 Designations, 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 committee of the Board of Directors, but only out of assets legally available
therefor, cumulative cash dividends with respect to each Dividend Period (as defined below) at a
per annum rate of9.0% on (i) the Liquidation Amount per share of Designated Preferred Stock
and (ii) the amount of accrued and unpaid dividends for any prior Dividend Period on such share
of Designated Preferred Stock, if any. Such dividends shall begin to accrue and be cumulative
from the Original Issue Date, shall compound on each subsequent Dividend Payment Date (i.e.,
no dividends shall accrue on other dividends unless and until the first Dividend Payment Date for
such other dividends has passed without such other dividends having been paid on such date) and
shall be 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 ofa 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 ofa
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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 Designared Preferred Stock as they appear on the stock
register ofthe 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 Designations).

(b) 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 ofCommon
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 all accrued and unpaid dividends for all past Dividend Periods, including the
latest completed Dividend Period (including, if applicable as provided in Section 3(a) above,
dividends on such amount), on all outstanding shares of Designated Preferred Stock have been or
are contemporaneously declared and paid in full (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 ofCommon Stock or other Junior Stock in
connection with the administration ofany 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 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 ofJunior 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
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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 declared shall bear the same ratio to each other as
all accrued and unpaid dividends per share on the shares of Designated Preferred Stock
(including, if applicable as providedin Section 3(a) above, dividends on such amount) 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 ofthe 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. Ifthe 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 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.

(a) Voluntary or Involuntary Liquidation. In the event of any liquidation, dissolution
or winding up of the affairs ofthe 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 ofthe Issuer, subject to the rights ofany 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 ofthe 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 accrued and unpaid dividends (including, if applicable as
provided in Section 3(a) above, dividends on such amount), whether or not declared, to the date
of payment (such amounts collectively, the "Liquidation Preference").

(b) Partial Payment. Ifin 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 ofthe 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.

(c) 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
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distribution has been paid in full, the holders ofother 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
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 ofthe 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, any accrued and
unpaid dividends (including, if applicable as provided in Section 3(a) above, dividends on such
amount) (regardless ofwhether any dividends are actually declared) to, but excluding, the date
fixed for redemption.

Notwithstanding the foregoing, prior to the first Dividend Payment Date falling on or
after the third anniversary ofthe Original Issue Date, the Issuer, at its option, subject to the
approval of the Appropriate Federal Banking Agency and subject to the requirement that all
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, any accrued and unpaid
dividends (including, if applicable as provided in Section 3(a) above, dividends on such amount)
(regardless ofwhether any dividends are actually declared) to, but excluding, the date fixed for
redemption; 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 designations 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
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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 ofthe certificate(s) evidencing
such shares to the Issuer or its agent. Any declared but unpaid dividends 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.

(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 ofthe 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 Company 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 ofthe 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
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Manhattan, The City ofNew 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 ofthe holders thereofto 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
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 authorized number ofdirectors of the
Issuer shall automatically be increased by two and the holders ofthe Designated Preferred Stock
shall have the right, with holders of shares ofanyone 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") to fill such newly created
directorships 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 all accrued and unpaid dividends for all past Dividend Periods, including the
latest completed Dividend Period (including, if applicable as provided in Section 3(a) above,
dividends on such amount), on all outstanding shares of Designated Preferred Stock have been
declared and paid in full 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 ofthe 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
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qualified as directors, the term ofoffice of all Preferred Directors then in office shall terminate
immediately and the authorized number ofdirectors shall be reduced by the number of Preferred
Directors elected pursuant hereto. 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 consent of stockholders required
by law or by the Charter, the vote or consent ofthe 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:

(i) Authorization of Senior Stock. Any amendment or alteration ofthe
Certificate of Designations 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 ofdividends and/or the distribution of assets on any
liquidation, dissolution or winding up of the Issuer;

(ii) Amendment of Designated Preferred Stock. Any amendment, alteration
or repeal ofany provision of the Certificate of Designations 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 ofa
merger, consolidation or otherwise) so as to adversely affect the rights, preferences,
privileges or voting powers of the Designated Preferred Stock; or

(iii) Share Exchanges, Reclassifications, Mergers and Consolidations. Any
consummation ofa 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 thereofthan
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;
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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
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 ofassets 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 ofoutstanding shares ofthe Designated
Preferred Stock.

(d) Changes after Provision for Redemption. No vote or consent ofthe 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 ofwritten consents and any other aspect or matter with regard to
such a meeting or such consents shall be governed by any rules of the Board of Directors or any
duly authorized committee ofthe Board of Directors, in its discretion, may adopt from time to
time, which rules and procedures shall conform to the requirements ofthe 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
Designations, 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 Company 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.
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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.

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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ANNEXC

FORM OF WAIVER

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

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

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



ANNEXD
FORM OF OPINION

(a) 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).

(f) The execution, delivery and performance by the Company ofthe
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.

(g) 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.



FORM OF WARRANT

[SEE ATTACHED]

ANNEXE



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. Unless the context otherwise requires, when used herein the
following terms shall have the meanings indicated.

"Board ofDirectors" 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 ofNew 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 ofassociation, or similar organizational document.

"Company" means the Person whose name, corporate or other organizational form and
jurisdiction of organization is set forth in Item I 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.

"Liquidation Amount" means the amount set forth in Item 4 of Schedule A hereto.

"Original Warrantholder" means the United States Department of the Treasury. Any
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 Stoclr' 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 Item 6 of Schedule A
hereto, as amended from time to time, between the Company and the United States Department
ofthe 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

2
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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
execution 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 behalfof the Warrantholder, at the principal executive office ofthe
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 ofthe 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 ofthis 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 authorized 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
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time. The Company will use reasonable best efforts to ensure that the Shares may be issued
without violation ofany 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 ofthe Company prior to the
date ofexercise 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 ofwhich taxes and expenses shall be paid by the Company.

7. Transfer/Assignment.

(A) Subject to compliance with clause (B) ofthis 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 ofthe 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 number of Shares. The
Company shall maintain 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 ofthe 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
ofevidence reasonably satisfactory to it ofthe loss, theft, destruction or mutilation ofthis
Warrant, and in the case ofany 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 mutilation, 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, etc. If the last or appointed day for the taking of
any action or the expiration ofany 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.

II. 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 ofthis Warrant and the Purchase
Agreement, sell this Warrant without registration under the Securities Act within the limitation
ofthe exemptions provided by (A) Rule 144 under the Securities Act, as such rule may be
amended from time to 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 ofthe
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 ofassets, 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 ofNew York applicable to contracts made and
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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 ofthe United States District Court for the
District ofColumbia for any civil action, suit or proceeding arising out ofor 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 ofthe Company and the Warrantholder hereby
unconditionally waives trial by jury in any civil legal action or proceeding relating to the
Warrant or the transactions 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 ofdelivery if delivered personally, or by facsimile, upon confirmation of receipt, or (b) on
the second business day following the date ofdispatch if delivered by a recognized next day
courier service. All notices hereunder shall be delivered as set forth in Item 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 ofpage 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 ofthe 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: l

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 to the Company.

Holder: _

By:
Name: _

Title:

I. Number of shares to be received by the undersigned upon exercise of the attached Warrant pursuant to
Section 3(B) thereof.
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IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed by
a duly authorized officer.

Dated: _

COMPANY: _

By:
Name:
Title:

Attest:

By:
Name:
Title:

[Signature Page to Warrant]
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SCHEDULE A

Item 1
Name:
Corporate or other organizational form:
Jurisdiction oforganization:

Item 2
-E. P' 2xerclse nce:

Item 3
Issue Date:

Item 4
Liquidation Amount:

Item 5
Series of Perpetual Preferred Stock:

Item 6
Date of Letter Agreement between the Company and the United States Department ofthe
Treasury:

Item 7
Number of shares of Preferred Stock:3

Item 8
Company's address:

Item 9
Notice information:

2 $0.01 per share or such greater amount as the Charter may require as the par value ofthe Preferred Stock.

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(8) 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 ofthis Warrant and payment of the Exercise Price
in accordance with such Section 3(8), 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 ofthe Treasury on the
investment date.
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SCHEDULE A

ADDITIONAL TERMS AND CONDITIONS

Company Information:

Name of the Company: Clover Community Bankshares, Inc.

Corporate or other organizational form: Corporation

Jurisdiction of Organization: South Carolina

Appropriate Federal Banking Agency: The Board of Govemors of the Federal Reserve
System (Richmond Branch)

Notice Information: Clover Community Bankshares, Inc.
124 N. Main Street
Clover, South Carolina 29710

With a copy to: Nelson Mullins Riley & Scarborough LLP
Attn: Benjamin A. Barnhill, Esq.
Suite 900, Poinsett Plaza
104 S. Main Street
Greenville, South Carolina 29601

Terms of the Purchase:

Series of Preferred Stock Purchased: Fixed Rate Cumulative Perpetual Preferred Stock,
Series TS

Per Share Liquidation Preference of Preferred Stock: $1,000

Number of Shares of Preferred Stock Purchased: 3,000

Dividend Payment Dates on the Preferred Stock: February 15, May 15, August 15 and
November 15 of each year

Series of Warrant Preferred Stock: Fixed Rate Cumulative Perpetual Preferred Stock,
Series TW

Number of Warrant Shares: 150

Number ofNet Warrant Shares (after net settlement): 150.0015

Exercise Price of the Warrant: $0.01 per share

Purchase Price: $3,000,000

Closing:

Location of Closing: Squire, Sanders & Dempsey L.L.P.
221 E. Fourth S1., Suite 2900
Cincinnati, OH 45202-4095

Time of Closing: 9:00 A.M. EST
Date of Closing: March 27,2009

Clover Community Bankshares, Inc.
UST Sequence No. 713



Wire Information for Closing:

C10vcr Community Hanksharcs. Inc
LJST Scqucnce No 713

ABA Number: tlQt.-.
BANK: ~-:==:::;;••Account Name: 2 di iF'
Account Number:

Beneficiary Bank:

Further Credit To: Account•••••

Attention:
Gwen M. Thorn son, Chief Executive Officer
(803) usiness)
(803) 22 - -62 (fax)
gthompson@clovercommunitybank.com



SCHEDULE B

CAPITALIZATION

Capitalization Date: February 28, 2009

Common Stock

Par value: $0.01

Total Authorized: 10,000,000

Outstanding: 863,776

Subject to warrants, options, convertible
securities, etc.: None

Reserved for benefit plans and other
issuances: None

Remaining authorized but unissued: 9,136,224

Shares issued after Capitalization Date
(other than pursuant to warrants,
options, convertible securities, etc.
as set forth above): None

Preferred Stock

Par value: No par

Total Authorized: 5,000,000 (blank check) plus 10,000,000 Series A

Outstanding (by series): Series A - 113,125

Reserved for issuance: 0

Remaining authorized but unissued: 5,000,000 (blank check) plus 9,886,875 authorized but
unissued Series A

Holders of 5% or more of any class of capital stock Primary Address

Clover Communily Banksharcs. Inc,
UST Sequence No, 713
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SCHEDULEC

LITIGATION

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

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

Clover Community Bankshares, Inc.
UST Sequence No. 713



SCHEDULED

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]

Clover Community Bankshares, Inc.
UST Sequence No. 713



SCHEDULEE

REGULATORY AGREEMENTS

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

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

Clover Community Bankshares, Ine.
UST Sequenee No. 713



DISCLOSURE SCHEDULES TO THE SECURITIES PURCHASE AGREEMENT BY AND
BETWEEN THE UNITED STATES DEPARTMENT OF TREASURY AND CLOVER

COMMUNITY BANKSHARES, INC.DATED AS OF MARCH 27, 2009

SCHEDULEF

COMPANY FINANCIAL STATEMENTS

The December 31, 2008 financial statements are not yet completed and will be provided to the
Inve~tor promptly when available. The remaining Company Financial Statements that were
Previously Disclosed pursuant to Section 2.2(h) of the Securities Purchase Agreement - Standard
Terms are attached hereto.

UST Sequence No. 713



ElliottDavIs
Accountants and Business Advisors

INDEPENDENT AUDITOR'S REPORT

To the Board ofDirectors
Clover Community Bankshares, Inc. and Subsidiary
Clover, South Carolina

200 East Broad Street
P.O. Box 6286
Greenville. SC 29606-6286

Phone 864242.3370
Fax 864.232.7161

We have audited the accompanying consolidated balance sheets of Clover Community
Bankshares, Inc. and Subsidiary (the "Company") as of December 3], 2005 and 2004, and the related
consolidated statements of income, changes in shareholders' equity and comprehensive income, and cash
flows for the years then ended. These consolidated financial statements are the responsibility of the
Company's management. Our responsibility is to express an opinion on these consolidated financial
statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the
United States ofAmerica. Those standards require that we plan and perfonn the audits to obtain reasonable
assurance about whether the consolidated financial statements are free of material misstatement. An audit
includes examining, on a test basis, evidence supporting the amounts and disclosures in the consolidated
financial statements. An audit also includes assessing the accounting principles used and significant
estimates made by management, as well as evaluating the overall consolidated financial statement
presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all
material respects, the financial position of Oover Community Bankshares, Inc. and Subsidiary as of
December 31, 2005 and 2004 and the results of their operations and their cash flows for the years then
ended in conformity with accounting principles generally accepted in the United States of America.

Greenville, South Carolina
March 29, 2006

www.elliottdavis.com



CLOVER COMMUNITY BANKSHARES, INC. AND SUBSIDIARY
CONSOLIDATED BALANCE'SHEETS

December 31,
2005 2004

ASSETS
Cash and cash eauivalents:

Cash and due from banks $ 2,156,807 $ 1,383,919
Interest-earning deposits in other banks 7,620 20,763
Federal funds sold 17,529,000 6,750,000

Total cash and cash equivalents 19,693,427 8,154,682

Investment securities:
Securities available for sale 19,232,005 14,201,616
Nonmarketable equity securities 400,076 371,900

Total investment securities 19,632,081 14,573,516

Loans receivable 59,770,861 55,816,104
Less allowance for loan losses (801,900) (624,965)

Loans, net 58,968,961 55,19],139

Premises, furniture and equipment, net 2,083,008 2,193,674
Accrued interest receivable 429,536 341,435
Other assets 534,380 435,200

Total assets $ 101~41,393 $ 80,889,646

LIABILITIES
Deposits:

Noninterest-bearing $ 10,566,585 $ 8,845,397
Interest-bearing 79,652,854 59,127,972

Total deposits 90,219,439 67,973,369

Advances from Federal Home Loan Bank 2,000,000 4,000,000
Accrued interest payable 545,034 256,210
Other liabilities 75,]61 53,442

Total liabilities 92,839,634 72,283,021

SHAREHOLDERS' EQUITY
Common stock, par value $.01 per share, 10,000,000 shares

authorized and outstanding- 1,009,355 and 1,011,056 shares
for 2005 and 2004, respectively 10,094 10,111

Capital surplus 3,371,568 3,385,909
Retained earnings 5,268,658 5,124,541
Accumulated other comprehensive income (loss) (148,561) 86,064

Total shareholders' equity 8,501,159 8,606,625

Total liabilities and shareholders' equity $ 101,341,393 $ 80,889,646

The accompanying notes are an integral part of these consolidated financial statements.
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CLOVER COMMUNITY BANKSHARES, INC. AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF INCOME

For the years ended December 31,
2005 2004

Interest income:
Loans, including fees $ 4,577,263 $ 3,614,956
Investment securities:

Taxable 377,588 346,086
Tax-exempt 218,247 209,721
Nonmarketable equity securities 13,944 8,717

Federal funds sold 337,558 61,911

Total interest income 5,524,600 4,241,391

Interest expense:
Time deposits $100,000 and over 365,289 215,931
Other deposits 926,926 530,260
Federal funds purchased 9S
Advances from Federal Home Loan Bank 111,105 29,441

Total interest expense 1,403,320 775,727

Net interest income 4,121,280 3,465,664

Provision for loan losses 200,000 206,000

Net interest income after provision for loan losses 3,921,280 3,259,664
Noninterest income:

Service charges on deposit accounts 836,096 908,551
Credit )ife insurance commissions 6,372 7,755
Gain on sale ofsecurities available for sale 740
Other 70,288 64,123

Total noninterest income 912,756 981,169

Noninterest expense:
Salaries and employee benefits 1,717,399 1,503,745
Net occupancy 163,952 146,128
Furniture and equipment 322,1l1 314,432
Printing, postage and stationery 136,737 133,710
Professional services 202,716 99,037
Data processing 98,272 99,058
ATM/Debit card 126,209 82,843
Directors fees 63,000 42,500
Other operating 341,328 323,417

Total noninterest expense 3,171,724 2,744,870

Income before income taxes 1,662,312 1,495,963

Income tax expense 508,000 455,000

Net income $ 1,154,312 $ 1,040,963

Earnine:s per share - basic
Weighted average number ofcommon shares outstanding 1,010,356 1,012,216
Earnings per share $ 1.14 $ 1.03

The accompanying notes are an integral part of these consolidated financial statements.
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CLOVER COMMUNITY BANKSHARES, INC. AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS' EQUITY

AND COMPREHENSIVE INCOME
For the years ended December 31, 2005 and 2004

Accumulated
other

Common stock Capital Retained comprehensive
Share! Amount surplu! earnings income (loss) Total

Balance, December 31, 2003 1,012,779 S 10,128 $3,417,261 S 4,488,686 S 122,408 $ 8.038,483

Net income 1,040,963 1.040.963
Other comprehensive loss:

Net unrealized holding losses on
securities available for sale. net of
income tax benefit of$20,355 (36,344) (6344)

Comprehensive income 1,004,619

Cash dividends declared· SO.40 per
share (405,108) (405,108)

Sale ofcommon stock under dividend
reinvestment plan 1,561 16 45,889 45,905

Repurchase and retirement of common
stock <3.284) -.ill.l 177.241) (77274)

Balance, December 31, 2004 1,011,056 10,HI 3,385,90' 5,124,541 86.064 8,606.625

Net income 1,154.312 1,154.312
Other comprehensive foss:

Net unrealized holding losses on
securities available for sale. net of
income tax benefit of$86,064 (234,625) (234625)

Comprehensive income 919,687

Cash dividends declared· $1.00 per
share (1.010,195) (1,010,195)

Sale of common stock under dividend
reinvestment plan 1,754 18 56,501 56,519

Repurchase and retirement of common
stock -U.ill) --ill) (70.842) £70.877)

Balance, December 31, 200S ~ ~ SJ.37I.568 55268,658 S (l4856!) SB01JS?

The accompanying notes are an integral part of these consolidated financial statements.
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CLOVER COMMUNITY BANKSHARES, INC AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF CASH FLOWS

For the years ended December 31,
2005 2004

Cash flows from operating activities:
Net income $ 1,154,312 $ 1,040,963
Adjustments to reconcile net income to net cash provided by
operating activities:

Provision for loan losses 200,000 206,000
Depreciation 182,683 213,029
Increase in deferred loan fees and costs 6,696 6,629
Discount accretion and premium amortization 44,836 25,599
Deferred income tax expense (benefit) (173,207) 13,257
Gain on sale ofsecurities available for sale (740)
Increase in accrued interest receivable (88,101) (19,492)
Increase in accrued interest payable 288,824 54,137
Decrease (increase) in other assets 205,432 (57,426)
Decrease in other liabilities 21,719 30,909

Net cash provided by operating activities 1,843,194 1,512,865

Cash flows from investing activities:
Purchases ofsecurities available for sale (8,006,103) (2,006,536)
Maturities of securities available for sale 2,564,848 4,683,521
Proceeds from sales of securities available for sale 1,438,326
Purchase of nonmarketable equity securities (28,176) (121,900)
Net increase in loans made to customers (3,984,518) (12,065,232)
Purchase of premises, furniture and equipment (72,017) (98,910)

Net cash used for investing activities (9,525,966) (8,170,731)

Cash flows from financing activities:
Net increase in demand deposits, interest-bearing

transaction accounts and savings accounts 17,891,041 2,661,071
Net increase in certificates ofdeposit and other time deposits 4,355,029 2,640,130
Borrowings (repayments) of advances from Federal Home Loan Bank (2,000,000) 4,000,000
Cash dividends paid (1,010,195) (405,108)
Sales ofcommon stock under dividend reinvestment plan 56,519 45,905
Repurchase and retirement ofcommon stock (70,877) (77,274)

Net cash provided by financing activities 19,221,517 8,864,724

Net increase in cash and cash equivalents 11,538,745 2,206,858

CASH AND CASH EQUIVALENTS, BEGINNING OF YEAR 8,154,682 5,947,824

CASH AND CASH EQUIVALENTS, END OF YEAR $ 19,693,427 $ 8,154,682

The accompanying notes are an integral part of these consolidated financial statements.
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CLOVER COMMUNITY BANKSHARES, INC. AND SUBSIDIARY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1 - SUMMARY OF SIGNIFICANTACCOUNTING POLICIES

Organization - Clover Community Bankshares, Inc. (the "Company"), a bank holding company, and its
wholly-owned subsidiary, Clover Community Bank (the "Bank"), are engaged in providing domestic
commercial banking services from their headquarters office in Clover, South Carolina and from a branch
office in Lake Wylie, South Carolina. The Company is a South Carolina corporation and the Bank is a
state chartered commercial bank with its deposits insured by the Federal Deposit Insurance Corporation
(the "FDIC"). Therefore, the Company and its bank subsidiary operate under the supervision, rules and
regulations of the Federal Reserve Board, FDIC and South Carolina State Board of Financial Institutions.
The Company was incorporated on March 4, 1998 and the Bank was organized in 1986 and first
commenced commercial operations on October 1,1987.

Clover Community Bank is a community-oriented institution offering a full range of traditional banking
services, with the exception of trust services. Substantially all of its loans are made to individuals and
businesses within the Clover and Lake Wylie areas of York County, South Carolina. The Bank has a
diversified loan portfolio and borrowers' abilities to repay are not dependent upon any specific economic
sector. Also, substantially all of its deposits are acquired within its local market area and no brokered
deposits are accepted.

Principles of Consolidation and Basis of Presentation - The consolidated financial statements include
the accounts of the Company and the Bank after elimination of all significant intercompany balances and
transactions.

Use of Estimates - In preparing financial statements in conformity with accounting principles generally
accepted in the United States of America, management is required to make estimates and assumptions that
affect the reported amounts of assets and liabilities and disclosure of contingent assets and ·liabiIities as
well as amounts of income and expenses during the reporting period. Actual results could differ
significantly from those estimates.

Investment Securities - Equity securities that have readily determinable fair values and all debt securities
are classified generally at the time of purchase into one of three categories: held to maturity, trading or
available for sale. Debt securities which the Company has the positive intent and ability to hold to
ultimate maturity are classified as held to maturity and accounted for at amortized cost. Debt and equity
securities that are bought and held primarily for sale in the near term are classified as trading and are
accounted for on an estimated fair value basis, with unrealized gains and losses included in other income.
However, the Company has never held any securities for trading purposes. Securities not classified as
either held to maturity or trading are classified as available for sale and are accounted for at estimated fair
value. Unrealized holding gains and losses on available for sale securities are excluded from earnings and
recorded as other comprehensive income (loss), net of applicable income tax effects. Dividend and
interest income, including amortization of any premium or accretion of discount arising at acquisition, is
included in earnings for all three categories of securities. Realized gains and losses on all categories of
securities are included in other operating income, based on the amortized cost of the specific security on a
trade date basis.

Nonmarketable Equity Securities - Nonmarketable equity securities consist of restricted securities,
which are carried at cost. Management periodically evaluates these securities for impairment, with any
appropriate downward valuation adjustments being made when necessary.
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NOTE 1 - SUMMARY OFSIGNIFICANTACCOUNTING POLICIES, Continued

Loans Receivable and Interest Income - Loans are carried at principal amounts outstanding. increased
or reduced by deferred net loan costs or fees. Interest income on loans is recognized using the interest
method based upon the principal amounts outstanding. Loan origination and commitment fees and
certain direct loan origination costs (principally salaries and employee benefits) are deferred and
amortized as an adjustment of the related loan's yield. Generally, these amounts are amortized over the
contractual life of the related loans or commitments. A loan is considered to be impaired when, in
management's judgment based on current information and events, it is probable that the obligation's
principal or interest will not be collectible in accordance with the terms of the original loan agreement.
Impaired loans, when not material, are carried in the balance sheet at a value not to exceed their
observable market price or the fair value of the collateral if the repayment of the loan is expected to be
provided solely by the underlying collateral. The carrying value of any material impaired loan is
measured based on the present value of expected future cash flows discounted at the loan's effective
interest rate, which is the contractual interest rate adjusted for any deferred loan fees or costs, premium or
discount existing at the inception or acquisition of the loan. Generally, the accrual of interest is
discontinued on impaired loans and any previously accrued interest on such loans is reversed against
current income. Any subsequent interest income is recognized on a cash basis when received unless
coIlectibility of a significant amount of principal is in serious doubt. In such cases, collections are
credited first to the remaining principal balance on a cost recovery basis. An impaired loan is not
returned to accrual status unless principal and interest are current and the borrower has demonstrated the
ability to continue making payments as agreed.

Allowance for Loan Losses - An allowance for possible loan losses is maintained at a level deemed
appropriate by management to adequately provide for known and estimated losses inherent in the loan
portfolio. When management determines that a loan will not perform substantially as agreed, a review of
the loan is initiated to ascertain whether it is more likely than not that a loss has occurred. If it is
determined that a loan is uncollectible, the estimated amount of the loss is charged off and deducted from
the allowance. The provision for possible loan losses and recoveries on loans previously charged off are
added to the allowance. Determining the amount and adequacy of the allowance for loan losses involves
estimating uncertain future events and their effects based on judgment applied to currently known facts
and circumstances. Changes in the estimated allowance for loan losses necessitated as new events occur
or more information is obtained are accounted for as changes in accounting estimates in the accounting
period in which the change occurs.

Management considers the Company's historical loan loss experience, current national and local
economic conditions affecting the borrowers' ability to repay, the volume of loans, the trends in
delinquent, impaired and potential problem loans, and the amount and quality of collateral securing such
loans in reviewing the adequacy of the allowance for loan losses. In calculating its estimate, management
applies a consistent methodology that is updated quarterly. The calculation involves applying various
estimated percentage factors to the loan portfolio categorized by purpose and type of underlying collateral
and utilizing assessed risk grades from the Company's ongoing system of detailed loan reviews. For some
loans, particularly those identified as impaired or a potential problem, specific allocations are made in the
calculation.

Premises, Furniture and Equipment - Premises, furniture and equipment are stated at cost, less
accumulated depreciation. The provision for depreciation is computed predominantly using the straight­
line method. Rates of depreciation are generally based on the following estimated useful lives: building ­
3].5 years; furniture and equipment· 5 to 7 years. The cost of assets sold or otherwise disposed of, and
the related allowance for depreciation is eliminated from the accounts and the resulting gains or losses are
reflected in the consolidated statements of income. Maintenance and repairs are charged to current
expense as incurred and the costs of major renewals and improvements are capitalized.
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NOTE 1 - SUMMARY OF SIGNIFICANTACCOUNTING POLICIES. Continued

Recently Issued Accounting Standards

The following is a summary of recent authoritative pronouncements that affect accounting, reporting, and
disclosure of financial information by the Company:

In May 2005, the FASB issued SFAS No. 154, "Accounting Changes and Error Corrections - a
replacement of APB Opinion No. 20 and FASB Statement No.3". SFAS No. 154 establishes
retrospective application as the required method for reporting a change in accounting principle,
unless it is impracticable, in which case the changes should be applied to the latest practicable date
presented. SFAS No. 154 also requires that a correction of an error be reported as a prior period
adjustment by restating prior period financial statements. SFAS No. 154 is effective for accounting
changes and corrections oferrors made in fiscal years beginning after December 15,2005.

In March 2004, the FASB issued Emerging Issues Task Force ("EITF") Issue No. 03-1, "The
Meaning of Other-Than-Temporary Impairment and its Application to Certain Investments." This
issue addresses the meaning of other-than-temporary impairment and its application to investments
classified as either available for sale or held to maturity under SFAS No. lIS and it also provides
guidance on quantitative and qualitative disclosures. The disclosure requirements in paragraph 21
of this Issue were effective for annual financial statements for fiscal years ending after December
IS, 2003 and were adopted by the Company effective December 31, 2003.

The recognition and measurement guidance in paragraphs 6-20 of this Issue was to be applied to
other-than-temporary impairment evaluations in reporting periods beginning after June 15,2004,
but was delayed by FASB action in October 2004 through the issuance of a proposed FASB Staff
Position ("FSP") on the issue. In July 2005, the FASB issued FSP FAS 115-1 and FSP FAS 124­
1-"The Meaning of Other-Than-Temporary Impairment and its Application to Certain
Investments." This FSP addresses the determination as to when an investment is considered
impaired, whether that impairment is other than temporary, and the measurement of an impairment
loss. This FSP also includes accounting considerations subsequent to the recognition of an other­
than-temporary impairment and requires certain disclosures about unrealized losses that have not
been recognized as other-than-temporary impairments. This FSP will be effective for other-than­
temporary impairment analysis conducted in periods beginning after December 15, 2005. The
Company has evaluated the impact that the adoption of FSP FAS 115-1 and FSP FAS 124-1 and
has concluded that the adoption will not have a material impact on financial position and results of
operations upon adoption.

In December 2005, the FASB issued FSP SOP 94-6-1, "Terms of Loan Products that May Give
Rise to a Concentration of Credit Risk." The disclosure guidance in this FSP is effective for
interim and annual periods ending after December 19, 2005. The FSP states that the terms of
certain loan products may increase a reporting entity's exposure to credit risk and thereby may
result in a concentration of credit risk as that term is used in SFAS No. 107, either as an individual
product type or as a group of products with similar features. SFAS No. 107 requires disclosures
about each significant concentration, including "information about the (shared) activity, region, or
economic characteristic that identifies the concentration." The FSP suggests possible shared
characteristics on which significant concentrations may be determined which include, but are not
limited to:

a. Borrowers subject to significant payment increases
b. Loans with terms that permit negative amortization
c. Loans with high loan-to-value ratios.
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NOTE 1 - SUMMARY OF SIGNIFICANTACCOUNTING POLICIES, Continued

This FSP requires entities to provide the disclosures required by SFAS No. 107 for loan products
that are determined to represent a concentration of credit risk in accordance with the guidance of
this FSP for all periods presented. The Company adopted this disclosure standard effective
December 31 , 2005.

Other accounting standards that have been issued or proposed by the FASB or other standards-setting
bodies that do not require adoption until a future date are not expected to have a material impact on the
consolidated financial statements upon adoption.

Risks and Uncertainties - In the normal course of its business the Company encounters two significant
types of risks: economic and regulatory. There are three main components of economic risk: interest rate
risk, credit risk, and market risk. The Company is subject to interest rate risk to the degree that its interest­
bearing liabilities mature or reprice at different times, or on different bases, than its interest-earning
assets. Credit risk is the risk of default on the Company's loan and investments securities portfolios that
results from a borrower's inability or unwillingness to make contractually required payments. Market risk
reflects changes in the value of collateral underlying loans receivable and the valuation of real estate held
by the Company.

The Company is subject to the regulations of various governmental agencies. These regulations can and
do change significantly from period to period. The Company also undergoes periodic examinations by
the regulatory agencies, which may subject it to further changes with respect to asset valuations, amounts
of required loss allowances and operating restrictions from the regulators' judgments based on
information available to them at the time oftheir examination.

Concentrations of Credit Risk - Financial instruments, which potentially subject the Company to
concentrations of credit risk, consist principally of loans receivable, investment securities, federal funds
sold and amounts due from banks.

The Company makes loans to individuals and small businesses for various personal and commercial
purposes primarily in the upstate region of South Carolina. The Company's loan portfolio is not
concentrated in loans to any single borrower or a relatively small number of borrowers. Additionally,
Management is not aware of any concentrations of loans to classes of borrowers or industries that would
be similarly affected by economic conditions.

In addition to monitoring potential concentrations of loans to particular borrowers or groups of borrowers,
industries and geographic regions, Management monitors exposure to credit risk from concentrations of
lending products and practices such as loans that subject borrowers to substantial payment increases (e.g.
principal deferral periods, loans with initial interest-only periods, etc), and loans with high loan-to-value
ratios. Management has determined that there is no concentration of credit risk associated with its
lending policies or practices. Additionally, there are industry practices that could subject the Company to
increased credit risk should economic conditions change over the course of a loan's life. For example, the
Company makes variable rate loans and fixed rate principal-amortizing loans with maturities prior to the
loan being fully paid (i.e. balloon payment loans). These loans are underwritten and monitored to manage
the associated risks. Therefore, management believes that these particular practices do not subject the
Company to unusual credit risk.
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NOTE 5 - LOANS RECEIVEABLE AND ALLOWANCE FOR LOAN LOSSES

Major classifications of loans receivable at December 31, 2005 and 2004 are summarized as follows:

2005 2004

Commercial and industrial
Real estate - construction
Real estate - mortgage
Consumer and other

Total
Less allowance for possible loan losses

Loans, net

$ 8,172,722
8,465,946

34,507,052
8,625,141

59,770,861
(801,900)

$ 58,968,961

$ 7,631,971
7,905,794

32,223,883
8,054,456

55,816,104
(624,965)

$ 55,191,139

Nonperforming loans include nonaccrual loans or loans which are 90 days or more delinquent as to
principal or interest payments. Nonperforming loans amounted to $0 and $226,200 at December 31, 2005
and 2004, respectively. The Company had no impaired loans at December 31,2005 or 2004.

Transactions in the allowance for loan losses for the years ended December 31, 2005 and 2004 are
summarized below:

Balance, beginning of year
Provision charged to operations
Recoveries on loans previously charged-off
Loans charged-off

Balance, end ofyear

$

$

2005 2004

624,965 $ 449,541
200,000 206,000

7,532 5,334
(30,597) (35,910)

801,900 $ 624,965

Certain officers and directors of the Company and its subsidiary, their immediate families and business
interests were loan customers of, and had other transactions with the Bank in the normal course of
business. Related party loans are made on substantially the same terms, including interest rates and
collateral, as those prevailing at the time for comparable transactions with unrelated parties and do not
involve more than normal risk of collectibility. The aggregate dollar amount of these loans was
$2,177,233 and $1,046,446 at December 31, 2005 and 2004, respectively. During 2005, new loans were
$1,872,895 and repayments totaled $742,108.

NOTE 6 - PREMISES. FURNITURE AND EQUIPMENT

$ 2,193,674

$

$ 2,083,008

Premises, furniture and equipment consisted of the following at December 31, 2005 and 2004:
2005 2004

979,273 $ 979,273
1,176,526 1,168,185
1,710,698 1,647,022

3,866,497 3,794,480
(1,783,489) (1,600,806)

Land
Buildings and land improvements
Furniture and equipment

Total
Less, accumulated depreciation

Premises, furniture and equipment, net

Depreciation expense for the years ended December 31, 2005 and 2004 was $182,683 and $213,029,
respectively.
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NOTE 7 - DEPOSITS

A summary of deposits at December 3], 2005 and 2004 follows:

Non-interest bearing demand
Interest bearing transaction accounts
Savings
Time, $] 00,000 and over
Other time deposits

Total deposits

2005

$ 10,566,585
42,429,167

4,813,413
13,888,5]8
18,521,756

$ 90,219,439

2004

$ 8,845,397
26,859,142

4,213,585
11,400,416
16,654,829

$ 67,973,369

At December 3], 2005 the scheduled maturities of certificates of deposit are as follows:

2006
2007
2008
2009
2010

Total

$ 23,038,292
8,771,975

357,034
28,612

214,361

$ 32,410,274

NOTE 8 -ADVANCES FROM FEDERAL HOME LOAN BANK

At December 31, 2005, the Company had advances from the FHLB as follows:

Amount Interest Rate Maturity Date Terms

$ 2,000,000 3.28% 09/14/2007 Fixed rate

At December 31, 2004, the Company had advances from the FHLB as follows:

Amount Interest Rate Maturity Date
$ 2,000,000 2.48% 0911412006

2,000,000 3.28 09/14/2007

$ 4,000,000

Collateral pledged for these advances are 1- 4 family residential mortgages.

Terms
Variable rate

Fixed rate

The Company also has a credit availability agreement with the FHLB totaling 40 percent of the Bank's
assets as of any quarter end. As of December 31, 2005, the available credit totaled approximately
$38,000,000.
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NOTE 9 - SHAREHOLDERS' EQUITY

Restrictions on Subsidiary Dividends, Loans or Advances - South Carolina banking regulations
restrict the amount of dividends that banks can pay to shareholders. Any of the Bank's dividends to the
Company in an amount exceeding the amount of the current year's earnings are subject to the prior
approval of the South Carolina Commissioner of Banking. In addition, dividends paid by the Bank to the
Company would be prohibited if the effect thereof would cause the Bank's capital to be reduced below
applicable minimum capital requirements. Under Federal Reserve Board regulations, the amounts of
loans or advances from the banking subsidiary to the parent company are also restricted.

Accumulated Other Comprehensive Income - As of December 31, 2005 and 2004, accumulated other
comprehensive income included in shareholders' equity in the accompanying consolidated balance sheets
consisted of the accumulated changes in the unrealized holding gains and losses on available for sale
securities, net of income tax effects.

Dividend Reinvestment Plan - As of February 4, 1999, the Company registered and reserved 50,000
shares of its authorized but unissued common stock for sale through its Dividend Reinvestment Plan (the
"Plan"). Under the Plan, which is available only to residents of South Carolina, shareholders may
purchase additional shares by foregoing the payment in cash of cash dividends declared by the Company
and instead accepting additional shares of common stock. Such shares of additional stock are issued at a
price determined in accordance with the Plan's pricing formula. There are no provisions for other
periodic stock purchases under the Plan. Shares issued under the Plan are newly issued shares. As of
December 31, 2005, a total of 1,754 shares had been issued since plan inception, with none of the
reserved shares available for future issuance. The Plan was terminated on December 31, 2005.

Regulatory Capital - All bank holding companies and banks are subject to various regulatory capital
requirements administered by the federal banking agencies. Failure to meet minimum capital
requirements can initiate certain mandatory, and possibly additional discretionary, actions by regulators
that, if undertaken, could have a direct material effect on the Company's consolidated financial
statements. Under capital adequacy guidelines and the regulatory framework for prompt corrective
action, bank holding companies and banks must meet specific capital guidelines that involve quantitative
measures of their assets, liabilities, and certain off-balance-sheet items as calculated under regulatory
accounting practices. Capital amounts and classifications are also subject to qualitative judgments by the
regulators about components, risk weightings, and other factors.

Quantitative measures established by regulation to ensure capital adequacy require the Company and its
banking subsidiary to maintain minimum amounts and ratios set forth in the table below of Total and Tier
1 Capital, as defined in the regulations, to risk weighted assets, as defined, and of Tier 1 Capital, as
defined, to average assets, as defined. Management believes, as of December 31, 2005 and 2004, that the
Company and the Bank exceeded all capital adequacy minimum requirements.
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NOTE 9 - SHAREHOLDERS' EQUITY, Continued

As of December 31, 2005, the most recent notification from the FDIC categorized the Bank as well
capitalized under the regulatory framework for prompt corrective action. To be categorized as well
capitalized, the Company and the Bank must maintain minimum Total risk-based, Tier 1 risk-based, and
Tier 1 leverage ratios as set forth in the table. There are no conditions or events since that notification that
management believes have changed the Bank's category. The Company's and the Bank's actual capital
amounts and ratios are also presented in the table.

To be well capitalized
For capital under prompt corrective

Actual adequacy purposes action provisions
AmouDt Ratio Amount Ratio Amount Ratio

(Dollars in thousands)
December 31,2005

The Company
Total Capital (to risk weighted assets) $ 9,155 13.01% $ 5,629 8.0% $ 7,037 N/A
Tier I Capital (to risk weighted assets) 8,353 11.87 2,8]5 4.0 4,222 N/A
Tier] Capital (to average assets) 8,353 9.17 2,111 3.0 3,518 N/A

The Bank
Total Capital (to risk weighted assets) $ 8,906 12.66% $ 5,629 8.0% $ 7,037 10.0%
Tier 1 Capital (to risk weighted assets) 8,104 11.52 2,815 4.0 4,222 6.0
Tier 1 Capital (to average assets) 8,104 8.24 2,lll 3.0 3,518 5.0

December 31,2004

The Company
Total Capital (to risk weighted assets) $ 9,146 14.31% $ 5,113 8.0% $ 6,391 N/A
Tier 1 Capital (to risk weighted assets) 8,521 13.33 2,556 4.0 3,834 N/A
Tier I Capital (to average assets) 8,521 10.45 2,447 3.0 4,078 N/A

The Bank
Total Capital (to risk weighted assets) $ 8,585 13.43% $ 5,113 8.0% $ 6,391 10.0%
Tier 1 Capital (to risk weighted assets) 7,960 12.46 2,556 4.0 3,834 6.0
Tier I Capital (to average assets) 7,960 9.16 2,447 3.0 4,078 5.0

NOTE 10 - INCOME TAXES

Income tax expense (benefit) for the years ended December 31,2005 and 2004 is summarized as follows:

2005 2004

Currently payable:
Federal
State

Total current

Total deferred

$ 633,582 $
47,625

681,207

(173,207)

394,805
46,938

441,743

13,257

455,000508,000 $
---..;.,.,..~

$Income tax expense
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NOTE 10- INCOME TAXES, Continued

The gross amounts of deferred tax assets (liabilities) as of December 31, 2005 and 2004 are as follows:

2005 2004
Deferred tax assets:

Allowance for loan losses $ 241,830 $ 184,757

Net deferred loan fees 7,438 13,487

Accrual to cash adjustment 139,764 49,648

Unrealized holding losses on securities available for sale 86,064

Other 4,186

Gross deferred tax assets 479,282 247,892

Deferred tax liabilities:

Unrealized holding gains on securities available for sale (48,202)

Depreciation (79,704) (107,555)

Gross deferred tax liability (79,704) (155,757)

Net deferred tax asset $ 399,578 $ 92,135

The net deferred tax asset is included in other assets at December 31, 2005 and 2004. A portion of the
change in net deferred taxes relates to the change in unrealized net gains and losses on securities available
for sale. The related 2005 deferred tax benefit of $86,064 and the 2004 deferred tax benefit of $20,355
have been recorded directly to shareholders' equity. The balance of the change in net deferred taxes
results from the current period deferred tax benefit.

Reconciliation between the income tax expense and the amount computed by applying the federal
statutory rate of 34% to income before income taxes for the years ended December 31, 2005 and 2004
follows:

2005 2004

Tax expense at statutory rate $ 565,186 34.0% $509,339 34.0%
State income tax, net of federal income tax benefit 34,281 2.1 30,979 2.1
Tax-exempt interest income (74,204) (4.5) (71,305) (4.8)
Non-deductible interest expense 4,983 0.3 5,884
Other, net (22,246) ill) (19,897) (QJJ

Total $ 508,000 30..6% S4SS,OOQ 31..2%

NOTE 11 - RETIREMENTPLAN

In 1993, the Company established the Clover Community Bank Employees' Retirement Savings Plan (the
"Savings Plan") for the exclusive benefit of all eligible employees and their beneficiaries. Employees are
eligible to participate in the Savings Plan after attaining age 21 and completing twelve months ofservice,
and are credited with at least 1000 hours of service during the eligibility computation period. Employees
are allowed to defer their salary up to the maximum dollar amount determined by federal laws and
regulations each year. The Company matches $0.50 for each dollar contributed by the employees up to
6% of each employee'S total pay_ The Board of Directors can also elect to make discretionary
contributions.
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NOTE 11 - RETIREMENTPLAN, Continued

Employees are fuIly vested in both the matching and any discretionary contributions after six years of
service. The employer matching· contributions to the Savings Plan for the years ended December 31,
2005 and 2004 totaled $29,399 and $22,878, respectively.

NOTE 12 - COMMITMENTS AND CONTINGENCIES

Commitments to Extend Credit - In the nonnal course of business, the Bank is party to financial
instruments with off-balance-sheet risk. These financial instruments include commitments to extend credit
and standby letters of credit, and have elements of credit risk in excess of the amount recognized in the
balance sheet. The exposure to credit loss in the event of nonperformance by the other parties to the
financial instruments for commitments to extend credit and standby letters of credit is represented by the
contractual notional amount ofthose instruments. Generally, the same credit policies used for on-balance­
sheet instruments, such as loans, are used in extending loan commitments and standby letters of credit.

Following are the off-balance-sheet financial instruments whose contract amounts represent credit risk at
December 31, 2005 and 2004:

Loan commitments

Standby letters ofcredit

2005

$ 17,059,000

340,000

2004

$ 14,667,000

37,000

Loan commitments involve agreements to lend to a customer as long as there is no violation of any
condition established in the contract. Commitments generally have fixed expiration dates or other
termination clauses and some involve payment ofa fee. Many of the commitments are expected to expire
without being fully drawn; therefore, the total amount of loan commitments does not necessarily represent
future cash requirements. Each customer's creditworthiness is evaluated on a case-by-case basis. The
amount of collateral obtained, if any, upon extension of credit is based on management's credit evaluation
of the borrower. Collateral held varies but may include commercial and residential real properties,
accounts receivable, inventory and equipment.

Standby letters of credit are conditional commitments to guarantee the performance of a customer to a
third party. The credit risk involved in issuing standby letters of credit is the same as that involved in
making loan commitments to customers.

Short-tenn Borrowing Availability - At December 31, 2005, the banking subsidiary had an unused
short-term line of credit to purchase up to $2,400,000 in federal funds from a correspondent financial
institution. This line expires October I, 2006; however, the lender reserves the right to withdraw the
accommodations at any time.

Litigation - The Company and the Bank were not involved as defendants in any litigation at
December 31, 2005. Management is not aware of any pending or threatened litigation, or unasserted
claims or assessments that are expected to result in losses, if any, that would be material to the
consolidated financial statements.
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NOTE 13 - FAIR VALUE OF FINANCIAL INSTRUMENTS

The Company has used management's best estimate of fair value based on the above assumptions
described in Note 1. Thus, the fair values presented may not be the amounts which could be realized in
an immediate sale or settlement of the instrument. In addition, any income taxes or other expenses which
would be incurred in an actual sale or settlement are not taken into consideration in the fair value
presented.

The estimated fair values of the Company's financial instruments as of December 3I, 2005 and 2004 are
as follows:

2005 2004
Carrying Estimated Carrying Estimated
amount fair value amount fair value

Financial Assets:
Cash and due from banks $ 2,156,807 $ 2,156,807 $ 1,383,919 $ 1,383,919
Interest-earning deposits in other banks 7,620 7,620 20,763 20,763
Federal funds sold 17,529,000 17,529,000 6,750,000 6,750,000
Securities available for sale 19,232,005 19,232,005 14,201,616 14,201,616
Nonmarketable equity securities 400,076 400,076 371,900 371,900
Loans, net 58,968,961 58,696,567 55,191,139 56,090,149
Accrued interest receivable 429,536 429,536 341,435 341,435

Financial Liabilities:
Deposits 90,219,439 90,187,204 67,973,369 67,978,759
Advances from Federal Home Loan Bank 2,000,000 2,028,572 4,000,000 4,040,008
Accrued interest payable 545,034 545,034 256,210 256,210
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NOTE 14 - CLOVER COMMUNITY BANKSHARES, INC. (PARENT COMPANY ONLY)

Presented below are the condensed financial statements for Clover Community Bankshares, Inc. (Parent
Company Only).

CLOVER COMMUNITY BANKSHARES, INC. (PARENT COMPANY ONLY)
CONDENSED BALANCE SHEETS

Assets:
Cash
Investment in banking subsidiary

Shareholders' equity:

December 31,

2005 2004

$ 546,0]4 $ 560,569
7,955,745 8,046,056

$ 8,501,759 $ 8,606,625

$ 8,501,759 $ 8,606,625

CLOVER COMMUNITY BANKSHARES, INC. (PARENT COMPANY ONLY)
CONDENSED STATEMENTS OF INCOME

Income
Dividends received from banking subsidiary
Interest income

Total income

Expenses

Income before equity in undistributed earnings of banking subsidiary

Equity in undistributed earnings of
banking subsidiary

Net income
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For the years ended December 31,
2005 2004

$ 1,010,195 $ 405,108
3,759 3,020

1,013,954 408,128

3,956 5,IlS

1,009,998 403,013

144,314 637,950

$ 1,154,312 $ 1,040,963
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NOTE 14 - CLOVER COMMUNITY BANKSHARES, INC. (PARENT COMPANY ONL Y), Continued

CLOVER COMMUNITY BANKSHARES, INC. (PARENT COMPANY ONLY)
CONDENSED STATEMENTS OF CASH FLOWS

For the years ended December 31,

2005 2004

Cash flows from operating activities:
Net income $ 1,154,312 $ 1,040,963
Adjustments to reconcile net income to net cash provided by
operating activities:

Equity in undistributed earnings of banking subsidiary (144,314) (637,950)
Decrease in other assets

Net cash provided by operating activities 1,009,998 403,013

Cash flows from financing activities:
Sales of common stock under dividend reinvestment plan 56,519 45,905
Repurchase and retirement of common stock (70,877) (77,274)
Cash dividends paid (1,010,195) (405,108)

Net cash used for financing activities (1,024,553) (436,477)

Net decrease in cash and cash equivalents (14,555) (33,464)

CASH, BEGINNING OF YEAR 560,569 594,033

CASH, END OF YEAR $ 546,014 $ 560,569

NOTE15-SUBSEQUENTEVENT

On March 27, 2006, the Company's shareholders voted to amend the Company's Articles of
Incorporation to provide for the reclassification of shares (the "Reclassification") of the Company's
common stock held by shareholders who were the record holders of fewer than 800 shares of common
stock into shares of Series A preferred stock. The Reclassification became effective on March 29, 2006
upon the filing of the Articles of Amendment with the South Carolina Secretary of State. The
Reclassification resulted in approximately 114,000 shares of the Company's common stock were
reclassified to Series A preferred stock, on the basis of one share of Series A preferred stock for each
share of common stock. The Company is no longer subject to the requirements of the Securities
Exchange Act of 1934 and thus is no longer required to file reports with the Securities and Exchange
Commission as a result of the Reclassification.
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BliottDavis Elliott Davis, LLC
Accountants and Business Advisors

INDEPENDENT AUDITOR'S REPORT

To the Board of Directors
Clover Community Bankshares, Inc. and Subsidiary
Clover, South Carolina

We have audited the accompanying consolidated balance sheets of Clover Community Bankshares, Inc. and
Subsidiary (the "Company") as of December 31, 2007 and 2006, and the related consolidated statements of income,
changes in shareholders' equity and comprehensive income, and cash flows for the years then ended. These
consolidated financial statements are the responsibility of the Company's management. Our responsibility is to
express an opinion on these consolidated fmancial statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United States of
America. Those standards require that we plan and perform the audits to obtain reasonable assurance about whether
the consolidated financial statements are free of material misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the consolidated fmandal statements. An audit also includes
assessing the accounting principles used and significant estimates made by management, as well as evaluating the
overall consolidated financial statement presentation. We believe that our audits provide a reasonable basis for our
opinion.

In our opinion. the consolidated financial statements referred to above present fairly, in all material respects,
the financial position ofClover Community Bankshares, Inc. and Subsidiary as ofDecember 3I, 2007 and 2006 and
the results of their operations and their cash flows for the years then ended in conformity with accounting principles
generally accepted in the United States of America.

Greenville, South Carolina
April 18, 2008

www.elliottdavis.com



CLOVER COMMUNITY BANKSHARES, INC. AND SUBSIDIARY
CONSOLIDATED BALANCE SHEETS

December 31,
2007 2006

ASSETS
Cash and cash equivalents:

Cash and due from banks
Interest-earning deposits in other banks
Federal funds sold

Total cash and cash equivalents

Investment securities:
Securities available for sale
Nonmarketable equity securities

Total investment securities

Loans receivable
Less allowance for loan losses

Loans, net

Premises, furniture and equipment, net
Accrued interest receivable
Other assets

Total assets

LIABILITIES
Deposits:

Noninterest-bearing
Interest-bearing

Total deposits

Advances from Federal Home Loan Bank
Accrued interest payable
Other liabilities

Tota) liabilities

SHAREHOLDERS' EQUITY
Preferred stock, no par value, )0,000,000 shares authorized,

issued and outstanding 113,125 shares for
2007 and 2006

Common stock, par value $.01 per share, 10,000,000 shares
authorized, issued and outstanding 836,786 shares
shares for 2007 and 2006

Capital surplus
Retained earnings
Accumulated other comprehensive income (1oss)

Total shareholders' equity

Total liabilities and shareholders' equity

$ 2,355,294
897,038

2,479,000
5,731,332

21,859,740
254,576

22,114,316

79,798,103
(913,166)

78,884,937

2,346,584
576,622

3,885,217

$ 113,539,008

$ 12,031,659
90,337,470

102,369,129

588,827
574,723

103,532,679

1,131

8,638
2,684,161
7,297,691

14,708

10,006,329

$ 113,539,008

$ 2,432,369
15,472

13,474,000
15,921,841

23,771,794
441,076

24,212,870

66,450,110
(961,040)

65,489,070

2,305,179
531,765
510,313

$ 108,971,038

$ 12,903,354
84,363,731
97,267,085

2,000,000
673,131
127,204

100,067,420

1,131

8,638
2,684,161
6,292,200

(82,512)

8,903,618

$ 108,971,038

The accompanying notes are an integral part of these consolidated financial statements.
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CLOVER COMMUNITY BANKSHARES, INC. AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF INCOME

For the years ended December 31,
2007 2006

Interest income:
Loans, including fees $ 6,225,827 $ 5,271,281
Investment securities:

Taxable 733,035 666,136
Tax-exempt 302,897 281,817
Nonmarketable equity securities 24,264 21,652

Federal funds sold 464,784 643,323

Total interest income 7,750,807 6,884,209

Interest expense:
Time deposits $100,000 and over 625,173 490,790
Other deposits 2,031,844 1,642,744
Advances from Federal Home Loan Bank 46,010 65,600

Total interest expense 2,703,027 2,199,134

Net interest income 5,047,780 4,685,075

Provision for 10lln losses 117,500 200,000

Net Interest income after provision for loan losses 4,930,280 4,485,075
Noninterest income:

Service charges on deposit accounts 985,127 938,990
Credit life insurance commissions 5,750 8,335
Gain on sale of securities available for sale 12,031 671
Other 43,575 49,020

Total noninterest income 1,046,483 997,016

Noninterest expense:
Salaries and employee benefits 2,212,063 1,918,458
Net occupancy 262,919 182,215
Furniture and equipment 338,379 313,424
Printing, postage and stationery 172,286 166,516
Professional services 88,042 56,652
Data processing 114,716 113,818
ATM/Debit card 175,898 152,708
Directors fees 72,000 60,750
Other operating 429,318 316,730

Total noninterest expense 3,865,621 3,281,271

Income before income taxes 2,111,142 2,200,820

Income tax expense 663,500 686,000

Net income $ 1,447,642 $ 1,514,820

Earnings per share
Weighted average number of common shares outstanding 863,786 900,780
Earnings per share $ 1.68 $ 1.68

The accompanying notes are an integral part of these consolidated financial statements.
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CLOVER COMMUNITY BANKSHARES, INC, AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF CASH FLOWS

For the years ended December 31,
2007 2006

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to net cash
provided by operating activities:
Provision for loan losses
Depreciation
Increase in deferred loan fees and costs
Discount accretion and premium amortization
Deferred income tax expense (benefit)
Gain on sale ofsecurities available for sale
Increase in accrued interest receivable
Increase (decrease) in accrued interest payable
Decrease (increase) in other assets
Increase in other liabilities

Net cash provided by operating activities

Cash flows from investing activities:
Purchases of securities available for sale
Maturities of securities available for sale
Sale (purchase) of nonmarketable equity securities
Proceeds from sale of securities
Net increase in loans made to customers
Increase in Bank Owned Life Insurance
Purchase of premises, furniture and equipment

Net cash used for investing activities

Cash flows from financing activities:
Net increase (decrease) in demand deposits, interest-bearing

transaction accounts and savings accounts
Net increase in certificates of deposit and other time deposits
Repayments of advances from Federal Home Loan Bank
Cash dividends paid
Repurchase and retirement of stock

Net cash provided by financing activities

Net decrease in cash and cash equivalents

CASH AND CASH EQUIVALENTS, BEGINNING OF YEAR

CASH AND CASH EQUIVALENTS, END OF YEAR

$ 1,447,642 $ 1,514,820

117,500 200,000
220,930 162,267

7,711 4,979
12,010 49,708
22,019 (143,323)
12,031 671

(44,857) (102,229)
(84,304) 128,097

(346,923) 127,162
393,200 52,043

1,756,959 1,994,195

(3,233,758) (7,045,192)
4,773,310 2,561,301

186,500 (41,000)
500,000

(14,121,078) (6,725,088)
(2,450,000)

(262,335) (384,438)
(14,607,361) (11,634,417)

(466,932) 5,522,824
5,568,976 1,524,822

(2,000,000)
(442,151 ) (491,278)

(687,732)

2,659,893 5,868,636

(10,190,509) (3,771,586)

15,921,841 19,693,427

$ 5,731,332 $ 15,921,841

The accompanying notes are an integral part of these consolidated fmancial statements.
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CLOVER COMMUNITY BANKSHARES, INC. AND SUBSIDIARY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Organization.::: Clover Community Bankshares, Inc. (the "Company"), a bank holding company, and its
wholly-owned subsidiary, Clover Community Bank (the "Bank"), are engaged in providing domestic commercial
banking services from their headquarters office in Clover, South Carolina, branch offices in Lake Wylie and
York, South Carolina and a loan production office in Rock Hill, South Carolina. The Company is a South
Carolina corporation and the Bank is a state chartered commercial bank with its deposits insured by the Federal
Deposit Insurance Corporation (the "FDIC"). Therefore, the Company and its bank subsidiary operate under the
supervision, rules and regulations of the Federal Reserve Board, FDIC and South Carolina State Board of
Financial Institutions. The Company was incorporated on March 4, 1998 and the Bank was organized in 1986 and
first commenced commercial operations on October 1, 1987.

Clover Community Bank is a community-oriented institution offering a full range of traditional banking services,
with the exception of trust services. Substantially all of its loans are made to individuals and businesses within the
Clover, York and Lake Wylie areas of York County, South Carolina. The Bank has a diversified loan portfolio
and borrowers' abilities to repay are not dependent upon any specific economic sector. Also, substantially all of its
deposits are acquired within its local market area and no brokered deposits are accepted.

In 2006, Clover Community Bankshares filed the required regulatory filings to deregister from the Securities and
Exchange Commission ("SEC") registry and convert to private status. To facilitate the privatization, the Company
eliminated its dividend reinvestment program and all fractional shares outstanding were paid out at that time.
Upon the Company's decision to delist from the SEC registry, all shareholders with ownership of less than
800 shares had their shares converted into preferred stock. The SEC approved the Company's deregistration in
March 2006.

Principles of Consolidation and Basis of Presentation - The consolidated financial statements include the
accounts of the Company and the Bank after elimination of all significant intercompany balances and
transactions.

Use of Estimates - In preparing financial statements in conformity with accounting principles generally accepted
in the United States of America, management is required to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities as well as amounts of
income and expenses during the reporting period. Actual results could differ significantly from those estimates.

Investment Securities • Equity securities that have readily detenninable fair values and all debt securities are
classified generally at the time of purchase into one of three categories: held to maturity, trading or available for
sale. Debt securities which the Company has the positive intent and ability to hold to ultimate maturity are
classified as held to maturity and accounted for at amortized cost. Debt and equity securities that are bought and
held primarily for sale in the near term are classified as trading and are accounted for on an estimated fair value
basis, with unrealized gains and losses included in other income. However, the Company has never held any
securities for trading purposes. Securities not classified as either held to maturity or trading are classified as
available for sale and are accounted for at estimated fair value. Unrealized holding gains and losses on available
for sale securities are excluded from earnings and recorded as other comprehensive income (loss), net of
applicable income tax effects. Dividend and interest income, including amortization of any premium or accretion
of discount arising at acquisition, is included in earnings for all three categories of securities. Realized gains and
losses on all categories of securities are included in other non-interest income, based on the amortized cost of the
specific security on a trade date basis.

(Continued)
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NOTE J - SUMMAR Y OF SIGNIFICANT ACCOUNTING POLICIES. Continued

Nonmarketable Equity Securities - Nonmarketable equity securities consist of restricted securities, which are
carried at cost. Management periodically evaluates these securities for impairment, with any appropriate
downward valuation adjustments being made when necessary.

Loans Receivable and Interest Income - Loans are carried at principal amounts outstanding, increased or
reduced by deferred net loan costs or fees. Interest income on loans is recognized using the interest method based
upon the principal amounts outstanding. Loan origination and commitment fees and certain direct loan origination
costs (principally salaries and employee benefits) are deferred and amortized as an adjustment of the related loan's
yield. Generally, these amounts are amortized over the contractual life of the related loans or commitments. A
loan is considered to be impaired when. in management's judgment based on current information and events, it is
probable that the obligation's principal or interest will not be collectible in accordance with the terms of the
original loan agreement. Impaired loans, when not material, are carried in the balance sheet at a value not to
exceed their observable market price or the fair value of the collateral if the repayment of the loan is expected to
be provided solely by the underlying collateral. The carrying value of any impaired loan is measured based on the
present value of expected future cash flows discounted at the loan's effective interest rate, which is the contractual
interest rate adjusted for any deferred loan fees or costs, premium or discount existing at the inception or
acquisition of the loan. Generally. the accrual of interest is discontinued on impaired loans and any previously
accrued interest on such loans is reversed against current income. Any subsequent interest income is recognized
on a cash basis when received unless collectibility of a significant amount of principal is in serious doubt. In such
cases, collections are credited first to the remaining principal balance on a cost recovery basis. An impaired loan
is not returned to accrual status unless principal and interest are current and the borrower has demonstrated the
ability to continue making payments as agreed.

Allowance for Loan Losses - The allowance for loan losses is established as losses are estimated to have
occurred through a provision for loan losses charged to earnings. Loan losses are charged against the allowance
when management believes the uncoJIectibility of a loan balance is confirmed. Subsequent recoveries, if any are
credited to the allowance.

The allowance for loan losses is evaluated on a regular basis by management and is based upon management's
periodic review of the collectibility of the loans in light of historical experience. the nature and volume of the loan
portfolio, adverse situations that may affect the borrower's ability to repay, estimated value of any underlying
collateral and prevailing economic conditions. This evaluation is inherently subjective as it requires estimates that
are susceptible to significant revision as more information becomes available.

The allowance consists of specific, general and unallocated components. The specific component relates to loans
that are classified as doubtful, substandard or special mention. For such loans that are also classified as impaired,
an allowance is established when the discounted cash flows (or collateral value or observable market price) of the
impaired loan is lower than the carrying value of that loan. The general component covers non-classified loans
and is based on historical loss experience adjusted for qualitative factors. An unallocated component is
maintained to cover uncertainties that could affect management's estimate of probable losses. The unallocated
component of the allowance reflects the margin of imprecision·inherent in the underlying assumptions used in the
methodologies for estimating specific and general losses in the portfolio.

(Continued)
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NOTE J ~ SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES. Continued

Factors considered by management in determining impairment include payment status. collateral value, and the
probability of collecting scheduled principal and interest payments when due. Loans that experience insignificant
payment delays and payment shortfalls generally are not classified as impaired. Management determines the
signi ficance of payment delays and payment shortfalls on a case-by-case basis. taking into consideration all of the
circumstances surrounding the loan and the borrower, including the length of the delay, the borrower's prior
payment record, and the amount of the shortfall in relation to the principal and interest owed. Impairment is
measured on a loan by loan basis for commercial and construction loans by either the present value of expected
future cash flows discounted at the loan's effective interest rate, the loan's obtainable market price, or the fair
value of the collateral if the loan is collateral dependent.

Large groups of smaller balance homogeneous loans are collectively evaluated for impairment. Accordingly, the
Corporation does not separately identify individual consumer and residential loans for impairment disclosures,
unless such loans are the subject ofa restructuring agreement.

Premises, Furniture and Equipment - Premises, furniture and equipment are stated at cost, less accumulated
depreciation. The provision for depreciation is computed predominantly using the straight-line method. Rates of
depreciation are generally based on the following estimated useful lives: building - 31.5 years; furniture and
equipment ~ 5 to 7 years. The cost of assets sold or otherwise disposed of, and the related allowance for
depreciation is eliminated from the accounts and the resulting gains or losses are reflected in the consolidated
statements of income. Maintenance and repairs are charged to current expense as incurred and the costs of major
renewals and improvements are capitalized.

Other Real Estate Owned - Other real estate owned consists primarily of real estate acquired by the Company
through legal foreclosure or deed in lieu of foreclosure. The property is initially carried at the lower of cost
(generally the loan balance plus additional costs incurred for improvements to the property) or the estimated fair
value of the property less estimated selling costs. If there are subsequent declines in fair value, the property is
written down to its fair value through a charge to expense. Capital expenditures made to improve the property are
capitalized. Costs of holding real estate, such as property taxes, insurance and maintenance, less related revenues
during the holding period, are charged to operations. The Company had $600,000 in other real estate owned at
December 31, 2007 which is recorded in other assets on the accompanying consolidated balance sheets.
The Company had no other real estate owned at December 31, 2006.

Bank Owned Life Insurance - The Company has purchased life insurance policies on certain key employees
which are expected to provide funding for future benefit payments. These policies are recorded in other assets on
the accompanying consolidated balance sheets and are carried at their net cash surrender value, or the amount that
can be realized. Income from these policies and changes in the net cash surrender value are recorded in
noninterest income. The Company had $2,450,000 in bank owned life insurance at December 31, 2007 which is
recorded in other assets on the accompanying consolidated balance sheets. The Company had no bank owned life
insurance at December 31, 2006.

AdvertisIng - The Company expenses advertising and promotion costs as incurred.

Income Taxes ~ The Company uses an asset and liability approach for financial accounting and reporting of
deferred income taxes. Deferred tax assets and liabilities are determined based on the difference between the
financial statement and income tax basis of assets and liabilities as measured by the current tax rates which are
assumed in effect when these differences reverse. If it is more likely than not that some portion or all of a deferred
tax asset will not be realized, a valuation allowance is recognized. Deferred income tax expense or credit is the
result of changes in deferred tax assets and liabilities.

(Continued)
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NOTE 1 - SUMMAR Y OF SIGNIFICANT ACCOUNTING POLICIES, Continued

Earnings Per Share - Earnings per share is calculated by subtracting preferred stock dividends from net income
to arrive at net income available to commons stockholders and dividing net income by the weighted average
number of shares of the Company's common stock outstanding during the period. The Company has no
potentially dilutive common shares, stock options or warrants outstanding and therefore has not presented diluted
earnings per share.

Comprehensive Income - Comprehensive income consists of net income for the current period and other
comprehensive income, defined as income, expenses, gains and losses that bypass the consolidated statement of
income and are reported directly in a separate component of shareholders' equity. The Company classifies and
reports items of other comprehensive income or loss by their nature, reports total comprehensive income or loss in
the consolidated statement of changes in shareholders' equity and comprehensive income, and displays the
accumulated balance of other comprehensive income or loss separately in the shareholders' equity section of the
consolidated balance sheet.

Consolidated Statement of Cash Flows - The consolidated statement of cash flows reports net cash provided or
used by operating, investing and financing activities and the net effect of those cash flows on cash and cash
equivalents. Cash equivalents include amounts due from banks and federal funds sold and generally have an
original maturity of three months or less.

The following summarizes supplemental cash flow information for the years ended December 31, 2007 and 2006:

For the years ended December 31,
2007 2006

Cash paid for:
Interest
Income taxes

$ 2,787,332
625,000

$ 2,071,037
592,660

Supplemental noncash investing and financing activities:
Change in unrealized gain or loss on securities available for

sale, net of tax $ 97,220 $ 66,049

Fair Value Of Financial Instruments - Statement of Financial Accounting Standards ("SFAS") No. 107,
"Disclosures about Fair Value of Financial Instruments", requires disclosure of fair value information, whether or
not recognized in the balance sheets, when it is practical to estimate the fair value. SFAS No. 107 defines a
financial instrument as cash, evidence of an ownership interest in an entity or contractual obligations, which
require the exchange of cash or other financial instruments. Certain items are specifically excluded from the
disclosure requirements, including the Company's common stock, premises, furniture and equipment and other
assets and liabilities.

Estimates of the fair value of financial instruments are made at a specific point in time based on relevant market
information about the instruments. These estimates do not reflect any premium or discount that could result from
offering for sale at one time the Company's entire holdings of a particular financial instrument. Because no active
trading market exists for a significant portion of the Company's financial instruments, fair value estimates are
based on management's judgments regarding future expected loss experience, current economic conditions, risk
characteristics of various financial instruments, and other factors. These estimates are subjective in nature and
involve uncertainties and matters of significant judgment and therefore cannot be determined with precision.
Changes in assumptions could significantly affect the estimates.

(Continued)
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NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, Continued

Fair value approximates carrying value for the following financial instruments due to the short-term nature of the
instrument: cash and due from banks, interest-bearing deposits in other banks and federal funds sold.

Investment securities are valued using quoted market prices. The carrying value of nonmarketable equity
securities is considered a reasonable estimate of fair value since no ready market exists for these securities and it
has no quoted market value; however, redemption of this stock has historically been at par value.

Fair value for variable rate loans that reprice frequently, credit card receivables and lines of credit is based on the
carrying value. Fair value for fixed rate mortgage loans, personal loans, and all other loans (primarily
commercial) is based on the discounted present value of the estimated future cash flows. Discount rates used in
these computations approximate the rates currently offered for similar loans of comparable terms and credit
quality.

Fair value for demand deposit accounts and interest-bearing accounts with no fixed maturity date is equal to the
carrying value. The fair value of certificate of deposit accounts is estimated by discounting cash flows from
expected maturities using current interest rates on similar instruments.

Fair value for advances from the Federal Home Loan Bank ("FHLB") is estimated at the carrying amount for
variable rate advances as the rates approximate rates currently offered for similar borrowings of comparable terms
and credit quality. For fixed rate advances, fair value is estimated by discounting cash flows from maturities using
current interest rates on similar instruments.

Fair value of off balance sheet investments is based on fees currently charged to enter into similar agreements;
taking into account the remaining terms of the agreements and the counterparties' credit standing.

Reclassifications - Certain captions and amounts in the 2006 consolidated financial statements were reclassified
to conform to the 2007 presentation. These reclassifications had no impact on previously reported net income or
retained earnings.

Recently Issued Accounting Standards· The following is a summary of recent authoritative pronouncements
that affect accounting, reporting, and disclosure of financial information by the Company:

In June 2006, the FASB issued Interpretation No. 48 ("FIN No. 48"), "Accounting for Uncertainty in
Income Taxes," to clarify the accounting and disclosure for uncertainty in tax positions, as defined.
FIN No. 48 seeks to reduce the diversity in practice associated with certain aspects of the recognition and
measurement related to accounting for income taxes. FIN No. 48 prescribes a comprehensive model for
the financial statement recognition, measurement, presentation and disclosure of uncertain tax positions
taken or expected to be taken in income tax returns. The Company is required to adopt FIN No. 48 in
2008. The cumulative effect of applying the provisions of this interpretation is required to be reported
separately as an adjustment to the opening balance of retained earnings in the year of adoption. The
Company does not expect the adoption of FIN No. 48 to materially impact the Company's consolidated
financial statements.

In September 2006, the Financial Accounting Standards Board ("FASB") issued SFAS No. 157, "Fair
Value Measurements." SFAS No. 157 defines fair value, establishes a framework for measuring fair
value in generally accepted accounting principles, and expands disclosures about fair value
measurements. This standard does not require any new fair value measurements, but rather eliminates
inconsistencies found in various prior pronouncements. SFAS No. 157 is effective for the Company on
January I, 2008 and is not expected to have a significant impact on its financial position, results of
operations or cash flows.

(Continued)
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NOTE I - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, Continued

In February 2007, the FASB issued SFAS No. 159, "The Fair Value Option for Financial Assets and
Financial Liabilities -Including an amendment ofFASB Statement No. 115." This statement permits, but
does not require, entities to measure many financial instruments at fair value. The objective is to provide
entities with an opportunity to mitigate volatility in reported earnings caused by measuring related assets
and liabilities differently without having to apply complex hedge accounting provisions. Entities electing
this option will apply it when the entity first recognizes an eligible instrument and will report unrealized
gains and losses on such instruments in current earnings. This statement 1) applies to all entities,
2) specifies certain election dates, 3) can be applied on an instrument-by-instrument basis with some
exceptions, 4) is irrevocable and 5) applies only to entire instruments. One exception is demand deposit
liabilities which are explicitly excluded as qualifying for fair value. With respect to SFAS No. 115,
available for sale and held to maturity securities at the effective date are eligible for the fair value option
at that date. If the fair value option is elected for those securities at the effective date, cumulative
unrealized gains and losses at that date shall be included in the cumulative-effect adjustment and
thereafter, such securities will be accounted for as trading securities. SFAS No. 159 is effective for the
Company on January 1, 2008. Earlier adoption is permitted in 2007 if the Company also elects to apply
the provisions of SFAS No. 157, "Fair Value Measurement." The Company did not elect early adoption
of SFAS No. 159 and believes that it is unlikely that it will expand its use of fair value accounting upon
the January 1,2008 effective date.

Other accounting standards that have been issued or proposed by the FASB or other standards-setting bodies that
do not require adoption until a future date are not expected to have a material impact on the Company's
consolidated financial statements upon adoption.

Risks and Uncertainties - In the normal course of its business the Company encounters two significant types of
risks: economic and regulatory. There are three main components of economic risk: interest rate risk, credit risk,
and market risk. The Company is subject to interest rate risk to the degree that its interest-bearing liabilities
mature or reprice at different times, or on different bases, than its interest-earning assets. Credit risk is the risk of
default on the Company's loan and investments securities portfolios that results from a borrower's inability or
unwillingness to make contractually required payments. Market risk reflects changes in the value of collateral
underlying loans receivable and the valuation of real estate held by the Company.

The Company is subject to the regulations of various governmental agencies. These regulations can and do
change significantly from period to period. The Company also undergoes periodic examinations by the regulatory
agencies, which may subject it to further changes with respect to asset valuations, amounts of required loss
allowances and operating restrictions from the regulators' judgments based on information available to them at the
time of their examination.

Concentrations of Credit Risk - Financial instruments, which potentially subject the Company to concentrations
of credit risk, consist principally of loans receivable, investment securities, federal funds sold and amounts due
from banks.

The Company makes loans to individuals and small businesses for various personal and commercial purposes
primarily in the upstate region of South Carolina. The Company's loan portfolio is not concentrated in loans to
any single borrower or a relatively small number of borrowers. Additionally, Management is not aware of any
concentrations of loans to classes of borrowers or industries that would be similarly affected by economic
conditions.

(Continued)
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NOTE I - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, Continued

In addition to monitoring potential concentrations of loans to particular borrowers or groups of borrowers,
industries and geographic regions, Management monitors exposure to credit risk from concentrations of lending
products and practices such as loans that subject borrowers to substantial payment increases (e.g. principal
deferral periods, loans with initial interest-only periods, etc), and loans with high loan-to-value ratios.
Management has determined that there is no concentration of credit risk associated with its lending policies or
practices. Additionally, there are industry practices that could subject the Company to increased credit risk should
economic conditions change over the course of a loan's life. For example, the Company makes variable rate loans
and fixed rate principal-amortizing loans with maturities prior to the loan being fully paid (Le. balloon payment
loans). These loans are underwritten and monitored to manage the associated risks. Therefore, management
believes that these particular practices do not subject the Company to unusual credit risk.

The Company's investment portfolio consists principally of obligations of the United States, its agencies or its
corporations and general obligation municipal securities. In the opinion of Management, there is no concentration
of credit risk in its investment portfolio. The Company places its deposits and correspondent accounts with and
sells its federal funds to high quality institutions. Management believes credit risk associated with correspondent
accounts is not significant.

NOTE 2 - CASH AND DUE FROM BANKS

Banks are generally required by regulation to maintain an average cash reserve balance based on a percentage of
deposits. These requirements were met by vault cash at December 3I, 2007 and 2006.

NOTE 3 - SECURITIES AVAILABLE FOR SALE

The amortized cost and estimated fair values of securities available for sale at December 31, 2007 and 2006 were
as follows:

Amortized
cost

Gross unrealized
Gains Losses

Estimated
fair

value

December 31,2007
Government-sponsored enterprises
State, county and municipal
Mortgage-backed securities

Total

$ 3,916,311
7,911,300

10,008,939

$ 21,836,550

$ 36,733
80,713
40,579

$ 158,025

$ 1,541
28,315

104,979

$ 134,835

$ 3,951,502
7,963,698
9,944,540

$ 21,859,740

Amortized
cost

Gross unrealized
Gains Losses

Estimated
fair

value
December 31, 2006

Government-sponsored enterprises
State, county and municipal
Mortgage-backed securities

$ 5,465,435
7,918,388

10,516,320

$ 23,900,143
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$ 5,469 $ 35,716 $ 5,435,188
89,898 56,923 7,951,363
16,778 147,855 10,385,243

$ 112,145 $ 240,494 $ 23,771,794

, (Continued)



NOTE 3 - SECURITIES AVAILABLE FOR SALE, Continued

The following tables present gross unrealized losses and related fair values, aggregated by investment category,
and length of time that individual securities have been in a continuous unrealized loss position at
December 31, 2007 and December 31, 2006.

Less than 12 Months 12 Months or More Total

Fair Unrealized Fair Unrealized Fair Unrealized

value Losses value losses value losses

December 31. 2007

Government-sponsored enterprises $ $ $ 431,892 $ 1,541 $ 431,892 $ 1,541
State, county and municipal 789,682 9,338 3,061,530 18,977 3,851,212 28,315
Mortgage-backed securities 52,428 5,635,325 104,662 5,687,753 104,979

Total S 842,110 $ 9,655 S 9,128,747 S 125,180 S 9,970,857 S 134,835

Less than 12 Months 12 Months or More Total
Fair Unrealized Fair Unrealized Fair Unrealized

value Losses Value Losses value losses
December 31, 2006

Government-sponsored enterprises $ 480,478 $ 1,718 S 3,449,241 $ 33,998 $ 3,929,719 $ 35,716
State, county and municipal 3,882,568 56,923 3,882,568 56,923
Mortgage-backed securities 2,478,368 37,293 5,171,688 110,562 7,650,056 147,855

Total S 2,958,846 S 39,011 S 12,503,497 S 201.483 $ 15,462,343 S 240,494

Securities classified as available for sale are recorded at fair market value, At December 31, 2007, the amounts
included in the category twelve months or more in the above table consisted of one Government-sponsored
enterprise, ten municipal securities and twenty-three mortgage-backed securities in a continuous loss position for
twelve months or more. At December 31, 2006, the amounts included in the category twelve months or more in
the above table consisted of seven Government-sponsored enterprises, twelve municipal securities and nineteen
mortgage-backed securities in a continuous loss position for twelve months or more. The Company believes that
the deterioration in value is attributable to changes in market interest rates and not in credit quality and considers
these losses to be temporary. The Company has the ability and intent to hold these securities until such time as the
value recovers..

(Continued)
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NOTE 3 - SECURITIES A VAILABLE FOR SALE. Continued

The following is a summary of maturities of securities available for sale as of December 31, 2007 and 2006. The
amortized cost and estimated fair values are based on the contractual maturity dates. Actual maturities may differ
from contractual maturities because borrowers may have the right to call or prepay obligations with or without
penalty.

December 31,
2007 2006

Amortized
Cost

Estimated
fair value

Amortized
cost

Estimated
fair value

$ 1,743,717
4,397,825
4,532,359
2,712,650

13,386,551
10,385,243

$ 23,771,794

1,749,856
4,422,927
4,549,334
2,661,706

13,383,823
10,516,320

23,900,143

$ 110,000 $
4,319,003
4,567,636
2,918,561

11,915,200
9,944,540

$ 21,859,740 $

110,000
4,302,878
4,530.011
2,884,722

21,836,550

11,827,611
10,008,939Mortgage-backed securities

Total $....;..._---:._---

Due in less than one year $
Due after one through five years
Due after five through ten years
Due after ten years

At December 31, 2007 and 2006, securities with a carrying amount of $2,900,813 and $2,077,103, respectively,
were pledged as collateral to secure public deposits.

NOTE 4 - NONMARKETABLE EQUITY SECURITIES

Nonmarketable equity securities at December 31,2007 and 2006 consist of:

2007 2006

FHLB stock
Silverton Bank stock

Total

$ 196,200
58,376

$ 254,576

$ 382,700
58,376

$ 441,076

The Bank, as a member institution, is required to own certain stock investments in the FHLB and the Silverton
Bank. The FHLB stock is generally pledged against any borrowings from the FHLB (See Note 8). No ready
market exists for the FHLB stock and it has no quoted market value; however, redemption of this stock has
historically been at par value.
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NOTE 5 - LOANS RECEIVEABLE AND ALLOWANCE FOR LOAN LOSSES

Major classifications of loans receivable at December 31, 2007 and 2006 are summarized as follows:

2007 2006

Commercial and industrial $ 11,608,764 $- 9,947,901
Real estate - construction 13,798,194 9,611,432
Real estate - mortgage 41,395,746 35,123,345
Consumer and other 12,995,399 11,767,432

Total 79,798,103 66,450,110
Less allowance for possible loan losses (913,166) (961,040)

Loans, net $ 78,884,937 $ 65,489,070

Nonperforming loans include nonaccrual loans or loans which are 90 days or more delinquent as to principal or
interest payments. Nonperforming loans amounted to $9,988 and $288,375 at December 31,2007 and 2006,
respectively. At December 31,2007, impaired loans amounted to approximately $785,000 for which a reserve of
$284,000 was allocated in the allowance. At December 31, 2006, impaired loans amounted to approximately
$288,000 for which a reserve of $35,000 was allocated in the allowance.

Transactions in the allowance for loan losses for the years ended December 31, 2007 and 2006 are summarized
below:

Balance, beginning of year
Provision charged to operations
Recoveries on loans previously charged-off
Loans charged-off

Balance, end of year

$

$

2007

961,040
117,500
59,689

(225,063)

913,166

2006

$ 801,900
200,000

17,858
(58,718)

$ 961,040

Certain officers and directors of the Company and its subsidiary, their immediate families and business interests
were loan customers of, and had other transactions with the Bank in the normal course of business. Related party
loans are made on substantially the same terms, including interest rates and collateral, as those prevailing at the
time for comparable transactions with unrelated parties and do not involve more than normal risk of collectibility.
The aggregate dollar amount of these loans was $2,327,411 and $822,630 at December 31, 2007 and 2006,
respectively. During 2007, new loans were $1,735,1 1I and repayments totaled $230,329.

NOTE 6 - PREMISES, FURNITURE AND EQUIPMENT

Premises, furniture and equipment consisted of the following at December 31,2007 and 2006:

2007 2006

Land $ 979,273 $ 979,273
Buildings and land improvements 1,272,909 1,272,909
Furniture and equipment 2,261,088 1,998,753

Total 4,513,270 4,250,935
Less, accumulated depreciation (2,166,686) (1,945,756)

Premises, furniture and equipment, net $ 2,346,584 $ 2,305,179

Depreciation expense for the years ended December 31, 2007 and 2006 was $220,930 and $162,267, respectively.
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NOTE 7 - DEPOSITS

A summary of deposits at December 31, 2007 and 2006 follows:

Non-interest bearing demand
Interest bearing transaction accounts
Savings
Time, $100,000 and over
Other time deposits

Total deposits

2007

$ 12,031,659
39,137,.853
11,695,545
13,068,752
26,435,320

$ 102,369,129

2006

$ 12,903,354
39,150,431
11,278,204
12,515,449
21,419,647

$ 97,267,085

At December 31, 2007 the scheduled maturities of certificates of deposit are as follows:

2008 $ 37,587,399
2009 1,066,997
2010 151,035
2011 495,324
2012 203,317

Total $ 39,504,072

NOTE 8 - ADVANCES FROM FEDERAL HOME LOAN BANK

At December 31, 2007, the Company had no outstanding advances from the FHL8. At December 31, 2006, the
Company had advances from the FHLB as follows:

Amount

$ 2,000,000

Interest Rate

3.28%

Maturity Date

9/14/2007

Terms

Fixed rate

Collateral pledged for these advances are 1- 4 family residential mortgages.

The Company also has a credit availability agreement with the FHLB totaling up to 40 percent of the Bank's
assets as of any quarter end. As of December 31, 2007, the available credit totaled approximately $15,890,000.

NOTE 9 - SHAREHOLDERS' EQUITY

Restrictions on Subsidiary Dividends, Loans or Advances - South Carolina banking regulations restrict the
amount of dividends that banks can pay to shareholders. Any of the Bank's dividends to the Company in an
amount exceeding the amount oCthe current year's eamings are subject to the prior approval of the South Carolina
Commissioner of Banking. In addition, dividends paid by the Bank to the Company would be prohibited if the
effect thereof would cause the Bank's capital to be reduced below applicable minimum capital requirements.
Under Federal Reserve Board regulations, the amounts of loans or advances from the banking subsidiary to the
parent company are also restricted.

(Continued)
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NOTE 9 - SHAREHOLDERS' EQUITY. Continued

Accumulated Other Comprehensive Income - As of December 31, 2007 and 2006. accumulated other
comprehensive income(loss) included in shareholders' equity in the accompanying consolidated balance sheets
consisted of the accumulated changes in the unrealized holding gains and losses on available for sale securities.
net of income tax effects.

Preferred Stock - The Series A Preferred Stock has senior rights over common stock with regard to dividends
and rights upon liquidation. Unlike common stock, the Series A Preferred Stock will not have voting rights except
under very limited circumstances. The preferred stock pays dividends at the rate of 5% greater than common stock
per share dividends. All shareholders holding less than 800 shares of common stock at the date of conversion to
private company status had their shares converted into preferred shares. 113.725 common shares were converted
to preferred shares in March 2006. with the Bank repurchasing 27,517 common and preferred shares from
dissenting shareholders in May 2006.

Regulatory Capital All bank holding companies and banks are subject to various regulatory capital
requirements administered by the federal banking agencies. Failure to meet minimum capital requirements can
initiate certain mandatory, and possibly additional discretionary, actions by regulators that, if undertaken, could
have a direct material effect on the Company's consolidated financial statements. Under capital adequacy
guidelines and the regulatory framework for prompt corrective action, bank holding companies and banks must
meet specific capital guidelines that involve quantitative measures of their assets, liabilities, and certain
off-balance-sheet items as calculated under regulatory accounting practices. Capital amounts and classifications
are also subject to qualitative judgments by the regulators about components, risk weightings, and other factors.

Quantitative measures established by regulation to ensure capital adequacy require the Company and the Bank to
maintain minimum amounts and ratios set forth in the table below of Total and Tier 1 Capital, as defined in the
regulations, to risk weighted assets, as defined, and of Tier 1 Capital, as defined, to average assets, as defined.
Management believes, as of December 31, 2007 and 2006, that the Company and the Bank exceeded all capital
adequacy minimum requirements.

(Continued)
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NOTE 9 - SHAREHOLDERS' EQUITY, Continued

As of March 31, 2006 the most recent notification from the FDIC categorized the Bank as well capitalized under
the regulatory framework for prompt corrective action. To be categorized as well capitalized, the Company and
the Bank must maintain minimum Total risk-based, Tier I risk-based, and Tier I leverage ratios as set forth in the
table. There are no conditions or events since that notification that management believes have changed the Bank's
category. The Company's and the Bank's actual capital amounts and ratios are also presented in the table.

To be well capitalized
For capital under prompt corrective

Actual adequacy purposes action provisions

Amount Ratio Amount Ratio Amount Ratio
(Dollars in thousands)

December 31,2007

The Company
Total Capital (to risk weighted assets) $ 10,904 12.05% $ 7,236 8.0% N/A N/A
Tier I Capital (to risk weighted assets) 9,991 11.05 3,618 4.0 N/A N/A
Tier I Capital (to average assets) 9,991 9.00 3,331 3.0 N/A N/A

The Bank
Total Capital (to risk weighted assets) $ 10,853 12.00% $ 7,236 8.0% $ 9,040 10.0%

Tier I Capital (to risk weighted assets) 9,940 11.00 3,618 4.0 5,424 6.0
Tier I Capital (to average assets) 9,940 8.96 3,329 3.0 5,549 5.0

December 31, 2006

The Company
Total Capital (to risk weighted assets) $ 9,947 12.84% $ 6,197 8.0% N/A N/A
Tier I Capital (to risk weighted assets) 8,986 11.60 3,098 4.0 N/A N/A
Tier I Capital (to average assets) 8,986 8.42 3,202 3.0 N/A N/A

The Bank
Total Capital (to risk weighted assets) $ 9,893 12.77% $ 6,197 8.0% $ 7,746 10.0%
Tier I Capital (to risk weighted assets) 8,932 11.53 3,098 4.0 4,647 6.0
Tier I Capital (to average assets) 8,932 8.41 3,187 3.0 5,312 5.0
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NOTE IO-INCOMETAXES

Income tax expense for the years ended December 31,2007 and 2006 is summarized as follows:

Currently payable:
Federal
State

Total current

Deferred tax expense (benefit)

Income tax expense

$

$

2007

576,355
65,126

641,481

22,019

663,500

2006

$ 760,968
68,355

829,233

(143,323)

$ 686,000

The gross amounts of deferred tax assets (liabilities) as of December 31, 2007 and 2006 are as follows:

2007 2006
Deferred tax assets:

Allowance for loan losses $ 277,867 $ 295,716

Other real estate owned 25,840

Unrealized holding losses on securities available for sale 45,837

Gross deferred tax assets 303,707 341,553

Deferred tax liabilities:

Depreciation 95,865 76,793

Prepaid expenses 46,099 42,735

Net deferred loan fees 8,619 5,997

Unrealized holding gains on securities available for sale 8,482

Other 4,952

Gross deferred tax liability 164,017 125,525

Net deferred tax asset $ 139,690 $ 216,028

The net deferred tax asset is included in other assets at December 31, 2007 and 2006. A portion of the change in
net deferred taxes relates to the change in unrealized net gains and losses on securities available for sale. The
related 2007 deferred tax expense of $54,319 and the 2006 deferred tax benefit of $40,277 have been recorded
directly to shareholders' equity. The balance of the change in net deferred taxes results from the current period
deferred tax benefit

Reconciliation between the income tax expense and the amount computed by applying the federal statutory rate of
34% to income before income taxes for the years ended December 31, 2007 and 2006 follows:

2007 2006

Tax expense at statutory rate $ 717,640 34.0% $ 748,279 34.0%
State income tax, net of federal income tax benefit 42,983 2.0 45,1l4 2.1
Tax-exempt interest income (102,985) (4.9) (95,818) (4.4)
Non-deductible interest expense 13,304 0.6 10,801 0.5
Other, net (7,442) (0.3) (22,376) (l.0)

Total $ 663,50Q 31,4% $ 686,Ogq 31.2%

- 19 -



NOTE 11 - RETIREMENT PLAN

In 1993, the Company established the Clover Community Bank Employees' Retirement Savings Plan (the
"Savings Plan") for the exclusive benefit of all eligible employees and their beneficiaries. Employees are eligible
to participate in the Savings Plan after attaining age 21 and completing twelve months of service, and are credited
with at least 1000 hours of service during the eligibility computation period. Employees are allowed to defer their
salary up to the maximum dollar amount determined by federal laws and regulations each year. The Company
matches $0.50 for each dollar contributed by the employees up to 6% of each employee's total pay. The Board of
Directors can also elect to make discretionary contributions.

Employees are fully vested in both the matching and any discretionary contributions after six years of service.
The employer matching contributions to the Savings Plan for the years ended December 31, 2007 and 2006
totaled $30,752 and $28,525, respectively.

NOTE 12 - COMMITMENTS AND CONTINGENCIES

Commitments to Extend Credit In the normal course of business, the Bank is party to financial instruments
with off-balance-sheet risk. These financial instruments include commitments to extend credit and standby letters
of credit, and have elements of credit risk in excess of the amount recognized in the balance sheet. The exposure
to credit loss in the event of nonperformance by the other parties to the financial instruments for commitments to
extend credit and standby letters of credit is represented by the contractual notional amount of those instruments.
Generally, the same credit policies used for on-balance-sheet instruments, such as loans, are used in extending
loan commitments and standby letters of credit.

Following are the off-balance-sheet financial instruments whose contract amounts represent credit risk at
December 31,2007 and 2006:

Loan commitments

Standby letters ofcredit

2007

$ 26,509,000

441,000

2006

$ 19,871,000

426,000

Loan commitments involve agreements to lend to a customer as long as there is no violation of any condition
established in the contract. Commitments generally have fixed expiration dates or other termination clauses and
some involve payment of a fee. Many of the commitments are expected to expire without being fully drawn;
therefore, the total amount of loan commitments does not necessarily represent future cash requirements. Each
customer's creditworthiness is evaluated on a case-by-case basis. The amount of collateral obtained, if any, upon
extension of credit is based on management's credit evaluation of the borrower. Collateral held varies but may
include commercial and residential real properties, accounts receivable, inventory and equipment.

Standby letters of credit are conditional commitments to guarantee the performance of a customer to a third party.
The credit risk involved in issuing standby letters of credit is the same as that involved in making loan
commitments to customers.

Short-term Borrowing Availability - At December 31, 2007, the Bank had unused short-term lines of credit to
purchase up to $4,400,000 in federaJ funds from two correspondent financial institutions. These lines expire on
February 29, 2008, $2,000,000 and October 1, 2008, $2,400,000; however, the lenders reserve the right to
withdraw these accommodations at any time.

Litigation - The Company and the Bank were not involved as defendants in any litigation at December 31,2007.
Management is not aware of any pending or threatened litigation, or unasserted claims or assessments that are
expected to result in losses, if any, that would be material to the consolidated financial statements.
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NOTE 13 - FAIR VALUE OF FINANCIAL INSTRUMENTS

The Company has used management's best estimate of fair value based on the above assumptions described in
Note I. Thus, the fair values presented may not be the amounts which could be realized in an immediate sale or
settlement of the instrument. In addition, any income taxes or other expenses which would be incurred in an
actual sale or settlement are not taken into consideration in the fair value presented.

The estimated fair values of the Company's financial instruments as of December 31, 2007 and 2006 are as
follows:

2007
Carrying Estimated
amount fair value

Carrying
amount

2006
Estimated
fair value

Financial Assets:
Cash and due from banks $ 2,355,294 $ 2,355,294 $ 2,432,369 $ 2,432,369
Interest-earning deposits in other banks 897,038 897,038 15,472 15,472
Federal funds sold 2,479,000 2,479,000 13,474,000 13,474,000
Securities available for sale 21,859,740 21,859,740 23,771,794 23,771,794
Nonmarketable equity securities 254,576 254,576 441,076 441,076
Loans, net 78,884,937 78,920,937 65,489,070 64,790,077
Accrued interest receivable 576,622 576,622 531,765 531,765

Financial Liabilities:
Deposits 102,369,129 102,436,102 97,267,085 97,592,421
Advances from Federal Home Loan Bank 2,000,000 2,006,309
Accrued interest payable 588,827 588,827 673,131 673,131
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To fadlitate communication between the Agencies and the bank concerning the Reports of Condition and Income, please provide contact
infonnation for (1) the Chief Financial Officer (or eqUivalent) of the bank signing the reports for this Quarter and (2) the person at the
bank other than the Chief Financial Officer (or equivalent) - to whom questions about the reports should be directed. If the Chief
Financial Officer (or equivalent) Is the primary contact for questions about the reports, please provide contact Infonnatlon for another
person at the bank who will serve as a secondary contact for communications between the Agencies and the bank concerning the Reports
of COndition and Income. Enter "none" for the contact's e-mail address or fax number if not available. Contact 'nfonnatlon for the Reports
of Condition and Income Is for the contldentlal use of the Agencies and will not be released to the public.

Chief Financial Officer (or Equivalent) Signing
the Reports

Jerry L. Glenn
Name (TEXT C490)

Vice President & CFO
Title (TEXT C491)

jglenn@c1overcommunitybank.com
E-mail Address (TEXT C492)

(803) 222-8612
Telephone: Area code/phone number/extension (TEXT C493)

(803) 222-6754
FAX: Area code/phOne number (TEXT C494)

Emergency Contact Information

Other Person to Whom Questions about
the Reports Should be Directed

Gwen M. Thompson
Name (TEXT C495)

President & CEO
l1tIe (TEXT C496)

gthompson@dovercommunitybank.com
E-mail Address (TEXT 4086)

(803) 222-7660
Telephone: Area code/phone number/extenSion (TEXT 8902)

(803) 222-2922
FAX: Area code/phone number (TEXT 9116)

This Infonnation is being requested so the Agencies can distribute critical, time sensitive information to emergency contacts at banks.
Please provide primary contact Infonnation for a senior offidal of the bank who has decision-making authority. Also provide infonnabon for a
secondary contact if available. Enter "none" for the contact's e-mail address or fax number If not available. Emergency contact infonnation
Is for the confidential use of the Agencies and will not be released to the public.

Primary Contact

Gwen M. Thompson
Name (TEXT C366)

President & CEO
TItle (TEXT C367)

gthompson@c1overcommmunltybank.com
E-mail Address (TEXT C368)

(803) 222-7660
Telephone: Area code/phone number/extension (TEXT C369)

(803) 222-2922
FAX: Area code/phone number (TEXT C370)

secondary Contact

Gerald Solin
Name (TEXT C371)

EVP & COO
TItle (TEXT C372)

gbolin@clovercommunitybank.com
E-maH Address (TEXT C373)

(803) 222-7660
Telephone: Area code/phone number/extension (TEXT C374)

(803) 222-2922
FAX: Area code/phone number (TEXT C375)
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This Information is being requested to Identify points-of-contact who are In charge of your depository Institution's section 314(a) searches
and who could be contacted by federal law enforcement officers for additional information related to anti-terrorist flnandng and anti-money
laundering. Please provide Information for a secondary contact If available. Information for a third and fourth contact may be prOVided at the
bank's option. Enter "none" for the contact's e-mail address or fax number If not available. USA PATRIOT Act contact information Is for the
confidential use of the Agendes and the Financial Crimes Enforcement Network (FlnCEN) and will not be released to the public.

Primary Contact

Usa Lechner
Name (TEXT C437)

VP & Compliance Officer
TItle (TEXT C438)

Ilechner@clovercommunitybank.com
E-mail Address (TEXT C439)

(803) 222-7660
Telephone: Area Code/phone number/extension (TEXT C440)

(803) 222-2922
FAX: Area code/phone number (TEXT C441)

Third Contact

Name (TEXT C870)

TItle (TEXT C87l)

E-mail Address (TEXT aln)

Telephone: Area code/phone number/extension (TEXT C873)

FAX: Area code/phone number (TEXT al74)

secondary Contact

Gerald Bolin
Name (TEXT C442)

EVP & COO
TItle (TEXT C443)

gbolin@dovercommunitybank.com
E-mail Address (TEXT C444)

(803) 222-7660
Telephone: Area code/phone number/extension (TEXT C445)

(803) 222-2922
FAX: Area codeIphone number (TEXT C446)

Fourth Contact

Name (TEXT C875)

11tIe (TEXT C876)

E-mail Address (TEXT al7n

Telephone: Area code/phone number/extension (TEXT al78)

FAX: Area code/phone number (TEXT C879)
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Zip CodeState
FDIC certificate Number: 27055
Submitted to CDR on 4/29/2008 at 4:00 PM

Consolidated Report of Income
for the period January 1, 2008 - March 31, 2008

All Report of Income schedules are to be reported on a calendar year-to-date balls In thousands of dollars.

1.d.1
l.d.2

La.La
1.a.1.b
1.a.2

1.a.3.a

1.a.3.b
1.a.4
1.a.S
l.a.6
l.b
l.c

l.d.3
1.e
1,(

1.g
1.h

2.a.1

2.a.2.a
2.a.2.b
2.a.2.c

2.b
2.c

Dollar Amounts in TIlousands
SChedule RI-Income Statement

1. Interest Income:
a. Interest and fee income on loans:

(1) Loans secured by real estate:
(a) Loans secured by 1-4 famRy reJldential pro~'-------------+-=-':'::"J-----":.::.:.j
(b) All other loans secured by real estate. t___'_~t___'_---=~

(2) Commercial and industrial Ioans, _

(3) Loans to individuals for household, family, and other personal
expendltlns:

(a) Qedt cards, _

(b) Other (Includes single payment, Installment, all student
loans, and revolving credit plans other than credit cards) +=B486.:.:.:.+- --=8.:.j8

(4) Loans to foreign governments and offlcial institutlons, I-...:.40::.:56~----_0:.l

(5) All other loans (1) ~40;;;S8=_1_---__=l0

(6) Total interest and fee Income on loans (sum or Items 1.a.{l)(a) through 1.a.(5» 1-4.;;:0.:;10+__--.:1.:.:,66:::,3=1
b. Income from lease nnandng receivablese- I-..:;40::6:.5+_-----.:::j0
c. Interest Income on balances due from depository institutions (2) ---' 4115 0

d. Interest and cividend income on sectxitieS:
(1) U.S. Treasury securities and U.S. Govemment agency obligations

(exdudlng mortgage-baclced securitles) -l-::::::::+ --=:::::J
(2) Mortgage-backed sectxitles _

(3) All other securities {includes 5eClI'ities Issued by states and
political subdivisions in the U.S.) -l-==-+- --=:.:.l

e. Interest Inrome from trading assets__-'-- --1-:.:.~i-----...:..:J

f. Interest Income on federal funds sold and securities purchased under agreements to resell +-:.:=:.+- .:::l
g. Other interest incorne'-- ~:.:.:.+_--....,....,....:j

h. Total interest income (sum of Items l.a.(6) through 1.9) _

2. Interest expense:
a. Interest on deposits:

(1) Transaction accounts (NOW accounts, ATS accounts, and
telephone and preauthorlzed transfer accounts) _

(2) Nontransaction accOll'lts:
(a) savings deposits (includes MMDAs) -1-==_I_---~

(b) Tlrne deposits of $100,000 or more -1-.:.::.:.:..-j... _=..:~

(c) lime deposits of less than $l00,OOO, -l.

b. Expense of federal funds purchased and 5eClI'ities sold
under agreements to repurchase. ---I-..::::=-+ ....:.j

c. Interest on trading liabilities and other borrowed money --'-..::::::.J.. --=::::J

(1) Indudes interest and fee income on "Loans to depository institutions and acceptances of other banks,· "Loans to finance
agrtOJltural production and other loans to farmers," "Obligations (other than securities and leases) or 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

8
9

7.e

7.a

7.b
7.cl

....;;:;;.:...j ---=2::9.:.j8 5.m

..::.:::.:..1 -.:.10 G.a
...;;.;:;:..:...L ..;;J0 6.b

....;.;;::.:..+ ....:3::°=12 10
...;;:;;::.::.+ .:.j0 11

""':':'.:.:..1. ....:3::°:=12 12

1,226 3
25 4

5.a
S.b
5.c
S.d.1

C888 0 5.d.2
C887 0 S.d.3
C386 0 S.dA
C387 0 S.d.S
8491 0 5.e
8492 0 5J
8493 0 S.g

Dollar Amounts In Thousands

2. Interest expense (continued):
d. Interest on subordinated notes and debentures -l~~f_---_..:.j

e. Total Interest expense (sum or Items 2.a through 2.d) -1

3. Net Interest Income (Item l.h minus 2.e) ~

4. ProviSiOn for loan and lease losses _

5. Noninterest income:
a. Income from fiduciary activities (1) -+....;;:;~---__:~

b. 5ervice charges on deposit accoll1ts- f....;;:;=-+ --::~

c. Trading revenue (2) -+.:.=:=+ ~

d. (1) Fees and commiSSionS from securities brokerage -'

(2) Investment: banklng, advisory, and underwriting fees and
commissions -+.=~----~

(3) Fees and commissions from anmJty sales-----------~~f_---~
(4) Underwriting income from insurance and reinsurance activities +::~+_---~

(5) Income from other insurance activities------------lF~----~
e. Venture capital revenue, ~:.:.:.+_---~

f. Net sefVidng fees, --l...:.;;:~---~

g. Net securitization Income, ---'__

h. Not applicable
i. Net gains (losses) on sales of loans and leases, -+"--~-----:-l

j. Net gains (losses) on sales of other real estate owned ~ _
k. Net gains (losses) on sales of other assets (excluding securttles) _
I. Other nonlnterest income* ~

m. Total nonlnteresl: income (sum of items S.a tIYough 5.1) _
6. a. Realized gains (losses) on held-to-maturlty securitles, _

b. Realized gains (losses) on available-for-sale securitles, -i

7. Noninterest expense:
a. Salaries and employee benetlts, _

b. Expenses of premises and fixed assets (net of rental Income)
(excluding salaries and employee benefits and mortgage Interest) -1-.........;-1- -:-I

c. (1) Goodwill Impairment Iosses _

(2) Amortization expense and impairment losses for
other Intangible assets ~=_1_---...,....,..,:..j

d. Other nonlnterest expense* ,

e. Total noninterest expense (sum of Items 7.a through 7.d), _

8. Income (loss) before Income taxes and extraordinary Items and other
adjustments (item 3 plus or minus Items 4, S.m, 6.a, 6.b, and 7.e) _

9. Applicable income taxes (on item 8) _

10. Income (loss) before extraorclinary items and other adjustments
(Item 8 minus item 9), _

11. Extraordinary Items and other adjustments, net of Income taxes* _
12. Net income (loss) (sum of Items 10 and 11), _

* Describe on Sdledule RI-E-Explanatlons
(1) For banks required to COf'll)Iete SChedule RC-T, items 12 through 19, income from fiduciary actIvltles reported In Sdledtie RI,

Item 5.a, must equal the amount reported in SChedule RC-T, Item 19.
(2) For banks reqtired to complete SChedule RI, Memorandum item 8, trading revenue reported In SChedule RI, item 5.c,

must equal the sum of Memorandum items 8.a through 8.e.
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SChedule RI-Continued

Dollar Amounts In Thousands

M08.a
M.8.b
M08.c
M.8.d
M080e

M.7

M.3

M.4

M.5

M06

M.2

Mol

M.9.a
M090b

MolO

M.ll

M.12

M.13.a

Mo13oaol
Mo13ob

Mol3.b.1

Memoranda

1. Interest expense incurred to carry tax-exempt securltles, loans, and leases acquired after
August 7,1986, that Is not deductible for federal income tax purposes, _

2. Income from the sale and servldng of mutual funds and annuities (Included In
SChedule RI, item 8), _

3. Income on tax-exempt loans and leases to states and political subdivisions in the U.S.
(Included in SChedule RI, Items La and l.b), _

40 Income on tax-exempt 5eQlrities issued by states and political subdMslons In the U.So
(induded in Schedule RI, Item l.d.(3», _

50 Number of full-time equivalent employees at end of current period (round to
nearest whole m.mber), _

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

• banks with $300 million ormore In totHl assets, and

• banks wHh less than $300 milHon In totJ1l assets that have loans
to finance agriculturalproduction and otiler loans to fatmelS
(Sdledule RC-C, p;ut I, Item J) exceeding live perrent oftotal loans.

6. Interest and fee income on loans to finance agricultural production and other
loans to farmers (lnduded In SChedlJe RI, item l.a.(5», _

7. If the reporting bank has restated its balance sheet as a restMt of applying push
down accounting this calendar year, report the date of the bank's acquisition (2), ...J..,.;:.:.:.::~ _ __==___ _l

8. Trading revenue (from cash instruments and derivatIVe instruments) (sum
of Memorandum items 8.a through 80e must equal Schedule RI, Item 50c)
(To btl completed by banlai that reported average trading
assets (SChedule RC-K, Item 7) of $2 million or more for arry
quarter of the preceding calendar year.): RIAO Bill MIl IThou
a. Interest rate exposures. f-8;;.;.7.:;..57+ ....,N...::/.:....:jA

b. Foreign exchange exposures r-;8.;.;758~---......:.N.::.:/A.,:j

c. Equity security and Index exposures. r-;.8.::.:75;.;.9+- ..;.NI:.:....:jA
d. Commodity and other exposures'-- .j--:.87.::.:60-=+ -:..:N:..:....:j/A
e. credit exposures Fl86 N/A

90 Net gains (losses) recognized In earnings on aedlt derivatives that economically hedge
credit exposures held outside the trading account:

a. Net gains (losses) on aedt derivatives held for trading ----------------1-==+----.......::.1
b. Net gains (losses) 011 credit derivatives held for purposes other than trading _

10. To be completed by banks with $300 milliOn or more in total assets: (1)
Credit losses on derivatives (see instructlons), -;=::;:====~

110 Does the reporting bank have aSubchapter Selection in effect for YES I NO
federal Income tax purposes for the current tax year? ;==!=:==NO==:::;

Memorandum item 12 Is to be completed by banks that are required to complete SC!Iedule
RC-C, part I, Memorandum items B.b and 8.c
12. Noncash Income from negative amortization on closed-end loans secured by 1-4 family

residential properties (included in Schedule RI, Item l.ao(I)(a» _

ftlem(Jf'llndum Item 13 Is to btl completedby banks that have elected to MXOUI1t for
asMIt6 6nd liabilities undfJr a fair value option.
13. Net gains (Ioslft) recognized In umlngs on assets and liabilities that are reported

at fair value under a fair value option:
a. Net gains (losses) on assets, _

(1) Estimated net gains (losses) on loans attributable to changes In
Instrument~peclflc credit riskl...- I...;.::::=....f -:..:::.:.j

b. Net gains (losses) on lIabllltles. _

(1) Estimated net gains (losIes) on liabilities atbibutable to changes In
instrument-speciflc credit risk, L....::.:..;:...;..J. ......:.::.:..:J

(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, 2007, Report of Condition.

(2) For example, a bank acquired on March 1, 2008, would report 2008/03/01
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2
3
4

5
6
7
8
9
10
11
12

Dollar Amounts in Thousands

Schedule RI-A-Changes in Equity Capital
Indicate decreases and losses in parentheses.

1. Total equity capital most recently reported for the December 31,2007, Reports of Condition
and Ineome (i.e., after adjustments from amended Reports of Income) _

2. Restatements due to corrections of material accounting errors and
changes in accounting princlples* +:-:-:-:-+-__-::-~

3. Balance end of prevlous calendar year as restated (sum of items 1 and 2),-----------t-:-:--r----"'::':-::i
4. Net income (loss) (must equal Schedule RI, Item 12) _

5. sale, conversion, acquisition, or retirement of capital stock, net
(exdudlng treasury stock transactlons) -+_B509-:-+- 0::i

6. Treasury stock transadlons, net. f-_B5_1~O+-----_:_I0

7. Changes Inddent to business combinations, ,..., ---11-4...;;3.;;..56-t- -::-I0
8. LESS: cash dividends dedared on preferred stock. -+..;.44...;;70.:..r -::-l0
9. LESS: cash dividends dedared on common stock~ _4_4460;.;.:.:+----..,....,:.j0

10. Other comprehensive income (1), -+-:B.:;,;51:;;:1+_----1;..;4..:..j9

11. Other transadlons with parent hoking company* (not Included in Items S, 6, 8, or 9 above), +44~15+--__;_::_:_::_::l0

12. Total equity capital end of current period (sum of items 3 through 11) (must equal Schedule RC, Item 28),_..J.-32_10--'- 1_0.:....4_15.....

* Desaibe on Schedule RI-E . Explanations.
(1) Indudes changes in net unrealized holdlng gains (losses) on available-far-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

1.a.1

1.a.2
1.b

1.e.1

1.e.2.a
1.e.2.b
1.d

1.e.1
1.e.2
2

4

5.a

2 5.b
0 6
0 7
0 8
2 9

Part Ilndud81 charge-offs and recoveries tt1rough the
allocated transfer ri.k reserve.

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

Part L Charge-offs and Recoveries on Loans and Leases

Dollar Amounts in Thousands

1. Loans secured by real estate:
a. Construction, land development, and other land loans:

(1) 1-4 family residential construction I08n., _

(2) other construction loans and all land development
and other land loanl.-- +_-+-----::iI-~+---_...;,i

b. secured by farmland, _

c. 5ecured by 1-4 family residential properties:

(1) RevoMng, open-end loans secured by 1-4 family residential
properties and extended under lines of credlt. _

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

(a) Secured by first 1Iens.-----------------t-::=-:-+------=t-:-:--:-:I-------=-I
(b) secured by junior 11ens,------------ -+-=~----::iI--+------.:-I

d. Secured by multifamily (S or more) residential propertles, -'
e. secured by nonfarm nonresidential properties:

(1) Loans secured by owner-oc:cupled nonfarm nonresidential propertiel'-+--:---t --=-I...;;;;;.~I__----..:..j

(2) loans secured by other nonfarm nonresidential propertles, -t-_-t- --:-I-=~_---..:.j

2. Loans to depository institutions and acceptances of other banks, _
3. Not appIlcabIe
4. Commercial and Industrlalloans'-- _

S. Loans to indMduals for household, family, and other personal expenditures:
a. Credit cards, --'

b. Other (includes Single payment, installment, all student loans,
and revolving credit plans other than credit cards) -+-B5_1~6+_----1-=i1...:B~51:.:.7+_----=1

6. Loans to foreign governments and offJdal institutlons'-- -t-464-'-3'+ -:O~46:;;:2;..7+------=-1
7. All other loans (2),__~------------------t_::46'744:+-----::0~46:.::2;:.8+----~
8. Lease financing recetvables. +-:4~266=_t------:_=_0+4:.::26.:;,;7+-_--..:j

9. Total (sum of items 1 through 8) -<-46_35-<- 1_3_1.L.....C460;.:.5.:....J.. ..=J

(1) Indude write-downs ariSing from transfers of loans to a held-for-sale account
(2) Indudes charge-offs and recoveries on "Loans to finance agrlaitural production and other loans to farmers," "Obligations

(other than securities and leases) of states and political subdivisions in the U.S.," and 'Other loans."
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Schedule RI-B Continued

M.1

M.2.a

M.2.b

M.2.d

M.2.c

M.3

M.4

(Column B)

calendar vear-to-date

against Income (i.e., not Induded IUAD I BlI I Mil I Thou

C388 I N/A

Dollar Amounts In Thousands

Part L Continued

Memoranda

1. Loans to nnance commerCIal real estate, construction, and land
development actlVltfes (not secured by real estate) Included In
Schedule RI-B, part I, items 4 and 7, above ---j

2. Memorandum items 2.a through 2.d are to be completed
by banks with $300 mU110n 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) _

b. Loans to and acceptances of foreign banks
(included in Schedule RI-B, part I, Item 2, above) _

c. CommercIal and Industrial loans to non-U.S. addressees (domicile)
(Included In SChe<1R RI-B, part I, Item 4, abave) _

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 crxnpIeted by: (2)
• banks with $300 million ormore in total assets, and
• banks with less than $3()(} million In total assets that have loans to
finance agJiaJ1tura1production and other loans to farmers
(SChedule RC-C; part1, item 3) exceeding live perr:entoftrJtalloans:
Loans to finance agricultural production and other loans to
farmers (Included In SChedule RI-B, part 1, Item 7, above) --'-_-'- ..J....:.::..::..:....L.. ..;.;:.;..;J

Memorandum Item 41s to be completed by banks that (1) together with amlfated
institu~ have outstanding credit aurJ receivables (as defined in tile instnJctions)
that exceed $500 mlUioI1 as of tile report date or (2) are credit aurJ specialty banks
as defined for Uniform Bank Performance Reportpurposes.
4. Uncollectible retail credit card fees and finance charges reversed

in charglHlffs against the allowance for loan and lease losses)

(1) Indude write-downs arising from transfers of loans to a held-fur-sale account.
(2) The $300 million asset size test and the five percent of totai loans test are generally based on the total assets

and total loans reported on the June 30, 2007, Report of Condltfon.
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Dollar Amounts In Thousands

1. Balance most recently reported for the December 31,2007, Reports of Condltlon
and Income (i.e., after adjustments from amended Reports of Income), +-__+-------::l

2. Recoveries (must equal part I, Item 9, column a, above), -J

3. LESS: Charge-off's (must equal part I, Item 9, column A, above

less Schedule RI-a, part II, item 4)-----------------------l- -t-----::i
4. LESS: Wrlte-downs arising from transfers of loans to a heId-for-sale account. -+..;c.:.:::..;. -:-::i
5. Provision for loan and lease losses (must equal SChedule RI, Item 4), ~:.:..;..+_---~

6. Adjustments* (see Instructions for this schedule), _

7. Balance end d current period (sum of Items 1, 2, 5, and 6, less items 3 and 4)
(must equal SChedLR RC, Item 4.C), -'- J.--_'-- --J

Memoranda Dollar Amounts In Thousands

1. Allocated transfer risk reserve included In SChedule RI-B, part II, item 7, above _
Memorandum items 2 and 3 are to be completed by banks that (1) together wfth affiliated
institutlorls. have otItstanding aed!t card receivables (as defined in the instTuctions)
that exceed $500 miDlon as ofthe report date or (2) are credit card specialtybanks
as defined for UniftJrm Bank Pert'onniJnr:e Reportpurposes.

2. separate valuatlOn allowance for uncollectlble retai credit card fees and finance char'gesc- _
3. Amount of allowance for loan and lease losses attributable to retail credit card fees

and finance charges _

MemDl'lllJdum IttIm 4 mtD b8 completed by aD I»nks.
4. Amount of allowance for post-acquiSitIon losses on purchased impaired loans accounted

for in accordance 'Nith AlCPA Statement of Position 03-3 (Included In SChedule RI-B, part II,
item 7, above) .J-:;;.;;.;;...1- .::J

* Describe on SChedule RI-E-fxplanatlons.

1
2

3
4

5
6

7

M.l

M.2

M.3

M.4
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3.a.1
4486 0 3.a.2

3.b.1
4-488 0 3.b.2

3.e.1
4491 0 3.e.2

Dollar Amounts In Thousands

Schedule RI-E-Explanatlons
SChedule RI~E Is to be completed each quarter on a calendar vear~to-date basil.

Detail all adjustments In Schedule Rl-A and RI-B, all extraordinary Items and other adjustments in Schedule
RT, and all significant items of other nonlnterest income and other nonlnterest expense In SChedule RI.
(See instructions for details.)

1. other nonlnterest Income (from Schedule RI, Item 5.1)
Itemize and describe amounts greater than $25,000 that exceed 3% of SChedule RI, Item 5J:

TEXT
a. Income and fees from then and sale of checks C01J ° La
b. Eamln onjincrease In value of cash surrender value of life insurance C014 28 I.b
e. Income and fees from automated teller machlnes ATMs) C016 4 I.e

d. Rent and ottler Income from other real estate owned 41)42 ° 1.d
e. safe deposit box rent C01S 8 I.e
f. Net ella in the fair values of flnandallnstruments accounted for under a fair value 'on F229 ° 1.f

r---..L-.,..Ba=n.;;.k:..;ca::::;.rd=and;.;;:;..;;;;cre=dIt;.;:..;:ca~rd:..::..::i.:.:;nte:.:;;.rch=a;;.;a:.e;;;..:.;fees= ..- +--F5;.;;5.;;..5+- 0::-l 1.g
f-446.:..:..::1=-+ + ~446~1+_---__::_l0 1.h
f-446..:..:.:;2=+ + -+...:.446=2+- ~O;; 1.1

4463 0 1.j

a• ..::.:::.:.::...J===:..::.:== t-CO.:....;;.17-t- ,-::-t0 2.a
b. 0497 16 2.b

..:.::::;;;..=~;.;;;.;~=:.2..,;==:::::-------------------_+-'-'-"-+----:-::-le. 4136 18 2.e
d. C018 28 2.d
e. 8403 16 2.e
f. 4141 8 2.f
g. 4146 3 2.g

h. F556 16 2.h

i. F557 ° 2.1
j. ATM) and Interchange open.. F558 45 2.j
k. F559 17 2.k

J. 4464 4464 ° 2.1
m. 4467 4467 ° 2.m
n. 4468 4468 0 2.n

3. Extraordinary Items and other adjustments and applicable Income tax effect (from SChedule RI,
item 11) (itemize and describe all extraordlnary Items and other adjustments):

TEXT

a.(1) ~.:.::..J'--..,.-.,..,..._:__--,-~:__-------------__1-__:_T---_____=
(2) e Income tax effect

b.(1) L.:..:.::.:..J.7""""-::--":"7""":"---:--::::-::--------------+-:-:':':"T------;:­
(2)

e.(1) .-----r.:..:.!:!==.;.::..=;.;.;;::...=.=.;;;;:.----------------1r~----

(2) Applicable income tax effect
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4.a
4.b

5.a
S.b

6.a
6.b

[RiAQ] YES I NO I
COmments? ~ NO 7

4. Restatements due to correctionS of material accountlng errors and
changes In accounting prindples
(from SChedule RI-A, Item 2) (itemize and describe aU restatements):

TEXT
a. Cumulative-effect adjustment resulting from the Initlal

Schedule RI-E-Continued

b. B527

5. Other transactions with parent holding cx>mpany (from SChedlAe RI-A, Item 11)
(itemize and describe all soch transactionS):

a. 4498

b. 4499

6. Adjustments to allowance for loan and lease losses
(from Schedule RI-a, part II, Item 6) (Itemize and desaibe all adjustments):

a. -.521

b. 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):

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

14769
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Zip CodeState
FDIC Certificate Number: 27055
Submitted to CDR on 4{29{2008 at 4:00 PM

Consolidated Report of Condition for Insured Commercial
and State-Chartered savings Banks for March 31,2008
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.

2.a
2.b

l.a
l.b

3.a
3.b.....

,

Schedule RC-Balance Sheet

ASSETS
1. cash and balances due from depository Institutlons (from Schedule RC-A):

a. Nonlnterest-bearlng balances and currency and coin (1)---------------1-==.:...j1---...::.:;~
b. Intere5t-bear1ng balances (2) _

2. securities:
a. Heid-to-maturity secur1t1es (from SChedule RC-B, column A) --I~~f__-__,,..,.__=_I

b. Available-for-sale securities (from SChedule RC-B, column 0), _

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

a. Federal lU1ds soId,--------------------------t-:::::::.:...t---...::.:..:.:::..:.J
b. Securities purchased under agreements to reseIi (3) _

4. Loans and lease financing receivables (from Schedule RC-q:

a. Loans and leases held for sale-----------------r~_:_r--~~=_= 4.a
b. Loans and leases, net of lBleamed inCOme 6528 86,983 4.b
c. LESS: Allowance for loan and lease losses 3123 809 4.c
d. Loans and leases, net of unearned Income and allowance (item 4.b minus 4.c) 8529 88,174 4.d

5. Trading assets (from Schedule RC-O) ....j....::3.::.54:;:5+- -..::.j0 5

6. Premises and fixed assets (Including capitalized leases) 2145 2,333 6
7. Other real estate owned (from SChedule RC-M) 2150 1,174 7
8. Investments in unconsolidated subsidiaries and associated companies (from SChedule RC-M)_____ 2130 0 8
9. Not Applicable

10. Intangible assets:
a. GoodwiU 1-.::.;31:,:63:...t- ..::j0 lO,a

b. Other intangible assets (rrom Schedule RC-M) 0426 ° 10.b
11. Other assets (from 5cheduIe RC-F) 2160 3,898 11
12. Total assets (sum of Items 1 ttlrough 11) 2170 121,797 12

(1) Includes cash Items in process of collectlon and unposted debits.
(2) Includes time oertlt1cates of deposit not held for tracing.
(3) Includes all securities resale agreements, regardless of maturity.
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Schedule RC - Continued

16

19
20
21
22

14.a
14,b
15

13.a
13.a.1
13.a.2

UABIUTIES
13. Deposits:

a. In domestic offices (sum of totals of column~ A and C from Sdledule RC-E)__--t"_--r__---=-=-==
(1) Nonlnterest-bearing (1) +66;.:.3:;,:;1-1-__-:-:-~

(2) Interest-bearin,~ --L...:66..:;36:.:....l _.:.._

b. Not applicable
14. Federal funds purchased and securttles sold under agreements to repLrd1ase:

a. Federal funds purdlased (2)----------------------+-:-::~t_---_:i
b. securities sold under agreements to repurchase (3)-----------------t-:-:-.-t------::i

15. Trading liabilities (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
19. SUbordinated notes and debentures (4), I-..;..;.;.-'+ -,,-;~

20. Other liabilities (from Schedule RC-G), -I--":;,:;;.:.+-_--:,..,-:-=-O-!

21. Total liabilities (sum of items 13 through 20) ~.....:...t_----.:.;...:.~

22. Minority interest In consolidated subsidlarles, _

EQUITY CAPITAl
23. Perpetual preferred stock and related surplus, ...38.;..;.;;..38+__--:~-:i0 23
24. Common stock 3230 1,264 24
25. Surplus (exdude all surplus related to preferred stock) 3839 2,070 25
26. a. Retained earnings 3632 6,908 26.a

b. Accumulated other comprehensive income (5) 8530 173 26.b
27. Other equity capital components (6) ABO 0 27
28. Total eqUity capital (sum of items 23 through 27) 3210 10,415 28
29. Total liabilities, minority interest, and equity capital (sum or items 21, 22, and 28) 3300 121,797 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 ~_...;N..:.:u::.:m,:.:ber:.;:.;.._1
aLlCltors as of any date during 2007 -J~ 2 M.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 or 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 flnandal
reporting by a certified public accounting firm

4 =: DIrectors' examination of the bank conducted
in accordance with generally accepted auditing

standards by a certlfled public accounting firm
(may be required by state chartering authority)

5 =Dlrectors' examination of the bank performed by

other external auditors (may be required by state
chartering authority)

6 =Review of the bank's finandal statements by

external auditOrs
7 =Compilation of the bank's financial statements by

external auditors

8 = Other audit procedures (exduding tax
preparation work)

9 =No external audit woric

(1) Indudes total demand depOSits and noninterest-beartng time and savings deposits.
(2) Report overnight Federal Home Loan Bank advances in Schedule RC, item 16, "Other borrowed money."
(3) Indudes all securttles repurchase agreements, regardless of maturity.
(4) Includes limited-life preferred stock and related surplus.
(5) Indudes net unrealized holding gains (losses) on avallable-for-sale securities, accumulated net gains (losses)

on cash flow hedges, and minimum pension liability adjustments.
(6) Indudes treasury stock and unearned Employee Stock Ownership Plan shares.



Clover Community Bank
Legal Title of Bank

FDIC certificate Number: 27055
SUbmitted to CDR on 4/29/2008 at 4:00 PM

FFIEC 041
Page Re-3

I 15

Schedule RC-A-Cash and Balances Due From Depository Institutions

La
l.b

2.a
2.b

0073 NJA 3.a
0074 NJA 3.b
0090 N/A 4
0010 N/A 5

SChedule RC-A II to be completed only by banb with $300 million or more In total assets.
Exdude assets held for trading.

1. cash items in process of collection, unposte<:t debits, and currency and coln:
a. Cash Items in process of collectlon and unposted deblts, +:.:.:::...j- ...:.::,:.,.:j
b. Currency and ooln, _

2. Balances due from depository Institutions In the U.S.:
a. U.S. branches and agencies of foreign banks, ~-=~----:..:.:.:.:j

b. Other commercial banks In the U.S. and other deposltory institutions In the U.S., _

3. Balances due from banks in foreign countries and foreign central banks:
a. Foreign brand1es of other U.S. banks, l...:.:.:.:...j. -..:.;:::,:.j

b. Other banks in foreign countries and foreign central banks, -+.:..:..;.+ ..:..:.~

4. Balances due from Federal Reserve Banks, +:.:.::..:+- ~

5. Total (sum of Items 1 through 4) (must equal SChedule RC, sum of items La and 1.b) --L..:=...l- .:.:.:..:J

2.b

2.a

3

Avallable-for-sale

o 1286 0 1287 0 1
811 I MIl I Thou RCON 811 I MIl I Thou RCON BI I Mil I Thou

(CoItmr'I B) (CoIlSl1n q (Column D)
Fair Value AmortIzed Cost Fair Value

Do8ar Amounts In Thousands

Schedule RC-B-Securities
Exdude assets held for trading.

1. U.S. Treasury seQJrttles, _

2. U.S. Government agency obHgatlons
(exclude mortgage-backed securities):
a. Issued by U.S. Government-

agencies (1) _

b. Issued by U.S. Government-
sponsored agendes (2) -1

3. 5eaJritleS Issued by states and
political subdivisions in the U.S.,__--L.-::...:.:..::...L- .:..L.:::..:.:.:.....L.... ---::.L..:...:=..L-__~~.L.:..:.:.:...L.-__...:..:.:=.:J

(1) Indudes Small Business Administration "Guaranteed Loan Pool certificates,· U.S. Maritime Administration obligations, and
Export-Import Bank partldpatlon certificates.

(2) Includes obligations (other than mortgage-backed securities) issued by the Farm Crecit 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-Continuedr:- ---:-:- ~----------
Held-to-maturlty AVailable-for-sale

(COlumn A) (Column B) (COlumn C) (CoIUllVl D)
Amortized Cost Fair Value Amortized Cost Fair Value

Dollar Amounts in Thousands RCON 811 I Mil I Thou BII I MM 111lou RCON BlI I Mil I Thou 811 I Mil I Thou

4. Mortgage-backed seCUrtties (MBS):
a. Pass-through securltles:

(1) Guaranteed by GNMA'-__+;.:.:,;:+- ~1-=4----~::..:.::..+_--_:_.,..".;j...:.:..:::::...j'-----...::.j

(2) Issued by FNMA and FHLMC'---1-=+ -:.j.-=..:.::.:...I- 4~+---=.=.:..j...:.::.::::.....J_--~=l

(3) other pass-through seaxttles
b. Other mortgage-backed securities

(Include CMOs, REMICs, and
stripped MBS):

(1) Issued or guaranteed by FNMA,
FHLMC, or GNMA _

(2) CoIlaterlzed by MBS Issued or
guaranteed by FNMA, FHLMC,
or GNMA. _

(3) AU other mortgage-baclced
securltles. _

5. Asset-backed
securities (ABS) _

6. Other debt securities:
a. Other domestic debt securitles'__-r-:~+ ::t-:~+ -=+-=::...j- -7I-":':":":+ ..:.j

b. ForeIgn debt sewities, _

7. Investments In mutual funds and
other equity securltles with readily
determinable fair values (1) _

8. Total (sum of Items 1 through 7)
(total of colunvl A must equal
Schedule Re, item 2.a) (total of
column D must equal SChedule Re,
item 2.b) --I.....:..:.::.:...L ..::.L..:..:..:..:..L ..:J...::.:.:.:::...L__..::::~~:..:.::....L__..=::!=.:.J

(1) Report Federal Reserve stock, Federal Home Loan Bank stock, and bankers' bank stock in SChedule RC-F, item 4.

4.a.1
4.a.2
4.a.3

4.b.2

4.b.3

5

6.a
6.b

7

8
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SChedule RC-B-Continued

M.1

M.2.a.1
M.2.a.2
M.2.a.3
M.2.a.4
M.2.a.S
M.2.a.6

M.2.b.1
M.2.b.2
M.2.b.3
M.2.bA
M.2.b.5
M.2.b.6

M.2.d

M.2.c.l
M.2.c.2

M.3

M.4.a
MA.b

Memoranda

1. Pledged secul1tles (1), _

2. Maturity ~nd repl1clng data for debt securities (1, 2) (excluding those in nonaccrual status):
a. Securttles issued by the U.S. Treasury, U.S. Government ageooes, and states

and political subdivisions In the U.S.; other non-mortgage debt 5eClJitles; 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 reprldng date of: (3/ 4)

(1) Three months or less, -t-_A54_ 9-t- -,,-,:-=-I0

(2) Over three months through 12 months'-- t-A....;5....;SO~---7"::"368~

(3) Over one yei!ll' through three years, ~A.;;,;SS;,.;,1-+---__:1....;.7""03,.;.j

(4) Over three years through five years -I..;.A5;;.;5;;:;2-+-__--".1;,;..7,;;,;.j85

(5) Over flve years through 15 years'-- -1f-.:.A5.::.S3~---...:.6.:.;,.7.;.67;.j

(6) Over 15 yei!ll'S,__..,..,.... A554 773

b. Mortgage pass-through securities backed by closed-end flrst lien
1-4 family residential mortgages with a remaining maturity or
next reprldng date of: (3, 5)

(1) Three months or less +-A5_S_S+- -=-=10
(2) Over three months through 12 months'-- -t-AS....;56-'-r --::-:28:-=l3

(3) Over one year through three years, ~A.;;,;55....;7-+----...,8,.:.5,.;.j8

(4) Over three years through five years, I-'A....;5..::.;58+ ~38:,.;.j3

(5) Over five years through 15 years ~A....;5;.;.594---...;.6.;,;.0.:.:.l53

(6) Over 15 yei!ll'S'--- A560 1,753

c. other mortgage-backed securities (indude CMOs, REMICs, and strtpped MBS;
exdude mortgage pass-through securities) with an expected average life of: (6)
(1) Three years or less -1-__-+-----.,,-1
(2) Over three yearsc.......... _

d. Debt securities with a REMAINING MATURITY of one year or less
(I~duded in MernorandlJn items 2.a through 2.c above) _

3. Amortized cost of held-ro-maturity securities sold or transferred to available-for-sale or
trading securities during the calendar yei!II'-to-date (report the amortized cost at date
of sale or transfer) _

4. Structured notes (induded In the held-to-matul1ty and available-far-sale
accounts In SChedule RC-B, items 2, 3,5, and 6):
a. Amortlzedcost~ r:----il------:-=i
b. Fair value --'--'-'--' --...J

Dollar Amounts In Thousands

(1) Indudes held-ro-maturity seasitles at amortized cost and available-for-sale securities at fair value.
(2) Exdude Investments in mutual funds and other equity securttles with readlIy determinable fair values.
(3) Report flxed rate debt securities by remaining maturity and ftoatlng rate debt securities by next reprldng date.
(4) Sum of Memorandum Items 2.a.(1) tIYough 2.a.(6) plus any nonaccrual debt securities In the categories of debt sewities

reported in Memorandum Item 2.a that are induded In SChedule RC-N, Item 9, column C, must equal SChedule RC-B, strn 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 14 family residential mortgages Inducted in SChedule RC-B, item 4.a, colunms A and D.

(5) Sum of Memorandum Items 2.b.(1) through 2.b.(6) plus any nonaccruaI mortgage pass-through securtties backed by
dosed-end first lien 14 family residential mortgages Inducted in SChedule RC-N, Item 9, column C, must equal SChedule RC-B,
item 4.a, sum of columns A and D, less the amooot of mortgage pass-through securities other than those bad<ed by

closed-end first Uen 14 family residential mortgages included in SChedule RC-B, Item 4.a, colt.mns A and D.
(6) SUm of Memorandum items 2.c.(I) and 2.c.(2) plus any nonaccrua! "Other mortgage-backed securities" Induded In SChedule

RC-N, Item 9, column C, must equal SChedule RC-B, item 4.b, sum of columns A and D.
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Memoranda (continued)
Held-to-matu

(Column A) (Column B)

Amortized Cost Falr Value
Dollar Amounts In Thousands RCON BlI I MIl I Thou BI I Mil I Thou

Memorandum Items 5.a
tI7rough 5.fare to be
completed by banks with
$1 biliton ormore In total
assets. (1)

5. Asset-backed securities
(ABS)(for each coll.mn,

sum of Memorandlm
items 5.a through 5.f
must equal SChedule
RC-B, item 5):

a. Credit card recetvables, -+-;;.;B8~38~---_,.,N;,.,/A~B839=+_---..:.N;;,;/A+BIHO:.::..;.::...+_---...;NI.:,A+884=...:;l:..j...---.....:..:NI:.::..:jA M.5.a
b. Home equity Ones 6842 N/A 8843 N/A Illl44 NlA 8845 NlA M.5.b
c. Automobile loans B846 NlA 8847 NlA B848 NlA 8849 NlA M.5.c
d. Other consumer loans B850 NlA 8851 N/A 8852 NlA 8853 NlA M.5.d

e. Commercial and Industrial loans B854 NlA 8855 NlA 8856 NlA 8857 NlA M.5.e
f. Other 8858 N/A 8859 N/A 8860 NlA 8861 N/A M.5,f

(1) The $1 billion asset size test is generally based on the total assets reported on the June 30,2007, Report of Condition.
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SChedule RC-C-Loans and Lease Financing Receivables

Part I. Loans and Leases

Do not deduct the allowance for loan and lease losses 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 option.
Exclude assets held for trading and commercial paper.

Dollar Amounts In Thousands

1. Loans secured by real estate:
a. Construction, land development, and other land loans:

(1) 1-4 famUy residential conSb'Uctlon loaM _

(2) other c:onstruetIon loans and all land development and other
land Ioans, _

b. 5ecured by farmland (including farm residential and other improvements), _
e. Secured by 1-4 family resIclentiaI properties:

(1) Revolving, open-end loans secured by 1-4 family residential propertles and
extended under lines of credi,'-- _

(2) Oased-end loans secured by 1-4 family residential properties:
(a) secured by first llens'-- _
(b) 5eaJred by junior liens'-- _

d. secured by multifamily (5 C{ more) residential propert1es'-- _

e. Secured by nonfarm nonresidential properties:
(1) Loans sec:uted by owner-occupfed nonfann nonresidential

propertles~ _

(2) LoltIUI secured by other nonfarm nonresidential propertlu --1

2. Loans to depository iflStituUons and acceptances of other banks, _

a. To commerdal banks in the U.S.:
(1) To U.S. branches and agencies of foreign banks, +=:.+- ..;.;;;.;.
(2) To other commerdal banks in the U.S. ~;.::.:..+-----.;.;;.;.;.,

b. To other depository institutions in the U.S. _

e. To banks in foreign COl.f1tries:
(1) To foreign branches of other U.S. banks'-- -+.::.::::::+ ~:,.:

(2) To other banks In foreign COll1tr1es --I
3. Loans to finance agricultural production and other loans to farmers -I
4. Cornmerdal and Industrlalloans:..- ----1

a. To U.S. addressees (domIdIe)I ~..:.:.;::.+---....:.::;:

b. To non-U.S. addressees (domldle), _

5. Not applicable
6. Loans to individuals for household, family, and other personal expenditures

(I.e., consumer loans) (lIlCIudes purchased paper):
a. Credit cards. _
b. Other revolving credit plans:..- _

c. other consumer loans (Includes single payment, installment, and
all student loans) -i

7. Loans to foreign governments and offIdallnstitutions
(Including foreign central banks) _

8. Obligations (other than securities and leases) of states and political subdivisions
in the U.S. _

9. other Loans'--- _

a. Loans for purchasing or carrying securities (secured and unsecured) -+.:;..:..:.+ ...;..;;.;..;
b. All other loans (exdude consumer loans) -J.-=..;..L., ...:.:.:..;

(Column B)
To Be Completed

by All Banks

FFIEC 041
Page RC·7

I 19

1.a.1

1.a.2
1.b

1.c.1

1.c.2.a
1.e.2.b
1.d

1.e.1
1.e.2
2

2.a.1
2.a.2
2.b

2.c.1
2.c.2
3
4
4.a
4.b

6.a
6.b

6.c

7

8
9
9.a
9.b

(1) The $300 million asset size test Is generally based on the total assets reported on the June 30, 2007, Report of Condition.
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M.2.c

10.8
10.b
11.

10

12

M.1.a

M.1.b

M.2.a.l
M.2.a.2
M.2.a.3
M.2.a.4
M.2.a.S
M.2.a.6

M.2.b.1
M.2.b.2
M.2.b.3
M.2.b.4
M.2.b.5
M.2.b.6

(Column B)
To Be Completed

by All Banks

SChedule RC-C--continued
Part I. Continued

10. Lease financing receivables (net of unearned income), _

a. Leases to Individuals for household, family, and other personal

expenditures (I.e., consumer leases) --------------1-...:...:.:=4----:-::-:-::
b. All other leases _

1L LESS: Any unearned Income on loans reflected In Items 1-9 above, _

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 4.8 and 4.b) _

Memoranda Dollar Amounts In Thousands

L Loans and leases restructured and In compliance with modified terms (Induded In SChedule RC-C, part I,
and not reported as past due or nonaccrtJal in 5chedJIe RC-N, Memorandum Item 1):
a. Loans secured by 1-4 family resldenti.1 propertIu, _

b. Other loans and allieasell (exdude loans to Individuals for household, family, and
other penonal expenditwu _

2. Maturity and repridng data for loans and leases (exdudlng those In nonacaual status):
a. Closed-end loans secured by first liens on 1·4 famly residential properties

(reported In SChedule RC-c, part I, Item Lc.(2){a), column B, above) with a remaining maturity

or next repricing date of: (1, 2)
(1) Three months or less. +:-A564~+_--___:1~.8:_=3::15

(2) Over three months through 12 months'-- ---1r.:.AS=6S+__---;3:-::.00~9

(3) Over one year through three years, -r:AS6:.:;;.6+-__-=3,~7.:.=j82

(4) Over three years through five years, I..:,AS6~7+----.:7..:.:,O;.;1d1

(5) Over five years through 15 years +AS68=+ 8:.:8::;J9
(6) Over 15 years, A569 0

b. All loans and leases (reported In SChedule RC-e, part I, Items 1 through 10, column B, above)
EXCLUDING dosed-end loans secured by first liens on 1-4 family residential properties
(reported in SChedule RC-e, part I, Item 1.c.(2)(a), column B, above) with a remaining maturity
or next reprid~ date of: (1, 3)
(1) Three months or less ~A57=.;O+---=-28:.:..8:.:3~5

(2) Over three months through 12 months. ---.,~A57=.;1+----.:6:.:.,6:.:36:..:.j

(3) Over one year through three years. ..j..:.:AS72:.:..::-i-__....;1.:;;3;.;,44..:,5=i
(4) Over three years througtl five years -+.:.:A57:.:.::.3+-__....:1.,:.4.:.:;0.:::.;j23
(5) Over five years through 15 years. -j...:..:A:.:57..:,4+-__.......:..7:.:;.0:.;:::j5B
(6) Over 15 years. A575 504

c. Loans and leases (reported in SChedule RC-e, part I, items 1 through 10, column B, above)
with a REMAINING MATURITY of one year or less (exdudlng those in nonaccrual status), ----L..:..:::.;.:...J.__--=:.:..:..::.::.:J

(1) Report fixed rate loans and leases by remaining maturity and floating rate loans by next repricing date.
(2) Sum of MemorandlJ'Tl items 2.a.(1) through 2.a.(6) plus total nonacaual dosed-end loans secured by first liens on 1-4

famHy residential properties Incfuded In SChedule RC-N, item 1.c.(2)(a), column C, must equal total dosed-end loans secured
by flrst liens on 1-4 family residential properties from SChedule RC-C, part I, Item 1.c.(2)(a), column B.

(3) Sum of Memorandum items 2.b.(1) through 2.b.(6) plus total nonaccrualloans and leases from SChedule RC-N, sum of items 1 through 8,
column C, minus 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 loans and leases from SChedule RC-e, part I, sum of items 1 throug, 10, column B, minus total
dosed-end loans secured by first 6ens on 1-4 family residential properties from SChedule RC-C, part I, item 1.c.(2)(a), column B.
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o M.I0.a.3.b.l
o M.I0.a.3.b.2
o M.10.a.4
o M.lO.a.5
o M.10.b

Schedule RC-C-Continued
Part I. Continued

Memoranda - Continued Dollar Amounts In Thousands
3. Loans to finance commercial real estate, construction, and land development actlvttles

(not secured by real estate)
Induded in Schedule RC-C, part I, Items 4 and 9, column B (4), _

4. Adjustable rate closed-end loans secured by first liens on 1-4 family residential properties
(incJoded In SChedule RC-C, part I, item I.c.(2)(a), column B), _

5. To be completedby banks wntI$300 million or more In total assets: (5)
Loans seosed by real estate to non-U.S. addressees (domicile)

(induded In SChedule RC-C, part I, items La through I.e, column B), _
Memorandum item 61s to be completed by banks that (1) together with affiliated Institutions, have outstanding
a-edH card receivables (as definedIn the Instructions) that exceed $500 million as of the report date (Y (2)
are credit card spedalty banks as deRned for Uniform Bank Performance Report purposes.
6. Outstanding credit card fees and finance charges Induded in SChedule RC-C,

part I, item 6.a. _

/IhHnorandum item 7/s to be completedby III/ bllnb.
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: -+-~4_----.:;J

b. QlrryIng amount induded In SChedule RC-c, part I, Items 1 through 9, _

8. Oosed-end loans with negative amortization features seared by 1-4 family residential properties:
a. Total carrying amount of closed-end loans with negative amortlzatlon features secured

by 1-4 family residential properties (Induded In Sd1edlie RC-C, part I, Items 1.c.(2)(a) and (b» _
Memorandum items 8.b and 8.c are to be completed by banks that had dosed-end loans
with negative amortization features secured by 1-4 family residential properties (as reported
In SChedule RC-c part I, Memorandum Item B.a.) as ofDecember 31, 2007, that exceeded
the lesser of$100 mDlion or 5 percent oftota/Ioans and leases, netofunearned Income
(as reported In SChedule RC-C part I, item 12, column B).
b. Total maximum remaining amount of negative amortiZation contractually permitted on

dosed-end loans secured by 1-4 family residential properties _

c. Total amount of negative amortization on closed-end loans secured by 1-4 famJly residential
properties Included In the carrying amount reported in Memorandlwn Item B.a above _

9. Loans secured by 1-4 family residential properties in process Of foreclosure (Included In
SChedule RC-c, part I, Items 1.C.(1), 1.c.(2)(a), and 1.c.(2)(b», _

10. Loans measured at faIr value Onduded In SChedule RC-C, part J, Items 1 through 9):
a. Loa.. secured by real estate:

(1) Construction, land development, and other land loan., ~~I_---...:.j

(2) secured by farmland (including farm residential and other improvements), --l
(3) secured by 1-4 famIly resklentlal properties:

(a) Revolving, open-end Joana secured by 1-4 family residential properties
and extended under JInes of aedlt.... _

(b) Closed-end loans secured by 1-4 family residential properties:
(1) Secured by first liens F581

(2) Secured by jlA1lor liens F582
(4) secured by multifamily (5 or mo,..) residentIal properties F583
(5) Secured by nonfarm nonresidential properties F584

b. Commercial and Industrial loans F585

(4) Exdude loans secured by real estate that are Induded in Schedule RC·C, part I, Items l.a through l.e, column B.
(5) The $300 million asset size test is generally based on the total assets reported on the June 30, 2007, Report of COndftlon.

M.3

M.4

M.5

M.6

M.7.a
M.7.b

M.8.a

M.B.b

M.B.c

M.9

M.10.a.1
M.10.a.2

M.10.a.3.a



Clover Community Bank
legal Title of Bank

FDIC certificate Number: 27055
Submitted to CDR on 4/29/2008 at 4:00 PM

FFIEC 041
Page RC-IO

I 22

Schedule RC-C-Contlnued
Part I. Continued

Memoranda - Continued
10. Co Loan. to Individual. for household, family, and other personal

expenditures (I.e., consumer loans) (Includes purchased paper):
(I)Credltcardl, ~~~---_."j

(2) Other revolving credit planse....- +:.='-I- ~

(3) Other consumer loans (Indudes single payment, installment, and all student l08ns)__+.:.=+- --:.1
d. Other loans, _

11. Unpaid principal balance of loans measured at fair value (reported in SChedule RC..c,
part I, Memorandum Item 10):
a. Loana secured by real estate:

(1) Conatructlon, land development, and other land loana, t-'-'''''''-t- -=i

(2) secured by farmland (Inctudlng farm residential and other improvementa) _
(3) 5ecured by 1-4 family residential properties:

(a) Revolving, open-end loans seaJred by 1-4 family realdentlal properties
and extended under lines of credit.... _

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

(1) 5ecured by ftrst lIens.-------------------~...:.:.:..:=..t_---_=t
(2) Secured by junior IIense....- -+.:..=-'-+ ~

(4) secured by multifamily (S or more) residential propertiese....-----------Ir::.:::.;-----=I
(5) secured by nonfarm nonresidential propertles,--------------t-'-'9r-----=l

b. Commercial and Industrlalloanse....- ,

c. Loans to Individuals for household, family, and other personal
expencltures (I.e., consumer loans) (inclUdes purchased paper):
(I) Credit cardae....- ~~~----.:_I

(2) Other revolving credit plans. -+~,..-----::I

(3) Other consumer loam (includes single payment, Installment, and all student loans)__-r-=+- -=I
d. Other loan., '-'-"""-J'-- --'

M.IO.c.l
M.IO.c.2
M.IO.c.3
M.IO.d

M.l1.a.!
M.11.a.2

M.l1.a.J.a
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Clover Community Bank
Legal Trtle of Bank

FDIC certificate NUmber: 27055
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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.

6.c.1
6.c.2
6.c.3
6.d

9

11
12

1
2
3

4.a

4.b
4.c
5

G.a.1
G.a.2

6.a.3.a

N1A 6.a.3.b.1
N/A 6.a.3.b.2
N/A 6.a.4
N/A 6.a.5
N/A 6.b

Dollar Amounts In Thousands
ASSETS

1. U.S. Treasury sewritles --------------------------1..:.::::.:.4----:.:::.:..:1
2. U.s. Government agency obligations (exdude mortgage-backed securltles) -r-:.:.:.:..+- ~

3. 5eaJrItles iSSued by states and political subdMsIons In tile U.S. _

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

b. Other mortgage-backed securities issued or guaranteed by FNMA, FHLMC, or GNMA
(lndude CMOs, REMICs, and stripped MBS) .......+..::.:.:::..+- ....:..::.:.;j

c. All other mortgage-backed securltles, -.+.:.:::.:..j.. -:..:::...:J
5. Other debt securltles. _

e. Loans:
a. Loans secured by real estate:

(1) Construction, land development, and other land loal'll, .f-W~+_----.,.;~

(2) 5ec:ured by farmland (Including farm residential and other Improvements) _
(3) secured by 1-4 family .....dentI.1 properties:

(a) Revolving, open-enclloans secured by 1-4 famIly residential properties
and extended under lines of credlt.... _

(b) Cosed-end loans secured by 1·4 famHy residential properties:
(1) Secured by first liens, f..!2l:4 .:.=.:.J
(2) secured by junior 11ens1 ¥~I-__...:.::.:..:j

(4) secured by multifamily (5 or more) residential properties, I--'--l:~I__--~~

(5) secured by nonfarm nonresidential propertlel, I-.:..:::=.::..+- -.:.~

b. Commercial and Industrlalloans, _

c. Loans to individuals for household, family, and other personal
expenditures (I•••, consumer loans) (indudes purchased paper):
(1) Credit card•• I~~----:.::..:.:1

(2) other revolving credit p1ans, -+~'4---....;.::.:.,:.j

(3) Other consumer loaM (Indud.,. single payment, installment, and all student loans)__..j...!:~_1_---::..:...:J
d. other loans, _

7. and B. Not applicable
9. Other trading assets --1_

10. Not applicable

11. Derivatives with a positive fair value ---------------------...r-;;::..:.:.-1----:.:::..:j
12. Total trading assets (sum of items 1 through 11) (must equal SChedule RC, item 5), ---1...::.:..:.:..1. -:.::..:.:1

13.a
13.b
14
15

RCON BU I MU I Thou

3546 N/A
F624 N/A

irvalue 3547 N1A

of items 13.a through 14) (must equal SChedule RC, Item 15) 3548 N1A

UABIUTIES
13. a. liability for short positions

b. Other trading liabilities
14. Derivatives with a negative fa
15. Total trading lIabil/tles (sum
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Schedule RC-D - Continued

M.1.a.l
M.1.a.2

M.1.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.e.1
M.1.c.2
M.1.e.3
M.1.d

M.3.a
M.3.b

M.4.a
M.4.b
MAc
M.4.d
M.4.e
MAf
MAg
M.4.h

M.S.a
M.5.b
M.6

Dollar Amounts In Thousands
Memoranda

1. Unpaid principal balance of loans measured at fair value (reported In SChedule RC-D,
Item. 6.a.(1) through 6.d):
a. Loans secured by real estate:

(1) Construction, land development, and other land loans-------------I-~y..---__7:7:1
(2) secured by farmland (Including fann residential and other lmprovemenb) _
(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 creclt. _

(b) Oosed-end loans secured by 1-4 family residential properties:
(1) secured by first liens, I-'"""""'+- .,..,.,.,-l

(2) secured by junior liens,-------------------f~,---_:7;_;1
(4) secured by multtt'amlly (5 or more) residential propertI..,-----------r'-=1----~
(5) secured by nonfarm nonresidential properties,--------------p~----7.7:1

b. Commercial and Industrialloans'-- _

c. Loans to individuals for household, family, and other personal
expenditures (I.e., consumer loans) (Includes purchased paper):
(1) Credit cards:..- t-.:..:==-t- "':'":":":'"l
(2) Other revolving credit p1ans:..- -I-'='+- ""':":":'~

(3) Other consumer loans (InciudM single payment, Installment, and all student loans)__+=+ ...,..,,~
d. Other loans, _

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

(a) Falrvalu., ~~I__--__,.~

(b) Unpaid principal balance, _

Memorandum Iteml4 through 10are to be completedby banla that reportsd BvtN'i1(JtI

trading useb (SChedule Re-/{, Item 7) of$1. billion or more In any0'thII fourprecedilJf1
calem:!M" qUlll't.f1ls{1.)

4. Asset-backed securiti8l:
a. Residential rnortgage-backed seaJrltles, I-"F64=l-t- 7.NI:-:7lA

b. COmmercial mortgage-backed securlti8l, -t-:F64=2+ -:N~/:-=1A

c. Credit card recelvables'-- t-F64:...::..:.:3'+- -:N':":'/A~

d. Home equity Iines'-- t-Ri:.::..:..44'+ -:N':":'/A~

e. Automobile loans'-- +-"'Ri""'4~5+_---_:_N;_:_:_l/A

r. Other consumer !oanI' I-'F:.::646~t__--___;N7':'/A~

g. Commerdal and IndUlbialloaM'-- ,I-'-'F64~7t- ..,.,Nc:-:-l/A
h. Other F648 N/A

5. COllateralized debt obligations:
a. Svnthetic. I-'-"=-t- ~

b. Other .I-'-=+- ~~

6. Retained beneftdal Interests In securltIzatlons ("rst-1oIs or equity tranches), _

7. Equity securities:
a. Readily determinable fair values Ri52 N/A M.7.a
b. Other F653 N/A M.7.b

8. Loan. pending securitization Ri54 N/A M.B

(1) NOTE: Completion of Memorandum items 3.a and 3.b and Memorandum Items 4 through 10 of SChedule RC-D .. optional for the
March 31, 2008, report date only. Memorandum items 3.a and 3.b must be completed by all banks and Memorandum item. 4
through 10 must be completed by aU banks that meet the $1 billion reporting threshold beginning June 30, 2008.
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Schedule RC-D - Continued
Memoranda· Continued

Dollar Amounts in Thousands

9. other trading assets (Itemize and desoibe amounts Included In SChedule RC-O, Item 9,
that are greater than $25,000 and exceed 25% of the item):

a. F655

b. F656

C. F657

10. other trading Dabilities (itemize and desaibe amounts Inducted In SChedule RC-O, Item
13.b, that are greater than $25,000 and exceed 25% of the Item):

a. F658

b. F659

c. F660

F658

F659

F660

FFIEC 041
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M.9.a
M.9.b
M.9.c

N/A M.10.a
N/A M.10.b
N/A M.10.c
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Schedule RC-E-Deposit Liabilities

Dollar Amounts in Thousands
Deposits of:
1. Individuals, partnerships, and corporations

(include all certified and offldal checks), +:-::-:-:+ -'::::;::::
2. U.S. Govemment~ +~+--__:~

3. states and political subdivisions in the U.S. _

4. Commercial banks and other depository
Institutions In the U.S., --I~~_---_::_

5. Banks in foreign COI.I'ltries, _

6. Foreign governments and o1TIdallnstitutions
(including foreign central banks) _

7. Total (SlJ'Tl of Items 1 through 6) (sum of
coIurms A and C must equal SChedule RC,
item 13.a) ..L-_"""- '---'-_-'- -'----'-_--'- -'----'

Memoranda
Dollar Amounts In Thousands

1. selected components of total deposits (I.e., sum of Item 7, colulTVlS A and C):
a. Total Individual Retirement Accounts (IRAs) and Keogh Plan accounts, -r-'-'-'-t --:...-".j

b. Total brokered depositsc-- _

c. Fully Insured brokered deposits (Included In Memorandum Item l.b above): (1)
(I) Brokered deposits Issued in denominations of lea than $100,000, _

(2) Brokerecl deposits Issued In denominations ot $100,000 and certain brokered
retirement deposit accounts _

d. Maturity data for brokered deposits:
(1) Brokered deposits Issued in denominations of less ttlan $100,000 with a remaining

matlJity of one year or less (Included In Memorandum item 1.c.(1) above) _

(2) Brokered deposits Issued in denominations of $100,000 or more with a remaining
matlJity of one year or less (included In Memorandum item l.b above) _

e. Preferred deposits (unlnstXed 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 tor the December report only} _

2. Components of total nontransactlon 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) -+ -t----:-='-=-:-I
(2) Other savings deposits (exdudes MMDAs) +-_+-__~~

b. Total time deposits of less than $100,000 --l-'.:..;,;.+-__-,..,.~

c. Total time deposits of $100,000 or more, _
(1) IndMdual Retirement Accounts (IRAs) and Keogh Plan accounts Included In

Memorandum item 2.c, ''Total time deposits of $100,000 or more/ above -- --I._......... ---J

1
2
3

4
5

6

7

M.l.a
M.l.b

M.1.e.l

M.1.c.2

M.1.d.1

M.l.d.2

M.l.e

M.2.a.l
M.2.a.2
M.2.b
M.2.c

M.2.c.l

(1) Report brokered retirement deposit accounts eligible for $250,000 in deposit insurance coverage in Memorandumitern 1.e.(l) 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 etttler In denominations of exactly $100,000 ttlrough exactly $250,000 or In denominations greater
than $250,000 and partidpated out by the broker In shares of exactly $100,000 ttlrough exactly $250,000 or less.
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M.3.a.1
M.3.a.2
M.3.a.3
M.3.a.4

M.3.b

A584 6,975 MA.a.l
A585 9.445 MA.a.2
A586 100 M.4.a.3
ASS7 235 MA.a.4

MA.b

----
,
1

Schedule RC-E-Continued
Memoranda (continued)

3. Maturity and repridng data for time deposits of less than $100,000:
a. TIme deposits of less than $100,000 with a remaining maturity or

next repricing date of: (1, 2)
(1) Three months or 1ess, j...:.A5=7:.:;9-1-__....:1..:.0:.:.86~1

(2) Over three months through 12 months. ...j...:.A5:::8::0-l-__....:1.::2.:.:3.:.::158

(3) Over one year through three years. + A58.=:.:1+__-.:1:.:,5::.94::j
(4) Over three years. ASS2 358

b. Time deposits of less than $100,000 with a REMAINING MATURITY 01' one year or less
(Induded In Memorandum items 3.a.(I) and 3.a.(2) above) (3), _

4. Maturity and repridng data for time deposits of $100,000 or more:
a. lime deposits of $100,000 or more with a remaining maturity or

next repridng date of: (1, 4)
(1) Three months or Iess, +=--+-__~~
(2) Over three months through 12 months, -r.;.;;;;.;.;;.+-__--:~

(3) Over one year throuqh three years. +.::..;.;-t- ....:..:.:.j

(4) Over three years, _

b. TIme deposits of $100,000 or more with a REMAINING MATURITY of one year or less
(included in Memorandum items 4.a.(I) and 4.a.(2) above) (3) -L..;.;;;.;;;;...L...__....:...::..:;.,,;,.,:,J

(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,(I) through 3.a.(4) must equal SChedule RC-E, Memorandum item 2.b.
(3) Report both fixed and noatlng rate time deposits by remaining matLrity. Exdude floating rate time deposits with

a next repridng date of one year or less that have a remaining matlmy of over one year.
(4) SUm of Memorandum items 4.a.(I) through 4.a.(4) must equal SChedule RC-E, Memorandum Item 2.e.
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SChedule RC-F-other Assets
RCON Bll I MU I Thou

B556 508 1
21'48 4 2

AS19 0 3.a
A520 0 3.b
1752 623 4
COO9 2,478 5
2168 285 6

6.a
6.b
6.c

6.d
6.e

6.f
6.g
7

2166

1578

3549

3550

3551

COlO

C436

Dollar Amounts In Thousands

a.
b.

c.
d. Retained Interests in ata\Jed Interest receivable related to

e. 3549

f. 3550
g. 3551

7. Total (sum of items 1 through 6) (must equal SChedule RC, item 11), -1-_-'-__--''--'

1. Accrued Interest receivable (1), +::-:-:::+ -:1
2. Net deferred tax assets (2) _

3. Interest-only strips receivable (not in the form of a security) (3) on:_
a. Mortgage Ioans, I-7=-+- --;::i

b. other financial assets,-- r=:+ -::::::=I

4. Equlty securities that DO NOT have readily determinable fair values (4),------------t-=:::-t----="":'::::i

5. ute insurance assets,----------------------------+-::-:-:-::-t-----=::-::i
6. All other assets (itemize and deso1be amounts greater than $25,000 that exceed 25% of this ltem) _

TEXT

Schedule RC-G-other liabilities

Dollar Amounts in Thousands RCON Bll I MIl I Thou

4.a
4.b
4.c
4.d
4.e
4.f
4.g
5

2932 0

3066 15

C012 0

COll 35

1. a. Interest accrued and unpaid on deposits (5) -t-3~64_:_5:+----6_;8:::i1 La

b. Other expenses accrued and unpaid (includes acOlJed income taxes payable) 3646 69 1.b
2. Net deferred tax liablilties (2) 3049 0 2
3. Allowance for credit losses on off-balance sheet credit exposures B5S] 0 3
4. All other liabilities (itemize and describe amounts greater than $25,000 that exceed 25% of this item)'__-i 2938 50 4

TEXT

3552 0e. I-"-'...:..:...t------------------------ir---;.~I_---__=
f. 1-'- +- 1-3...:5.:.53-+ -::-0
g. '-- -'-- ....3...:5.:.54......... 0

5. Total (sum of Items 1 through 4) (must equal SChedule RC, item 20), ...J,...;=.;;...L- ~

(1) Indudes accrued Interest receivable 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 seasities

in SChedule RC, Item 2.b, or as tradng assets in 5ctledule Re, Item 5, as appropriate.
(4) Indudes Federal Reserve stock, Federal Home Loan Bank stOCk, and bankers' bank stock.
(5) For savlngs banks, indude "dividends" accrued and unpaid on deposits.
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ASSETS
1. Interest-bearing balances due from depository InstItutlons _

2. U.S. Treasury securltles and U.S. GovernT1'J!!f1t agency obligations (2)
(excludll19 mortgage-backed securltles) -1-==-4 .;:.:.::..:..j

3. Mortgage-backed sewrttles (2) _

4. All other securities (2, 3) (Indudes securities Issued by states and
political subdivisions in the U.s.) ~=+__-.:...:~

S. Federal funds sold and securities purchased under agreements to resetl ~

6. Loans:
a. Totalloans 1

b. Loans secured by real estate:
(1) Loans secured by 1-4 family residential properties ~~f__-_;"..:,.:..:..~

(2) All other loans secured by real estate'-- .r-::-,;.:;.;:..f-__~=t

c. commercial and Industrlalloans, _

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

(2) other (includes single payment, instaMment, all student loans,
and revoMng credit plans other than credit cards) _

7. To be completed by banlcs with $100 milnon or more in loti1f assets: (4)
Trading assets, ..,.:.::.:.+- =I

8. Lease financing receivables (net of uneamed income), ~..;..:.;+--.,...,.",..._~

9. Total assets (5) _

UABIUTIES
10. Interest-bearing transaction accounts (NOW accounts, ATS acCOll"lts, and telephone

and preauthorized transfer accounts) (exdude demand deposIts) _

11. Nontransaction accounts:
a. savings deposits (Indud. MMDAs) I-::::::.+__...:..,;~.:j

b. lime deposits of $100,000 or more !~::..:...f---.,:.;:::::...:j

c. lime deposits of less than $loo,OOO, -+..:.:::.:~--......:::.:....:.:::::::::I

12. Federal funds purchased and securities sold under agreements tor~ _i

13. To be completed bybanks with $100 mlJIIon or more in total iJSSeIS: (4)

Other borrowed money (Includes mortgage indebteci'less and obligations under
capitalized leases) L..:.:;:.;:..l..-__-..:..:.:..::.:J

Memorandum

1. Memorandum item 1 is to be completed by; (4)

• banks with $300 million or more in total assets, and

• banks with less than $300 million in total iJSSeIS that have loans
to finance agriculturafproduction and other loans to farmers

(SChedule RC-e, part1, item 3) exceeding five percent oftota/Ioans.
Loans to finance agriQJltural production and other loans to farmers ~:..:.;;...1_ ..:..:;..:J

(1) For all items, banks have the option of reporting either (1) an average or DAILY flgures for the quarter,
or (2) an average or WEEKLY flgures (I.e., the Wednesday ~ 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 nve percent of total loans test are generally based on the total assets and totallcans reported on the

June 30, 2007, Report or Condition.
(5) The quarterlY average for total assets should reflect all debt securities (not held for trading) at amortized cost, equity

sea.Jrities with readily determinable fair values at the lower of cost or fair value, and equity securities without readily
determinable fair values at historical cost.

1

2
3

4

5

6.a

6.b.!
6.b.2
6.c

6.d.!

6.d.2

7
8
9

10

l1.a
l1.b
11.c
12

13

M.I
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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.

7.b.(1)
7.b.(2)
8

1.c.l.b

7.a.(1)
7.a.(2)
7.a.(3)
7.a.(4)

9

6

1.c.2
I.d
1.e
2
2.a
3
3.a
4

1.a
1.b

1.c.1.a

9.a
9.b

9.c
9.d
9.e
9.f

10

10.a

1O.b
1O.c
1Q.d
1O.e

(COlumn B)

3555

3556

3557

C978

(Column A)

3435

b. 5592 5592

c. 5593 5593

d. 5594 5594

e. 5595 5595

a. ..s.ew:itleS..bl2I:l1ltjm.. ~34~32:.L_---~

b. ..Cl:lmmiln'll:nts...tQ.JIW:lba:iltwt:leD.:lssJ.lecuif:WlitIe5..- ~3..~34!..L ~

c. Standby letters of credit Issued by a Federal Home Loan Bank

1. Unused commitments:
a. Revolving, open-end lines seared by 1-4 family residential properties, e.g., home equitY tines -----j~.:..:..,I__--...:.:.~
b. Credit card llnes. _

c. (1) Commitments to fund commercial real estate, construction, and land development loans
secured by real estate:

Ca) 1-4 family residential conmuctIon loan commitments """""_

Cb) Commercial real estate, other construction loan, and land

development loan commitments -------------------1__
(2) Commitments to fund commercial real estate, construction, and land development loans

NOT secured by real estate; .~:.::.:..+_----=l

d. SeoJl1t1es underwritlno~ I_=+----_=l
e. Other unused commttments. ~;:::"I--__"::':':::~

2. Flnandal standby letters of credlt'-- ~__,r__---_::_

a. Amount of financial standby letters of credit conveyed to others, .J..:=...L.. ---.::.

3. Performance standby letters ofu""~ _r_ ...,......---__::_

a. Amount of performance standby letters of credit conveyed to othersj ........JL..::=-L--_____=,
4. Commercial and similar letters of credit. _

S. Not applicable
6. 5ecurities lent (indudlng customers' securities lent where the customer Is indemnlned

against loss by the reporting bank) ---. ...,.... _

7. Credit derivatives:
a. Notional amounts: BIl I Mill Thou RCON Bll I MIl I Thou

(1) Credit default swaps +=::.:::::+- --:O+.::C96;::9.::....t- 70

(2) Total retum swaps +=:::.:.:+ ~O~C::.97:..:1+---~O

(3) Credit options ~:.;".;;.+_---__::c0t-C"-'9-73+---~O
(4) Other credit derivatives 0 C975 0

b. Gross fair values:
(1) Gross positive fair vaIue; -+-::::.:.:...+- -".+-=~---__:_

(2) Gross negative fair value -'-=::...l.. ...:.L.==..J.. ...;.

8. Spot foreign exchange contracts'-- _

9. All other off-balance sheet liabilities (exclude derivatives) (itemize and clescribe each
component of this item over 25% of SChedule RC, Item 28, "Total equity capltal") _

TEXT

d. 3555

e. 3556

f. 35S7

10. All other off-balance sheet assets (exdude derivatives) (itemize and describe each
component of thiS item over 25% of SChedule RC, item 28, "Total equity capltal"), _

TEXT
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Schedule RC-L-Continued

ll,a
Il.b

0 12.a
RCON 8700

0 I2.b
RCON8704

0 I2.c.I
RCON8708

0 12.c.2
RCON 8712

0 I2.d.I
RCON 8716

0 I2.d.2
RCON8no

0 I2.e
RCON8n4

13

14

14.a

IS.a.I

15.a.2

IS.b.l
RCON 8748

0 15.b.2

DoHar Amounts In Thousands

RCON8697

12. Gross amounts (e.g., notfonal amounts)
(for each column, sum of Items I2.a through
12.e must equal sum of Items 13 and 14):
a. Futures contracts, +- --=

b. Forward contractsl +--:-::~--=.

c. Exchange-traded option contracts: RCON 8701
(1) Written optionS, ---,!- ...::.

RCON 8705

11. Year-to-date merchant credit card sales volume:
a. Sales for which the reporting bank 15 the acquiring ban"- I-==-I-- ......::.j

b. Sales for which the reporting bank 15 the ag,;ent~b;:a~nk~with:·:;:n~sk;=:::::;==::::=:==::::::::::;:==::::;:========:=;=::;:=======~
Dollar Amounts In Thousands (Column A)

Interest
Derivatives Position Indicators Rate

Contracts

(2) Purchased optlons, +- .-,;.
d. Over-the-counter option contracts: RCON 8709

(1) Written optlons, +- __=_

RCON 8713

(2) Gross l'Ie9atlve fair value; ~ ...::.

(2) Purchased optIons,------l---:'=~-:.
RCON34SO

(2) Gross negative fair value. _

b. Contracts held for purposes other
than trading:

(1) Gross positive fair value, I- __=

RCON 8745

e. Swa~~ +--:-:---.:
13. Total gross notlonal amount of

derivative contracts held for tradlng, _
14. Total gross notional amount of

derivative contracts held for
purposes other than tradin!i- I-~:_::_---=

a. Interest rate swaps where the bank
has agreed to pay a ftxed rate. _

15. Gross fair values of dertvatlve contracts:
a. Contracts held for trading:

(1) Gross positive fair value, -+ ---
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Schedule RC-M-Memoranda

5.a.l.a
5.a.l.b
5.a.1.e
S.a.1.d

La

5.a.2
5.a.3

S.b.l.a
5.b.l.b
5.b.1.e
5.b.1.d

5.b.2
5.e

1.b

2.a
2.a.l
2.b
2.e
2.d

3.a

5508 0 3.b.l
5509 0 3.b.2
5510 1,174 3.b.3
5511 0 3.b.4
5512 0 3.b.5
C979 0 3.b.6
2150 1,174 3.e

4.a
4.b
4.e

Number

Dollar Amounts In Thousands

1. Extensions of credit by the reporting bank to its executive officers, directors, prindpal
shareholders, and their related Interests as of the report date:

_ a. Aggregate amount of all extensions of credit to all executive officers, directors, pnndpal
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 (indudlng extensiOnS or credit to
related Interests) equals or exceeds the lesser of $500,000 or 5 percent RCON
of total capital as defined for this purpose in agency regwtlons'-- J--61_6_5-'-- _

2. Intangible assets other than goodwill:
a. Mortgage servicing assets, --r --r----~

(1) Estimated fair value of mortgage servicing asse!:s, L-A59...;,..;,.;0;...J- --.,O

b. Purchased credit card relationships and nonmortgage servicing assetsc-- +;;..:;.;:;+ ~

e. All other identlflable Intangible assets'-- -+-:=-::+ ~

d. Total (sum of items 2.a, 2.b, and 2.c) (must equal SChedule RC, item 10.b) .....
3. otl1er real estate owned:

a. Direct and indirect investments In real estate venturese- ...

b. All other real estate owned:
(1) ConstructIon, land development, and other Iand, -+--::-:+ ~

(2) Farmland I-:~+_--~=:i

(3) 1-4 family residential propertIes,---- +__t-__......:.-.~

(4) Multifamily (5 or more) residential propertles, +_-:-+-- -:-I

(5) Nonfann nonresidential propertles--------------------f--;....;;.;;+----:-I
(6) Foreclosed properties from "GNMA loans" ~:...:..+_---,--:.j

c. Total (sum of items 3.a and 3.b) (mus!: equal SChedule Re, Item 7) _

4. Investments In unconsolidated subsidiaries and assodated companies:
a. Direct and Indirect Investments in real estate ventures. +:=-:-+- ~

b. All other investments In unconsolidated subsidiaries and associated cornpanles -I~_:_I_---_,.l

c. Total (sum of items 4.a and 4.b) (mus!: equal SChedule RC, item 8) _

5. other borrowed money:
a. Federal Horne Loan Bank advances:

(1) Advances with a remaining maturity or next repr1dng date of: (1)

(a) One year or less -------------------------~;;..:;.;:;_t_--__,.~
(b) Over one year through three years ---------------------4....;.;.;~---;;,,:.:..~
(c) Over three years through five years -------------------+=:+----'":'1
(d) Over five years _

(2) Advances with a REMAINING MAlURTIY of one year or less (induded in Item

5.a.(1)(a) above) (2) ----------------------+---+-------01
(3) Structured advances (induded in items 5.a.(1)(a) - (d) above) _

b. Other borrowings:
(1) Other borrowings with a remaining maturity or next reprtclng date of: (3)

(a) One year or less -------------------------f---;.:.:...+------=-l
(b) OVer one year through three years --------------------+.;..;;.,;;.::.-r-----=I
(c) Over three years through five years +=+ ~

(d) OVer five years _

(2) Other borrowings with a REMAINING MAlURITY of one year or less (induded In

item S.b.(l)(a) above) (4) ---------------------f-:::.:.=...JI-----:---=l
c. Total (sum of items S.a.(l)(a)-(d) and items S.b.(l)(a)-(d» (must equal SChedule Re, 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. Exdude floating rate advances with a next

repridng date of one year or less that have a remaining maturity of over one year.
(3) Report fixed rate other bomJwIngs by remaining maturity and floating rate other bOlTO'Nlngs by next repricing date.
(4) Report both fixed and floating rate other borrowings by remaining maturity. Exclude floating rate other borrowings

with a next reprldng date of one year or less that have a remaining maturity of over one year.
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6. Does the reporting bank sell private label or third party mutual funds and amuitles? 6569 NO 6

7. Assets under the reportlng bank's management In proprtetary mutual funds and annUitles. ~ Bll I MH I Thou 01 7

8. Primary Internet Web site address of the bank (home page), If any
(Example: www.examplebank.com)

(TEXT 4087) http://dovercommunltybank.com 8

9. Do any of the bank's Internet Web sites have transactlonaI capability, i.e., allow the ~ YESYE'SNO , 9
bank's customers to execute transactions on their accounts through the Web Site? ~.

10. 5ewred Iiabilitles:
a. Amount of "Federal funds purchased" that are secured (lnduded 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» .--JI..,;.,;,:::...l .:J

10.a

10.b
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SChedule RC-N-Past Due and Nonaccrual Loans, Leases, and Other Assets
(Column A) (CoIL1l11l B) (Column C)

Past due Past due 90 Nonaccrual
30 It1rough 89 days or more
days and stin and still

accrul accrul
____________OoIl..;"..;;,ar;...Am;...;...o;.;:un_ts"--ln;...Thou___.;;;;sa;:;.;n.;.;;;.:;d RCON 811 MU I Thou BIl I MM I Thou

1. Loans secured by real estate:
a. ConstructIOn, land development, and other land loans:

(1) 1-4 family resIdentIll construction kHIn., _
(2) Other construction loans and all land

development and other land loans, .+-:-:.:.:..~----:.~::..:....~----.:.f..:...:;~--_--=l
b. 5eOJred by farmland, _

c. Secured by 1-4 famlIy residentlal properties:
(1) Revolving, open-end loans secured by

1-4 family residentlal properties and
extended under lines d cred"..... _

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

(a) secured by first lIens,- -l-=~---___;.I-=~-_--=+-===-.j----..:.t
(b) Secured by junior 11ens. _

d. Secured by multifamily (5 or more) resldentlal
propertles, _

e. Sectnd by nonfarm nonresidentlal properties:
(l) Loans secured by owner-oc:cupied nonfarm

nonresidential propertfes, _

(2) Loans secured by other nonfarm
nonresidential propertIes, _

2. Loans to depository Institutions and
acceptances d other banks, _

3. Not applicable
4. Commerdal and Industrialloans, _

5. Loans to individuals for household, family,
and other personal expendtures:
a. Credit cards, _

b. Other (Indudes Single payment, installment,
all student loans, and revoMng credit plans
other than credit cards) _

6. Loans to foreign governments and offtdal
Instltutlons. +~+__--=t-=::.;;.:+------:+-=~+_---~

7. All other loans (l)/------- ---l~~----~:...:.:.:+----~~~----..::.I
8. Lease f1nandng rece/Vables. _

9. Debt seaJlities and other assets (exdude other
real estate owned and other repossessed assets), ..L-.--.;;-'- .L..;;;;;.;;.;;...L- -...:.~.:.:..JL..- ...::J

(1) Includes past due and nonaccrual "Loans to finance agrlculttrcll production and other loans to farmers," "ObIlgatlons (other than
securities and leases) of states and political subdMsionS In the U.S.," and "Other loans."

1.a.1

1.a.2
l.b

1.c.l

1.c.2.a
1.c.2.b

l.d

1.e.l

1.e.2

2

5.a

S.b

6
7
8
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Schedule RC-N-Continued

10.a

10

10.b

(Column C)

Nonaccrual

Bit I Mil I Thou

(Column B)

Past due 90
days or more

and stili
acaulng

Amounts reported In SChedule RC-N, items 1 through B, above indude guaranteed and unguaranteed portions cI past due and
nonacaual loans and leases. Report in item 10 below certain guaranteed loans and leases that have already been Indueled In
the amounts reported in Items 1 through 8.

Dollar Amounts In Thousands RCON

10. Loans and leases reported In Items 1
through 8 above which are wholly or partially
guaranteed by the U.S. Goverrvnent. _

a. Guaranteed portion of loans and leases
Induded in Item 10 above (exduele rebooked "GNMA loans"

b. ReboOked "GNMA loans" that have been
repurdlased or are eUgible for repurchase induded
in Item 10 above -L-__-'- --l. "'--L --J.__...:...I -..:.J
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Schedule RC-N-COntinued

M.l.a

M.2

M.l.b

M.3.a

M.3.b

M.3.c

M.3.d

M.4

M.5.b.l
M.S.b.2

M.S.a

(Column C)
Nonaccrual

811 MY I Thou

(Column B)
Past due 90

days or more
and stili

accruing

(Column A)
Past clue

30 through 89
days and still

accruingMemoranda

Memorandum item 4 is to be completed by: (i)
• banks With $300 million ormore In total assets
• banks with less than $300 million or more in toW assets
that have loans to finance agricultural prrxIuction and
other loans to fanners (SChedule RC-e, part1, item 3)
exceeding five percent of total loans:

4. Loans to finance agricultlxal 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):
a. Loans and leases held for sale. _

b. Loans measured at fair value:(l)
(1) Fair value, +-=-=:.::.:...t- ~+..:.:::.:.+----.:::,:,+=-l----..:.:.::J

(2) Unpaid principal balance. --l.."---L- -l-..;;..:.:~ -::..-L.=..l- :.:::.:J

_____________D.:.;OI.;,:Iar.:..;..;Amou..;.;;:;.::;;..n""ts'-ln"--Th;.;:o:.;:u;:;.;sa;;,;n;;;;; RCON BIll Mill Thou

1. Restructured loans and leases included in 5chelUe RC-N,
Items 1 through 8, above (and not reported In
Schedule RC'C, Part I, Memorandum Item 1):
a. Loans secured bV 1-4 familV residential

propertles. _

b. Other loans and all leases (exdude loans to
indivlduala for household, family, and other
penlOrlal expendltures}, _

2. Loans to finance commercial real estate,
constructlon, and land development activities
(not secured by real estate)
induded in SChedule RC-N, items 4 and 7, above'--- _

3. Memorandum Items 3.a through 3.d are to be completed
by banks with $300 million ormore in total assets: (1)
a. Loans secured by real estate to non-U.S. addressees

(domidle) (induded In SChedule RC-N, item I, above)
b. Loans to and acceptances of foreign banks

(included In Sd1edule RC-N, Item 2, above) _

c. Commercial and Industria/loans to non-U.S.
addressees (domldle) (Included In
Sd1edule RC-N, Item 4, above) ~

d. Leases to individuals for household, family,
and other personal expenditures (Included
In Sd1edule RC-N, Item 8, above) _

(1) NOTE: Completion of Memorandum Items S.b.(l) and (2) of SChedule RC·N Is optional for the March 31, 2008, report
date only. These Items must be completed bV all banks beginning June 30, 2008.
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Memoranda-contlnued

Dollar Amounts In Thousand

Memorandum item 6 Is to be completed by

banks with $300 milRon ormore In total assets: (1)
6. Interest rate, foreign exchange rate, and other

commodity and equity contracts:
Fair value of amounts carried as assets, .L.,.;...:....;....L- ...............;.;;-I- -' M.6

FFIEC 041
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ICON au I MIl I Thou I
7. Additions to nonaccrual assets during the quarter C410 -=14 M.7
8. Nonaccrual assets sold during the quarter C411 . a M.8

(1) The $300 million asset size test and the five percent of totliloans test are generally based on the total assets and total loans reported on
the June 30, 2007, Report of Condition.
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SChedule RC-O-Other Data for Deposit Insurance and FICO Assessments
All banks must complete Item. 1 and 2, Memorandum Item 1, and, if applicable, Memorandum Item. 2 and 3 each
quarter. Each bank that reported $1 billion or more In total aaealn III March 31, 2007, Report of Condition mU8t
complete ItemI 4 and 5 each quarter. In addition, each bank that reported $1 billion or more In total UlelIln two
consecutive Reportl of Condition beginning with its June 30, 2007, report muR beOin to complete Item. 4 and 5 8!ch
quarter ltartlng lIIx month. after the second conaecutfve quarter In which It reportl tobII aasets of $1 billion or more.
Each bank that becomealnlUred by the FDIC on or after April 1, 2007, mlMt complete Item. 4 and 5 each quarter. Any
other bank may moo.. to complete ItaIM 4 and 5, but the bank must then continue to complete iteml 4 and 5 each
quarter thereafter.

Dollar Amounts in Thousands

1. Total deposit lIabiliti81 before exduslon. (grou) a. deftned In SectIon 3(1) of the Federal

Deposit Inaurance Act and FDIC regulation. ------------------f-..;;;:,.,;+---,;.:..:..:.::.::.::.j
2. Total allowable exdusiGnl _
3. Not appllcable _

4. Total dally average at depostt lIab1l1t1_ before exclulionl (groa) as defined In sectton 3(1)
of the Federal DepoIit InIurance Act and FDIC regulatlonl -+-:.::;;;:+ ...;;;:,.:i

5. Total dally average of allowable .xduslonl IL...:..::::..I ......:..::::.;J

1
2

4
5

M.1.a.1

M.1.a.2

M.l.b.1

M.1.b.2

M.1.c.l

M.1.c.2

M.1.d.2

M.2

RCON Number
(2) Number of retirement deposit accounts of more than $250,000 J..-;F048......;-JL...- _

DoIar An10Lflts In Thousands
Memoranda

1. Total deposits of the bank (aum at Memorandum Item. La.(l), 1.b.(1), 1.c.(1), and 1.d.(1)
mult equal SChedule RC-o, and Item 1 lea Item 2):
a. Deposit accountl (exduding retirement accounts) of $100,000 or leu: (1)

(1) Amount of deposit accounts (exdudlng retirement accowttl) of $loo,O,)DL.iILi!SllllilL- _
(2) Number of deposit accountI (exdudlng retirement accounts) j.:RCON=:.:.+---=.::==__

of $100,000 or lea (to be completed for the June report only)__...-1..:.FO.::50:::....L .-;.:~

b. Deposit accounts (exduding retirement accounts) of more than $100,000: (1)
(1) Amount of deposit accountl (exdudlng retirement accounts) of more tJ,li1IlI..I.~IdIIIL._--J

(2) Number of depoait aa:ountI (exduding retirement 8CCOUntI)
of more than $l00,OOO, L..;..:..:;.:::...L :....:..

C. Retirement deposit accounts of $250,000 or less: (1)
(1) Amount of retirement deposit accounts of $250,000 or less ..,...._....- _
(2) Number of retirement deposit accounts r:l $250,000 or less j.:.RCON=+-..:.:==,.,..,.,..

(to be completed for the June report only) F046
d. Retirement deposit acCOlllts of more than $250,000: (1)

(1) Amount of retirement deposit accounts of more than $250,000 ....-_.....- _

Hemorandum item 2 is to /HI completedby lMnlol with $1 billion or more In totalassets. (2)
2. Estimated amount of uninsured deposits (see instructlons), L.;;;;.:..;,...L... .:..:.:...:J

3. Has the reporting institution been consolldated with a parent bank or savings assodation
In that parent bank's or parent saving assodation's call Report or Thrift Rnandal Report?
If so, report the legal title and FDIC certlflcate Number of the parent bank or parent savings
aSSOCiation:

LI~..;:EXT..;:5:...l..1 ..L- ~l FDIC Celt No. 01 M.3

(1) The dollar amounts used as the basis for reporting in Memoranda items 1.a throu!tl1.d retlect the deposit Insurance Iinlt:s in
effect: on tile report date.

(2) The $1 billion asset slze test is generally based on the total assets reported on the June 30, 2007, Report of Condition.



Clover COmmunity Bank
Legal Title of Bank

FDIC certificate Number: 27055
Submitted to CDR on 4/29/2008 at 4:00 PM

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 2 from all sources, loan sales, or
quarter-end loans held for sale exceed $10 million for two consecutiVe quarters.

NOTE: COmpletion of Items 1.c.(1) and (2), 2.c.(1) and (2), 3.c.(1) and (2), 4.c.(1) and (2), 5b, and 6.c.(1} and (2) of
SChedule RC-P Is optional for the March 31, 2008, report date only. These Item. must be completed by all banu
required to complete SChedule RC-P begInning June 30, 2008.
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Dollar Amounts in Thousands

1. Retail originations dUring the quarter of closed-end 1-4 famlly residential mortgage
loans for sale:(2)

a. Oosed-end flrst liens--------------------------~~I_---~
b. Oosed-end junior liens _

c. Open-end 10llns extended under lines of aedlt:
(1) Total commlbnent under the lines or aedltl.-- I-.;...;,.;,.=+ ......,.,~

(2) Principal amount funded under the lines or aedlt"- _

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

a. Oosed-end flrst liens-------------------------ir-::-:-:-t---~:_:_:_/
b. Oosed-end junior liens _

c. Open-end loans extended under Rnes of aedlt:
(1) Total commlbnent under the lines or creclltl.-- I---'-=+ --::-:-:-:-I
(2) Prlndpal amount funded under the lines of credIt'-- _

3. 1-4 family residential mortgage loans sold during the quarter:

a. Oased-end tlrst liens--------------------------II-::=:::-t---~:":':7I
b. Oased-end junior liens _

c. Open-end loans extended under lines of credit:
(I) Total commibnent under the lines of credlt"- .t-=+- ~:-I

(2) Prlndpal amount funded under the lines of credlt. _

4. 1-4 family residential mortgage loans held for sale at quarter-end (included in
Schedule RC, Item 4.a):

a. Oosed-end first liens--------------------------I~~I_--___,,..,.,;.,..t
b. Oosed-end juniOr liens _

c. Open-end loaN extended under lines of credit:
(I) Total commitment under the lines of credlt. t-=::+ -:-:-:-:-I
(2) Principal amount funded under the lin.. of credit. •

5. Noninterest income for the quarter from the sale, secwitizatlon, and servicing of 1-4 family
residential mortgage loans (Included In SdIedule RI, Itelnl 5.f, 5.g, and 5J):
a. Oased-end 1-4 family residential mortgage loans, -t--:-::-+ -,..:_:_:_/
b. Open-end 1-4 family residential mortgage loans extended under linea of credlt _

6. Repurchases and Indemnlftcatlons of 1-4 family residential mortgage loans during
the quarter:
a. Closed-end tint lIenl, ~~I_---~

b. Closed-enc/ junior lIen., _

c. Open-end loaN extended under line of credit:
(1) Total commitment under the lines of credit. t-=:+ ~':":"'I

(2) Principal amount funded under the lines of credlt, ...._-'- ......

(1) The $1 billion asset size test is generally based on the total assets reported on the June 30, 2007, Report of Condition.
(2) Exclude originations and purchases of 1-4 family residential mortgage loans that are held for investment.

La
1.b

1.c.1
1.c.2

2.a
2.b

2.e.1
2.c.2

3.a
3.b

3.c.1
3.c.2

4.a
4.b

4.c.1
4.e.2

5.a
S.b

6.a
6.b

6.c.1
6.c.2
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Schedule RC-Q-Financial Assets and Liabilities Measured at Fair Value

FFIEC 041
Page RC-28

I 40

SChedule RC-Q is to be completed by banks that have adopted FASB Statement No. 157, ~Fair Value Measurements," and (1) have elected to account for finandal instruments or
servicing assets and liabilities at fair value under a fair value option or (2) are required to complete SChedule RC-D-Trading Assets and Liabilities.

Fair Value Measurements for Assets and Uabilities
under a Fair Value Optlon and Trading Assets and Uabllltles

(Included in SChedule RC)

(CoIUIM A)

Total Fair Value
Reported on

Sdledule RC

(Column B)
LESS: Amounts
Netted in the

Determination

(Column C) (Column D)
Level 1 Fair Value Level 2 Fair Value
Measurements Measurements

(Column E)
L.eveI 3 Fair Value

Measurements

ASSETS

1. Loans and leases -------+.:..:::-:.::-t---~~~=_I---_:=f_:.==-f_---:_;:;.,:+_=_::..:..:._1_---~+-...:..::..:.::...-+---_.:.::,:.t
2. Trading assets _

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 finandal assets and servidng

assets _

lIABILITIES

4. Deposits --------+:..:.:::+---..;.:=::j-.:..:::::....l---~~.:..:.:::..:..+_---...;.::,:+:_.::::+_-----.:..::,:.I_-...:..::...:.-_+---...;.::,::,:j
S. Trading liabilities
6. AU other financial n;liab;t;ililliij;ties~and~--1••••••••I111••••••••

and servicing liabilities _

7. Loan commltments (not accounted for
as derlvatlves) .L:.:=-.l..-__.......:~L..:.:==-L-____.:..:..:..:J...:..:::..:..l _.:..:=...:..::::::..J. _:::.:..:L_._:.::=..._ _l... ....:..:.:..:J

1
2

2.a

3

4
S

6

7
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2
3

1

4
5
6
7.a

12
13
14
15
16
17
18

19
20
21

22
23
24
25
26
27

31
32
33

Dollar Amounts in Thousands

3368 117,060

tangible assets (from item 7.a above) 8590 0

redlt card relationships (from Item 9.a above) 8591 0

.b above) 5610 0

'tal purposes 6596 0

(Item 22 less Items 23 through 26) A224 117,060

redeemable preferred stock 5306 0

stock Indudible in lier 2 capital 8593 0

itldudlble In TIer 2 capital 5310 809

-sale equity securities Indudible In lier 2 capital 2221 0
6594 0

through 16) 5311 809

f item 11 or 17) 8275 809

'rkk 1395 0

capital 6595 0

items 11, 18, and 19, less item 20) 3792 11,051

by all banks. Column A Is to be (ColumnA) (Column B)

nandal subsidiaries.) RCON Percentage RCON Percentage

) 7273 0.00% 7204 8.75%

I ratio (3) 7274 0.00% 7206 10.64%

ratio (4) 7275 0.00"/0 7205 11.38%

Schedule RC-R-Regulatory Capital

Tier 1 capital
1. Total equity capital (from SChedule RC, item 28), _

2. LESS: Net unrealized gains (losses) on available-for-sale securtties (1)
(If a galn, report as a positive value; If a loss, report as a negative value), +;.;;:,...4- ....;.;.;.l

3. LESS: Net unrealized Joss on available-fur-sale EQUIlY securities (1) (report loss as a positive value), _
4. LESS: AccumtAated net gains (losses) on cash flow hedges (1)

(If a gain, report as a positive value; if a loss, report as a negative value) -1-=+ ..:.J
5. LESS: Nonqualifying perpetual preferred stock, ~~----...:.J

6. Qualifying minority Interests in consolidated subsidlarles. -+.;.;;.;~----~

7.a LESS: Disallowed goodWill and other disallowed Intangible assets. _

b. LESS: CUmulative change in fair value or all flnandaillabilitfes accounted for under a
fair value option that is included In retained earnings and is attribltable to changes In
the bank's own creditworthiness (if a net gain, report as apositive value; if a net loss,
report as a negative value) -4-F2;.;:.:.64+ ...:.J0 7.b

8. Subtotal (sum or Items 1 and 6, less items 2, 3, 4, 5, 7.a, and 7.b) 027 10,242 8
9.a. LESS: Disallowed servldng assets and purd1ased credit card relatfonship$ 6591 0 9.a

b. LESS: Disallowed deferred tax assets 5610 0 9.b
10. Other additioos to (dedUCtions from) lier 1 capital 8592 0 10
11. Tier 1 capital (sum of items 8 and 10, less Items 9.a and 9.b) 8274 10,242 11

Tier 2 capital
12. Qualifying subordinated debt and
13. Cumulative perpetual preferred
14. Allowance for loan and tease losses
15. Unrealized gains on avallable-for
16. Other Tiel' 2 capital components
17. Tier 2 capital (sum or Items 12
18. Allowable TIer 2 capital (lesser 0

19. TIer 3 capital allocated for market
20. LESS: Deductions for total risk-based
21. Total risk-based capital (sum of

Total assets for leverage ratio
22. Average total assets (from SChedtAe RC-K, item 9)
23. LESS: Disallowed goodwill and other disallowed in
24. LESS: Disallowed servicing assets and purchased c
25. LESS: Disallowed deferred tax assets (from item 9
26. LESS: Other deduetlons from assets for leverage c:ap1

27. Average total assets for leverage capital purposes

Adjustments for flnandal subsidiaries

28. a. Adjustment to lier 1 capital reported In item 11. 128 ~oOI ~22:08.·ba
b. Adjustment to total risk-based capital reported In Item 21 8503 1- --=.

29. Adjustment to risk-weighted assets reported in Item 62 BS04 1---'-__--=
30. Adjustment to average total assets reported in Item 27 6505 L... --=
Capital ratios
(Column BIs to be completed

completed by banks with n
31. Tier 1 leverage ratio (2
32. Tier 1 risk-based capita
33. Total risk-based capital

(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 dlvkled by (item 27 minus item 30).
(3) The ratio fur column B Is item 11 divided by Item 62. The ratio for column A Is Item 11 minus item 28.a dlvlded by (item 62 minus Item 29).
(4) The ratio fur column B is Item 21 dMded by item 62. The ratio for column A Is Item 21 minus Item 28.b divided by (item 62 minus Item 29).
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Schedule RC-R-COntinued

Banks are not required to ri$k-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 (SO percent for derivatives) at its lower risk weight When completing Items 34 through 54 of SChedule RC-R, each bank sholid 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 aD of these items at a 100 percent risk weight (50 percent for deriVatives).

(ColumnA) (CoILMTln F)

Totals
(from

SCheduIeRC
Dollar Amounts In Thousands Bil I Mil I Thou

8alan<l8 Sheet Asset Categories
34. Cash and balances due from depository institutions

(Column A equals the SLMTl of Sd1edule RC items La and lob) 0 34
RCOH 8607

35. HekHo"maturtty securities 0 0 35

RCOH1m RCON B609 RCON 8610 RCON 8612

36. AvaUable-for-sa1e securities 20,869 0 18,696 0 36

37, Federal funds sold and securttles purchased under RCONC225 RCONC063 RCONC064 RCONB520

agreements to resell 3,161 0 3,161 0 37
RCON 5369 RCON 8618 RCON8619 RCON8621

38. Loans and leases held for sale 0 0 38
RCONBS28 RCON 8623 RCON 8624

39. loans and lease$, net of unearned income 86,983 39
RCON3123

40. LESS: Allowance for loan and lease losses 809 40
RCXlN 3545

41. Trading assets 0 0 0 0 41

RCONB641 RCONB642 RCON 8643 RCON 5339

42. All other assets (1) 0 701 21 6,683 42

RCON 5320 RCON5327 RCDN5334 RCON 5340

43. Total assets (sum of items 34 through 42) 806 25,940 18,438 n,139 43

(1) Includes premises and fixed assets, other real estate owned, investments in unconsolidated subsidiaries and associated companies, intangible assets, and other assets.



Mar. 28, 2009 00:08:28

SQUIRE, SANDERS & DEMPSEY

Monthly Copitrak Unit Summary
Date Range
From 3/1/20090:00
To 3/28/200923:59

Page 1 of 1

All All
iross Charges Net Charges

Unit
ID

CINC01

CINC02

CINC03

CINC04

Grand Total:

Included transaction type(s): Copy.

Copy Copy
Pages iross Charges

8,674 1,561.32

8,439 1,519.02

17,848 3,212.64

4,123 742.14

39,084 7,035.12

1,561.32

1,519.02

3,212.64

742.14

7,035.12

1,478.16

1,367.64

2,884.50

573.30

6,303.60

All All
NB Charges gty NB%

83.16 5.33%

151.38 9.97%

328.14 10.21%

168.84 22.75%

731.52 10.40%
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SChedule RC-R--continued
(COllmll A)
Face Value CredIt
or NoIlonaI 0JnversI0n

Amount Factor ll% 20% SO% 100%
Dollar AmolIlts in Thousands BlIMllIThoo BlI"'jThau IliIIMlIThau BlIMilIThOu BlIHlIIThOu

~Mel Off-Balanal ShMt 1tIIms !lOON 8516 RalN8518 R.(X)N 8581 RCONB582 RCON 8583

44. Flnandal stard>y IetIers eX 441 Q 0 0 441 44

45. Performance standby letters r# RCON 3821 RCON8651 RCONB652 RCON B653 RCON B6S4

ofcred 0 0 0 0 4S

046. Commerdal and similar letters RCON3411 RCONB6S6 RCON B657 RCONB6S8

of ad 46

"7. Risk pilI'tqlations in bar*ers
acceptal ICeS acquired by the
reporting Institution Q 47

RCON3433 RCON B668

48. 5ealrtties 0 48

49. R.el3Ined recourse on smaI1 business RCON8673

obligations sold with recourse 49
50. RecDt6se and direct aedt

SLtIstItutes (other than tInanciaI
stilnl:ll7t letters r:J aedt) subject to
the Iow-IeIIel exposure nie and
residual Interests subject to a
doIlar-for-dollar capital 0 SO

51. All other flnandal assets sold with RCON 8675 RCON B680

recourse Q 0 0 0 51

52. AI other oIf-balance sheet RCONB681 RCON8683 RCONB684 RCON Il685 !lOON B686

liabilities 0 0 0 Q 52

53. Unused commitments with an original RCON9688 RCONB689 RCON B690 RCON 8691

rnab.I'itY exceeding one year: 0 0 0 5,147 53
RCON B693 RCONIl694 RCON8695

54. DerIvative cnntrclcIs 0 0 54

(1) Cokmn A multiplied by credit conversion factor.
(2) For tInandaI standby letters of credit !xl whidl the Iow-IeveI expo5U'e rule applies, use a aedt conversion factor of 12.5 or an Institutloo-sped factor.

For other fInanclaI standby Ietlln or 0"edIt. use a credit COI'"M55ioo factor of 1.00. see instructions for further information. (Entering an 'M' allows for data entry in CoIulm S.)
(3) Or institution spedftc factor.
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(COIlJ1m F)

RCOH Il699
82,721 55

x 100% 56
RCONB703

82,m 57
R.roN 1651

0 58
RCON B704

97,134 59
RCONA222

0 60
RCON3128

0 61
RCOHAll3

87,134 62

RCON BlIHiljThou

8764 0 M.l

H.2.g.1
M.2.g.2

M.2.a
H.2.b
M.2.c
M.2.d
M~e

M.2.f

(CoIumnC)

OYer five years

Dollar Amounts in Thousands

(Coh.mnA)

One year CI' less

Dollar Amounts in Thousands

(CoI00m B)
Owroneyear

2. Notional principal amooots of five
der1vative contracts: (1) r;RCOH...:.;;,;-+-~_rt.;..111-.;...1""-:..llbau--:+R.CON=+TiI...:..:.'_11I.;..1MI...:..:.llbau_-t-:=:R£DN=+-l'_ri...:.I_IlI..:.I...:.NiI:.:.I_Thou~

a. Interest rate cont:racts. --i-::3809~+-__--::i0r_:8~766=.:..f----~0J_:8::.76=7_+_---~O

b. Foreign exchange contracIs'-- ~38.;;;U~-__-,.:;.j0t-:876:.:.:.:9_l_- -.....:.0j..:8770::..:.::.+_---~0

Co Gold contracts'-- ~8m::::::-I--___:0r8m:.:.::..+__---...;0::J_=8773.:.:.;:,+_----0=l
d. other preciOUs met<J1s contracts, t-:::8n:::":+ ---:0:f-=:877.:.:.;:,S+- ...;°+:8::,:776:.::+ =-10
e. other COI'MlOdIty contracts JTn 0 8na 0 8779 0
f. Equity clerlllatlve contracts'-'-_-~_-_-_-~_-~_-_-_-_-_-_-_-::_-~r-:AOOO~+----~OJ-:AOO::..:.:1+----::0+-AOQ2.::.:.:;::+----.:::t o
g. CreOt derivatiIIe contracts:

(1)In~ grade -:----------+-==-t------::l-=~I_-----...:+~+----~
(2) 5ubirNestrnent grade - --J,.;==.L- ::c:=::::..J'--__-..:::JI..=:=:~ ~

(1) Exdude l'oreIgn exdlange contracts WIth an or1gInaI maturity of 14 days or less and au fubxes contracts.

SChedule RC-R-continued

62. Totairisk-welght.ed assets (Item 59 minuS items 60 and 61,'- _

Memoranda

60. LESS: Excess allowance for loan and lease Josses. ~

61. LESS: AIIocatI!d transfer risIt reseM!, _

58. MarlceI: riSk eqlWalentassets, _

59. Risk we9lted assets before dedud:ims for excess allowance for loan and lease losses
and allocated transfer riSk reserve (SI.Il\ of Item 57, CDIlmns C through F, and Item 58), _

T0tM5
55. Total assets, detivatiYes, and off-balal\C2 sheet items by risk weight category

(for each CDIUlTlll, sum of items 43 tI'Irou!tl S4) +_--::::-..:.::.:+-_-::-::-~~I__-~~:.:+--~::..:.::~

56. Risk we9'1I: factor
57. Risk weiltrted assets by risk weight category (for each column,

Item 55 multiplied by item 56) _
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Schedule RC-5-SeNidng, securitization, and Asset Sale Activities

(Column A) (CoIwmB) (CoIlm'l C) (Colurm D) (CoIlm'l E) (COlumn F) (Column G)
1~ Family Home CredIt Auto Other CommerdaI All Other

ResldentIaI Equity Card Loans Conslmer and IndustrlaI Loans, Ai
Loans Unes Receivables Loans Loans Leases, and

All Other

Assets
Dollar Amounts in Thousands BlIMiIThoU Bill MH IThoU BlIMllIThou Bill MI IThou BlIMllIThou BllIMiIThou

Bank 5eaIritlIatian Adivtti.
1. OUtstandIng principal baance cI assets sold

and secu1tized bv the reporting bank WIth
serW:ing retained or with recotJ"SIe or other

selIer-prtMded credt enhancements 1

2. Maximum ilITlOI.I1l: cI aedit exposure
arising from recour.;e or other
seIIer-provided aecit enhancements
provided to structures reported In
Item 1 in the form cI:
a. Credlt-enhandng interest-ony strips

(indudecl in SChedules RC-8 or RC-f
or In SdleduIe RC. item s) 0 0 0 208

b. 5lbordInated sew1tIes and RCONC393 RCONC397

other resWaI interests 0 0 0 2.b

c. Standbv letters ct aedIt and RCONC400 RCONC404

other enhin:ements 2.c

3. ReportIng bank's unused commitments
to~ IIqI.idlty to structures
reported In Item 1 0 3

4. Past due loan arnooots lnduded in Item 1: RCON 8739

a. 30-89 days past due 0 "t.a
RCON 87<46

b. 90 days or more past due 4.b

S. Charge-oIfs and recxweries on assets sold
and securIt1zed with servIdog retained or
with recourse or other selIer-prollided credit
enhancements (calendar year-tD-date):
a.~ 0 0 0 0 508

RJAD87S4 RJAD87S1 RJAOB758 RIADB7S9 RIAOB760

b. Reca\Ieries 0 0 0 0 S.b
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FDIC certifICate NOOlber: 27055
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SChedule RC-S-COntinued
(CoI\.I1lll A)
1-4 Family

ResidentIal
Loans

Dollar Amounts In Thousands

6. Amc:u1t of ownership (or seller's)

interestS carried as:
a. SeCl.r1tIes (Included In Schedule RC-B

or In Schedule RC, Item 5) _

b. Loans (Included In SChedule RC-C)__
7. Past we loan amounts included In

interests report2d in item 6..1:
a. 30-89 days past due ~ _

b.90 days or more past d"""- _

8. Charge-offs and recoYeI1es OIl loan
arTlOUlts Included in Interests reported
In Item 6.a (calendar year-tD-date):
a.~ _

b.Recoveries _

For securtUzatIon FlIdI~SponIored
8yor au I!'stabIIshed 8yother

INttbdiorw
9. MaxIml.m amolI1t of credit exposure

arlslng from aedt enhancements
provided by the reporting bank to other
Institutions' sew1tizaIjoo struetJ.res In

the form of standby Iet.ters of credit.
puUlased subordnated secLItties,
and other enhancements'-- _

10. Reporting bank's l.tlUSed commitments
II> prcMde liquidity II> other Institutions'
securitiZatiOn struetLI'es'-- -l.. ~

(Column B)

Home
EqLity
Unes

(CoI\.11lll C)
Credit
card

Receivables

(Column D)

AulD
Loans

(Column E)
Other

Coosuner
Loans

(CoIl1m F)

COrTlmefOaI
and lndustrlaI

Loans

FFIEC041
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(Column G)

All Other
Loans, All

Leases, and
All Other

Assets
811 I ....1I Tl10u

608

G.b

7.a

7.b

8.a

8.b
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SChedule RC-s-continued
(Cdl.rmA)
1-4 Family

ResIdenUaI
Loi:Wls

Dollar ArnoI.I'lU; in ThousiI'lds HI I MH I Thou

....~SIII.-
11. As&ets sdd with recXllI'Se or dher seller­

pr<Mded O'd enhilna!lnef& and not
seoJI'Itiled by the reporting ._._'-- _

12. Maldnun lmOUlt at 01!dIt exposure
arising rram I1lCIll.I'Se or other selIer­
pn:Mded aedlt enhlIncements pro-
vlded to assets repc:lI'ted in Item 11, .1---__,.;;.

(CoUnn 5)
Home

EiJAV
Unes

BlI1Mlll11lou

(Column C)
O'ecII:
card

R.eceIvabIes

Bll I Mil 111lou

(Column D) (Colurm E) (CokmnF) (CoUnnG)
Auto Other CommerdaI All Other

l.oilns Ccnsumer and Indusb1al Loans, All
Loans Loans leases, and

All Other
Assets

BlIMiIThou Bill Mil Thou HlIMiIThou BlIMlli110u

M.2.a

M.2,b
M.2.c

M.1.a
M.1.b

M.3.a.1
M.3.a.2

B808 0 M.3.b.1
B809 0 M.3.b.2
C<\07 NlA H.4

Dollar Amounts In Thousands
1. Small business ClbllgBtiollS tralllteled wIltt recourse under SectIon 20B at the Riegle

ComnulIly Dewlopmeslt and ReguIaIay 1lnprI:MlmentAd at 1994:

a. QJtstandIng principal .-.--------------------------------+--=:;::-:::--+-----::1b. ArnolsJt at retained recDUI'Se on these obIgatlons iIS at the report date'-- I_

2. outstanding prlndpai balance at as58tS servICed for others (Includes partIclpal;Ions l8VIa!d fir oIhers):
a. Clo:IecHnd 1-4 tarniIy resIdentiiI mortgages SlIfVk:l!ld with recwrse or other servialr-pvvlded ad enhancemel1ls.---------r---;:~-_1_---__::i
b. CIa&elHnd 1-4 faIWIy resldentIaI mortgages serviced wfth no reaIUl'SIe or other servtc:er-prcMd ad enhar'lCllQllllllnnl!M!IIlllltslS +_~~--if__---~
c. Other tInancIaI asseIs (lndudes tone eqUty lines) (1), _

do 1-4fMni1y ....d.nti..~ _ficed for ....u.t ....... ...-rtlfaredoeure at ............
(indudea c:toMcHnd and 0I*"'end ao-), _

3. As5et-baded comrnerdaI paper alf1<lits:
a. Malcinun arnllI.Ilt at aedt exposure arising from aedit enI1anl:anentS provlded to CDIlduIt strueIJSeS in the form at stand:Jy IettBs at

<H:dlt, 5l.ilordnated seadIes, iRl other enhiInaments:

(1) ConduIts SPCXlSOled by the bar*. a bank affiliate, or the bank's holding corJ1)iIl'IY.-----------------.J-- --+------;:i(2) ConOJIts $pOIlSllt'ed by other unrelated 1nstItutlons'-- _

b. lh.ased CQlII.libllents to pnwIde Iiqlic:Ity to all'lCkil: libudl.nS:
(1) CondIits spoi'lSllI'ed by the bank. a bank aftIIIate, or the bank's hckIIng~ +_---:~;....-_+-----::I

(2) ConI:kJIts spcxlllOl'ed by other urnIated illstItWIons'---------- +-_"':":":'::---t "':":':':'I
4. OutstandIng aedlt card fees and finance charges Inc:lOOed In SdleduIe RC-5, ilIem 1.. Q)iurm C (2), -1. "-- .......

(1) Memorandum Item 2.c is to be axnpleted If the pi1ndpaI balance atother 1IrlaocIll assets serviced for ottlers is more than $10 mBon.
(2) Hemoralldl.l11Item 41s to be completed by banks ltlat (1) together with afIIiIIed inStltU:iOns, have e:ustandIng aedIt card itlCI!iVabIes (i1S defined In the

lrIsarudIons) that exaed $SOO million as at the report dale or (2) are credit card spedaIty banks iIS defined for lInIform Bank Fer10rmarlce Report puposes.
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SChedule RC-T-Fiduciary and Related Services

~
YfSI NO

NO 1

~
YfSI NO

NO 2

~
YfSI NO

NO 3
3. Does the Institution have any fiduciary or related activity (In the form of assets or accounts)

to report in t:tis schedule? (If "NO,· do not complete the rest of Schedule RC-T.), _

Itema 12 through 18, Items 20 through 23, and Memorandum Item .. wBI not be made available
to the public on an IndlvldU8.lnatltutlon b.....

2. Does the institution exeretse the fiduciary powers it has been granted? ---J

1. Does the institution have ndLidary powers? (If "NO,· do not complete SChedule Re-T), _

It the answer to item 3 Is "YES,· complete the applicable Items of SChedule RC-T, as follows:

Institutlons with total flduclary assets (Item 9, Sl.Il1 of columns A and B) greater than $250 mIIIon (as of the precedng
December 31) or with gross MJdary and related services Income greater than 10% d revenue (net interesI: Income plus

nonlnterest Income) tor the preceding calendar year must complete:

• Items 4 through 19 QUarterly,
• Items 20 ttvoogh 23 annually with the December report, and
• Memorandum Items 1 t:IYough 4 annually with the December report.

InstttutIOnS with total fiduciary assets (Item 9, Sl.Il1 of columns A and B) greater than $100 million but less than or equal to
$250 millfon (as of the preceding December 31) that do not meet the fiduciary Income test tor quarterly reporting must complete:
• Items 4 through 23 annually with the December report, and
• Memorandum items 1 through 4 annually with the December report.

Instltutlons WIth total fldUCiary assets (item 9, Sl.Il1 of columns A and B) of $100 mUllan or less (as of the preceding December 31)
that do not meet the ftdudary Income test for quarterly reporting must complete:
• Items 4 through 10 annually with the December report, and
• Memorandtm Items 1 through 3 annually with the December report

(COlumnA)
Managed

Assets

Dollar Amounts In lhousands TlIII • I HI I Thou

FIDUCIARY AND RELATED ASSETS RCON B868
4. Personal trust and agency accounts. t-__...--Nl-A

5. Retirement related trust & agency accounts: RCON B872
a. E~oyee benetlt-cleftned contrtbutlon,_-+ --Nl-'A

RCONB876

b. Employee beneflt-deflned """'~ .....___+---_Nl..;.;..A
RCONB880

Co other retirement accounts, I-__-.;",;NI..;.;..A
RCONB884

6. COrporate trust and agency accounts'__-J. ..;.Nt.;:;..:'A

RCONB886

7. Investment management agency accounts._-J-__--:..;NI.:.:.;A
RCONB890

8. Other ndudary accounts. I- Nl..;..A

9. Totallkludary accounts RCON 11894
(sum of items 4 throt4l 8},_____ NlA

10. Custody and safekeeping accounts. _

11. Not applicable

(Column B)
Non-Managed

Assets

(COIl1l'Vt C)
Ntmberd
Managed
Accotrls

(COlumn D)
Number of

Non-Managed
Aca:loots

5.a

S.b

5.c

6

7

8

9

10
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12

13.a
13.b
13.e
14
15
16
17
18

Dollar Amotxlls In Thousands
Schedule RC-T-COntinued

FIDUCIARY AND RBATED SERVICES INCOME
12. Personal trust and agency accounts, _

13. Retirement rela~ trust and agency accounts:
a. Employee beneflt-<lefined contr1btJtlon .J,..':::B90::::5:.+_---~

b. Employee benefit-defined benefl"-- ---l..:::B906=-+-__~~
c. Other retlrement iICCOU'lts'-- -t~89~O~7+-__-:~

14. Corporate trust and agency accounts J-:M:.::.:.;79:.+_---..:.:::::j
15. Investment management agency accounts ~B908=+---.:.:.::l

16. Other fiduciary accounts ~M80=:.+_---..:.:::::j

17. CUstDdy and safekeeping iJCCO\M1ls ~Il909=+_-_~=1

18. Other 1IducIary and related services Jncome 8910

19. Tot3I gross ftdudary and related serviCeS Income (sum of Items 12 ttvough 18)
(must equal Schedule RI, Item 5.a), f.-40:=.:70:..+- .:::Nl~'A 19

20. LESS:~ CIl58 NlA 20
21. LESS: Net losses from tIducJaIy and related services MaS NlA 21
22. PlUS: Intracompany income credits for fk:kJdary and related services 8911 NlA 22
23. Net fldudary and related servtces Income ,1,491 NlA 23

M.2.a
M.2,b

8913 NlA M.l.a
8914 NlA M.l.b
8915 NlA M.1.e
8916 NlA M.1.d
8917 NlA M.l,e
8918 NlA M.l,f
8919 NlA M.l.g
8920 NlA M.1.h
8921 NlA M.l.l
8922 NlA M.l.j
8923 NlA M.l,k

M.LI

Dollar Amounts in Thousands

2. COrporate trust and agency accounts:
a. Co'porate and municipal truSteeshlps, +::::.:;,.+-__-...;..;:::;
b. Transfer agent. registrar, paytng agent. and other corporate agency --L.=-'- _

DoI1ar Amounts In Thousands

1. Managed assets held In personal trust and agency accooots:

a. Nonlnterest-bearlng ~,---------------------_+.:::::.:::..~--~::::ub. Interest-bearing~'-- _

c. U.S. Treasury and U.S. Government agency obIlgat:i<ln$'-- ~.:::.:=+---...:.:.:..:I

d. state, county and munidpal obIIgatIons, +=::.:.:..I-__--:::.:..:l

e. Money market mutual funds<------------------------t-=:.:.:..+-----..;.:;:I
f. Other short-term obIf~'-- I-=:::.:.:+-__--:.=,:j

g. Other notes and bonds'------------------------~..:::.:.::....t----.:.:.:..:.lh. Common and preferred stocks'-- ~..::.::=+---..:.=::/

I. Real estate mortgagl!s-----------------------f-=.:.:..J---...:.:::..:.j
j. Real estate t-=:::::...j~---:.:.:::j

It. MIscellaneouS asset5'--- .

I. Total managed assets held In personal trust and agency accounts (sum or Memorandum
items La through l.k) (must equal SChedule RC-T, Item 4, coIurm A) .--L-=::::...L. ..:.:.:;;J

Memoranda
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Dollar Amounts In Thousands

Schedule RC-T-COntinued

Memoranda-<:ontlnued

-
3. Collective Investment funds and Clll'M'lOO trust funds:

a. Domesllc equIty --i~B;;;;93:.:1_4_---Nl;.;;:...:'A~B932:.:::::::..j...---:.:NI.::..:j'A M.3.a
b. InternatfonaVGlobaI equity 8933 N/A B934 NlA M.3.b
c. Stodt/Bond blend 8935 N/A 8936 NlA M.3.c
d. Taxable bond 8937 N/A 8938 N1A M.3.d
e. Ml.Illcipai bond 8939 N/A B940 N1A M.3.e
f. Short term Investments/Money ma 8941 N/A 8942 N1A M.3.f
g. SpecIalty/Other 8943 N/A Il944 N1A M.3.11
h. Total collective investment funds (sum of Memorandum Items 3.a through 3.g) 8945 NlA B946 NlA M.3.h

M.4.a
M.4.b
M.4.c
M.4.d

(Column C)
Recoveries

(CoIlJ'tln B)
Gross Losses

Non-Managed
Accounts

R1AD "" I Thou

(COlumn A)
Gross Losses

Managed
Aa::OU'lts

__________;;.;DoI:;::Iar=:...:,Amou=::::nts=.;In:.:...:.:Thousands==.::=-_ R1AD Nil Thou

4. FidUdary settlements, Sl.I'charges and other loSSeS:
a. Personal trust and agency accounts, ~~i----~4~+-_-.;.;;,;.+-=:::..:.:..~---:.:~

b. Retirement related trust and agency account:s, ~=-+_---,;.:.:.,.;j..;:.;:;.;:;:=..j._-_...;.;:::.+=::=..-I-----:.:.:..:J

c. Investment management agency aa:ounts'-- ~~f__---.:.:4=.:..+----...:..:::,-+=:.:.:.+-----:;:.:...:.(

d. Other fiduciary lICCOIM'lt:S and related servIces. _
e. Total fiduciary settlements, Sll"dlarges, and other tosses

(sum of Memorandum Items 4.8 tIYough 4.d) (sum of
columns A and Bminus column C must equal
SCheWle RC-T, Item 21) ----I..=:...L-.__-..:.::.:.:li..:::::.:::...L ..::::.:.::L.:::::::..L-__....:.::::J

Person to whom questions about Schedule RC-T-FIduciary and Related 5ervIces should be dIrected:

IN/A
Name and TItle (TEXT 8962)

E-mail Ada'ess (TEXT 8926)

IN/A I IN/A I
Telephone: Area code/phone number/extension (TEXT 8963) FAX: Area code/phone number (TEXT 8964)
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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 optlonai 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. However, the Information reported In
Sdledule RC-T, items 12 through 18, items 20 through 23 and
Memorandum Item 4, Is regarded as confidential and will not be
released to the public. BANKS CHOOSING TO SUBMIT lllE
NARRATIVE STATEMENT SHOULD ENSURE lllAT lllE STATEMENT
DOES NOT CONTAIN lllE NAMES OR OlllER IDENTIFICATIONS OF
INDMDUAl BANK OJSTOMERS, REFERENCES TO lllE AMOUNTS
REPORTED IN THE CONFIDENTIAl ITEMS IN SCHEDULE RC-T,
OR ANY OTHER INFORMATION lllAT lllEY ARE NOT WILUNG
TO HAVE MADE PUBUC OR lllAT WOULD COMPROMISE lllE
PRIVACf OF lllEIR OJSTOMERS. Banks dlooslng not to make
a statement may ct\edt 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 "None.·

The optional statement must be entered on this sheet The state­
ment stlould not exceed 100 words. Further, regardless of the
number of words, the statement must not exceed 750 characters,
Indudlng 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 submisslon, material changes are
submitted for the data reported in the Reports of Condition and
Income, the existing narrative statement will be deleted ftom the
files, and !Tom disclosure; the bank, at its option, may replace it wltIl
a statement, under signature, appropriate to 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). lllE STATEMENT WILL NOT
BE EDITED OR SCREENED IN ANY WAY BY lllE SUPERVI-
SORY AGENCIES FOR ACCURACY OR RElEVANCE. DISCLO-
SURE OF lllE STATEMENT SHAlL NOT SIGNIFY lllAT ANY
FEDERAL SUPERVISORY AGENCY HAS VERIRED OR CON-
FIRMED lllE ACCURACY OF lllE INFORMATION CONTAINED
lllEREIN. A STATEMENT TO lllIS EFFECT WILL APPEAR ON
ANY PUBUC RELEASE OF lllE OPTIONAL STATEMENT SUB­
MmED BY THE MANAGEMENT OF THE REPORTING BANK.

. ~CON YES I NO
Comments? 6979 . NO-----------------------------
BANKMANAGEMENT STATEMENT (please type orprint dearly);

TEXT
16980



REPORTOFCOND.1T10N

Consolidating domestic subsidiaries of
Clover Community Bank
in the state of sc at dOle of business on March 31, 2008

published in res nse to call made Enter additional information below)

Statement of Resources and LIabilities
Dollar Amounts In Thousands

leases, net of unearned income and allowance 88,174
0

flxed assets (including capitaHzed leases) 2,333

te owned 1,174

unconsolidated subsidiaries and associated companies 0

ASSETS
cash and balances due from depository institutions:

Noninterest-bearing balances and currency and coln, .;;.;3,~29;;,.:;81
Interest-bearing balances. ..:..89:.:::;2

5ecur1tfes:
Held-to-maturity secur1t1es, ...:.01

Available-for-sale securitles. -=2.:.!O,::::;88:.;:9

Federal funds sold and securltfes purchased under agreements to resell:
Federal funds SOld, """__--=.!3,:..;.18:..:.1

0
1

securities purd1ased under agreements to resell ...L- ~.

Loans and lease tlnancing receivables:
loans and leases held for sale, --.. -".._~

loans and leases, net of uneamed Income 86.983

LESS: Allowance for loan and lease losses 809
Loans and

Trading Assets
Premises and
Other real esta
Investments in
Intangible assets:

Goodwlll, 1- -..;;.01
Other intangible assets'-- ...;;.0

Other assets~ ,;:.:3•..:..811:.:::;8

Total asset5\-- -l-__....:.1:;.21.;..:..7;..;9:..:.J7



REPORTOFCONOnrON (Continued)

UABIUTIES
DoHar Amounts in Thousands

102,5821

s purchased - 0

sold under agreements to repurchase 0

'es 0

money (Includes mortgage indebtedness and obligations under capitalized leases) 8,000

notes and debentures 0
800

111,382

in consolidated subsidiaries 0

Deposits:
In domestic offlcss'--- --,.~~~

Nonlnterest-bearing 12,022
Interest-bearing 90,580,

Federal funds purchased and securities sold under agreements to repurchase'
Federal li.Jnd
SeOJrities

Trading nablliti
Other borrowed
Subordinated
Other liabilities
Total liabilities
Minority Interest

EQUITY CAPITAL

stock and related surplus 0
1,284

all surplus related to preferred stock) 2,070

ngs 6,808

er comprehenstve income 173

pita! components 0

pita! 10,415

mInority Interest, and equity capital 121,797

PerpetUal preferred
Common stock
Surplus (exclude
Retained earnl
AcaJmulated oth
Other equlty ca
Total equlty ca
Total liabilities,

We, the undersigned directors, attest to the
correctness or this statement or resources and lIabllfl:les.
We declare that It has been examined by us, and to
the best of our knowledge and belief has been
prepared In conformance with the Instructions
and is true and correct.

I, Jerry L. Glenn, Vice PresIdent a CfO
( Name, Title)

of the above named bank do hereby declare
that this Report or Condition Is true and
correct to the best of my knowledge and belief.

Director #1

Director #2

Director #3
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Report at the dose 0' Business June 30, 2008

This report Is required by law: 12 U.S.C. §324 (State
member banks); 12 U.S.C. §1817 (State nonmember banks);
and 12 U.S.C. §161 (National banks).

Consolidated Reports of Condition and Income for
A Bank With Domestic Offices Only-FFIEC 041

(20080630)
(ReON 9999)

This report form Is to be filed by banks with domestic offices
only. Banks with foreign offices (as defined in the
instructions) must file FFIEC 031.

NOTE: Each bank's board of directors and senior management are
responsible for establishing and maintaining an effective system of
internal control, including controls over the Reports of Condition and
Income. The Reports of Condition and Income are to be prepared
in accordance with Federal regulatory authority instructions.
The Reports of Condition and Income must be signed by the Olier
Anancial Ofncer (CFO) of the reporting bank (or by the individual
perfonning an eqUivalent function) and attested to by not less than

two directors (trustees) for State nonmember banks and three
directors for State member and National banks.

I, the undersigned CFO (or equivalent) of the named bank, attest
that the Reports of Condition and Income (induding the supporting
schedules) for this report date have been prepared In conformance
with the Instructions Issued by the appropriate Federal regulatory
authority and are true an correct to the best of my knowledge and

o

SUbmission of Reports

Each bank must file its Reports of COndition and Income (Call Report)
data by either:

(a) Using computer software to prepare Its Call Report and then
submitting the report data directly to the FFIEes Central Data
Repository (CDR), an Internet-based system for data
collectlon (https:!lcdr.ffiec.gov/cdr/), or

(b) Completing Its Call Report in paper form and arranging with
a software vendor or another party to convert the data Into
the electronic format that can be processed by the CDR. The
sofWiare vendor or other party then must electronically submit
the bank's data file to the COR.

For technical assistance with submissions to the CDR, please contact
the CDR Help Desk by telephone at (888) CDR-31ll, by fax at (301)
495-7864, or by e-mail at CDR.Help@ffiec.gov.

We, the undersigned directors (trustees), attest to the correctness of
the Reports of condition and Income (indudlng the supporting schedules)
for this report date and dedare that the Reports of COndition and
Income have been examined by us and to the best of our knoWledge
and be/lef have been prepared in conformance with the Instructions
issued by the appropriate Federal regulatory authority and are true
and correct.

To fulfill the signature and attestation requirement for the Reports of Conditlon and
Income for this report date, attach your bank's completed signature page (or a
photocopy or a computer-generated version of this page) to the hard-copy record
of the data file submitted to the CDR that your bank must place In its files.

The appearance of your bank's hard-a>py record of the submitted data file need
not match exactly the appearance of the FFIECs sample report forms, but should
show at least the caption of each Call Report Item and the reported amount

Clover Community Bank
legal ntle of Bank (RSSO 9017)

Cover

FDIC CertIfICate Number 27055
(RSSO 9050)

CIty (RSSO 9130)

SC
state Abbrev. (RSSO 9200)

29710
ZIp Code (RSSO 9220)

Board of Governors of the Federal Reserve System, Federal Deposit Insurance COrporation, Office of the Comptroller of the Currency



Page 1of 1

Jerry Glenn

From: cdr@ffiec.gov

Sent: Tuesday, July 29. 20084:01 PM

To: Jeny Glenn

Subject: Call Report Submission Status

A Call Report submission for your Institution has been detected by the Centrlll Data Repository.

If error messages are Indicated below, your Call Report has NOT been processed correctly. Please contact your software vendor to resolve errors
before resubmitting your Call Report.

If no errors are Indicated below, your Call Report has been received. It Is belng processed and no action Is reqUired lit this time.

Please contact your FFlEC Call Report Analyst with any questions. Please do not reply to this email address.

Inlltllnc:e Document

Flnanetal XnlltftutJon, CLOVER COMMUNIlY BANK
~_RSSD' 81429
FDIC C4IrtffIcate Humbe" 27055
acc Ch..... Numben 0

Data 5erIUl call

Reporting Period: 2008-06-30
Report Typer 041
SUbmihlon ReceIved: 7/29/2008 3:58:25 PM

SubmlHion Typer Original

Alllllylt Name: Anne Beavers

Alllllylt Contact Phone Numb..., 2028986674
Analylt Email Addre_ ABeaversOfdlc.gov

Error M"'lI94Il

Thank you for using the central Data Repository (CDR) system.

Production (2.21.29.5)

712912008



Contact Information for the Reports of Condition and Income

FFIEC041
Page iI
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To facilitate communlcatlon between the Agendes and the bank concerning the Reports of Condition and Income, please provide amtad
lnfonnatlon for (1) the Chief Anancial Officer (or equivalent) of the bank signing the reports for this quarter and (2) the person at the
bank - other than the Chief Rnancial Officer (or equivalent) - tD whom questlons about the reports mould be directed. If the 011ef
Rnancial Officer (or equivalent) Is the primary contact for questlons about the reports, please provide contact infonnatlon for another
person at the bank who will serve as a secondary contilct for communications between the Agencies and the bank exinceming the Reports
of Condition and Income. Enter "none" for the contact's e-maH address or fax number If not available. Contilct information for the Reports
of Cond~ and Income is for the confldentlal use of the Agendes and wi. not be released to the public.

Chief Financial OffIcer (or EqUivalent) Signing
the Reports

Jerry L Glenn
Name (TEXT C490)

Vice President &. CFO
We (TEXT C491)

jglenn@dovercommunltybank.com
E-mail Address (TEXT C492)

(803) 222-8612
Telephone: Area code/phone number/extenSion (TEXT C493)

(803) 222-6754
FAX: Area code/phone number (TEXT C494)

Emergency Contact Infonnatlon

Other Person to Whom Questions about
the Reports Should be Directed

Gwen M. Thompson
Name (TEXT C495)

President &. CEO
TItle (TEXT C496)

gthompson@dovercommunltybank.com
E-rnaR Address (TEXT 4(86)

(S03) 222-7660
Telephone: Area code/phone number/extension (TEXT 8902)

(S03) 222-2922
FAX: Area code!phone number (TEXT 9116)

This Infonnatlon Is being requested so the Agencies can d1str1butr! crltlcal, time sensitlve Information tD emergency contacts at banks.
Please provide primary contact Informatlon for a senior official of the bank who has dedslon-maklng authority. Also provide Infonnatlon for a
secondary contact if avaHable. Enter "none" for the contild's e-mail address or fax number If not available. Emergency contact Infonnatlon
is for the amtldentlal use of the Agencies and will not be released to the pUbliC.

Primary Contact

Gwen M. Thompson
Name (TEXT 066)

President Ilt CEO
TItle (TEXT 067)

gthompsonCildovercommmunltybank.com
E-mail Address (TEXT 068)

(803) 222-7660
Telephone: AnY code/phone number/extensIon (TEXT 069)

(803) 222-2922
FAX: Area code/phone number (TEXT 010)

Secondary Contact

Gerald BolIn
Name (TEXT 011)

EVP&'COO
TItle (TEXT on)
gbolinCildovercommunitybank.com
E-mal Address (TEXT 013)

(S03) 222-7660
Telephone: Area code/phone number/extension (TEXT 014)

(S03) 222-2922
FAX: Area cocle/phone number (TEXT 075)
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l 4USA PATRIOT Act section 314(a) AntI-Money Laundering Contact Information

This Information Is being requested to identify points-at-contact who are in charge at your depository institution's section 314(a} searches
and who could be contacted by federal law enforcement officers for addltlonaI Information related to anti-terrorist financing and anti-money
laundering. Please provide infolTllation for a secondary oontact If available. Information for a third and fourth contact may be provided at the
bank's option. Enter "none" for the contact's e-mail address or fax number if not available. USA PATRIOT Act contact Information Is for the
confidential use of the Agencies and the Financial Crimes Enforcement Network (RnCEN) and will not be released to the public.

Primary Contact

Usa Lechner

secondary Contact

Gerald Bolin
Name (TEXT C437)

VP &. Compliance Officer
Name (TEXT C442)

EVP&.COO
TItle (TEXT C438)

lIechner@dovercommunltybank.com
E-mail Address (TEXT C439)

(803) 222-7660
Telephone: Area code/phone number/extension (TEXT C440)

(803) 222-2922
FAX: Area code/phone number (TEXT C44l)

TItle (TEXT C443)

gbolln@dovercommunltybank.com
E-ma' Address (TEXT C444)

(803) 222-7660
Telephone: Area code/phone number/extension (TEXT C445)

(803) 222-2922
FAX: Area code/phone number (TEXT C446)

Third Contact Fourth Contact

Name (TEXT C870) Name (TEXT C87S)

Title (TEXT C87l) TItle (TEXT C876)

coman Address (TEXT C872) E-mail Address (TEXT C877)

Telephone: Area code/phone number/extension (TEXT C873) Telephone: Area code/phone number/extension (TEXT C87B)

FAX: Area code/phone number (TEXT C874) FAX: Area code/phone number (TEXT C879)
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State ZIp Code
FDIC certificate Number: 27055
SUbmitted to CDR. on 7{29{2008 at 4:00 PM

Consolidated Report of Income
for the period January 1, 2008 - June 30, 2008

All Report of Income schedul.. .... m be reporbId on • calendlr year-to-date basis In tMusandII of doIIarI.

1.a.1.a
1.a.1.b
1.a.2

1.a.3.a

1.d.1
l.d.2

1.d.3
I.e
1.f
1.g
l.h

2.a.1

2.a.2.a
2.a.2b
2.a.2e

2.b
2.e

Dollar Amounts In Thousands
SChedule RI-Income Statement

1. II1terest Income:
a. Interest and fee Income on loans:

(1) Loans seared by real estate:
(.) IMInt HCUnld by 1-4 family relidentl.. propertI..,------------4....:.:.:.::...+----.,..~
(b) An other !oMs secured by real _~...... _I__;.;;;;,;;_I_--...:.::~

(2) CommercIal and lodustr1alloans\-- _

(3) Loans to Individuals for household, family, and other personal
expend\t\ns:

(a) CredIt cards, _

(b) Other (Includes single payment, Instalment, aI student
Joans, and revolving credit plans other ttlan credit cards) -4..;:.B486...;.;...+-__-..:..185~ 1.a.3.b

(4) Loans to foreign governments and otIIdaIl 4056 0 1.a.4
(5) All other loans (1) 4058 0 l.a.S
(6) Total Interest and fee Inoome on loans (sum of Items l.a.(1)(8) through l.a.(S» 4010 3,401 1.a.6

b. Income from lease f1nanc:ing receivables 4065 0 1.b
e. Interest income on balances <lie from depository InstIMIons (2) -'-__-J 4115 0 I.e
d. Interest and dividend Income on securities:

(1) U.s. Treasury seallftles and U.s. Government agency obligations
(excluding rnortgage-backe sea.J1tIes) -I~:.::..+__--~

(2) Mortgage-backed securltles'-- _

(3) AI other securItles (Includes secuitIes Issued by states and
poIIt:IcaI subcIvIsIons In the U.S.) .j-.:..:.::.:..J ~

e. rnterest: tneome from tracing assels\-- -J.-:=+- -=I

f. Int:I!rest rncome on I'ederaI funds sold and seaBiUes purchased under agreements to resell, --\....:.:.:::.+- --=..:.I
g. Other Interest lnoome, .J,...:.::.::..I-- ..:.J

h. Tota/lnterest income (sum of items 1.8.(6) through 1.g), _

2. II1terest expense:
a. Interest on deposits:

(1) Transaction accounts (NOW acoounts, AlS accounts, and
telephone and preauthorized transfer accotJ'lts) _

(2) Nontransaetlon accooo~

(.) 5PInp~tsOncludes MMDM) -----------------1'-=:.::..+_---.:=:.:..:./
(b) nne deposits rI $100,000 or more -----------------~:.:.:-+----.-:.;:.::.l
(e) 11me deposits of lesS than $100,000, _

b. Expense of federal funds pm:hased and sectJ1t1es sold

lI'lder cqeements to~.------------------_J_=_+_--~
c. Interest on tracing /labilities and other borrowed monev --..L...;.:..::..L. ....:.::.J

(1) Indudes Interest and fee Income on "loans to depository Institutions and aa:eptances of other banks,K "loans to finance
agriOJlbn1 production and other loans to farmers," "ObligatIons (other ttlan seaJrltles and leases) of states and political
subdMslons 11 the U.S.," and "Other loans.•

(2) Includes Interest Income on time certificates of deposit not held for tracllng.
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SCheduleRI-ContJnued

803 8
275 9

2,1. 7.e

_-+- 621~ 10
o 11

-:--:+---621~ 12

2,534 3
101 4

5.a
S.b
S.c
5.d.l

CB88 0 5.d.2
caB7 0 S.d.3
C386 0 S.d.4
C387 0 S.d.S
8491 0 5.8
lM92 0 5.f
IM93 0 5·0

5.1
5.j
S.k

575 5.m
0 6.a

64 6.b

7.a

7.b
7.c.l

2. Interest expense (continued):
d. IntErest on subordinated notes and debentures, -+......;.~_-__:_~

e. Totallnteresl: expense (sum of Items 2.athrough 2.d) _
3. Net Interest Income (Item l.h minus 2.e), _
4. ProYlsfon for loan and lease Iosses _

5. Nonlnterest Income:
a. Income rrom flduclary actIvitles (1) ~__'_l!----_=~

b. 5ervlce charges on deposit aca>oot:s.-------------Ir-;.;;.;'-'+---....:..;.;:..l
c. Tradng reveooe (2)-----------------r~-1----_::l
d. (1) Fees and commissions from securities brokerage _

(2) Investment banking. advisory, and lJ'ldetwriting fees and
commIssions -+-""-:-:+- ~

(3) Fees and a:mnISSIOn$ from annuity sales -----------+-"':.:.....f-----:-I
(4) UnderwrItIng Income from Insurance and reinsurance actMtles -----+=+----::i
(5) Income rrom other InS\Jrance actMtIes -----~---_:__-I_::_::::-+-----::l

e. Venture capltalll'Nen......------------ --+~~---__::i

r. Net servtc:InO fees~----------------~.:.:::-f_--___:ig. Net securitization lncome, _

h. Not appIcabIe
I. Net oar.s (losses) on sales of loans and Ieases'-- ~__+_---_=l
1. Net gakls (losses) on sales of other' real estate ownede...- I-':'-":-t -=I

Ie. Net gains (losses) on sales 01 other assets (excluding securItles), +'-~......;.--_=l

I. Other nonInterest Income* _
m. Total nonInterest tncome (sum of items 5.a through 5.1), _

6. a. Re~zed galns (losses) on heIcl-to-maturIty securttles. --'- _
b. Realized gains (losses) on avalIable-for-sale sewftIeS~ _

7. NonInterest expense:
a. salaries and ernpIoyee benefIts, _

b. Expenses of premises and fixed assets (net of rental Income)
(excluding salatles and employee beneftts and mortgage Interesl:) -+-_+- ':'i

c. (1) GoodwIIIlmpMment Iosses......;. ~

(2) AmortIzation expense and impamlent losses for
other Intangible assets,------- -+..:::::::::+__--:=t

d. other nonInterest expense* _

e. Total nonlnterest expense (Slml of Items 7.a through 7.d), _

8. Income (loss) before Income taxes and extraordi1ary items and other
adjustments (Item 3 plus or minus Items 4, 5.m, 6.a, 6.b, and 7,e), _

9. App/IcabIe Income taxes (on It8n 8)-,- -i

10. Income (Joss) before extraordnary Items and other adjustments
(ltem 8 mlnus Item 9), _

11. ExtraordInary Items and other adjustments, net of Income taxes* _
12. Net Income (loss) (sum of items 10 and 11) _

* Describe on Sdledule RI-E-Exp!a'latIon
(1) For banks required to complete SChedule RC-T, Items 12 through 19, incOme from flduciary actIvltles reported In 5chedJ1e RI,

item S.a, 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 5.c,

must equal the sum of MemorandlJ11 Items 8.a through 8.e.
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Dollar AmolXlts In Thousands
Memoranda

1. Interest expense If'lO.J"red to cany tax-exempt securities, loans, and leases~ after
August 7, 1986, that Is not deductible for I'ederaIlncome tax~ M.l

2. Income from the sale and servldng of mutual flrIds and annuities (ilduded In
SchedLR RI, item 8) _

3. Income on tax-exempt loans and leases to states and political subclvislons in the U.S.
(lnduded In SCheWIe RI, Items La and 1.b) M.•3

4. Income on tax-exempt sect.I1tIes.1ssued by states and political SlbjMsIons in the U.S.
(included In SChedLR RI, item 1.d.(3» MA

S. NOO1ber of run-time equivalent employees at end of aJrTent: period (round to
nearest whole number) M.5

Memorandum item 615 to M completed by: (1)
• banks WIth $300 million ormore In total~ and

• banks WIth less than $300 miIf/On In total assets thathave loans
to~agrIaJ/tJ.nIproduc/Ion lII1d otht!r IoiJnS to farmers
(SChedule RC-<;. prJIt1; Item 3) eJ«:t!edIng !We percentoftotaI/oans.

6. Interest and fee income on loans to nnance agr\Whn1 production and other
loans to ranners (Included In 5ctleduIe RI, Item 1.<1.(5» M.6

7. If the reporting bank has restated Its balance sheet as a result of applying push
dov.n accounttng this calendar year, report the date or the bank's acqulsItlon (2) M.7

8. Trading revenue (from cash Instruments and derIVative Instnments) (sum
of MemoIandum Items 8.a through 8.e must equal SChedule RI, Item S.c)
(To be completed by bankl that reported werqelnKlng
aueb (SChedule RC-tc, Item 7) of $2 mOnon or~ for My
quart8r 01 the prececlng calendar yew.): RIAO Bill HIli ThocJ
a. Interest rate expo:slJ"e$ 8757 N1A M.8.a
b. ForeIgn exchange exposlI'eS 8758 N1A M.8.b
c. EqlJty sew1ty and Index exposures 9759 N1A M.8.c

d. commodity and other~ 9760 N1A M.8.d
e. CredIt: exposures F18& NlA M.8.e

9. Net gains (losses) recognized in.earr*lgs on adderivatives that economically hedge
aedIt exposlRS held outside the tradng account:
a. Net gains (losses) on credit deriVattves held for trading M.9.a
b. Net gains (losses) on credit dertvatIves held fer purposes other than trading M.9.b

10. TOM a:Jt71P/ela1 bybilnks with $3OOmII/Ion OI'!T1OI'eIn totalassets: (1)
Credt losses on derIvatfves (see Instructions) M.I0

11. Does the reporting bank have a Sulxhapter S election in effect for
federallncOme tax PtJ1)OSeS fer the current tax year? M.il

/tfemt:Jr8fIdun Item 1215 to be a:xnpIetedby banks !hiltn required to complete SdIeduIe
RC-C, part-' Memorandum Items B.b and8.c.
12. Noncash Income from negative amortizatlon on dosed-end loans secured by 1-4 faniIy

residential properties (Included In SChedule RI, Item 1.a.(1)(a» M.12
NemDnlndum item 13Is tD ".CfItrIp/ettIdbyNnIaI tIUIt""WI tIItItbd lr1l1CCOU1Jt fOr

....1IndIIsbIIItIe6 under. "'" vMJfI optkJn.
13. Net gains (Ioaes) recognized in earnings on ... and liabilities that.. reported

at fair value under • fIIr VlIue option:
a. Net SI'lIns (1osHlJ) on.... M.13.a

(1) Estimated net glins (IoaeI) on Ioens attrtbutable to changelin
Instnunent-speciftc: credit M.13.a.l

b. Net gal.. (loan) on lIabflJtiell M.13.b
(1) I!stImated net glint 00-) on lIab1ln:te. atb1but11b1e to changes In

Instrument-spedftc credit: M.13.b.l

(1) The asset sl2e tests and the five percent of total loans test are generally based on the total assets and total loans reported on
the Jooe JO, 2007, Report of Condition.

(2) For exa~, a bank acquired on March 1, 2008, would report 2008/03/01
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2
3
4

1.a.2
1.b

1.a.1

1.c.2.a
1.c.2.b
l.d

1.e.l
l.e.2
2

Schedule RI-A-Changes in Equity Capital
Indicate decreases and losses In parentheses.

Dollar Amounts In Thousands RIAD

1. Total equity capltaI most recently reported for the December 31,2007, Reports of CondItioo
and Income (I.e., after adjustments from amended Reports ~ Ing»ne),----------iI

2. Restatements due to corrections~ material accoooting errors and
changes In accounting prl~ _I_;.;;.;;.._+_--_=_~

3. Balance end of prevIOUs calendar year as restated (sum ~ Items 1 and 2) -+..;;.;;.;;~---.:..~
4. Net Income (loss) (must equal SChedule RI, Item 12), _

5. 5ale, cooversiOO, acqUsItlon, or retln!ment r:I capital stodt, net
(exdK:lng treastJy stock transactIons), -t-B_509",. -"f0 5

6. Treasury stodc transacI:Ions, 8510 0 6
7. Changes lnddent to business combinations, 4356 0 7
8. LESS: cash cIvIdends declared on preferred +470 0 8
9. LESS: Cash dMdends declared on rommon 4460 0 9

10. other comprehensive Income (1) 8511 (89) 10
11. Other transac:tlons wfth parent holding company* (not Induded In Items 5, 6, 8, or 9 aboYe) +US 0 11
12. T~ eqtJty capital end ~ 0ITl!I1t period (SInl of Items 3 through 11) (must equal Sd'Ied.ie Rc" Item 28) 3210 10.801 12

... Descr1be on Schedule RI-E • ExplanaUons.
(1) Indudes changes In net unrealized holding gains (losses) on avciIabie-for-saie seaxttles, changes In accunuJated net oalns (losses) on cash

now hedges, and pension and other postretirement plan-related changes eUler than net pel10dlc beneflt cost.

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

Part L Charge-offs and Recoveries on Loa.. and Leues

Dollar Amounts In Thousands

Pert Iindudel~ and recoverl.. through the
allocated tral1ll'er risk reserw.

1. Loans secured by real estate:
a. ConstructIon, land development. and other land loans:

(1) 1-4 family reeldeut:lal c:onstnK:tIon 108.. _

(2) ot:I.- corwtructIon loa..Mel an land development
and other land 1oanI. I-"..;.;.;;.+- -:+.:;;;.;;..-+- ~

b. 5ectJred by farmland, ---i

c. 5ecured by H family resklenllal properties:
(1) RevolvIng, open-end loans seaBed by 1-4 famly residential

properties and extended ooder lIneS of _~~....... _

(2) Oosed-end loans seared by 1-4 famly resldentIal properties:

(a) Seall'ed by tlrst Rens.--------------r==+----=t~+---~
(b) 5ea.l'ed by junior 1Iens'---------------t-::=-+------:::t':-'='"""II-----..,,-I

d. 5eand by mlitffamlly (5 or more) resldenllalpr~~ _

e. seaxed by nonfarm nonresIdent:1al properties:

(1) Loa.. ..and by owner-oc:cupied nonl'ann nonrelldential ~'-+~'_t_---_::1~~---__.;;:,.,
(2) Loa.. ..and by other nonfarm nonresidential propertI•• ~~-_,...--~;;.:;.;;.+-_--~

2. ltms to depository Institutions and acceptances of other banks'-- _

3. Not applicable
4. ConYnerdaI and Industrlalloans<-- _

5. Loans to individuals for household, family, and~ personal expenditures:
a. CrecIIt c:arcIs. _

b. other (Includes single payment, Installment, all student loans,
and revolving aedt plans other than credt cards) rB5~16:+----14;:r:;B51~7+- -:-14 5.b

6. Loans to foreign governments and offldaIlnstItulfons 4643 0 4627 0 6
7. All ottler loans (2) 4644 0 4628 0 7
8. Lease nnandng recetvabIes 4266 0 4267 0 8
9. Total (SInl of itemS 11:tvtltq!8) 4635 134 4605 31 9

(1) Indude write-downS arising from transfers ~ loans to a heId-for-sa1e account.
(2) Includes cIlarge-<JIfs and recoYeries on "loans to finance agrlallbnl production and other loans to rarmers,· "Obligations

(other than securities and leases) of states ancl politicai subdMslons In tile U.S.,' and "Other loans..
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Schedule RI-B Continued

M.2.b

M.2.a

M.2.c

M.2.d

Part L ContInued

Memoranda
Dollar Amounts In Thousands RIAO

1. Loans to finance commercial real estate, construetlon, and land
deYeIopment actfvftIes (not secured by real estate) included In
Sd'ledue RJ-e, part I, Items 4 and 7, above'-- -I

2. Memorandum Itl!ms 2.8 through 2.d,n to~ ('.()ITI{JIeted
bybanks witIJ $300million ormore in t:rJiBIassets: (2)
a. Loans seased by real estate to non-U.s. addressees (domicile)

(Induded In 5cheduIe RJ-e, pari I, Item 1, above) __

b. Loans to and acceptances of foreign banks
(induded In SCIledIMe RJ-e, part I, Item 2, above) _

c. Commercial and Industrial loans to non-U.S. addressees (domicile)
(included in Sct1edule RJ-B, part I, item 4, above) _

d. Leases tolndvk:luals for household, faTiy, and other personal
expendttxes (IndLK:led In SchecIlie RJ-B, part I, Item 8, above) _

.J. Hemorant:kJm Item J Is to~ am1pIetedby: (2) .

• b8i1ks with $300 million ormore In trJtaI~ and
• banks with less than $300 million In tvtaIassets that have loans to
IInance agrlaJIturaIprrxJuctIon andotherIoirts to~
(St:/1tJdt.H RC-c, part~ Item J) exr:eedIng liveperantortotal JoBns:
Loans to ftnance i!lQrtculturai production and ather loans to
farmers (Induded In SChedule R1-B, part I, item 7, above) -..I-...:=::....L..----...;...;.;.,..L...;;.;:;.:..L---...:..;;.;.;J

Memorandum ib!m ., Is to be completedbybanks that (1) toget/lN w(t/I aR1llall!d
/nstJtIJtIons, have outstanding a-edJtcardreceIYabIes (as deffnedIn~ JnstructJons)
that exceed $SOD mill10n i1S of~ report dattJ or (2) are aedit CiVrI specialtybanks

i1S cJeI'1red for UnIform Bank Performanc1J Report f)lJfp()SeS. ~ year-to-dateI
4. UncoI1ectlbIe retaI credit card fees and finance charges reversed against income (I.e., not Included RIAO Bill Mil Thou

In charge-dfs against the allowance for loan and lease losses) -J. C388 . NJA M.4

(1) Include wrtte-downs arising from transfers of loans to a I'leld-for-sce ata:x.rlt.
(2) The $300 mlb asset size test and the five percent ct total loans test are generally based on the tot!lI assets

and totBlloans reported on the June 30,2007, Report af ConcItIon.
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Dollar Amounts In Thousands
1. Balance most recently reported for the December 31, 2007, Reports of CondItIon

and Income (I.e., after adjustments from amended Reports of Income)-----------t-:-=-t-----:::::I
2. RecoverIes {must equal part 1, Item 9, oolumn a, above)'-- _

3. LESS: Ola'ge-offi; {must equal part I, Item 9, column A, above

Jess SdleduIe RI-a, part II, Item4)---------------------r--;.;~t__---_",l
4. LESS: WrIte-OOwns arising from transfers af loans to a heId-for-sa1e account'-- +~+_--__:::_=:i

S. ProvIsIon for loan and lease Josses {must equal Schedule RI, Item 4) +=+- ~

6. Adjustments* {see Instructions for this sdledule), _

7. Balance end of osrent period (SlIll af Items 1, 2, 5, and 6, less Items 3 and 4)
{must equal SChedule RC, Item ...c), ..J".;.........;;...l..- --'

Memoranda DoRar Arnou1ts In Thousands
1. ADocated transfer risk reserve Induded In SChedule RI-B, part II, Item 7, aboYe _
HemorandtJm items2 and3 are to be ccmpIetedby tJiJnks that (1) tr:Jge/I1er wfIf1 af'l1llaa!d
InstJtJJtIons, have outstandng aaJ/t cardrect!IvaIJIes (as deIfntJd In the in5tn.JctJons)
that exceed$500 million as ofthe mporttilJm or (2) inaedtcardspecialty bIJnks
as deIfned for l/nIform Bank PMormIlnt:e Reportpurposes.

2. 5eparate valuation allowance for LnCOIIectIbIe .retalI credit card fees and l'Inance~t_ _

3. Amount of allowance for loan and lease losses attrtbutable to retal aedt card fees
and finance charges --;

Nt!JnHJnIndum /&1m " • to /xl COI'fI/1I«edby1III1NInk&
4. Amount of allowance for post-acqulsltlon losses on purchased Impaired loans 8lXOlI1ted

for In aa:ordance with AICPA statI!Inent of PosItion 03-3 {Included In SChedule RI-B, part fi,
Item 7, aboYe) --'_--'- ---'

• Desaibe on SChedule RI~anatlons.

1
2

3..
5
6

M.l

M.2

M3



Oover Community Bank
Legal Title of Bank

FOIC certificate Number: 27055
5ubmitted to CDR on 7/29/2008 at 4:00 PM

FFIEC041
Page RI-7

I 11

Dollar Amounts In Thousands

Schedule RI-E-Explanatlons
SChedule RI-E Is to be completed each quarter on a calendar y.....to-date ba....

Detail all adjustments In Schedule RI-A and RI-B, all extraordinary items and other adjustments In Schedule
R1, and all significant Items ~ other nonlnterest: Income and other nonlnterest expense In Schedule RI.
(see Instructions for details.)

1. Other nonIntereSt income (from SChedule RI, Item 5.1)
Itemize and deIa1be amounts greater IMn $25,000 that exceed 3% of5c:hedule RI, Item 5J:

TEXT
a. Income and fees from the n and sale of checks C013 11 La
b. Earn on/lnaease In value of cash surrender value d life Insurance C014 37 lob
e Income and fees from automated teller machines ATMs C016 5 1.e
d. Rent and other Income from other real estate owned 4042 0 1.d
e. 5afe box rent C015 10 t.e
r. Net cha In the fair values of flnandal Instruments ac:coonted for lXlder a fair value F229 0 1.t

r--~~B8n~k~aud~~ancl~a~ed~lt~card~~I~~~I!lI~..~~=~~~:::~~::~:::====nFS~55~====~01'9
h. 4461 4461 0 l.h

I. 4462 4462 0 1.1
j. 4463 4463 0 l.j

2. Other nonInterest expense (from SChedUe RI, Item 7.d)
Itemize and ducrlbe amounts gruter than $25,000 that exceed 3% or SChedule RI, Item 7.d:

TEXT
a. Data COl7 0 2.a
b. 0497 33 2.b
e -==::.::...=::..- -:- -I-4.;,;;136~1__---3:,.".t7 2.e
d ~ MU
e. 8403 37 2.e
f. 4141 17 2.r
~ ~ 6 ~

h. F556 36 2.h
l. F557 0 2.1
j. F558 95 2.j
It. F5S9 33 2.k

I. +464 4464 0 2.1
m. 4467 4467 0 2.m
n. +t68 4468 0 2.n

3. ExtraordInary ItemS and other adjustments and applicable IncDme tax effect (from SChedule RI,
Item 11) (Itemize and descrlbe aU extraordinary Items and other adjustments);

TEXT
8.(1) 0 3.a.1

(2) IcabIe Income tax effect 4486 0 3.8.2
b.(l) 3.b.1

(2) IcabIe Income tax effect 4488 0 3.b.2
e(l) 3.el

(2) 4491 0 J.e2



Clover community Bank
Legal Tltle of Bank

FDICCertI1Icate Number: 27055
Submitted to CDR on 7/29/2008 at 4:00 PM

FFIEC041
PageRI-8

I 12

4.a
4.b

5.a
5.b

6.a
6.b

~YQlNO
Comments? ~ NO 7--------------------------

SChedule RI-E-Continued

4. Restaterilents due to COliectlons of material ao:ountlilg errors and
changes In acx:ountlilg principles
(from 5c:heCIule RI·A, Item 2) (itemize and desCribe al restafeinerits):

T!XT .

a. OJmulative-effect~ resulting frolTl the 1nIl:IaI.

b. 9527

5. Other transactions with parent holding company (from SChedule RI-A, Item 11)
(1ten11ze and describe all socIl transacflons):

a. 4498

b. 4499
6. Adjustments to allowance for loan and lease losses

(from SChedule RI.:e, part II, !tern 6) (itemIze and describe all adjustments):

a. 4521
b. 4522

7. Other explanatronS (the'$a<:e be/oW.1s pIO'J1ded. for the baiik to brIefty desaibe, at Its option, any other
significant Items affecI:Ihg the RepOrt at Inoome): .

Other explanations (please type or print dearly):
TEXT ( 70 cNl'IICDr's pw nne )

14769
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Slate ZIp Code
FDIC certifleate Number. 27055
Submitted to CDR on 7/29/2008 at 4:00 PM

La
l.b

2.a
2.b

3.8
3,b

o 4.a
4.b
4.c
4.d
5
6
7
8

_Consolidated Report of Condition for Insured Commercial
and State-Chartered savings Banks for June 30, 2008
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

ASSETS
1. cash and balances due from depository Institutions (from SChedule RC-A):

a. Nontnterest-bearlng balances and OJrrency and coin (1) ---l-=:.:+__--=:..:..:::::.j
b. Interest-bearlng balances (2) _

2. 5ecurltIes:
a. HekHo..maturtty seaJrltIes (from 5ctledUe RC..B, COOITln A), --1...::.:.::.:..+ __=:.(

b. Available-fur-sale secu1tles (from Schedule RC-B, column 0), _

3. Federal funds sold and se:urltles ptI'Chased under agreements to resell:

a, FederalIUlds .......'------------------------.f-=::.:....j---:::::.;j
b. 5eaJr1tIes purchased under agreements to resell (3) _

4. Loans and lease flnandng receivables (ft"om Sdledule RC-q:

a. Loans and leases held forsaJe;---------------r-~_r_--~=
b, Loans and leases, net of unearned Income BS28
c. LESS: Allowance for loan and lease losses 3123

d. I..Dans and leases, net of unearned Income and allowarlCl! (Item 4.b minus 4.c) --1~~--...:.::::.:.:..:::.j

5. Trading assets (from SChedule RC-D) --I~:::..+_--__=_I

6. Premises and fixed assets (Including capitalized 1eases) ...J-=.::..:::-~----===I

7. Other real estate owned (frem Sd1ecUe RC-M), ~~----.:~

8. Investments In uncoosolldated subsfdIarIes and assodated COI'I1JarIIes (from SChedule RC-M} -'

9. Not Applicable
10. Intangible assets:

a. GoodwtH J-::.:::::-1- ~O 10.a

b. Other intangible assets (from Schedule RC-M) 0 10.b
11. Other assets (from SChedule RC-F) 4,179 11
12. Tctl!Il assets (sum of Items 1 ttlrol.qlll) 121,148 12

(1) Includes cash items In process of coIIeclkln and II1posted debits.
(2) Includes time certIflcates of deposit not held for trading.
(3) Includes aI sewrttIes resale agreements, regardless of maturtty.
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13.a
1308.1
1308.2

1408
14.b
15

16

19
20
21
22

3838 0 23
J2JO 1,264 24
385 2,070 2S
3632 7.234 26.a
B530 (65) 26.b
AHO 0 27
3210 10,503 28
3300 12t,6C1 29

4 = DIrectors' examination d the bank concIucted
In CICXXIl'dance with generaIy acupted aucltlng

standards by a certtfied public /ICCOl.I'lUng tIrm
(may be re<ll*'ed by statE dlarterfng authority)

5 ::: DIredors'~ of the bank performed by
other external aodItl)I's (may be required by state
ctlarterfng authority)

6 =Review of the bank's flnandal statements by
extemaI auditors

7 ::: CompIatlon rff the bank's flnancIal statements by
extemaI aucltors

8::: Other aucIt procedures (excluding tax
preparation wort)

9 '" No external audit work

Schedule RC • Continued

UABILITIES
13. DeposIts:

a. In domestic ot'Ilces (SlITl rX totals rff columns A and C from Schedule RC·E)_~-r-_...-_---:-=-=-"...,.

(1) NonInl:erest-bearfng (1) -+-:-:663:':'"1::+-__~=
(2) Interest-bearf,'l'- ...,---I....;.6636_"--__-'-_

b. Not applicable
14. Federal funds pt.I'Chased and securttles sold under agreements to repurchase:

a. Federal fUnds purc:hased (2)-------~------------+=+---:--_:::i
b. 5eaJ1tIes sold under agreements to repurchase (3)---------------+-:=-+-----=1

15. Trading liabilities (from Schedule RC-D) _

16. Other borrowed money (Indudes mortgage 1nclebtea1ess and obligations under
capitalized leases) (from Sd1ecIuIe RC-M) -'

17. and 18. Not~bIe

19. SUbordinated notes and debentures (4)-------------------1--=-::-:-+----:::::::-1
20. other liabilities (from Schedule RC-G)c-- ~~~---;:_::::_:~

21. Totalliabllt:les (sum r:I items 13 through 20)1 -I-~:+--:...;.;;.:~

22. Mlnortty Interest In CXll'lSOIIdated subsklarles'-- _

EQUITY CAPITAl

23. Perpetual preferred stock and related Sl.rJl/U$-----------------I--==+--~::::_:i
24. Common stoek-- +=+__~::=i

25. SUrplus (exdude aU surplus related to preferred stock)I ~~--~~

26. a. Retained earnlrlg$------------------------~~r----~:::i
b. AcoJmulat.ed other ex>rnpretlensIv Income (5) --1--:-:+ ~

27. Other equity capital components (6)'-------------------t-"""--:'-t-----:-::-=::-::i
28. Total equity capital (Sl.ITl of Items 23 through 27) --+-'"':-:-:-+-_--:-::'::"'::7.:'1

29. Total llabllltles, minority interest, and equity capital (sum of Items 21, 22, and 28) ---'-_-'-__---:.--..J

Memorandum
To be repotted with the M.-ch Report of CondItIon.
1. IndIcate In the box at the right the number of the statement below that best descrI>es the

most comprehensive IeYeI of auclIttlg work performed for the bank by IndependentextemaI~I __NlI'Tl~ber""'---:1
aucItorS as d any date dI.rIng 2oo7 --J~ NlA M.l

1 • Independent audit d the bank condudedln accordance
with generally accepted audtlng standards by a certll'Ied
public accol.I'ltIng flrm which submits a report on the bank

2 '" Independent audit d the bank's parent holding COf'TlPa1Y
COl"IliJcted In aa:ordance with generally accepted audt:lnO
standards by a certified public aa:ountlng 1Irm which
submlts a report on the conso/ldat.ed holding company (but
not on the bank separat!!ly)

3 '" Attestation on bank management's assertion on the
eft'ecllveness of the bank's Int2maI control r:Ner nnanclaI
reporting by a certifled publIc aa:ountlng flrm

(1) Includes total demand deposits and nonInterest-beartlg ume and savings deposits.
(2) Report O\Iel1llght Federal Home loan Bank advances in Sd1edule RC, item 16, 'Other borrowed money.'
(3) Includes all securItieS repurchase agreements, regardess rff maturtty.
(4) Includes Ilmited-llfe preferred stock and related StIPIus.
(5) Indudes net oorealized hokIlng g<*lS (losses) on avaIlable-for-saie secl.-lUes, accumulated net galns (losses)

on cash now hedges, and minimum pension liability adjustments.
(6) Includes treasury stodc and unearned Employee stock 00YnershIp Plan shares.
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La
l.b

2.a
2.b

0013· N1A 3.8
0074 N1A J.b
0090 N1A 4
0010 MfA 5

SChedule RC-A-Cash and Balances Due From Depository Institutions

Schedule RC-A '* to be complemct only by INlnkJ with $300 mlllon or morw In total assets.
Exclude assets held for trading.

1. ca9lltems in process ~ coIectIon, unposted debits, and OJITency and ClJ/n:

a. Cash Items In process IX collection and unposted deblls'--------------+:-:-::-f----i:-::7I
b. Currency and coIn'- _

2. Balances due from depository InstItlJtIons In the U.S.:
a. U.S. branches and agencies ~ tbrelgn banks'- .t-"::::-:-;!-__.....-;;::-!
b. Other commerda/ banks in the U.s. and other deposltory Institutions in the U.S., _

3. Balances due from banks Iii foreign countries and foreign central banks:
a. foreign branches of other u.s. banks'- .I-:':~I__--_:_:':_:_f

b. Other banks in foreign coootr1es and foreign central banks'- ~_ _+_:___:_+_--___:_:=I

4. Balances due ft'om Federal Reserve Banks'- -+=:+__~~
S. Total (sum fX Items 1 through 4) (must equal Schedule RC, sum of ltems La and l.b} ---L...;.:.;;.;;...L. =.:..;J

SChedule RC-B-5ecurities
Exclude assets held for trading.

Dollar Amounts In l1lousands
1. U.s. Treasury securitlesi-- _

2. U.S. Goverrvnent: agency obligations
(exclude mortgaoe-bad(ed sea.JI1tIes):
a. Issued by U.S. Government-

agencies (l} _

b. Issued by U.S. Government-
sponsored agencies (2} _

3. 5ecurItles Issued by states and
political subdiviSIonS In the U.s.__..,L...;..;.;;..;..'---__--l-;;..;,;;.;.....I- --J.....:..;.;;..:...L '--...L..."-..;;.;..'--__.:.:.-....J

2.b

J

(1) Includes SmaI BusIness Administration "Guaranteed Loan Pool certttIcates,. U.S. Maritime AdmInistration obIlgatloos, and
Export-Import Bank partldpatlon certificates.

(2) Inducles obligations (other than mortgage-backed sea.rItles) Issued by the Farm CredIt System, the Federal Home Loan Bank
System, the Federal Home Loan Mortgage CorporatIon, the Federal NatIonal MortQage AssocIation, the FinancIng CorporatIon,
ResoIltIon Funding CorporatIon, the Student Loan Marketing AssocIatIon, and the Tennessee Valley Authortty.
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SChedule RC-B-Continued
r-----~~--:--::-----r_---___:___::_:_:__::_~:__--___.

Dollar Amounts In Thousands

4. Mortgage-backed securltIes (MSS):
a. Pass-through securitles:

(1) Guaranteed by GNM,"----+.::.;.;;.;;..r----"----:,f-=~---........,~;.;;,;;;,..J__--."..",..~=4_--_=_..,..;.j

(2) Issued by FNMA andFHlMC.-+~+---~::t_=::-71f----_:::r=::~--~~~:.:_+---::.:.;~
(3) Other pass-tIYolqI secUr1tles

b. other mort.gage-backe seaJritles
(Include CMOs, REMICs, and
stripped MBS):

(1) Issued or guaranteed byFNMA,
FHLMC, or GN,,-"' _

(2) COIIate1zed by MBS Issued or
gua-anteed by FNMA, FHL.MC,
or GN.·~ _

(3) All other mortgage-backed

5. Asset-badced
securttJes (ASS) ----"

6. Other debt securttles:

a. Other domestlc debt secull....~_~.:....:;;;,.+_---~~::.::...J.----~:.;.;;.;._1_---~I_=_.:..:...j----...:::.j
b. ForeIgn debt securttles~ _

7. Investments In mutual funds and
other equity secu1tles With readily
determinable fair values (1), _

8. Tom! (SOOl of items 1 through 7)
(total of column A must equal
SChedule RC, Item 2.a) (total of
colOOln 0 must equal Schedule RC,
Item 2.b) ~_.l__..;.....J'__ _'_'_'~....... _""'..;;;.;.;.;;;.J..__...;.;.:..;...;.;;.L..;:;;..;..;;...J__......;,;~.::J

(1) Report Federal Reselve stock, Federal Home Loan Bank stock, and bankers' bank stock In SChedtie RC-F, Item <t.

4.a.1
4.a.2
4.a.3

4.b.2

4.b.3

5

6.a
6.b
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M.l

M.4.a
M.".b

AS55 37 M.2.b.l
AS56 222 M.2.b.2
AS57 802 M.2.b.3
AS58 366 M.2.b."
AS59 5,540 M.2.b.5
AS60 1,625 M.2.b.6

M.2.c.l
M.2.c.2

M.2.d

DaKar Amounts In Thousands

SChedule RC-B-Contlnued
Memoranda

1. Pledged sea.lIftles (1) _

2. Maturity and repricing data for debt seaJrttIes (1; 2) (exduclng those In nonaccruaI 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 seo.JIitIes other than Itlose bad<:ed by closed-end
nrst lien 1-4 family residentlaI mortgages with a remaining maturity CI"

next reprldng date d: (3, 4)
(1) Three months or 1ess'-- -I-A549_~+_--__==_'O M.2.a.l
(2) Over three mmtlls through 12 months AS50 722 M.2.a.2
(3) Over one year t:hrolqI three years AS51 , 829 M.2.a.3
(4) Over three years through live years AS52 1,709 M.2.a.4
(5) Over live years throug/11S vear.I ASS3 4,562 M.2.a.S
(6) over 15 ~'__ ~_ AS54 781 M.2.a.6

b. Mortgage pass-l:hrolJgl securities bacbd by dosed-end first lien
1-4 family resklentlalll'lO/'tgageS with a remaining matu1ty or
next repricing date d: (3, S)

(1) Three months or less-----------------------F=-if------=-=~
(2) Over three montlls through 12 ~'------------------_F=_t------=::i
(3) Over one year throu!tl three yearS,------------------F-::-t----==::i
(4) Over three years through l!Ye years. ~~+---_::_:::-=I

(5) over l!Ye years through 15 years-------------------I-7::=-t-----:::=~
(6) Over 15 ~'-- _

c. Other IT'IOl1gage-backed securities OnckJde CMOs, REMICs, and stripped MBS;
exdude mortgage pass-through seaJrltIes) with an expected average life d: (6)
(1) Three years CI" less -+-~+-~--'--~

(2) Over three years, !

d. Debt securities with a REMAINING MATURITY of one year or less
(Induded In Memorandum ItemS 2.a through 2.c above) _

3. AmortIzed cost of held-to-matu1ty S'eCtXftIes sold or trallsfelled to avaIabIe-for-saie CI"

trading sea.I'ItIes dumg the calendar year-tD·date (report the amortlzed cost at date
of sale or transfer) _

4. Structured notes (Induded In the held-to-maturtty and avaIIabIe-for-sale
acx:ounts In SChedule RC-B, Items 2, 3, 5, and 6):

a. AmortIzed costl.--------------------------I-::::::-If----:-::-=tb. Fair value -'--_./....- --'

(1) Indudes heId-to-maturity sea..rltIes at amortized cost and avaIabIe-for-saie seaJl'ities at fair value.
(2) Exclude Investments In mutual funds and other equity secIM1tIes wtth readily determinable fair values.
(3) Report ftxed rate debt seC1IitIes by remaining maturity and floating rate debt securities by next repricing date.
(4) sum ~ Memorandum Items 2.a.(l) through 2.a.(6) plus lIlT'( nonacauaI debt seaJrltIes In the categories fA debt securities

reported In Mernorar1ttIn Item 2.a that are Induded In SChe<Ue RC-N, Item 9, coIl.I'IVl C, must equal SChedule RC-B, sum ~
itemS 1, 2, 3, 5, and 6, coIurms Aand D, plus mortgage pa&tJlrough secur1tles other than those backed by dosed-end first .
lien 1-4 family residential mortgages lnduded In SChedule RC-B, item 4.a, cok.mns Aand D.

(5) SUm of Memorandum items 2.b.(l) through 2.b.(6) plus any nonacx:ruaI mortgage pass-through securities backed by
dosed-end ftrst Ren 1-4 family residential mortgages Induded In Sd'leduIe RC-N, Item 9, column C, must equal SChedlie RC-B,
item 4.a, sun fA columns Aand D, less the amount of mortQage pass-through secur1tles other than those backed by
closed-end first len 1-4 family resldentIaI mortgages lnduded In SChedule RC-B, Item 4.a, columns Aand D.

(6) Slm of Memorandum items 2.c.(l) and 2.c.(2) plus any nonaeeruat"Qther mortgage-badced se<1lI1tIes" Induded In 5chedUe
RC-N, Item 9, colurm C, must equal SChedule RC-B, Item ".b, Slm of c:oII.rms Aand D.
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Memoranda (continued)

Dollar AmolJ'rt:s In Thousands

~it1!msS.8

thtrJufiI15.fare to bt1
completedbybanks with.
$1 billion ormore In I:rJtiII
assets. (1)

S. Asset-backed securities
(ASS}{for eadl column,
St.n r:I Memorandum
Item9 S.B through SJ
must equal SChedule
RC-B, Item 5):

a. 0"edIt card recelva."""t..- -t-B838 +-----"Nl~'A::+_B8..;.;39...;..;.---_:Nl~'A..,......:B840;;;....;._+_--~NI.:":':":'"'Ar884~1+---:_:;NI~'A M.S.a
b. Home elPtV Ines 8842 NlA 8843 NlA B844 NlA 8845 NlA M.S.b
c. Auttlrnoblle loans B846 NlA 11847 NlA B848 NlA B849 NJA M.S.c
d. Other consumer loans B850 NlA B851 NlA B852 NJA B853 NlA M.S.d
e. commercial and industria/loans B854 NlA B8SS NlA B856 N1A 8857 N1A M.S.e
f. other B858 N1A 8859 N1A B860 N1A 8861 N1A M.5.r

(1) The $1 bilBon asset size test Is generally based on the total assets reported on the Jtrle 30, 2007, Report of Concltlon.
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SChedule RC-C-Loans and Lease Financing Receivables
Part I. Loans and Leues

Do not deduct the allowance for loan and lease losses or the allocated transfer risk
tisk reserve from amounts reported In this schedule. Report
(1) loans and leases held for sale at the lower t;/ 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 option.

Exdude assets held for trading and commerdal paper.
Dollar Amounts In Thousands

1. Loans secured by real estate:
a. ConstructIon, land development, and other land loans:

(1) 1-4 family re8kfentlal construction Ioana:...- _

(2) other corwtructIon loans and all ..nd development and other
..nd Ioans,-- ~ _

b. 5eaJred by farmland (lnduclilg farm residential and other 1mproYements} _
c. 5eaJred by 1-4 famlIy residential properties:

(I) Revolving, open-end loans secured by 1-4 fairly residential properties and
extended under lines of aed,,'-- ~ _

(2) Closed-end loans seand by 1-4 family resIdenUaI properties:
(a) 5eoxed by nrst 1Iens:...- _
(b) Secured by juOOr l!ens, _

d. secured by mLitl1'amlly (5 or more) residential ~es. _
e. 5ecured by nonfarm nonresidential properties:

(1) Loans S8Q1red by O'WINMKCUpied nonfarm nonresidential

pro~:...-_---------------
(2) Loans secured by other nonfarm nonresidential propertiee:...- _

2. Loans to depository Institutions and acceptances of other banksc-- _

a. To commerdaI banks In the U.S.:
(1) To U.S. branches and agendes of f'ore9'1 banks, -+=:-t- :-:-::-
(2) To other commercial banks In the U.s.------ -t-:-::-:-t- =

b. To other deposIlXlry institutions In the U. _

c. To banks In foreign countries:
(1) To forelgn mnches of other U.s. banks.------ --t-:':":":+ =
(2) To other banks In foreign countrles, _

3. Loans to finance agrIcultl.nl production and other loans to fllrmers, _
4. Commercial and Industrlalloans'-- _

a. To U.s. addressees (dorTicIIe) ~=_I'----~,.,..

b. To non-U.S. addressees (domldle) _

5. Not applicable
6. Loans to IncIvIduaIs for household, family, and other personal expenc:Itures

(I.e., consumer loans) (Includes purchased paper):
a. Credit cards, _
b. other revolving crecIt p/ _

e. Other consumer loans (Includes single payment, Installment, and
al student Ioans) _

7. Loans to foreIgl governments and offldal institutions
(Including foreign central banks), _

8. Obligations (other than secutitles and leases) t;/ states and political &\lbcIvIsIons
in the U.S. _

9. Other L.oans~ _

a. Loans for purthasing or carrying seaJitIes (secured and unsecured) -I-;;;;.;.:-1-__---,:_='"

b. All other loans (exclude consuner Ioans}, .L,.;;;;~I....___....:.;..;...;.

(Column B)
To Be CoolpIeted

by AI Banks
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La.1

1.a.2
1.b

1.e.l

1.e.2.a
1.e.2.b
l.d

l.e.l
1.e.2
2

2.a.l
2.a.2
2.b

2.e.l
2.e.2
3
4
4.a
4.b

6.a
6.b

6.c

8
9
9.a
9.b

(1) The $300 milliOn asset size test is generally based on the total assets reported on the June 30, 2007, Report t;/ COrl<ItIon.
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M.2.e

M.2.b.l
M.2.b,2
M.2.b3
M.2.b.4
M.2.b.5
M.2.b.6

10

12

10.8
10.b
11.

M.2.a.t
M.2.a.2
M.2,a.3
M.2.a.4
M.2.a.S
M.2.a.6

(Column 8)
To Be Completed

by All Banks

Schedule RC-C-Continued
Part L Continued

10.~ financing recelvabIes (net fL unearned Income) _

a. Leases to Individuals for household, family, and other personaJ

expendIbses (I.e., CXlnSUI'ter leases) ------------+--:--t-----:7:':"
b. All other leases _

11. LESS: ArrI urteamed inct:lme QI1loans reftected In Items 1-9.....,.y""- _
12. Total loans and leases, net fL unearned Income (sum eX ItemS 1 through 10

minus item 11) (must equal Sdledt.ie RC, sun fL Items 4.a and 4.b) _

Memoranda DoIar Amounts In Thousands

1. Loans and leases restruc::b.nld and In COl'lllIIance with modIfled tenns (Included In 5cheduIe RC-c, part I,
and not reported as past due or nonao::rual in SChedule RC-N, Memorandum item 1):
.. LOMIlI8CUred by 1-4 flImlly reIkIentIaJ propertI.~ _

b. otMr Jowaa and .11 ..... (exd&lde 'OIIM to IndIvJdua.. for household, t'emlly, and
other penIOnIll expendlturM _

2. Maturfty and reprldng data for loans and leases (excluding those in nonacauaI status):
a. Oosed-e1d loans secured by ftrst Ilens on 1-4 family resldentlal properties

(reported In SdleduIe RC-c, part I,~ 1.c.(2Xa), column B, above) with a remaining maturity
or next repr1clng date of: (1,2)
(1) Three months or less. -+-:-A564~+_--_=2,'"=738=l

(2) Over Iilree months through 12 mooths. _+-AS65-:--t----='3,'::":896:-=i
(3) Over one year through three ~'__ _+_AS66~t----='3,0O=,::1~9

(4) Over three years through five Year$,__~ t_AS6""'-:-:-7+---_8.:..:,30:=i7
(5) OYer nve years throtJgh 15 years t_A568""'-:-:-+---........:8-=f76
(6) Over 15 years'--- ASS 76

b. AI loans and leases (reported In SChedule RC-c,. part I, itemS 1 throtJgh 10, coIL1"1l1'l a, above)
EXCLUDING closed-end loans secured by first liens on 1-4 family residential properties

(reported In SChedule RC<, part I, Item 1.c.(2Xa), column a, above) wlth a remaining maturity

or next: repricing date of: (1, 3)
(1) 1lvee months or less ~ +'AS70;.;;:.;.;;_+_:_--.;;,24~,84e~

(2) Over three months through 12 rnonths. -+.;.:A571~I__-___:_9;.:..54~7

(3) Over one year through three Year$'-- -r~A572~t_-_715::.:.,3=:9=t7

(4) OYer three years through ftve years -r:-::A5=7J=-t-__...:.18::.:.,=:389:=f
(5) <Her five years through 15 '/l!iII'$ +A5=:7..+ __.....:8::.;.3=:93-:f
(6) Over 15 yeaI"$'-- A57S S02

c. Loans and leases (reported In Sd'ledule RC-c, part I, Items 1 through 10, column B, above)
wtth a REMAINING MATURITY fL one year or less (exdudlng those In nonaa:rual status) ~....;....l ..:..._....I

(1) Report ftxed rate loans and leases by remanlng maturitY and floating rate roans by next repricing date.
(2) 5lm eX Memorandum Items 2.a.(l) through 2.a.(6) plus total nonacauaI dosed-end loans seaRd by first lens on 1-4

family residential propertieS included In Schedule RC-N, item 1.c.(2Xa), column C, must equal total closed-end loans securecI
by first liens on 1-4 family residential properties from SChedule RC-c,. part I, item 1.c.(2Xa), coIL1"1l1'l a.

(3) Stm of Memorandum Items 2.b,(l) through 2.b,(6) plus total nonacaualloans and leases from Sd1edule RC-N, sum fL Items i through a,
column C, mInuS nonacx:ruaI closed-end loans secured by first liens on 1-4 family residential properties Included in SdleOOIe RC-N,
Item 1.c.(2Xa), column C, must equal total loans and leases from SChedule RC-c,. part I, sum fL itemS 1 through 10, colt.rnn a, minus total
closed-end loans secured by first liens on 1-4 family residential properties from Schedule RC-c, part I, item l.e.(2)(a), column B.
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o M.I0.a.J.b.l
o M.10.a.J.b.2
o M.I0.a.4
o M.I0.a.S
o M.I0.b

SChedule RC-C-COntinued
Part L Continued

Memoranda - Continued DoIlM Amounts In Thousands

3. loans to finance CXlrT\merclal real estate, construction, and land development actMtles
(not secured by real Mtate)
lnduded In SChedule RC-c, part I, Items 4 and 9, coILm1l B (4) ~___

4. Adjustable rate dosed-end loans secured by first lIenS on 1-4 famfly residential properties
(Included In sctledtJe RC-c, part I, Item 1.c.(2)(a), column B), _

S. To be completedby /w7Ics with $300 million ormore In total assets: (5)
Loans seaJred by real estate to non-U.S. addressees (domicile)

(Included In SChedule RC-c, part I, Items 1.a through l.e, column B) --.'---J

HemorandlJm item 6 is to be compIe/e(J by banks that (1) together with atrlIJated JnstJt:utIons, h8ve 0iJ/Standng
creditcard rea!!IvabIes (as defined in tile instrtJdions) /hat exceed$500 million as ofthe report daM or (2)
are credt cardspecialty banksas cIeIfned for UnIform Bank PetfcJtmance Reportpurpost!$.

6. OUtstanding aedIt card fees ancIl"Iance charges Included In Scttedl*! RC-c,
part I, Item 6.a. -'--__

~ Itr!Jm 716 '" btl completedbyM/1JIIttb.
7. Ptn:hased impaired loans held for investment aa:nunted for In accordance with AICPA

statementd PosItIon 03-3 (exclude loans held for sale):
a. OUtstanding balance'-- -+'~'+_---_=i

b. carrying amount Included in SChedule RC-c, part I, Items 1 through 9, _

8. Closed-end loans with negative amortization feabns secured by 1-4 fcvnlly residential propertles:
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 1, Items 1.c.(2Xa) and (b» _
MemorandJJm ItrJms B.b and8.c In to be completedby banks /hathad closed-end loans
with negatI'If! amortization features sewred by 1-4 family residentialproperties (as reported
in Schedule RC-t:; part1, Memorandum Item 8.a.) as ofIk!cernbtY31, 2007, /hat exr::eeded
the lesser of$1{}(J million orSpercentoftotal loans and~ t1t!tofunearnedInaxne
(as reptJItedin Schedule RC-c, part1, item 12, column B).
b. Total maxImlI1l remaining amount of negative amortization contrac:tuaIly permitted on

closed-end loans seaJred by 1-4 ramlly residential properties _
c. Total atnOIJ'I1: ex negative amortization on dosed-end loans secured by 1-4 family residential

properties JnducIed in the carrying amooot reported In Memorandum Item B.a above _

5J. Loans IeQII'ed by 1-4 fllmlly I'Mldentlal propertIea In~ offored.... (lnduded In
5c:hed..... RC-c, I*t I, !terM 1.e-(I), 1.c:.(2)(a), ancI1.c.(2Xb», _

10. Loans meuurecl at fIIIr value (lnducIed In SChedule RC-c, PlIrt I, ibtmIIl through '):
a. Loans aeared by real eItltt.:

(1) eon.truetJon, land dIrveIopment, and other land Ioans\.-----------f-~!.f_---~
(2) secured by farmland (InclUding farm residential and oth.- Improvements). _

(3) secured by 1-4 family reeklential proper1:I-.:
(a) RevolvIng, open-end loans secured by 1-4 family residential propett*

and extended under Unes of awdlt _

(b) Cosed-end loans seared by 1-4 family ....tdent:IaI properties:
(1) secured by ftl'lll: 1!eM F581
(2) secured by junior Dens F582

(4) secured by multlftunlly (5 or more) retldentfal~ F583
(5) 5ecured by nonfarm nonresidential~ F584

b. Commercial and industrial loans F585

(4) Exdude Joans secured by real estate that are Induded in Sd1edule RC-C, part I, itemS 1.a through 1.e, column B.
(5) The $300 rrJlllon asset size test: Is generally based OIl the total assets reported on the June 30, 2007, Report of Condition.

M.3

M.7.a
M.7.b

M.B.b

M.8.c

M.9

M.I0.a.l
M.10.a.2
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M.ll.a.l
M.ll.a.2

M.lO.c.l
M.l0.c.2
M.IO.c.3
M.lO.d

M.ll.a.3ob.l
M.ll.ll.3.b.2
M.ll.a.4
M.ll.a.S
M.l1.b

Schedule RC-C-COntinued
Part L Continued

Memoranda - Continued Dollar Amounts In Thousands
10. Co Loana to Individuals for household, family, and other peAloMi

expendfturel (I.e., conIUm- Io-na) (lncfudes purdulHd Pllper)l
(1) Credit C8rd1!...-__' \-!::!!!l!.+- ..:.j

(2) 0tIw rwoMng creditPI8nlt.------~---------_1r,..---~
(3) Oth.. consumer loan. (Induct. single payment, InStallment, and all student Ioans)__~~----.:.j

do Other loans\-- _

11. Unpaid prtnclpel balancle of Joana measured at fair value (reported in Schedule Ro-c,
part I, Memorandum Item 10)1
.. Loans eeand by...........:

(1) ConstructIon, land development, and other iMd loana~---;.....-------,~~--"'""'--~
(2)5ecunld by flIrmland (Including farm residential and ottW Improvemenb) _
(3) 5ecured by 1-4 family resklentlal properties:

(a) RevolvIng, opest-el'ld loaM sewred by 1-4 family rnkIential propert:Iet
and extended under lines of aedlt'-- _

(b) CJosed-.nd IOMlS MCUreci by 1-4 tamly ....dentIaI properties:

(1) 5eand by ftrwt ,------------------\-!~.J_--__=l
(2) 5ec:ured by junior ,---'--------------~=_ll----_.;.j

(4) SecunId by multlfamfty (5 or more) residential ptpropelroper'~~.__--:- l-fm4- ~

(5) 5ec:ured by nonfarm~ propertf.i-- j-:~+_---.:.j

b. Commercial and lndusb1aJ kNIns, .;......;.-. _

Co Loans to Individuals tor houMhoId, family, and other penonaI
expMdlturw (i..., cona..ner loans) (Inducf. purchased~):
(1) CredIt c:ards FS98 0 M.ll.c.l
(2) Other revofvIng credit~ FS99 0 M.l1.c.2
(3) other c::onsumer Joane (Indudea single paymMt, Installment, and allltUdent loana)__.j...F600~~---~O M.l1.c.3

d. Other loans 1'601 0 M.l1.d
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SChedule RC-C-Continued

Part D. l.oaIUl to Small aushMlllSes and 5mal1 Farmt

SChedule RC-C, Part n Is to be reported only with the June Report of Condltion<.-

Report the number and amount currentfy outstanding as of June 30 of business loans with "original 8ITlOlXIts" of $1,000,000
or less and farm loans with "0f1!jnaI amounts" ~ $500,000 or less. 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 iWll<Ult" of the
loan Is the size of the line of credit or loan commitment when the file of aedt or loan commttment was most re<:entfy approved,
extended, or renewed prior to the report date. However, If the alTlOlllt axrently outstanding as of the report date exceeds this
size, the "original amot.Ilt" Is the amount eLlTently outstancIng on the report date. (2) Fa" loan partldpatlons and syndIca1:Ions,
the "~na1 amount" of the loan partlelpadoo or syndication Is the entre amount of the aedJt originated by the lead lender. (3) For
all other loans, the "original amooot" Is the total amotrt~ the loan at orIgInatlon or the amount currentfy outsIa1ding as of
the report date, whichever Is larger.

L.oana to sm.. au.lneIHI
1. Indicate In the box at the riglt whether all or substantially all ~ the dollar YOIume of your bank's "Loans

secured by nonfarm nonresidential properties" reported In Schedule RC-c, part I, Items 1.e.(l) and 1.e.(2),
and all or substantially all of the dollar volume of your bank's "Commerdal and Industrial loans" reported In

SCheOJIe RC-c, part I, Item 4, (1) have original amounts~ $100,000 or less (If your bank has no loans ~999 Y!SJ> NO I 1
outstandlng In 90TH of these two loan categorles, place the word "NO" In the box to the right) ---J~ .

If YES, complete Items 2.a and 2.b below, skip /tens 3 and 4, and go to Item 5.
If NO, and your bank has loans outstandng In either loan category,~ Items 2.a and 2.b, oorJ1)lete iterns 3 and 4 below, and go to Item 5.
If NO and your bank has no loans out:st:andlno In both loan categories, skip Items 2 through 4, and go to Item 5.

3.a
3.b
3.e

4.795 4.a
4,214 4.b
5.115 4.e

189 SS71
36 5573
18 5575

2. Report the total number of 10MlS 0JI'I'eI'ltIy outstanding for each of the foIlow1ng
SChedule RC-e, part I, loan categories:

a. "Loans sea.red by nonfarm nonreskIentlal pcopertles"" reported In
SChedule RC-e, part I, items 1.e.(1) and 1.e.(2) (Note: sum of
Items 1.e.(l) and 1.e.(2) dMded by the number of loans shoUd NOT
exceed $100,000.) _

b. "Commerdal and Industrial loans " reported In SChedule RC-c, part I, Item 4. (1)
(Note: Rem 4, (1) divided by the number of loans shoUd NOT exceed $100,000.) -.1.....;;.....;'-1- --'

3. Number and arnotIlt eurrentfy outstanding of "Loans sewred by
nonfarm nonresidentlal ~es" reported In SChedule RC-e, part I,
items l.e.(l) and 1.e.(2) (sun clitems 3.a through 3.e must be less than
or equal to SChedule RC-e, part I, sum of Items 1.e.(1) and 1.e.(2»:

a. WIth original arT1Oll1ts of $100,000 or Jess, ~~+_---=_=t_.;;.;;...;'_f_--_:_=:=='

b. WIth original amounts of more than $100,000 through $250,OOO, ...r;;.:.;:.+_---=_=t_='-f---~~

c. WIttl original amounts of more than $250,000 ttrougI1 $1,000,000, _
4. Nt.mber and amount currently outstanding of "CommercIal and Indusbial

loans" reported In SCfledIje RC-e, part I, item 4 (1) (sun of
items 4.a ttwoogh 'J.e must be less than or equal to 5checkJIe
RC-<:' part I, item 4 (1»:
a. WIth ortgInaI amounts of $100,000 or less 5570
b. WIth original amounts of more than $100,000 through $250,000 S572
c. WIth original amounts of more than $250,000 t:hrough $1,000,000 5514

Dollar Amounts in Thousands

(1) Banlcs with $300 million or more In total assets should provide the requested Infonnalkln for "CommercIal and InckJstrIalloans"
based on the loans reported in SChedlJe RC-e, part I Item ".a, column A, "CommercIal ancllnckJstrialloans to US. addlessees.
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SChedule RC-C-COntlnued

Part n. ConUnued

AgrfaJltural loaM to Small Fanns
5. Indcate In the box at the right whether aI or sOOstantfally aU of the doIlcivolume of your bank's

"Loans secured by farmland (n:Iudlng!'arm residential and other Improyements)" reported In
SChedule RC-c, part I, Item 1.b, and aI or substantially all of the dollar volume of your bank's
"Loans to finance CJ!7lculbJraI production and other loans to fanners" 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 ~ YES I NO I
BOTH of these two loan categories, place the word "NO" In the box to the rlgtlt), ~ NO 5

If YES, complete items 6.8 and 6.b below and do not complete items 7 and 8.
If NO and your bank has loans outstanding In either loan category, skip 1tems6.a and 6.b and complete Items 7 and 8 below.
If NO and your bank has no loans outstandng In both loan categories, do not complet2 Items 6 through 8.

708
7.b
7.C

Dollar Amounts In lhousands

6. Repat the total number of loans OIlTeI"Itfy outstandng for ead1 of the following

SChedule RC-c, part I, loan categories:

a. "Loans seared by fannland (fndudlng farm residential and other Improvements)"
reported In Sc:t1edule RC<, 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 producUon and other loans to farmers" reported In
5c:tJeaje RC<, part I, Item 3 (Note: Item 3 dMded by the number of loans
should NOT exceed $loo,OOO.)· ----'~.;....&_ __J

7. Number and amount aJrl'l!f1tfy outstanclng of "Loans seand by farmland (including
fann residential and other Improvements)" reported In SChedule RC<, part I, Item l.b
(SlI'll of items 7.a through 7.C must be less than or equal to SChedIJe RC<, part r,
Item l.b):
a. With original amounts of $100,000 or Iess, ~~+_---_:+.::::=:_::...j----~

b. WIth original alTlOtJ'lls of more than $100,000 through $250,OOO, ~~+_---_3_=+--_:~

c. WIth original aITlOtJ'lIs of more than $250,000 through $500,000, _
8. Number and amount ctJTeIltJy outstanding of "Loans to finance agrIaJltlnI (:I'OCIuetIon

and other loans to fanners" reported In SdleduIe RC<, part I, Item 3 (SlIl1 of
Items 8.a through 8.c must be 15 than or e<J.IiIl to SChedIie RC-c, part I, item 3):
a. WIth original amounts of $100,000 or lessi + 5::;584::..:.+ -=2;t.::558::=.5+_---=36=1 8.a
b. WIth original amounts of more than $100,000 through $250,000 5586 0 5587 0 8.b
c. With original amounts of more than $250,000 through $500,000 5588 0 5589 0 8.c
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SChedule RC-D - Trading Assets and Liabilities
Schedule RC-D is to be completed by banlw that reported average trading assets (SChedule RC-K, item 7)
of $2 million or more In any of the four preceding calendar quarters.

1
2
3

6.a.3.b.1
6.a.3.b.2
6.8.4
6.a.5
6.b

6.a.3.a

6.8.1
6.a.2

4.b
4.c
5

4.8

6.c.1
6.c.2
6.c.3
6.d

9

11
12

13.a
13.b
14
15

RCON 51 I HI Il1lou
3S46 N1A.
FQ04 N1A.

Irvalue 3547 N1A

of Items 13.a through 14) (must equal SChedule RC, item 15) 3548 HlA

ASSETS

1. u.s. Treasury securities----------------------_�--=~---~
2. U.s. Governmert agency obIlgatIons (exclude rnortgage-backe securttles) .-..-__t-:--:-:+ "'::":':":"I
3. securities Issued by states and political subdivlslons In the U.s. _

4. Mortgage-bad«!<! seo.J1Ues (MBS):
a. Pass-th~ sea.arlties Issued or guaranteed by FNMA, FHLMC, or GN,. "'" ~ _
b. Other rnortgage-backe securities Issued or guaranteed by FNMA, FHlMC, or GNMA

(indude CMOs, REMICs, and stripped MBS}-----------------+-~t_---=:':"l
c. All other rnortgage-backe securtties'-- ---1~-:+---_:_:":":"i

5. Other debt sea.n1tles. _

6. LNnI:
a. LoeM IeCUI'*I by ....1utate:

(1) ConItructIon, Ianel development, and other 1MMl1oaJw!--- -I-.:.==-t-__--:7:7l
(2) 5ecurecI by farmland Ondudlng farm relldentlal and odMr Improyements) _

(3) secured by 1-4 tamDy resldentfal propertfeII
(a) RevolvIng, open--end loanIleCUl"ed by 1-4 fIImlly I'8IIIdential properties

and extended lb:Ier linea of cndt _

(b) Closed-end IoaJw MaIm by 1-4 family nlIkIentlal propertIeln
(1) 5eaInd by flm Bena. 'I-'-"''''-t ~

(2) 5ealred by Junior nen.'-- ---..-'-=.:-r-__---,.~

(4) 5eaIred by multftamlly (5 or more) residentI.. plproI'OOptIIper1rtiestleS. ~!:lli~--_.;~

(5) 5ecured by nonfarm nonresidential propertI., I-'-=+-__-..".~

b. commercial andlndultrtlllloaM~ 1

Co loaM to lnellvlduall for houHhoId, family, lind ather peI'IOmII
expenclltu.... (I..., consumer loans) Ondudea purc:haMd paper):
(1) CredIt c:ardI'------- p~---:7.7I

(2) Other revolving credit pI.ne~ _..:. _1~~---~

(3) Other COMUm.. IoMW Ondudea lingle payment, Instalment, and "I Rudent: Ioans)__~~---~
cLOtherloane~ ___'_ _

7. and 8. Not applicable
9. Other trading assefs _

10. Not applicable
11. DertvatIves with a positive fair value --+'"':--'-+-__--:-=-1

12. Total trac:*lg assets (sum of Items 1 through 11) (must equal Schedule RC, Item 5) ---l..;;.;;..;.;;...p... ;;.;;;.;;..;1

lIABIlITIES
13. a. uabIItty for short posItIon$

b. Oth« trading IIabDm..
1<t. DertvaUves with a negative fa
15. Total trae:Ing liabilities (sum
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M.l.a.1
M.1.a.2

M.1.a.3.a

M.1.c.l
M.l.c.2
M.1.c.3
M.l.d

M.3.a
M.3.b

MA.a
M.4.b
M.4.c
M.4.d
M.4.e
M.".f
M.4.g
M.4.h

M.5.a
M.S.b
M.6

NlA M.1.a.3.b.l
NlA M.1.a.3.b.2
N1A M.l.a."
NlA M.1.a.S
NlA M.1.b

Dollar Amot.ot:s In Thousands

SChedule RC-D - Continued
Memorand.

1. Unpaid principal balance Off 108M meaIURld at 'air valUe (reported In SChedule RC-D,
Items e...(l) through &.d)1
L LoanI HCUl"8d by ....I-.tml:

(1) Conatrudfon, land cMveIopment, lIftcI other land Ioa.., +~t_--~

(2) secur.d' by t'armIlInd (JndudIng tann residential and other Improvements) _
(3) 5eand by 1-4 famllylWldential,propertlee:

(a) RevolvIng, open-end ICNIlW secured by 1-4 family residential prope'"
and exbmded under Unet! Off credIt i

(b) 008ed end 1o_18CU1'ed by 1-4 flimSy residential propert:*:
(1) secured by tint II..,. F628
(2) 5eaIred by junior llent F629

(4) 5ecUr8d by multifllmlly (5 or more) reIIdentIal propertI. F630
(5) Seand by nonfarm nonruldentlal propertl_ F631

b. Comm.-dal and InduItrtIII IoanII F632
Co LoaM to Individuals for houHhoId, fllmlly, Bnd other penon.wl

expendltu.... 0..., COI'IIUmer loans) (lnduclee purchued paper)1

(1) CredIt eardal...----------------..,--------P=-t-----::'d
(2) other navoIving credit ..nal...-- --.;.. -+-=+-__-:-::::_::I

(3) Other con... 108M (Induct. single payment, inatllnment. and aB Itudent ICNlM)__~~f__--.....:.:.;:.,.;j
do Othw Iow., ---,- _

2. Not applicable
3. u.. m....red lit flIIr v.ue that are paIt dlHl to d8yI or morel(l)

(a) Fair vaIue,------------------.;-----_-l-'-"'o.:-r-----:-=-:-:i(b) Unpaid prindpal balanc:e _

~ Imm. 4 thf'OU(llt 1/J.,. to INI CDItI{1IttJtfIdbyIJMa thItt I 'tJfJDI1JtId .1IflIWIItI
tndinlllIIIIIIJI1I (SCh«IuItI Re-K, Item 7)of'l bII1IDn ormin In IIIfyofthtIl'tJurptW:fIdIng
QI/endIII' quMf;W&(1)

4. A8R-1HIcbd MCUI'ItIela
L Resldwrtlel mort:pge-bec:bd 18CUrit1es~ I-f64:.=l,+-__--..,.NI.,.,;'A,.;j

b. CommercIal mort:gage-backed securlUa, ,-- ~f64::=;=2t-__~Nld'A

Co CredIt card receIvabf.~ f-!f64=3+-__.....:NI..:.;'A,.;j
do Home equity II.,.~ f-!f644=+-__-.....:.:NI.:..:j'A

.. Aub:Nnobh ~'__ .-...--------_I__I_lf64~S~--_:NI:_:::'A:_::I
f. Other c:onsumerlollna:....- 1-'F64a'""'-=+-__-:NI:-::-'A':'i

g. CommercIal andlndumlelloanll~ I_"""f64:..:.7'_+---Nl:_::_:i'A

h. 0dMr::;;dd~~ii;;;;;;_--------------------~.F648.. NlA
5. CoIInlnlllzed debt obIIptionI:

L SYnthetlc'-- 1_"'"""""+--_::-::-:-1
b. Other I..:.="'+ ~

6. Retained beneftdal Inbnsts In securitlzatIon8 (fIntt-l.- or equity tranchell), _

7. equity securltlea
L RucIIIy determinable fair V1IIuea F652 NlA M.7.a
b. Other F6S3 NlA M.7.b

8. Loana pendIna ucurltlzatlon F654 N1A M.8

(1) NOTE: completion at MemorIIncIum Item8 3.11 and 3.b and Memonlndum itema 4 through 10 01 5checIuIe RC-D .. 0ptlonai for ItMl
March 31, 2001, AIpOIt date only. Memorandum Items 3.. and3.b mUllt be completed by all banka and Memorandum I..... 4
through 10 muat be completed by all !Janka that meet the $1 billion reporting ttnshoId beginning JWNJ 30, 2008.
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Schedule RC-D - Continued
Memoranda· Continued

Dollar AmolI'lts In Thousands

9. other b'adln9 -.em (itemize and dua1be amounts Included In SchedUle RC-D, Item I,
that are greater than $25""",000 and exceed 25% of the Item):

a. F655 NlA
b. F656 NlA
C. F657 NJA

10. other trading llabilltl. (itemize and deKrtbe amounts Included In SChedule Rc-D, Item
13.b, thIItare vreater th8n $25,000 and exceed 25% of the Item):

a. F658 NJA
b. F659 NlA
C. F660 NlA

F658
F659
F660

FF1EC 041
Page RC-13

I 2S

M.9.a
M.9.b
M.9.c

NlA M.10.a
NlA M.I0.b
NlA M.I0.c
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SChedule RC-E-Deposlt Liabilities

Dollar Amooots In Thousands
Deposits of:
1. IndIvIduals, partnerships, and corporations

(Include an certlfled and offldaI check.s), +:-:-:-:-t--__-'-;::-:-:-
2. U.s. GOVlmvrtent -l-~+_-___:~

3. States and poIltlcal sutxIvIslons In the U.S., _

4. Commercial banks and other depository
inStItutIons In the U.S., --.,;~~---__:::_

5. Banks In foreign countrIes'-- _

6. ForeIgn governments and offldaI institutions
(Inclldng foreign centra/ banks), _

7. Total (sum of Items t through 6) (sun of
coIurms A and Cmust equal SChedule RC,
item 13.a), ....J".,.;;=-'--__;..;.:.;..;;..,J.=;;...a...__--'-_'-=""-'-__.-;..,;..:.;;.;..;..I

Memoranda
Dollar Amounts In Thousands

1. 5eIected romponents of total deposits (I.e., StJTl of Item 7, colurms A and C):

a. Total IndIvIdual RetIrement AaDlIlts (rRAs) and Keogh Plan aet:ou'1ls,----------+=+---...;.,:..;-;::l
b. Total brokered deposIlse..- _

e. FtJIy Insured broItered deposits (Included In Memorandum Item l.b above): (1)
(1) Brok..... depc*tl1eIued In denominations of leu thM $100,000
(2) Brokered depolIIta Iaued In cIenomlnat:ton. of $100,000 and certaIn~blj;rokeI'.;ed;d----_.••1

retirement deposit accounts _

d. MaturIty data for brokered deposits:
(1) Brokered deposlts Issued In denominations of less than $100,000 with a remaining

mabxIty d one year or less (Jnduded In Memoranc1Jm Item 1.e.(l) above) _

(2) EIrokered deposits Issued In denominations of $100,000 or more with a remaining
Il1lItOOty r:I one year or less (Included In Memorandum Item 1.b aboYe) _

e. Preferred deposits (unlllSll'ed deposfts d states and political subdivisions In the U.S.
reported In Item 3 above whIctl are secured or collateralized as required under stam law)
(to be complet8d for 1M December report onIy), _

2. Cof11>onent:s of total nontransactton accounts (sum of Memorandlm Items 2.a ltIrclugl 2.c
must equal Item 7, coIurm Cabove):
a. 5avlngs deposits:

(1) Money mcrtet cIeposlt accounts (MMDAs) +:-:~f__-_:_:~

(2) Other savings deposlts (excludes MMDAs), -'-- +:-::-:-:-l'--_-=~

b. Total time deposits rliess than $1OO,OOO, +:-~t-----:-:~

e. Total time deposits of $100,000 or more,-- ~ _

(1) rnclvldual RetIrement Aa:ounts (rRAs) and Keogh Plan accounts lnducled in
Memorandum Item 2.<:, "Total time deposits rI $100,000 or more," above --L-=.:....L. --.l

1
2
3

4
5

6

M.l.a
M.1.b

M.1.e.2

M.2.a.1
M.2.a.2
M.2.b
M.2.c

M.2.e.1

(1) Report brokered retirement deposit accounts eligible for $250,000 In deposit IllSLI'ance coverage In Memorandum/tern 1.e.(1) orVy If they
have been ISsued In denominations r:I less than $100,000 (see instructions). Report brokered retirement deposit accounts In Memorancll.m
Item 1.e.(2) If they have been Issued either In denominations of exactly $100,000 throuc;t1 exactly $250,000 or 11 denominations greater
than $250,000 and partidpated out by the broker In shares of exactly $100,000 ltIrclugl exactly $250,000 or less.
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SChedule RC-E-Contlnued
Memoranda (continued)

Dollar Amounts In l'housancls

3. Maturity and repridng data for time deposlts of less than $100,000:
a.l1me deposits of less than $100,000 with a remaining maturity or

next repricing elate of: (1, 2)
(1) Three months or less, +~=__j_--~::::=I

(2) Over three months thl'OU{jl12 months!...-----------------I-:'::-:-t----:-'==i
(3) Over one year throl.J!ll three ~-------------------+__:_+------"==f(4) Over three yeaJ'$ _

b. l1me deposits r:J less than $100,000 with a REMAINING MATURITY r:J one year or less
(Included In Memoran<1Jm Items 3.a.(1) and 3.a.(2) above) (3) _

4. Maturity and repr1dng data for time deposits~ $100,000 or more:
a. TIme deposits of $100,000 or more with a remaining maturity or

next repr1dng date of: (1, 4)
(1) Three months or Iess.--- l---;;..;;.;...+-__~~
(2) Over three months thr'otq112 months!.-- -+:.;;:,;;,;~--~~

(3) Over one year l:t1rou!Il three year'$-------------------+=:+---::7.::i(4) Over three year!lc- _

b. TIme deposits of $100,000 or more with a REMAINING MATURITY of one year or less
(Induded In Memorandum Items 4.a.(1) and 4.a.(2) above) (3) J..----''---__''''--....J

(1) Report fixed rate time deposits by remaining matuity and tIoatIng rate time deposits by next repricing date.
(2) Sum r:J Memorandum Items 3.a.(1) through 3.B.(4) must equal SChedule RC-E, Memorandum Item 2.b.
(3) Report both fbc2d and floating rate time deposits by remaining maturity. Exdude floating rate tlme deposits with

B next reprtdng date of one year or less that: have a rematnilg maturity r:J r:Ner one year.
(4) Sum of Memorandum Items 4.a.{l) through 4.a.(4) must equal Schedule RC-E, Memorandum Item 2.c.

M.3.a.1
M.3.a.2
M3.a.3
M.3.a.4

M.3.b

MA.a.1
MA.a.2
M.4.a3
M.4.a.4

M.4.b
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SChedule RC-F-Other Assets
RCOH BVIMfllhoU
B556 507 1
2148 205 2

A519 0 3.a
A520 0 3.b
1752 687 4
COO9 2,487 5
2168 293 6

6.a
6.b
6.c

6.d
6.8

6.'
6.g
7

3549
3SSO
3551

Dollar AmoI.I'lts i'l Thousands

e. 3549
f. 3S5O
g. 3551

7. Total (sum d Items 1 tl1rough 6) (must equal Sdledule RC, Item 11), 1----'-'-~ _ __'~

C436

a. ...El:l:iPiI!1.fllSlfD5IlS.._-.,;.. -..,.. ~ ~21~66~---~

b. ..ReI;lQS5l;:sm:I..J;lel:SlXIail.JmlIllm~dudl~ebk:J~ +.::1578~---~

c COlO
d. Retalned Interests In accrued Interest receivable related to

1. Aa:rued Interest receivable (1)-----------------------1--:.;-----::='1
2. Net deferred tax assets (2), ---:- _

3. Interest-only strips receivable (1JQt In the form ot a sec:urII:Y) (3) on:

a. MortgageIoans,-------------------------i~~---___::i
b. Other financial as5ets,-----------------------~:=_t_---::'::::i

4. Equity seaJrltIes that DO NOT have readily determinable fair values (4), -+"':'"""-;;;-__-"..=='
5. Ufe Insurance ..-""- -+....;.;;.;;;.;.;-__-:~

6. AI other assets (itemize and descrfbe amounts {.I'eater than $25,000 that exceed 25% of this 1l2m) _
TEXT

Schedule RC-G-Other Uablllties

Dollar Amounts In Thousands RCON Illl IMIl Thou

4.a
4.b
4.c
4.d
4.8
4.f
4.g
5

3S51
3SS3
3554

C012

1. a. Interest accrued and unpaid on deposlts (5) 3645 606 1.a
b. other expenses accrued and unpaid (tndudes-acerued---lncome----'-taxes--p-aya-ble-)---------I-::'3646~t----:3:::i!5 l.b

2. Net deferred tax IIabIItles (2) 3049 0 2
3. AJowance for aedt losses on off-balance sheet credit exposures 85$7 0 3
4. All other liabilities (Itemize and descrfbe amounts greater than $25,000 that exceed 25% of this Item)!...-__ 2938 79 4

11!XT
a. ..tlLI1oI.U~:GJ,IlILIII:. +_=3066=_lI----~

b• ..DeJrm:aiWll:llDllllllll5atlaitLllabllltlleL ~CO~l~I_+_---~

2932

e. 3551
,. 3553

g. 3554
5. Total (SlI11 of Items 1 through 4) (must equal Sd1edute RC, Item 20), 1-----1. ---'

(1) Includes accrued interest reeeivabIe on loans, leases, debt securItIe5, and other Interest-beal1ng assets.
(2) see discussion at deferred Income taxes In GJossary entry on "Income taxes.•
(3) Report Interest-only strips receival:'! i'l the form at a securlty as available-for-sale securities

In SChedule RC, Item 2.b, or as trading assets In SChedule RC, Item 5, as appropriate.

(4) Indudes Federal Reserve stock, Federal Home Loan Bank stock, and bariters' bank stock.
(5) For savings bankS, Indude "dMdends" aeaued and unpaid on deposlts.
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ASSETS
1. Interest-bearing balances due from depositor( instItutlons, _

2. U.s. Treasury secur1tIes and U.S. Government agency obIlgatIons (2)
(excluding mortgage-backed MQ.IrltIeI), --r-;;.;;.;;,..;;.+-__~~

3. Mortgage-backed securltles (2)"-- _

4. All other IeCUrltlee (2, 3) (Includes securities Issued by stlIteI and
political IlUbdlvlIIoM in the U.s.) '-- I-:-:--::-t------::~:::i

5. Federal funds sold and sear1tfes purchased under agreements to resetl _
6. Loans:

a. Totalloans, _

b. Loans secured by real estate:
(1) loB,.~ by 1-4 family reIidentIal propertleli,-------------t-:-:-:-:+----:-:'-~
(2) All other loens seand by real estate....----------------I-:-:-':"":'"'t-----,-:~_::i

Co CommerdaI and In<lJstrfalloans, _

d. Loans to IndIvk:IuaIs for household, family, and other personal expendtures:
(1) Credit cards\.-- _

(2) Other (Indudes slngle payment, Installment, all student loans,
and revoMng credit plans other than ad cards) ....

7. To be completedbybanks with /100 mIHJon ormore In totalassets: (4)

Trading asset'S.:......-------------------------I""':"":":'-t-----::t
8, Lease Mnancilg receivables (net d unearned Income), +:-:"'::'::-t_--:-::"':"'::':::::i
9. Total assets (5), _

UABIUTIES
10. Interest-bearlng transaction accooots (NOW CICCClU1ts, ATS accoonts, and telephone

and preauttlorIzed transfer accounts) (exclude demand deposIts) _

11. Nontransactlon accounts:
•• 5IIvInp depoaIts (Includes MMDM), r.~+_-_;~:-=i

b. llmedeposlts of $100,000 or more, I-'-;;;;,;;.;.+-__~~
Co llme deposits of less than $l00,OOO~ ~=_t_-.....;:.:.:.:-:o_=l

12. Federal funds pun:::hased and securtlles sold under ageements to repurchase. _
13. To be~bybanks with $100 million ormore In total BSSets: (4)

Other borrowed money'(lndudes mortgage Indebtedrles5 and obligations under
capitalized 1eases), ......L..:.::;;:::..L.--:-_-:;:=

Memorandum

1. Hemorandum Item lis tD be C1JI1J)/t!tedby: (4)
• banks with $300 mI6Ion or fT1(R in total~ and

• banks with less /!Ian $300 million In totil/assets thathave loans
tD~ agrfcu/tI.raIfJI'(Xb:tIaI andother loans tD farmets

(Sd1eduIB RC-c, part.t Jtem 3) exceedng~ percentoftotal loans.
Loans to Mnance agrlaJlttnl production and other loans to farmers, --J-_-'- --'

(1) For all Items, banks have ttle opI1on of reporting either (1) an average of DAIlY MgLrl!S fOr ttle quarter,
or (2) an average d WEEKLY figures (I.e., ttle Wednesday of each week of the quarter).

(2) Quar'!Erfy averages for all debt securttIes sho\jd be based on amortlzed cost
(3) Quartel1y averages fOr aft equity securities should be based on historical cost.
(4) The asset size tests and the flve peI"OlIlt: of total loans test are generally based on the total assets and total loans reported on the

June 30, 2007, Report d ConcItIon.
(5) The quarterly average for total assets should reftect as debt securities (not held for trading) at amortized cost, eqtity

securitles .,.,;ttl readily determinable fair values at ttle lower d cost or fair value, and equity securities without readily
determinable fak' vakJes at historical cost.

2

3

4
5

6.a

6.b.l
6.b.2
6.e

6.d.l

6.d.2

7
8
9

10

l1.a
l1.b
l1.e
12
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Schedule RC-L-Derivatlves 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.

l.c.l.a

1.a
1.1>

1.c.1.b

9

7.a.(1)
7.a.(2)
7.a.(3)
7.a.(4)

7.b.(1)
7.b.(2)
8

9.a
9.b

9.c
9.d
9.e
9,f

10

10.a
10.b
10.c
10.d
10.e

1.c.2
l.d
l.e
2
2.a

o 3
3.a
4

3555
3556

3557

(Column A)

3435

b. 5592 5592
c. 5593 5593

d. 5594 5594

e. 5595 5595

1. Unused COOIn'litrnents:
a. RevolvIng, open-end lines secured by 1-4 t'amIIy resklentfal properties, e.g., home equity Ones -+.;.;.;;..+__......:;.:~
b. O'edlt card lines\.--_---' _

c. (1) COrnn1tments to l'trld oonmerdaI real estate, construction, and land development loans
secured by real estate:

Ca) 1-4 family residential construction loan commltmenb --'

Cb) Commercial reel estem, other c:onetrud:Ion I0Il11, and land
deveIopmeJ1t lqan~ _

(2) COfT!mltments to fund cnmmerdal real estate. construction, and land deYeIopment loans

NOT secured by real esta181...----------------------t-:-:-:"::"t--"----=t
d. 5eaJrltles lJ'lderwrltlng~ Ir_:_::_~--__,::_::::=I

e. Other unused commltments, ----------------I-:':--:-f---~:_=f
2. Anandal standby letters" of"' ......'- ---._--r ~

a. Amount r::l flnandaI standby letters r::l ad conveyed to others, -J,..;~ .......... _

3. Performance sl:andbV letters r::l aed,"--- -...._-r- __..".
a. Amount of pertormance standby letters r::l aedIt conveyed to others, -.J..,;;;=-'-- ...;.

4. Commercial and similar Ielters of aecIt _

5. Not applicable

6. 5ea.r1tIes lent (InclLd1g OJStomers' securities lent where the customer is Indemnlned

against loss by the repcwtIng ba~)--- r__----_..,.------

C978

a. ..5el::udtk:S..JtmCl!l!td- j..:34~32~---~

b. J:g[1lIliImlil[§..ll:uJLlrd:la~mJl::.ls:iI.B1J5elJ.lidtle:ii._ .J..:34!!34~ ~

c. stand:Iy letters of aec:It issued by a Federal Home Loan Bank

(Column B)
7. 0"e<Jt derivatives:

a. NotlonaI amounts: BI I HI I Thou RCON III I "Ililhou

(1) O'edit defaLft swaps --lI-::-:::-:-t -=l0I-:C969~+_---__..".O

(2) Total retLm swaps ~::-t---__:O~C971~t_---_=_O

(3) CredIt: options -+:-:--t_----=0t-C973~+------.::-O
(4) Other credit derlvat:llies 0 C975 0

b. Gross fair values:
(1) Gross positive fair value'- -t-'-;;.;;.;..t- -=+..;;;;;;;"'+ ~

(2) Gross negative fair value ---' --f..-;=-'-- --'-=:...I- ----'-
8. Spot foreign exchange contracts, _

9. All other off-balance sheet llabitles (exdude derIvatlves) (Jtemze and describe each
component of this Item over 25% of SChedule RC, Item 28, "Total eqLity capItaI") _

T!XT

d. 3555

e. 3556

f. 3557

10. All other off-balance sheet assets (exdude derivatlves) (itemize and desa1be each
component of thiS Item we- 25% of SChedule Rc, Item 28, "Total equity capltal") _

TEXT
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Schedule RC-L-Continued

11.a
11.b

Derivatives Position Indk:ators

12. Gross amounts (e.g., notional amounts)
(for each column, sum of Items 12.a~
12.e must equal sum of Items 13 and 14):
a. Futures contracts 0 12.a

RCON8697 Rc:oN 8700

b. Forward contracI:s 0 12.b

c. Exchange-traded option contracts: RCON8701 RCON8704

(1) Written optlorl$ 0 12.c.1
RCON8705 RCON8708

(2) Plrolased~ 0 12.c.2

d. Over-the-o:lunter option contracts: RCON ll709 RCON 8712

(1) Written~ 0 12.d.1
RCON8713 RCON 8716

(2) PI.I'chased~ 0 12.d.2
RCON3450 RCON 8720

e. swa~ 0 12.e

13. Total gross notional amount r;
derivative contracts held for tradI 13

14. Total gross n0tlonai amount r;
derivative contracts held for
purposes other than 14

II. Interest rate swaps where the bank
has agreed to pay a ftxed rate 14.a

15. Gross fair values of dertvatIve contracts:
a. COntracts held for trading:

(1) Gross positive fair value 1S.a.1

(2) Gross negative fair value 1S.a.2

b. COntradS held for puposes other
than tradlng:

(1) Gross positive fair vaIoe 1S.b.!
RCON8745 RCON8748

(2) Gross negative fair value 0 15.b.2
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SChedule RC-M-Memoranda

1.a

5.a.1.a
5.a.1.b
5.a.1.e
5.a.l.d

5.a.2
5.a.3

5.b.l.a
5.b.1.b
S.b.1.e
S.b.1.d

5.b.2
S.e

1.b

2.a
2.a.l
2.b
2.e
2.d

3.a

S508 0 3.b.l
5509 0 3.b.2
5510 1.17. 3.b.3
5511 0 3.M
5512 0 3.b.S
C979 0 3.b.6
2150 1,174 3.e

4.a
4.b
'I.e

Number

Dollar~ In Thousands

1. Extensions of aecIt by the reportlng bank to its executive offlcers, directors, pOnc4la1
shareholders, and their related interests as of the report date:
a. Agoregate amount of all extensions of aedlt to all exea.rtNe offlcers, (llrectors, prIndpaI

sharefiolders, and their~ Interests'__ _

b. Number of executive _otIIcers, dlrec:tors, and principal shareholders to whom the amount of
all extensions cJ aedit by the reporting bank (including extensions of aedIt to
related Interests) equals pr excee.ds the lesser or $500,000 or 5 percent RCON
of total capltaI as detlned for this purpose In agency reguJatlons, ~..;.61;;,,:65.:...L ~

2. Intangible assets other than goodwill:
a. Mortgage servicing assets'----....,----- r--~---__::_

(1) EstImated fair IIMJe of matgage servicing asset5'--- ..L-A.;..;590..;...L. _
b. Purchased credit card relationships and nonmortgage servtdng assets, I-.;,.;;.;;,;+ __i:i

Co All other identifiable IntangIlIe assets,---------'------------+-:-:-:-:+----:i
d. Total (Slm cJ Items 2.a,2.b, and 2.e) (must equal ScfledtJe RC, Item 10.b) __

3. Other real estate owned:
a. Direct and Indlrect Investments In real estate ventlns, _

b. All other real estate owned:

(1) ConstructIon, land cIeveIopment, and other Ia,----------------~":":'"t-----=i
(2) FatmIand'---- ~~+_--~:_:i

(3) 1-4 family residential proJ:l8rtIt!lL.-- -I2~I_-~~

('I) Multifamily (5 or more) residential ~'-----------------I...:..:.;":_+---__i:i
(5) Nonfarm nonresIdentlaI propertle:$ I-'-'-"""+ ~

(6) Foredosed propertles tl'om wGNMA loans"-----------------l~..:...+----:-~
Co Total (Slm d Items 3.a and 3.b) (must equal SChedule RC, Item 7), _

4. Investments In unconsolidated Sl1lsidarIes and associated companies:
a. DIrect and Indirect Investments In real estate ventul"""- -+-=:+ ~

b. All other Investments In~ subsidiaries and assodated companles,--------..J-::~+_---_:i
e. Total (Slm of Items 4.a and 4.b) (must equal SCheclJle RC, Item 8) _

5. Other borrowed money:
a. Federal Home Loan Bank advances:

(1) Advances with a remaining matLrity or next repridng date of: (1)

(a) One year or less -----------------------+=::::-t----=-==I
(b) OYer one year through ttvt!e years -----------------+=:+-----'--=i
(c) OYer three yea-s t:hrtlu{;I1IYe years __--,- +=~I__--_ _:'I

(d) Over five years _-,- _

(2) Advances with a REMAINING MATURITY of one year or less (induded In Item

5.8.(1)(a) abcNe) (2) ----------------------i....,....;-+-----=I
(3) Structured advirlces (Induded In Items 5.8.(1)(a) - (d) above) _

b. Other IJorrowjngs:
(1) other IJorrowjngs with a remaining maturity or next repridng cIate d: (3)

(a) One year or less----------------------~~t__----::i
(b) Over one year ttlrough tIYee years-----------------+~+---_:i
(c) CM!r three years Itlrough five years -----------------+=:-:::-1__---_:'1
(d) Over five years _

(2) Other borrowings with a REMAINING MATURITY of one year or less (included In
Item 5.b.(1)(a) above) (4) --+.:~_+_--."....,...~

Co Total (sum of Items 5.a.(1)(a)-(d) and Items 5.b.(1)(a)-(d» (must equal Schedule RC, Item 16) ....L.,:.;:.:.:...L.-__=~

(1) Report fixed rate advances by renaInIng maturity and floating rate advances by next reprfdng date.
(2) Report both fixed and floating rate advances by remaining maturity. Exclude noatlng rate advances with a next

reprIdng date of one year or less that hcNe a remaining matl.rity of over one year.
(3) Report fixed rate other borrowings by remaining matu1ty and tIoatlng rate other borrowings by next repricing date.
(4) Report both flxed and fl~ rate other borrowings by remaining maturity. Exclude floating rate other borrowfngs

with a next repr1dng date of one year or less that have a remaining matl.I1ty of over one year.
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6. Does the reporting bank sell prtvate label or third party mutual ftJnds and annuities? 8569
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6

8. PrImary Internet Web site address d the bank (home page), If any
(Example: WWW.examplebaril.COOl)

(TEXT 4OB7) http://clovercomlllll1lt}i?ank.com

~ Bill MIll Thou. 01
7. Assets under the reporting bank's management In propt1etary rnrtual funds and 8I'1I'lUtles:- .....~ . 7

8

9. Do any d the bank's Internet web sites have transactional capabilty, I.e., allow the --'~4088 YESyE's NO I 9
bank's customers to execute transactIonS on their accounts through the Web site? ~.

10. 5ea.red IIabllt1es:
a. Amount rX "Federal funds purchased" that are secured (Included In SChedule RC, Item 14.a) _
b. Amount of "Other borrowings" that are secured (lnduded In SChedLde RC-M, .

Items S.b.(l)(a)-(d» ...L..:.::::.::..JL-__-..::3

10.a
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Schedule RC-N-Past Due and Nonaccrual Loans, Leases, and Other Assets
(Column A) i (ColUmn B) (Column C)

Past due Past due 90 Nonacaual
30 through 89 days or more
days and stII and stiR

acauI

1. Loans seoxed by~ estate:
a. ConstructIon, land development, and other land loans:

(1) 1-4 family resldentSaI construction Ioens. _

(2) Other conItnIctIon loll.. end •• IaInd

development and oUter 1Md. 1oenI'-,-_-,..-..,......f""':"""::=:+-----:+-:--.:-if-----...,..-::+-::-:-::+-----::-I
b. 5ect.red by farmlande-- _

c. 5eond by 1-4 family resldentIaI propertles:
'. (1) ReYoMng, open-end loans sea..red by

1-4 famIfy residential properties and
extended l.I'lder noes d __"'- _

(2) Oosed-end loans seared by 1-4. (amity
residential properties:

Ca) 5ecured by nrst Iens.---------+-:~t----_:+_:~+----_:+~+---,--_=i
Cb) $ea.red by junior -""-------i

d. 5eond by~11y (5 or more) residential ,
propertIeS

e. 5eaRd by nont'arm nonreskIentilll properties:
(1) Loans lIlllCUred by owner-oc:cvpled nonfarm

non....adent181 PPl'OlOopeIlM.......lI1aestlt. _

(2) Loans eeand by otMr nonfarm
non.....dentlal p1plrop8ll'Oper1.tlttt•• _

2. Loans to deposI1Xlry Insttt:JJtIons and
acceptances fA other banks:".., -,- _

3. Not applicable

4. commercial and 1ndustrlal1oans~'_-------
S. Loans to 1ndvIduaIs'for hou!iehoIci, fam'Iy,

and other personal expenditures:
a. Credt cards. _

b. Other (Indudes sing\e payment, Installment,
an student loans, and revolVIng aecIt plans
other than aedIt cards) _

6. Loans to foreign governments and otIIdal
1nstlt11Jl1on!L.... --.:... -+~+-__~~~--~~~--~

7. All other loans (1),-------------1~...:....r---__=_l~~---~l_=~---~
8. Lease rnancJng recelVables~ _

9. Debt seaJ1tIeS and other assets Cexclude other
real estate owned and other repossessed assets) .l..---.l. -'--_....... --'-,;.;;.;.-'- --:.J

(1) Indudes past due and nonaccruaI "loiJ'ls 1Xl finance agrIoit:t.rcIl production and other loans to farmers, • "ObI1qatIons (other than
securities and leases) of states and politicai subdlvlslons In the US,· and "Other loans.•

1.a.1

1.a.2
1.b

1.c.2.a
1.c.2.b

l.d

6
7
8
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SChedule RC-N-Continued

10.a

10

tcoIumn C)
NonaccruaI

Dollar Amounts In Thousand

Amounts reported In Schedule RC·N, Items 1 through 8, above Include guaranteed and unguaranteed portions of past due and
nonaccrualloans 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.

10. Loans and leases reported In Items 1
through 8 abolle which are wholly or partially
guaranteed by the U.s. GOVil!l'TVTleI1t; _

a. Guaranteed portion of loans and leases
Included In Item 10 above (exclude rebookecI "GNMA loans") 5615

b. Rebooked "GNMA loans" that have been
repurchased or are eligible for repurchase Included
In Item 10 ClLN'''''- .J.,.;;;;.:.:..JL....- ...:.L..=-L. ..l,.,,;.;.;;.;;......... --'
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M.S.a

M3.a

M.3.b

M.5.b.l
M.S.b.2

(Column C)

Nonaccrual
(CoIllmn B)
Past due 90

days or more
and stII

1. RestructlI'ed loans and leases fnduded In SChedW! RC-N,
Items 1 throu!1l8, above (and not reported In
Schedule RC-C, Part I, MemorandUm item 1):
it. LolIns Hand by 1-4 family .-IdentIII1
pr~

Schedule RC-N-COntinued

Dollar Amounts In Thousan
Memoranda

b. 0I:her loa.. and all ...... (exdude loans to
lnclvldu... for houHhoId, t'MnIly, and other
peraonaI expendItu....)_~ _

2. Loans to Ilnance commerdal real estllE,
consInJctIon, and land deYelopment activities
(not NCUred by real esbtta)
Included In SChedule RC-N, ItemS 4 and 7, aboYe~ _

3. Ht!trtorarK:Un Items 3.11 through 3.den ro be comp/etI!d

bybanks with $300 niIIIon ormore In total assets: (1)
a. Loans seaJred by real estate to non-U.S. addressees

(domldIe) (Included In SChedule RC-N, Item 1, above)
b. Loans to and acx:eptN1ces of forelgn banks

(lnduded In SChedule RC-N, Item 2, above) _

c. CommercIal and Industrial loans to non-u.s.
addressees (domldle) (ilduded In
5cheduIe RC-N, item 4, aIloYe) _

d. Leases to IndMduals for household, family,
and other personal expendtures (Included
In SChedIJe RC-N, Item 8, above) _

ftfM10randlJm item " is to be comp/et1!dby: (1)
• banks wHf1 $300 mII1Ion ormore In iDtaIassets
• books with less than $300 million orITItn In tdlJI assets
thathave loans to f!ndnce a¢aIt1I1iprrJfiJcfJan and
othtJr IoiJns to !IJrmers(~RC-c, part1; Item 3)
~ IfH! perr:entdtotalloilns:

4. loans to nnance agrlcultural production and other loans to
farmers (Included In Schedule RC-N, Item 7, aboYe), _

S. Loans and leases held !'or sale and loans measured at fair
value (lnduded sc:t1eaAe RC-N, Items 1 through 8, above):
a. LoanS and leases held for sale _

b. Loa.. measured 8t fair value:(1)

(1) Fair va......------------+:-=-=-t-----::t--=+-----:t...;",;..;."+------:,.i
(2) Unpaid principal balMce, -L-~l.-- ...a.....;...;..;...& ~;.;;;....L.. --:.J

(1) NOTE: Completion of Memorandum Items 5.b.(l) and (2) of 5chedula RC-N Is optfonal for the March 31, 2008, report
date only. Thue Items must be completed by all banks beg!Ming June 30, 2001.
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SChedule RC-N-COntlnued

Doll.. Amounts In Thousa

HemonIndUm Item 6/s tD be COfTIP/«l!dby
ban/r:$ with $300million or fT10IW In tDt1I/assets: (I)
6. Ir1ten!st nD, foreign exchange rate, and other

CXlIl'lIfIOdIty and equity~
FaIr value at amot.I'lts carried as assets, .J.,.;::::::...J ..:..:;;;...:L.:::=.JI..-__...;.;;;.;J
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i BlI""IThau~-17. AddItIons to nonaccruaI assets durlng the QIJlIl'W ~ C4C4110t- - MM'.a7

8. Nonaa:ruaI assets sold during the quarter_'-- '-- .t...-,._--i- .

(1) The $300 I'llIIM asset SIze test and the ftve percent of total'" test In generaIy based 00 the total assets and total loans reported on
the.Jl.ne 30, 2007, RepOrt ofCondftIOrt.
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4
5

M.1.a.l

1
2

M.1.a.2

M.l.b.!

M.1.b.2

M.1.e!

M.l.c.2

M.l.d.!

M.l.d.2

Schedule RC-o-other Data for Deposit Insurance and FICO Assessments

All bankll maE complete ItemII and 2, Memorandum Item 1, and, I' applicable, Memorandum Item. 2 and 3 each
quarter. Each bank that reported $1 billion or more In total auetllnltll March 31, 2007, Report of COndItIon maE
complete Items 4 and 5 each quarter. In addition, each bank that reported $1 billion or more In total UIetlIIn two
conl8CUtlve Reportl 01 ConcItJon beginning with ItI June 30, 2007, report mutt begin to complete Item. 4 and 5 each
quarter starting IIx monthI after the sec:oncJ coMeCUtlve CJI*ter In which It reportI total .... 01$1 blIfton ormore.
I!ach bank that bec:om.lnsui'ed by the FDIC on or after April I, 2007, mutt compJ_1terM 4 WId 5 eadll:JlI8lUr. Any
other bank IIUIY chooM to complebe Item8 4 and 5, but the bank maE then continue to c:omplabllt8ma 4 and 5 each
qu.-ter thereafter.

Dollar Amounts In Thousands

Dollar Arnot.I1ts In Thousands

1. Total deposit llabilltiel before exdUllons (groa) u deftned In 5ectIon 3(1) of the Federal
DepoIIt InIuranc:e Act and FDIC "'Gu..tIonI ........--t- ~

2. Total allowable exdusIonI__-------------------
3. Notappllcable _

4. Tot8I d811y average of cIepNft IIaIbIIItIeI betont exdullonl (grou) .. deftned In section 3(1)
01 the Fedwal DepcMlIt Inturance Act and FDIC reguJatlonl -+=+__~~

5. Total daily averqe of allowllble exdusIons ...._-'-- --'

Memoranda

1. TobII cIepNItI 01 the bank (IUm of Memorandum /temIl.a.(I), 1.b.(l), 1.c.(1), and 1.d.(I)
m.... equal SCheel_ RC-o, and Item 1 '-Item 2):
a. DeposIt acc:ountlI (exdudlng retirement ac:c:owtlI) of $100,000 or leal (I)

(1) Amount or depoIIt accountll (exdudlng retirement lICCOUI'Ib) or $loo,~UIL_fIiE--__,_-­
(2) Number or depolIIt ac:c:ountl (excluding retflement IICCOUntII)

of $100,000 or ,.. (to be completed for the June report only)__-l-:.::.F050=.JI----:..:..::..:;-=i

b. DeposIt aCCOl.U1b (excluding retfrement acc:ounta) of more than $100,000: (1)
(1) Amount or deposit lICCIOIa'tb (exduclng retirement IICCOUntI) of moret~~~~~_
(2) Number of deposit ac:c:ounts (exdudlng retirement accounts)

of more than $loo,OOO, ....._..J.- _

Co RetIrement deposit accounts ~ $250,000 or less: (1)
(1) Amount ~ retirement deposit accounts of $250,000 or less ------r- .,.--~__,_--

(2) Number or retirement deposit llClXlU'Its of $250,000 or less l-RCON;.;;.;,..+-...;;.;.;;=~=
(to be CQn1)Ieted for ttle June report only) F046

d. RetIrement deposit accounts r:I more than $250,000: (1)
(1) AmoIrtt of retirement deposit accounts or more than $250,000, ---,...-......---,_..,..-_

RCON Number
(2) NOO1ber of retirement depasit accounts of more than $250,000 .-J-,;.F048~.L._ __

NtJmonIndum Item 2 16 to be CI1f1IP/tIbIdbybIInJcI wfth ,J bIIIkJn til'nHN'S/n tr1tII/..... (2)
2. EstImated aITlOlI1t of 1Illnsll"ed deposits (see InstructIons)e-- .'-----'''- .....

3. Has the reportlng InstItutlon been .consotldated with a parent bank or savings association
In that parent bank's or parent saving assodatIon's tall Report or l1Ytft Anandal Report?
If so, report the legal title and FDIC certificate NOO1ber of the parent bank or parent savtngs
association:

,...;1~=5;:.,.1----------------------- .....~1 FDICcertNo. 01 M.3

(1) The dollar amounts used as the basis for reporting In Memoranda Items La through l.d retlect the deposlt Insurance Umlts In
effect on the report date.

(2) The $1 billion asset size test Is generally based on the total assets reported on the June 30, 2007, Report ~ CondItIon.
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SChedule RC-P-1-4 Family Residential Mortgage
Banking Activities
SChedule RC-P Is to be completed I1f (1) all banks with $1 bilfion or more In total assets1 aod (2) banks with less than $1 blion In total
assets at whictl either 1-"1 family residential mortgage loan orIgJnatklns and purthases for resale~ from all sources, loan sales, or
quarter-e1d loans held for sale exceed $10 mmlon for two consecutIIIe quarters.

NOTE: Compl.uon or Item. 1.c:.(1) and (2), 2.c.(1) and (2), 3.c.(1} and (2),4.c:.(1) and (2), 5ob, and &.e.(1) and (2) of
SChedule RC-P Is optIonIII for the March 31, 2008, report dab only. TheM Items must be completed by all benka
required to complete 5cheduIe RC-P beginning June 30, 2008.
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Dollar Amounts In Thousands
1. Retail~ dlJ"lng the quarter of closed-end 1-"1 famly residential mortgage

loans for saIe:(2)

a. Oosed-end first liens-----------------...;...---------l~:::+---~b. CJosed-end)l11or liens _

c. Open-endloane extended under II.... of aedlt:

(1) TotIII commitment under tIM linn of aedIt-----------------I-=-+-----:"':":':"i
(1) Prindpal amount funded ...... tIM Ones of credIt _

2.~Ie originations and purchases during the quarter of 1-"1 tamIy
residential mortgage loans for sale:(2)

a. Closed-end first liens-------------------------i~~---~
b. Closed-end junior Hens _

Co Open-end loans extended under II.... 01 aedlt:
(1) Total commlbnant under the lines of aedIt'-- I-=+__--:~

(2) Prindpal amount funded under the II.,.. of credIt ..
3. 1-"1 family residential mortgage loans sold dlJ"lng the quarter:

a. Oosed-end I'Irsl: liens------------------------It-=::-t---~
b. Oosed-end junior liens
c. Open-end INns ext.n••eddu;.n~tderi;iIjj;..,.;;;of;;hcr;;...Ib;_--------------I•••

(1) TotIII commitment tRIer tIM II.... of crecIIt'----------------I-=-+-----:-:=l
(1) PrindpalamcNa1t funded under tIM linea of aedIt'-- _

4. 1-"1 l'amiIy residential mortgage loans held for sale at quarter-end (Included In
SChedule RC, Item 4.a):

a. Oosed-end first liens-------------------------i~...;.;.-----~b. OosecI-end joolor Dens ,

Co Open-enclloans extellded under 0.... of awcIt:
(1) Total commlbnent u"" tIM nn. of aedft'-- l-=+__--:-~

(2) Prindpal amount funded under the U.... of aedlt""' _

5. Nonlnterest Inclome for the q..... from the Ale, seaa1tIzation, and Ml'Vldng fA 1.... family
relldentlallIIOI'tpge loans (Included In SdMIduie RJ, Items 5.1, 5,g, and SJ):

a. Oosed-end H family reslcIentIal mortgage Ioans,----------------+=-+-----:-:=l
b. Open-end 1004 family ...........~ loans extended under II.,.. of ....._ .... _

&. Repurch_ and Indemnlfk:atlons all-4 family residential mortpge INns during
the qulIrter.

a. CIoHd-end ftrat 1....'-----------------------.t-:=-t-----7::ii1b. OOMcHnd junior 11ens'-- _

Co Open-end loans extMded under line of aedIt::

(1) TotIII commitment under the II.,. of credIt"----------------I-=-+-----:-:=l
(2) Prindpal amount funded under the Unes of aedIt'-- L..;.,;.,;..;~ ___J

(1) The $1 billion asset size test is generally based on the total assets reported on the June 30, 2007, Report of CondItIon.
(2) E:xdude originations and ptSChases of 1-4 family residential mortgage loans that are held for Investment

1.8
1.b

1.c;.l
1.c.2

2.8
2.b

2.c.1
2.c.2

3.a

3.b

3.c.l
3.c.2

4.a
4.b

4.c.l
4.c.2

5.8
S.b

6.8
6.b

6.c.1
6.c.2



OOWl' COmmunity BlInk
Legal11tIe d Bank

FDIC Ce.rtlficate Nwnber: 27055
SUbnVtted to CDR on 7/29/2008 at 4:00 PM

SChedule RC-Q-financial Assets and Uabilities Measured at Fair Value
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SdleduIe RC-Q is to be completed by banks that have adopted FASB Statement No. 157, "Fair Value MeaslI"emenls,. and (1) have elected tIl accotrt for tInandaI in5tlunents or
servIdng assets and IlabIIities at fair YclIue l.Ilder a fair vaiue option or (2) are reql.ired tIl mmpIete Schedule RC-I>-Trading A95ets and~

fair Value Mea9Jrements for Assets and Liabilities
lIlder a Fai'value 0\*l0 and Tracing AS5Ii!lS and I..iatiIitlPs

lnduded in Sd'ledule
(Column A)

Total Fair Value
Reported on
5ctIeduIe RC

(COIumnB)

LESS: Amounts
Netted In the

DeIwmInation

(Column C)

Level 1 fair Value
MeMurements

(CoIUIM D)

Level 2 fair Value
MeaslRments

(Column E)

Level 3 fair Value
Measurements

ASSETS

1. Loans and leases ------+-::~+_--__:__:":':'i...;..;.:~---~+~+---___:~r=.:...:...j---_.,..,;~-~""'--+_---~
2. Trading assets _

a. NontradIng seaJl1ties at fair value
with changes In fair value reported
In Q.IITerlt earrW1gs (R:Iuded in
SChedlk RC-Q, Item 2, abo\Ie)

3. All other ftnandaI assets and sesvlcing
assets _

l1A8lLIllES

4. DeposIts --------+-;;;,;;..:;.+_----:":_:_:+.:..:;;.:.:'-+----...:~~~---...;.;;.:.,:r.:-::.;;;:;...+_-----:-:_:_:+--=:..e--+_--__=_:_::_i
5. Trcdng lIablIIties _

6. All other ftnanc:lallabillties and
and servicing iabliides _

7. lDan CXllMlitments (not. ao:oulled for
as derivatives) --'-_'--'- ............'-l. ...r-;..:;:.:....L.- ............:..:;;.:.::;..J... ........._...;;.;..._....... ---'

1
2

2.a

3

\
4
5

6
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2
3

1

4
5
6
7.a

12
13
14
15
16
17
18

22
23
24
25
26
27

31
32
33

Dollar AmolI'lts In Thousands

3368 124,211

r9bIe assets (from item 7.a above) B590 0

card relatlonships (from Item 9.a above) 8591 0

.b above) S6~0 0

ptI'pClSe$ BS96 0

(Item 22 less Items 23 ttYough 26) All.. 124,211

redeemable preferred stock 5306 0

stock includible In T1er 2~ 8593 0

Includible In TIer 2 capltal 5310 915

-sale equity securities Indudlble In TIer 2 capital 2221 0
BS94 0

through 16) 5311 915

Item 11 or 17) 8275 911

by all banks. Column A is to be (ColumnA) (Cohm1 Bl

subsIdIar1es.) RCOH RCOH

) 1273 0.00% 7204 IM%

I ratio (3) 7274 0.00% 7206 10.27%

ratio (4) 1275 0.00% 7205 11.18%

Schedule RC-R-Regulatory capital

TIer 1 capital
1. Total equity capital (from SChedule RC, Item 28), _

2. LESS: Net unrealized gains (Iosses)-on avallable-for·sale sea.J1tIes (1)
(If a gain, report as a positive value; If a loss, report as a negative value), j....:-:::.:....+ ~

3. LESS: Net unrealIzed loss on avaIlable-for·saIe EQUITY sea.rltIes (1) (report: loss as a positive value), _
4. LESS: AcoJmulated net gains (losses) on cash flow hedges (1)

(If a gain, report as a positive value; If a loss, report as a negative value), .J-===-l ~

5. LESS: NonquaIfyIng perpetual preferred ""....."'-----------------+=:.:::::..f------;.l
6. Qualifying mlnorlty Interests In consolidated subsldJaries. -+=;.-r- ~

7.a LESS: DIsallowed goodwlll and other dJsalowed IntangIb/e assets, _
b. LESS: OJmulatlve mange In fair value d all flnandaJ llabilitles accounted for under a

fair value option that Is Included In retained eamtngs and Is attributable to changes In
the bank's own credtwortl'1Ine (II' a net gain, report: as a positive value; Ifa net loss,
report as a negative value) -+.:..:F264~f_-__.,.".........,.;J0 7.b

8. SUbtotal (SlITl d Items 1 and 6, less items 2, 3, 4, 5, 7.a, and 7.b) 027 10,l5I8 8
9.a. LESS: DIsallowed servtclng assets and purchased aedltcard~ 8591 0 9.a

b. LESS: DIsallowed deferred tax assets 5610 0 9.b
10. Other adlItIons to (deductlons from) TIer 1 capital 8592 0 10
11. TIer 1 capital (sum of Items 8 and 10, less Items 9.a and 9.b) 8274 10,S8I 11

TIer 2 capital
12. Qualifying subordinated debt and
13. Cumulallve perpetual preferred

14. Allowance for loan and lease losses
15. Unrealized gains on avaIabIe.for
16. other Tier 2 capitalcom~
17. TIer 2 capital (sum d items 12
18. Allowable TIer 2 capltal (Iesse- d

19. TIer 3 capital allocated for marketrIsk'--------------------~~17923955
20. LESS: DeductIons for total risk-based capltal,__________________ ,
21. Total rIsIc-based cap/tl!II (SlIll of Items 11, 18, and 19, less Item 20)1- --1

Total assets for leverage ratio
22. Average total assets (from SChedtJe RC-K. Item 9)
23. LESS: DIsallowed goodwill and other dlsaIIowed Inta
24. LESS: DIsallowed servicing assets and purchased aedt
25. LESS: DI9Iowed defeITecI tax assets (from Item 9
26. LESS: other deducttons from assets for leverage capIta/
27. Average total assets for kNerage capital purposes

AdjustmenbJ for ftnanda'lUbskIlariell

28. a. Adjustment to TIer 1 capital reported In Item 11, 1 ~Ool ~2828.·ab
b. Acljustrnent to total rIsk-based caplta/ reported in Item 21 B503 f-----....:,

29. Adjustment to rIsk-weIglted assets reported in Item 62 8
850

504
5

1- -=
30. Adjustment to average total assets reported In Item 27,_______________ '

capital ratios
(Column B is to be completed

completed by banks wItf1 flnandaI
31. TIer 1 leverage ratio (2
32. Tier 1 rIsk·based capita

33. Total rIsk-based capital

(1) Report amount Induded In SChedule Rc, Item 26.b, "Aa:umulated other comprehensive lncome."
(2) The ratio for column B is Item 11 lIvIded by Item 27. The ratio for roIumn Ais item 11 minus Item 28.a divided by (Item 27 minus item 30).
(3) The ratio for column B is Item 11 clIvlded 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 dMded by item 62. The ratio for column A Is Item 21 minus Item 28.b cJvIded by (Item 62 minus Item 29).
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SChedule RC-R-<:Gntinued

0 34

0 0 35
RCON Il609 RCON 8610 RCXlN8612

0 15,503 0 36
RCONOl63 RCONC064 RCXlN8520

0 4,894 0 37
RCON 8618 RCON 8619 RCXlN8621

0 0 38
RCONB624

39

40

0 0 41
RCONIl642 RCDNB643 RCON 5339

687 28 6,927 42
RCONS327 RCON5334 . ROONS340

24,102 20,128 81,804 43

BIll MlIThDuDollar Amounts In Thousands

Biris are not lllqI.Ii'ed to rIsk-weight each on-baIance sheet i&iet and the ad eqlMIent iIIllOUlt of eadl otf-balance sheet Item that qualifies for a risk weight oc less than 100
percent (SO percent for derivatives) at Its lower risk weIl11t. When CDfIII*tlng ItIlms 34 Ihroogh 54 c# SdledL'e RC-R. each bank should decide for Itself how detailed a rIsk-wel!;ltjt
anaIysls It wlshes to perform. In other words, a bar* can choose from among Its assets and otr-balance sheet Items that have a risk welf#ll: of less than 100 percent which ones
to rIsk-weight at an appropriate lower risk weVil'. or It can~ rIsk-weight sane or ill of these Items at a 100 percent risk weight (SO perta'lt for derlvattYes).

(CoUnnA)
Totals
(han

SdIt!iduJe RC)

42. AI other assets (1), ~~--=

43. Total a5llets (sum d IIems 34 tl'woI.9l 42), --'-__--''--

40. lESS: Allowance for loan and lease ......."""- +-__--==
39. Loans and leases, net c# l.fta1llld inalme -+__-:;.;=

41. Tracing assets, +-=::-:-:-=-...;:;

38. Loans and leases held for sale, -f- _

36. AYcIIIaI:J'e-for'-saIe sewities. +--:'":"::-:-::-:-:=:-.ooo
37. Federal funds sold and 5eQlrities ptXChased IM'lder
~Its to I -+_-:-:--..:~

a..a.nce SheIIt Auet CaIWgorIea
34. castI and blIIances ctJe from tlldeposltor"""':ltnry instltlJtionS

(Cok.mn A equals the sum oc SChedlJe RC items 1.a and 1.b),__-+-__--.:.:c;;....;.;..

35. HekHo-malluit:y securItIes, 4- _
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SChedule RC-R--cont:Inued
(Colt.mn A)
Face ValUe O'edt
or NotIooaI ConversIon

Amot.n: Factor 0% 20% 50% 100%
DoIar AIl'lomts In Thousands 811 IHI 111lou III IMlI 111lou BI 1* 111lou 1111 HI IThou 1I11H1ITbou

o.tvIItIves and 0I'f-8aIanat Sheet :nems ROOHIl546 RCON IIS48 R<XlN8581 RCONB582 RCON8583

44. RnandaI sI3ndby letters d ad 448 0 0 0 448 44

45. Pertormance stanlIlv letterS d RCON3821 ROOHB651 R<XlN 8652 RalN 8653 RCON 8654

of 0 0 0 0 45

46. Commerdal and similar letters RCON3411 RCONB657 RCONB658 RCON8659

of
47. RIsk partIdpatjOnS in bankers

aa:eptances acqUred by \tie
reportlng Institution 0 47

ROOH3433 RCONB668

48. SeaJitIes 0 48

49. RetaIned recourse on small business RCON 8673

obI1gatlons sold with reause 49
SO. Recourse and direct aedIt

substItutI!s (olher than ftnandaI
standby letters d craIt:) subject ID
the IoW-IeYeI expo!lU'e n.de and

residua/interests sU:lject to a
doIIl!Ir-for-dollar capital 0 50

51. All other nnandal assets sold with RCON 8675 ROONB680

recourse 0 0 0 Sl
52. AD other oI'f-balance sheet RCON 8681 RCON B683 RalN Il684 RalNII685 RCONB686

liabilities 0 0 0 0 52

53. Unused comrrArnents wlth an 00gInaI ROON Il688 ROOHB689 RCON8690 RCXlN 9691

maturtty ea:eeding one·yem: \ 0 0 0 5,351 53
RalN Il693 .RCON B694 RCON 9695

54. Deri\Iative axrtracts 0 0 0 54

(1) Colll11l1 A multiplied by credit CXll'M!J5ion factor.

(2) For financial standby letters d aedIt ID which the Iow-IeYeI exposure Ne applies, use a aedt CXlI'lversion factor C'L 12.5 or an InstItutIon-5ped factor.
For other financial stMdbv letters d aedJt, use a aedt COI'lVeI'Sion factor IX 1.00. see InsIructIons for further information. (Enl:ering an 'M' allows for data enby in Colll11l1 B.)

(3) Or institution specIftc factor.
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SChedule RC-R-contlnued

RCONB699
17,70S 55

x100% 56
RCONB703

. 17,70S 57
RCON 1651

0 58
RCONB704

102,137 59
RCONA122 .

0 60
RCON3128

0 61
RCONA223

102,137 62

RCON 1 11I
I MIll Thou 01

87M M.1
Dollar Amounts In Thousands

62. Total risk ~t!!d assets {II1!m 59 minus Items 60 and 61) --J

Memoranda

61. LESS: A1k:lcat1!d transfer J1sk reseM!. _

60. LESS: Excess aII<JwaIn for km and lease Iosses. - _

58. Market r1sk eqUvalentasset5'-- -'- _

59. RIsk-weIghb!d assets before deductions for excess allowance for loan and IeBSe Io9ses
and allocated transfer risk reserve (sum of Item 57, columns C through F, and Item 58) _

TotIIls
55. Total assets, derivatives, and off-balanal sheet It2ms by rISk weight category

(for each aJItJ'nn, SlJll of Items 43 ttlrol.qI 54)------------------'-----I-"'---=-:--=..:=+---=~:==.J-__::=~~-~~=t
56. RIsk~ fadDr
57. Rlskroelgl1ted assets by risk wel!iIhI: catI!goIy (for each ooIurm,

Item 55 muftiplied by Item 56), _

M.2.g.1
M.2.g.2

M.2.a
M.2.b
M~c

M.2.d

M.2.e
M.2.f

(Column C)
OYer fhoe.years

(CokmnA)

One year or leSs
(Column B)

OYer one year
2. NotklnaI prtndpaI amounts of five yeers

dertvatiYe contracts: (1) RCON Trt I III I MI IThou RCON TIt I• I fill IThou RCON ntl. IMlIThou

a. Interest rate oontracts --+.::3809.:.:.:.+_----0~8766;;.;:.:._+_---~O~876::.:.:;.7_1_---_.:J0
b. ForeI!J1 exchange c.onlJcJcts, -+=38::::12=-+ ~0t_=8:.:..76:.:;9+---_;O~8770::.:.::+---_.:::.j0

C. Gok:I contracts~ +-=8m..:..::..l__---...:O+.:..8m:.;.:;.+----....;O::+_:8713.:..:..:._l_----0:.l
d. Other precious metals mntracts'-- +-=8T1:.:.4+ --.:0~877S:..:..:.._I_----O+=ff176:.:.:.:.+_---~O

e. Other commodity~'__ +8:.;..m~ ...,.O+_8178;;.;.;..::..J_-----=O+_::~:.:.;..l__---....:.I0

f. EquIty dEs1vatIYe contrad:S HIOO 0 AOOl 0 11m. 0
g. CrecIt derIvatiYe 0JI1traCts:---------1iii••

(1) Investment grade ---------~..:::.::;:;-r----_.;;;.=~---_:+_:::::::..+__---.:.l
(2) SUbinvestment grade --I-=....L- ::..L..::::.::.:....JI.--__-.::.t.::::::::...L._--'-_....::J

(1) Exclude foreign ellrl1ange contracls wft:h an <X1glnal maturity of 14 days or less and all ruttres corrtracts.
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Schedule RC-s-servidng, securitization, and Asset Sale Activities

(COlll'M A) (CoIl1'M B) (CoIL1TVl C) (CoIlm11 D) (Column E) (Column F) (Column G)
1-1 FamIly Home CrecIt Auto other eon...etdal MOther
ResIdentJlII EqUty ClIrd Loans Consumer and Industrial Loans, All

Loans Unes ReceIvables Loans Loans Leeses, and
AI other
kisets

Dollar Arnol.JlU In lhousands _,MIIThoU

BlInk securitization Ac:tIvItIes
1. outsblIdllg prlndpaI balance d assets sold

and securltIzed by the reporting bank with
servldng retained or with reause or other

seIIer-Provtded aedIt: ent\anl:8nents
2. MaxImum amomt of aedIt: exposure

artsInQ from reootne or other
seIIer-proylded aedII: enhallCerTlel1ls
prtwIded to stnJct1nls reported In
Item 1 In the form d:
a. CtedIt-enhandng 1nten!St-only strips

(lnduded In SChl!dtJes RC-B or RC-F
or In SChedule RC, Item S) 0 0 2.11

b. SUbordInated sea.IitIes and RCOHC393 RCOH098 RCOH099

other residual IntI!resIs 0 0 2.b
c. Stan<by Ietti!rs d aedIt and RCONC405 RCOHOI06

other entiat lCefl'lenIs 2.e

3. ReportIng bank's LmISed a:mmItments
to JX'OYIde IIqukIty to structures
reported In Item 1 0 0 3

4. Past due loan amounts Included In Item 1: RCON·B733 RCOHB738 RCOHB739

a. 30-89 days past due 0 0 0 4.11
RCOHB745 RCONB746

b. 90 days or more past due 4.b

S. Charge-olfs and reaJYeI'les on assets sckt
and securttlzed with servicing retained or
with recDlJ'Se or other seIIer-provIded credit
enhar'lc::eme!nts (calendar year-tD-date):
a. O18rge-offs 0 0 5.a

RlADB754 RlADB757 RIADB758 RIADB7S9 ROO 8760

b. RE!COIIeIies 0 0 0 0 S.b
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SChedule RC-5--ContInued
(COlumnA)
1-4 Famly
ResIdentIal

loans

6. Amol.Ilt of~p (or seRer's)
Interests canied as:
a. 5eCl.I1tles (Induded In SChelUe RC-B

or in 5c:hec:lUe RC, Item 5) _

b. Loans (Induded In SCheckJIe RC<)__

7. Past We loan arnot.I1ts Induded In
Interests reported In item 6.a:
a. 30-89 days past due _

b. 90 days or more past duei- _
8. Charge-offs and recxM!ries on Io;m

l!II1'IOmtS Induded In Interests reported
In Item 6.8 (caiendaryear-tD-date):
e. 0'Iarge-0lf$'-- _

b. RealYerles _

For secu.ltIzaIIon FIdItIes $poi......
By or 0Itiei wIM EsbibIiIIhed By Other
IMtl'tutIons

9. MaxImum amolIlt of aecIt exposure
arising from aecIt e1111a11CJ!1'1ll!i'ltS
provided by the reporting tmk II:> other
InstltUt1ons' securItlzation structures In
the fOrm of sI:linc:by lettErs rI aedlt:,
pun:hased Sl.tloIdbI8ted seaJ'ftles,
and other enhainclCb:enrnleler'trt!t5; _

10. Reporting bank's mused commnments
II:> provide liquidity II:> other instIb.6:lns'
sewrltlzatlon structures. -'- ~

FFIEC041
Page RC-34

I 46

(CoIumB) (CoIlrnn C) {Column D) (CoIt.JTIn E) (Column F) (COlumn G)
Home Q'lldt Auto other Ccmmerdal AI other
Eqtjty card Loans COnsumer and Industrial Loans, All
Unes Receivables Loans Loans Leases, and

All Other
Assets

M'MIIThou MIMIIThou MIMlIThou MIMlIThou

6.a

6.b

7.8

7.b

8.a

8.b
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Schedule RC-5-Continued
(Column A)
1~ Family
Residential

Loans

DoHar Amounts in Thousands Bill MIl IThou

Bank Asset S8IelI
11. Assets sold with recourse or other seller­

provided eredt erilallCellellls and not
securitized by the report*lg ""'" ""-- _

U. MaxIrntm 8I1lOlI1t r:I aedIt exposl.I"e

arising from n!COI.Ir.le or other seller­
provided 0't!CIt enharIcements pro-
YkIed to assets reported In Item 11 .J-- __=_

(CoItnln B) (CoIlmlq (CoIlml D) (Column E) (Column F) (Column G)
Home Cn!dIt Auto other CommerdaI All other'
EquIty 0Wd Loans Conslmer and IndustJ1aI loBns,AI
lines ReceiVables Loans Loans Leases, and

All Other .
Assets

811M1IThOu 1II1M1IThOu 1II1M1IThOu III IMI IThou

M.3.a.l
M3.a.2

M.2.a
M.2.b
M.2.c

M.1.a
M.l.b

1. Small business obligations ballsfened with reause l.Ilder section 208 rXthe Riegle
comm~1ty Development and RegUatory Improyement kJ. d 1994:
a. Outstalidlng principal baIance -+_....:.=.;.:..._+- ~

b. Amount r:I ret1Ilned recourse on these obligations as r:I the report daI:e __

2. Ou\sti!ndlng pr1ndpaI balance rX assets serviced for others (Includes~ serviced for others):

a. 00sed-e1d 1~ fiInIly resldentIaI ITJOItgages SE!I'YICed with recourse or other seMcer-provided aecII:enhancements~--------+_-~=_-f_---~
b. Closed-end 1~ ramIIy residential mortgages serviced with no recourse or other servIcer-provided aedit enhallcelilents~ +-...;;.;;:~-+_--"-_;t

c. Other fInandaI assets (Includes horne equity Ines) (1) --1

d. 1-4 famly I'elIIdenIW 1I1OI'tgegeI_ wIced for otherI that ." In~ of I'orecIoare lit quM t& -end
{indudes doRd......... open-end ....) _

3. Asset-badied OJllmlerdal paper ooncIlJts:
a. Maxlrmm aIT1llIJ1t d aedI: expostre ar1sIng from credit enMnct!inellts prtMded to <XlIlCUt structlI'es In the form d standt1( letters d

credit:, subortlInated securltieS, and other enhanc:enlei Its:
(1) Conduits SPOllSOied by the bank, a bank af'ftIIate, or the bank's holding COfT1'l!I1Y. --'- +-----':-'-':'::_-+ --=I

(2) COOl1JIts SPOIIUed bV other lI'lIl!Iated~
b. unused CXlUlilftments to proYIde IIql.idIty to <XlflOO1tsI:ructl.n!s~;;;:------------------------_. •••••••••

(1) Conduits SPOllsOied bV the bank, a bank atIlIate, or the bank's holding compallY. B808 0 M3.b.1
(2) Conduits sponsored by other unrelated institutions B809 0 M3.b.2

4. OutstandIng crecIt card fees and finance charges Included In SdledlAe RC-S, Item 1, CXJIurm C (2) C'107 N1A M.4

Memoranda

(1) MemoranckIm Item 2.c is to be CXlf11)IeIEd If the pr1ndpllI b8Iance d other fInandaI assets servIa!d for others Is more than $10 million.
(2) Memorandum Item 4 Is to be COiilPleted by banIcs that (1) together with aI'IIIated Institutions, have outstalldlrlg credt card recetvabIes (as deflned In the

Instrud:Ions) that exceed $500 million as of the report date or (2) are aedIt card spedaIty banks as defined for UnIform Bank Performance Report purposes.
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SChedule RC-T-Fiduciary and Related services

~l
YES I NO

NO 1

~
YES/ NO

NO 2

~
YES/NO

NO 3
3. Does the InstItutlon have any fiduciary or related activity (In the form fA assets or accounts)

to report In this schedule? (If 'NO,' do not~ the rest of SChedule RC-T.) ---'

Items 12 through 18, Items 20 through 23, .nII Memorandum Item 4 will not be made llYillJabie
to the pubDc on an~ InstftuUon balls.

2. Does the InsI:Itutionexerdse the MJdary powers It has been granted? _

1. Does the Institution have fiduciary powers? (If 'NO,' do not complete SChedule RC-T) _

If the answer to Item 3 Is "YES,' complete the applicable It8ns of SChedule RC-T, as follows:

InstItutIons wtth total ftduclary assets (Item 9, sun cA columns Aand B) greater than $250 million (as of the preceding
December 31) or wIttl gross fiduciary and related services Income greater than 10% d~ (net Interest Income J*,ts
nonlnterest Income) for the p-ecedlng calendar year must cnrnpIete:
• Items 4 through 19 quarterty,
• I1!ms 20 ttvough 23 annually wtth the DecerrIb!r report, and
• MemorandLm Items 1 through 4 annually wtth the Dea!mber report.

Institutions wtth IDtaI flducIary assets (Item 9, sun cA Cl:lkmns A and B) greater than $100 million but less than or equal to
$250 million (as cA the preoedlng December 31) that do not meet the lIdudary Income test for quarterly reporting must complete:

• Items 4l:iYougl23 annually with the December report, and
• Memorandum Items 1 thl'llUgh 4 annuaGy with the DecerrIb!r report

InstitutIons with tDtaI fIcIudary assets (Item 9, SlIm fA coILmns A and B) of $100 million or less (as of the preceding December 31)
that do not meet the ftducIary Income test for quarterly reporting must CDI'll)Iete:
• Items 4 through 10 annualy with the December report, and
• Memorandum Items 1 !tlrough 3 annually with the December report.

(ColumnA)
Managed

Assets

Dollar Amounts In Thousands TI1I I • I HI Il1Iou

FIDUCIARY AND RELATED ASSETS RCON 8868

4. Personal trust and agenqt accolI'lts"--_-l--:=~~Nl;;.;..;'A
5. RetIrement related trust I; agency accounts: RCON Bll72

a. Employee beneftt-detlned conb1bution,_-t---:- =::-:-Nl-'A
RCON 8876

b. Employee benefIt-detlned beneftt"-_-+ Nl_'A
RCON 8880

c. other redrement llCXXlUnts'-- -+~=_=="':"'Nl_'A
RCOHB884

6. Corporate trust and agency lICX:lU1ts,__-t- =_Nl_'A
RCON B886

7. Investment management agency aa:ounts,_+- Nl_'A
RCXlN B890

8. other fldudary aa:ounts, -+__:-::-::--:-=-:-Nl.-'A
9. Total fldudary acc:curts RCON Il894

(SLm cA Items .. through 8)__---....__ NlA

10. Custody and safekeeping 8Ccomts, _
11. Not applicable

(Column B)
Non-Managed

Assets

(Column C) (CoIl1lln D)
Number of NlInberd
Managed Non-Managed
Accounts AccolJ'lts

RCON 8871
NlA 4

RCON8875
NlA 5.a

RCONS879
NlA 5.b

RCONB883
NlA S.C

RCON c002
NlA 6

7

8

9

10



Cover Community Bank
l.ega/ Title d Bank

FDIC certiflcate Number: 27055
SUbmitted to COR on 7/29/2008 at 4:00 PM
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Dollar Amounts In Thousands

12

8905 NlA 13.8
B906 NlA 13.b
8907 NlA 13.c
M79 NlA 14
B908 NlA 15
M80 NlA 16
B909 NlA 17
8910 NlA 18

4070 NJA 19
C058 NlA 20
M8lI N/A 21
8911 NlA 22
A49t MfA 23

SChedule RC-T-Continued

ADUCIARY AND RBATfD SERVICES INCOME
12. Personal trust: and agency acCOlJ'lts~ _

13. Retrement related trust and agency accounts:
a. Employee benefIt-defined conbibutlon I-==-J -..:::::t
b. Employee benefIt-deflned .....,."' ......-------------------J-:=+-----=.:~
c. other retirement accounts~ -1-==_i_---..:..:::~

14. Corporate trust and agency accotI'lts!.- ~.:::::.:.=_+_---~

15. Investment management agent)' accounts--- -J-:=+-____=.:::;:I
16. Other flduclary aa:olJ'lts'-- +..:.:..:=....j _=.:.~

17. CUstody and safekeeplng aa:DlIlts!.- ~~...J-..---'--=.:~

18. Other fiduciary and related services Income'-- _

19. Total gross I'Idudary and related services InCXlme (sum c:lltems 12 ttrough 18)
(must equal SChedule RI, Item 508), ---1~:..:.t---_.::~

20. LESS: ~'-- _
21. LESS: Net losses from fldudary and related servIces. -t..;.;.;.:-=-+ .:..:.:.:...;j

22. PLUS: Intracompany Income credits for l1dudary and related services. ~:.;:::....~---:.:::...:.j

23. Net fiduciary and related seMces III ......... ..", .J..::::::.:...L-__---.::~

M.L1

M.2.a
M.2.b

1. Managed assets held In per.;onaI trust and agency llCCOlI1ts:
a. NonInterest-beartng ~!.- ~:=:...~--~NI.:::l'A M.l.a

b. Interest-bear1ng deposit$ NlA M.1.b

c. U.S. Treasury and U.S. Government agenc.yobl~ NlA M.1.e
d. State, COll1ty and mll1ldpal obIigatlon$ NlA M.1.d
e. Money market mutual funds NlA M.1.e
f. Other shorto{enn~ NlA M.1.f
g. other notes and bonds NlA M.1.g

h. Common and preferred stocks NlA M.1.h
I. Real estate~ NlA M.L1
j. Real estate NlA M.1.j

k. Hiscelaneous assets NlA M.1.k

I. Total managed assets held In personal trust and agency accounts (sum c:l Memorandum
items 108 through 1.1t) (must equal SChedule RC-T,1tem 4, mhl'M A) -.L.::=:.....L ...:=.:::J

2. COrporate trust: and agency accounts:
a. Corporate and municipal ~'--------------J-:::::.:_+_---:::.:..;.
b. Transfer agent, registrar, payilg agent;, and other corporate agerlC'f -L;;;=...L-__---:.::.:....:.

Dollar Amounts In Thousands

Dollar ArTiolI'lts In Thoosands
Memoranda



Oover Community Bank
Legal TItle of Bank

FDIC cert:i1'Icate NlITlber: 27055
Submitted to CDR on 7/29/2008 at 4:00 PM
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SChedule RC-Y--COntinued

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.4.8
M.4.b
MAc
MA.d

MAe

(CoIl1lYl C)
RecowrIes

(Column B)
Gross Losses
Non-Managed

Ao:olrItS

RIAD "" I Thou

Dollar Amounts it Thousands

3. CollectIve investment funds and common trust funds:
a. DomestIc eqully +=B93::;1=-+- Nl:.;;:AJ...:89:::;32::::..+ ...::.::l
b. International/Global eqlity ~B9;.;;33.;;"".j..---,;";NI;",,A:+-==89:.:.34=-l---.--.::.:.:..:j

c. StDd</Bol'ld blend 8935 NfA 8936
d. Taxabkl bond ------------------I-~B93:::7:+---:-::Nl:7A;r.;B9=38+-----.:.;;,.:.,

e. Municipal bood, -+=8939=+-__---;..Nl~'A:+=B940::.;;:...J--_-.:..::.:.:.,

f. Short tenn lrwestrnents/Mo mal """' +=1194:.:.:..1.J-__-.;.:Nl::,;'A+-B94::::2:.+-__---..:~

g. Spedatty/Other I-=B94::..:.:.3+------:.;Nl~'A,+::;Il944~l_---.:..:~

h. Total collective investment f1.Ilds (S\JI1\ of MemorarKklm ItemS 3.a through 3.g)_...L,.:.B94:..;;:,.5..L-.__.....:.:Nl:;,;.'A;;L.:.:B9:..:;46:..L.. ~

(Column A)
Gross Losses

Managed
Ac:tooots

Memoranda-Contlnued

_________--:;.Dol;:;:Iar=..:.Amot.rrts==:.:.:In.;..Tl1ol:..:.;:;:.:llSa=nds:=-._ RIAD MlllhoU

4. FldudaIY settlements, SlI'Charges and other losses:
a. PersooaI trust and agency accounts'-- -+..;;;;,.;;;...r ~~~----.:.;:;;,+.:::..:.:.+------:.;~

b. RetIrement related trust and agency accooots~ ~::.:...+---~,+.:;=._1_--.....:.::.:+==-+---.--.:~

c. Investment~t agency accounts~ ___l,..;;;;.;:.::..+----.,;,,;;.,:.,~:.::..:-I---_.....:.:.:.,.+=:..J------.:..:.:..:J

d. other nduclary acmunts and related """ """""l_~__
e. TotaI1IdUdary settlements, surcharges, and other losses

(sum of Memorandum ltems 4.8 through 4.d) (sum of
columns A and B minus ccltmn C must equal
SChedule RC-T, item 21) -L,.;=~__---:.::.:..::1..:.:.:::...l.. .:=.:L.:::::=:_L___.....:::::~

Person to whom questions about SChedule RC-T-FIduciary and Related ServIces should be directed:

INfA
Name and Tltle (TEXT 8962)

IN/A
E-mail Adcress (TEXT 8926)

IN/A I INfA I
Telephone: Area code/phone nuntler/extension (TEXT 8963) FAX: Area c:odeIphOne number (TEXT 8964)
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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. However, the Information reported In
SChedule RC-T, Items 12 through 18, Items 20 through 23 and
Memorandum item 4, Is regarded as confidential and will not be
released to the public. BANKS OI00SING TO SUBMIT THE
NARRATIVE STATEMENT SHOULD ENSURE TIlAT TIlE STATEMENT
DOES NOT CONTAIN THE NAMES OR OTHER IDENTIFICATIONS OF
INOMDUAL BANK CUSTOMERS, REFERENCES TO TIlE AMOUNTS
REPORTED IN THE CONFIDENTIAl ITEMS IN SOiEDULE RC-T,
OR ANY OTHER INFORMATION THAT THEY ARE NOT WIlliNG
TO HAVE MADE PUBI.lC 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 no entries of any klnd in the space provided for the narrative
statement; I.e., DO NOT enter In thIs space such phrases as "No
statement,· "Not applicable,· ON/A,· "No COl'Tlment," and "None.·

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 characters,
induding 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
notlce to the submitting bank and the truncated statement will

appear as the bank's statement both on agency com~zed
records and in computer-file releases to the public.

All Information furnished py the bank In the narrative statement
must be accurate and not misleading. Appropriate efforts shall be
taken py the submitting bank to ensure the statement's aocuracv.
The statement must be signed, In the space provided below, by a
senlorofficer of the bank who therepy 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
flies, and from disclosure; the bank, at Its option, may replace It with
a statement, under signature, appropriate to the amended data.

The optional narrative statement will appear in agency records
and In release to the public exactly as submitted (or amended
as desa1bed in the preceding paragraph) py the management of
the bank (except for the truncation of the statements exceeding the
75lkharader Iirrilt described above). THE STATEMENT WILL NOT
BE EDITED OR SCREENED IN Nf'( WAY BY THE SUPERVI-
SORY AGENCIES FOR ACCURACY OR RaEVANCE. OISCLO-
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
Nf'( PUBLIC RELEASE OF THE OPTIONAL STATEMENT SUB­
MITTED BY THE MANAGEMENT OF THE REPORTING BANK.

~ YESINO
Comments? ~ NO---------------------------
~NKMANAGEMENTSTATEMENT(p/eiJse type orpdntcIe8tfy):

T!XT



REPORTOFCONDITION

Consolidating domestic subsidiaries of
Clover Community Bank
In the state of SC at dose of business on lune 30, 2008

published in response to call made by (Enter additional information below)

I. I
Statement of Resources and Uabllltles

Dollar Amounts In Thousands

eases, net of uneamed Income and allowance 92,973

°assets (including capitalized leases) 2.28.

te owned 1,174

unconsolidated subskllarles and associated companies 0

ASSETS
c.astl and balances due from depository Institutfons:

Noninterest-bearlng balances and currency and coln I-__....;3;.:..1;,;;52.;;;;1

Interest-bearing balances'- -'- ..:.;69:.::.'

SeoJrItIes:
Held-to-maturtty securitles ..::,01
Available-For-sale securitles, L..__-:1:..:.7,::,290=::

Federal funds sold and securities purchased under agreements to reseI:
Federal funds sold, .-..;.:4,~894:..:.01

SeoJrItIes purdlased under agreements to resell, ...I..- -..::..

Loans and lease flnanclng recelvables:
Loans and leases held for sale. ----:-:--o-=r
Loans and leases, net of unearned income 93,888
LESS: Allowance for loan and lease losses 915
Loans and I

Trading Assets
Premises and fixed
other real esta
Investments In
Intangible assets:

Goodwill ..:.01

other intangible assets'- -=.O
Other assets'-- 4.:;:.,1.:.:'19..:.
Total asset5 ...L_---=1.::28:!:.Il46:=..



REPORTOFCONDmON (Continued)

UABILmES
Dollar Amounts In Thousands

107,3211

-
funds pUrdlased - 0

sold under agreements to repurthase 0

ties 0

d money (Includes mortgage Indebtedness and obligations under capitalized leases) 8,000

notes and debentures 0
722

116,043

In consolidated subsidiaries 0

Deposits:
In domesUc offIces, -r-__-:-::--==~

Nonlnterest-bearing 13,158oi
Interest-bearing 93,737

Federal funds purchased and securities sold under agreements to repurchase'
Federal
5ea.Jrlties

Trading liabili
Other bOlTOwe
SUbordinated
Other liabilities
Total liabilities
Minority Interest

EQUITY CAPITAL

ed stock and related surplus 0
1,284

all surplus related to preferred stock) 2,070

nQ$ 7,234

comprehensive Income (85)

pltal components 0

pltal 10,503

minority interest, and equity capital 121,541

Perpetual prefetT

Common stock
Surplus (exclude
Retained eaml
Accumulated other
Other equity ca
Total equity ca
Total liabilities,

We, the undersigned directors, attest to the
correctness of this statement of resources and liabilities.
We declare that it has been examined by us; and to
the best of Oll" knowledge and belief has been
prepared in conformance with the instructions
and Is true and correct

l, .1erry L Glenn, VIce President a. CFO
( Name, Title )

of the above named bank do hereby declare
that this Report of Condition is true and
correct to the best of my knowledge and beliei'.

Director #1

Director tt2

Director #3



Federal Financial Institutions Examination Council

Board d GoYernor$ d llle Federal Reserw System
OMS Number: 71Q0-0036
Federal DeposIt lnsuranolt Corporation
OMS Number: 3064-0052
Offtce d the Comptroller of llle CUll'1!nc.y
OMS Numbel': 1557-0081
Expires Man::h 31, 2011

Please rerer tl:l page ~

Table of CtJnl2nts, far
llle mjUiW diSclosure
d estlmllted burden.

i

Report at the dose of Business september 30, 2008

This report Is required by law: 12 U.S.C. §324 (State
member banks); 12 U.S.c. §1817 (State nonmember banks);
and 12 U.S.c. §161 (National banks).

Consolidated Reports of Condition and Income for
A Bank With Domestic Offices Only-FFIEC 041

(20080930)
(RCON9999)

This report form Is to be filed by banks with domestic offices
only. Banks with foreign offlces (as de11ned In the
instructions) must file FFIEC 031.

NOTE: Each bank's board of directors and senior management are
responsible for establishing and maintaining an e1'I'ectlve system of
internal control, Indudlng controls over the Reports of Condition and
Income. The Reports of Condition and Income are to be prepared
In acoordance with Federal regulatory authorlty instnlctlons.
The Reports of Condition and Income must be signed by the Ollef
Rnandal Offlcer (CFO) of the reporting bank (or by the Individual
performing an equivalent function) and attested to by not less than

_twO directors (trustees) for State nonmember banks and three
directors for State member and National banks.

I, the undersigned CFO (or eqUivalent) of the named bank, attest
that the Reports of Condition and Income (induding the supporting
schedules) for thiS report date have been prepared in conformance
with the Instructtons issued by the approprlate Federal regulatory

orlty and are true and to the best of my knowledge and

Date of Signature

Submission of Reports

Each bank must file its Reports of Condition and Income (Call Report)
data by either:

(a) Using computer software to prepare its call Report and then
submitting the report data direetly to the FFIEC's central Data
Repository (COR), an Internet-based system for data
collection (http5:/Icdr.ff1ec.gov/cdr/), or

(b) Completing Its call Report in paper form and arranging with
a software vendor or another party to convert the data Into
the electronic format that can be processed by the CDR. The
software vendor or other party then must eledronically submit
the bank's data file to the COR.

For technical assistance with submissions to the COR, please contact
the <DR Help Desk by telephone at (888) <DR-3111, by fax at (301)
495-7864, or by e-mail at CDR.Help@fflec.gov.

We, the undersigned directors (trustees), attest to the correctness of
the Reports of Condition and Income (indudlng the supportfng schedules)
for this report date and declare that the Reports of Conqitlon and
Income have been examined by us and to the best of our knowledge
and belief have been prepared in conformance with the instructions
Issued by the appropriate Federal regulatory authority and are true
and correct.

Director (Trustee)

To fulfill the signature and attestation requirement for the Reports of Condition and
Income for this report date, attach your bank's completed signature page (or a
photocopy or a computer-generated version of this page) to the hard-copy record
of the data file submitted to the CDR that your bank must place In Its files.

The appearance of your bank's hard-copy record of the submitted data ·file need
not match exactly the appearance of the FFIECs sample report forms, but should
show at least the caption of each call Report item and the reported amount.

Clover Community Bank
tegal1ltle or Bank (RSSO 9017)

Clover

FDIC Certiflcate Number
CIly (RSSO 9130)

27055 5C 29710
(RSSO 9050) State Abbrev. (RSSO 9200) ZIp COde (RSSO 9220)

Board of Governors of the Federal Reserve System, Federal DeposIt Insurance Corporation, Office of the Comptro/Ier of the Currency
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A Bank With Domestic Offices Only
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Signature Page Cover SChedule RC-B - Securities RC-3, 4,5,6

Contact Informatlon~ II, iii

Report of Income

SChedule RI - Income Statement RI-1, 2, 3

SChedule RI-A - Changes In Equity <:apitaI RI-4

SChedule RI-B - Charge-offs and Recover1es on
Loans and Leases and Changes In Allowance
for Loan and Lease Losses RI-4, S, 6

Schedule RI-E - ElcpIanatfons ---RI-7, 8

Report of Condition
SChedule RC - Balance Sheet Re-1, 2

Schedule RC-A - cash and Balances Due
: -'.if: From Depository InstItutions

- ,(to be completed only by selected banks) RC-3

Disclosure of Estimated Burden

The estimated average burden associated !Vith this Information
collection Is 40.0 hours per respondent and Is estimated to vary
from 16 to 635 hours per response, depending on individual
drcumstances. Burden estimates Indude the time for reviewing
Instructions, gathering and maintaining data in the required
form, and completing the information oollection, but exclude
the time for oompiling and maintaining business records In the
normal course of a respondent's actMtles. AFederal agency
may not conduct or sponsor, and an organization (or a person)
Is not required to respond to a oollectlon of information, unless
It displays a OJITently valid OMS control number. Comments
concerning the acancy of this burden estimate and suggestions
for redudng thIs burden should be directed to the OffIce of
Information and Regulatory AffaIrs, Office of Management and
Budget, Washington, D.C. 20503, and to one of the following:

5eaetary
Board of Governors of the Federal Reserve System
washington, D.C. 20551

legislative and Regulatory Analysis Division
Office of the Comptroller of the Currency
washington, D.C. 20219

Assistant Executive 5eaetary
Federal Deposit Insurance Corporation
Washington, D.C. 20429

Schedule RC-C - loans and lease F1nandng Receivables:
Part I. Loans and Leases RC-7, 8,9, 10

Part II. Loans to Small Businesses and

Small Farms (to be completed for the
June report only) RC-l0ab, lOb

SChedule RC-D - Trading Assets and Uablllties
(to be completed only by selected banks) RC-U, 12, 13

Schedule RC-E - Deposit Uabilitles RC-14, 15

SChedule RC·F - Other Assets RC-16

SChedule RC-G - Other Uabilities RC-16

SChedule RC-K - Quarterly AveraQeS RC-17

Schedule RC-l - Derivatives and
Ol'f,.Balance Sheet-Items '--__ RC-18, 19

SChedule RC·M • Memoranda RC-20, 21

SChedule RC-N - Past Due and Nonaccrual
loans, leases, and Other Assets .....J:R.C-22, 23, 24, 25

Schedule RC-o - Other Data for Deposit
Insurance and FICO Assessments RC-26

Schedule RC-P--l-4 Family ResIdential
Mortgage Banking ActIvIties (to be completed
only by selected banks) ~ ·_ RC-27

SChedule RC-Q-Fjnandal Assets and
Uabilltles Measured at Fair Value (to
be completed only by selected banks) RC-28

SChedule RC-R - Regulatory capital RC-29, 30, 31, 32

SChedule RC-S - servicing, Securitization, .
and Asset Sale ActIvltles RC-33, 34, 35

Schedule RC-T· F1dudary and
Related SE!rvices RC-36, 37, 38

Optional Narrative Statement Concerning
the Amounts Reported in the Reports
of Condition and Income RC-39

For information or assistance, National and State nonmember banks should contact the FDIC's Data CoIection and Analysis
5ectIon, 550 17th Street, NW, Washington, D.C. 20429, toll free on (800) 68S-FDIC(3342), Monday through FrIday
between 8:00 a.m. and 5:00 p.m., Eastern time. State member banks should contact their Federal Reserve DIstrict Bank.
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I 3Contact Information for the Reports of Condition and Income

To facilitate communication between the Agendes and the bank concerning the Reports of Condition and Income, please provide contact
Infonnatlon for (1) the Chief Financial Officer (or equivalent) of the bank slgning the reports for this quarter and (2) the person at the
bank - other than the Chief Financlal Officer (or equlva/ent) - to whom questions about the reports should be directed. If the Chief
Financial Officer (or eqUivalent) is the primary contact for questions about the reports, please provide contact information for another
person at the bank who will serve as a secondary contact for communications between the Agencies and the bank concerning the Reports
of Condition and Income. Enter "none" for the contact's e-mail address or fax number If not available. Contact Information for the Reports
of Condition and Income is fo':,.the confidential use of the Agencies and will not be released to the public.

Chief financial OffIcer (or Equivalent) Signing
the Reports

Jerry L Glenn

Other Person to Whom questions about
the Reports Should be Directed

Gwen M. Thompson
Name (TEXT C49O)

Senior VIce PresIdent &. CFO
Name (TEXT C495)

President &. CEO
TItle (TEXT C491)

jgienn@dovercommunitybank.com
TItle (TEXT C496)

gthompson@clovercommunltybank.com
E·mall Address (TEXT C492)

(803) 222-8612
E-mail Address (TEXT 4(86)

(803) 222-7660
Telephone: Area code/phone number/extenslOn (TEXT C493)

(803) 222-3129
FAX: Area code/phone number (TEXT C494)

Telephone: Area code/phone number/extenston (TEXT 8902)

(803) 222-2922
FAX: Area code/phone number (TEXT 9116)

Emergency Contact Information

This Information Is being requested S\:) the Agencies can distribute critical; time sensitive information to emergency contacts at banks.
Please provtde primary contact information for a senior official of the baOk who has decision-making authority. Also provtdelritolmatlon for a
secondary contact If available. Enter "none" for the contact's e-mail address or fax number If not available. Emergency contact Information
is for the confidential use of the Agendes and will not be released to the public.

Primary Contact

Gwen M. Thompson
Name (TEXT (66)

PresIdent II CEO

Secondary Contact

Gerald Botln
Name (TEXT C371)

EVPIlCOO
TItle (TEXT 067)

gthompson@ciovercommmunl¥Jank.com
E-maH Address (TEXT C368)

(803) 222-7660

TItle (TEXT 072)

gbolln@dovercommunitybank.com
E-mail Address (TEXT C373)

(803) 222-7660
Telephone: Area code/phone number/extension (TEXT 069)

(803) 222-2922
FAX: Area code/phone number (TEXT C370)

Telephone: Area code/phone number/extension (TEXT C374)

(803) 222-2922
FAX: Area COde/phone number (TEXT C375)



USA PATRIOT Act Section 314(a) Anti-Money Laundering COntact Information

FFIEe 041
Page iii

I 4

This Information is being requested to identify points-of-contact who are in charge of your depository Institution's section 314(a) searches
and who could be contacted by federal law enforcement otncers for additional information related to antl-terrol1st financing and anti-money
laundering. Please provide Information for a secondary contact Ifavailable. Information for a third and fourth contact may be provided at the
bank's option. Enter "none" for the contact's e-mail address or fax number If not available. USA PATRIOT Act contact Information is for the
confidential use of the Agencies and the Financial Crimes Enforcement Network (FlnCEN) and wi not be released to the pubIlc.

Primary COnb!ct

Lisa Lechner
Name (TEXT C437)

VP &. Compliance Offlcer
TItle (TEXT (438)

llechner@clovercommunltybank.com
E-mail Address (TEXT C439)

(803) 222-7660
Telephone: Area code/phone number/extension (TEXT C440)

(803) 222-2922
FAX: Area codeIphone number (TEXT C441)

Third Contact

Name (TEXT C870)

lltIe (TEXT C87l)

E-mail Addn!$S"(TEXT C872)

Telephone: Area codeIphone number/extlmSlon (TEXT C873)

FAX: Area code/phone number (TEXT C874)

secondary COntact

Gerald Bolin
Name (TEXT C442)

EVP&.COO
Title (TEXT (443)

gboinOclovercommunitybank.com
E-mail Address (TEXT (444)

(803) 222-7660
Telephone: Area code/phone number/extensIOn (TEXT C445)

(803) 222-2922
FAX: Area codeIphone number (TEXT C446)

Fourth COntact

Name(TEXTC875)

11t1e (TEXT C876)

E-maft Address (TEXT CSn)

Telephone: Area code/phone number/extenslon (TEXT C878)

FAX: Area code/phone number (TEXT CS79)



CIOViII" Comml81lty Bank
Legailltie of Bank

Clover
Oty
SC 29710

FFIEC041
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State Zip Code
FDIC certltkate Number: 27055
SUbmftted to CDR on 10/23/2008 at 10:57 AM

Consolidated Report of Income
for the period January 1, 2008 - September 30, 2008
All Report of Income IChedules are to be reported on • calendlir y......to-ct. basis In thouandt of dollars.

l.d.l
l.d.2

1.a.3.a

l.a.3.b
1.8.4
1.a.S
l.a.6
l.b
1.e

La.La
1.a.1.b
1.8.2

Ld.3
I.e
1.f
1.g
1.h

2.a.1

2.a.2.a
2.a.2.b
2.a.2.e

2.b
2.e

Dollar Amoo1ts In Thousands
SChedule RI-Income Statement

1. Interest Income:
a. Interest and fee Income on loans:

(1) Loans seared by real estate:
Ce) LoanI secured by 1-4 family I"8lldentiel propetroper1l1:iestieS. "J..!~I__-~~

Cb) All othw IOIIns secured by ruI estabt,------- .j-..:..:.:.=..f --=::.;;.;t
(2) Commen:IaI and 1l'ldustrIa11oans, _
(3) Loans to individuals for household, farnty, and other personal

expenditures:
(a) credit cards, _

(b) Other (includes singe payment, Installment, all student
loans, and revolving credit plans other than aedltcards) ----I-=.:.+;.;;;....:...-~=.:.j

(4) Loans to foreign goveI'MleI1tS and oftTdailnstftutlons, I....:.:;::.:+ ---=l
(5) All other loans (l), ...:-._-+-:.:::::..+- _=l
(6) Total Interest and fee income on loans (sum of Items La.(lXa) through 1.a.(S», -l-=-+-__-====i

b. Income from lease financing receIvables, .~::.:...I__---..:.I

Co Interest Income on balances due from depository InstJtutlons (2) --"-__-'
d. Interest and dMdend Income on securltIes:

(1) U.s. Treasury seaJritles and U.s. Government agency obligations
(exdudlng mortgage-backed securttIes) +=-=-If--__..;.::;I

(2) Mortgage-backed securltles, .:...-...... _

(3) All other securttIes (Includes sec.u1tIes issued by states and
political subdlvlsions In the U.5.) -----+:.::.::..I---...:.:;j

e. Interest Income I'rom trading .......---------------------.---I_=_~---___.;.J
f. Interest Income on federal funds sold and securltles purchased t.nder agreements to reselll ----I-....:.:.:~---~

g. Other IntereSt Income,---------- ----' t-:-==-l .:.j

h. Total Interest Income (sum of itemS 1.a.(6) throI.I!1l1.g), _

2. Interest expense:
a. Interest: on deposits:

(1) Transaction accolWlts (NOW accounts, ATS accounts, and
teleJ:*lone and preauthortzed transfer aaDlI"lt5), _

(2) Nontransactlon aceotI'lts:
ee) sm,. depolitll (lndudeI MMDAs) -+::::.:..+-__-=;.1

(b) Time deposits of $100,000 or more ------------------r:-::~+_--.....;.;_=l
(c) Time deposits ~ less than $100,000. _

b. Expense of federal funds P\I"ChaSed and seaJritIes sold
under agreements to r~; I_=_~---.....:.:::.1

Co Interest on tradng llabllftles and other borTowed 1tlOOeY -..l-...:..:::.:...L.. ..:.::.:J

(1) Indudes Interest and fee Inrome on "Loans to depository Instltutlons and ~nces of other bard<s," "Loans to !lnance
agrIcultlral production and other loans to farmers," "OblIgations (other than securities and leases) of states and polltlcal
subdvislons in the U.S.," and "Other loans.'

(2) Indudes interest Income on time certlfIcates of deposit not held for tracfng.
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I a

7.e

8
9

.....:.:.::::..+-__---:no~ 10

.....:.:.::::..+- 0:::J 11

....:.::.;:::..1..__---:9:.::30=.1 12

3,898 3
161 4

S.a
S.b
S.c
S.d.l

C888 0 S.d.2
C887 0 S.dJ
C38& 0 S.d.4
C387 0 S.d.S
&191 0 S.e
B492 0 SJ
!l493 0 S.g

SJ
S.j
S.k

870 S.m
0 6.a

64 6.b

7.a

7.b
7.c.1

Schedule RI-Contlnued

2. Interest expense (continued):
cr. Interest on sLtlordlnatecl notes and debentures, r=-I---~~

e. Total Interest expense (sum d items 208 through 2.d) --.,
3. Net Interest Income (Item l.h minus 2.e), _
4. ProvIsIon for loan and lease Iosses _

S. NonIntereSt Inc.ome:
a. Income from flduclary activities (1) -4-.::.:.:..:~---_=_l

b. 5ervIce charges on deposit accounts, .~;:.+---~

c. Tracing revenue (2) -1..:.:=:::.+ ~

d. (1) Fees and commissIOnS from securities brokerage -'
(2) Investment banking, advisory, and ISlderwrlting fees and

commissions ------------------+::::::.+.----....:;l
(3) Fees and <XlI1lITlIssIon from annuity sales-----------4-=4-----:..t
(4) lJncIerNr1tlng Income from·lnsurance and~ activities -----I-=-t----....::.j
(5) Income from other Insurance activities +~+_---~

e. venture capltallC'R,,""'''- ..j.;~t----..;j

f. Net servIdng • +:..:.:::-1- ~

g. Net securitization Income'-- _
h. Not applicable

I. Net gains (losses) on sales d loans and ~~---------_+..:..:.::::.+---___;.J
j. Net gakls (losses) on sales d other real estate ~..,, _1...;;..;."'+---~

Ie. Net gains (losses) on sales of other assets (excluding sectIitIes) --r:..;.;;,;;.+- ~

I. other nonlnterest Income* ------'------
m. Total nonInterest Income (sum of Items S.a through 5.1), _

6. a. Realized gains (losses) on heId-~aturity securities'-- _
b. Realized gains (losses) on avallable-fOr-saie secur1tIes'-- _

7. Nonlnterest expense:
a. salaries and employee benetIts, _

b. Expenses of premises and fixeda~ (net c:J rental Income)
(excluding salaries and enllIoYee benefits and mortgage Interest) -l-:~+_---.:..:.~

c. (1) GoodwIll impairment ..-:""- _

(2) AmortIzBt:Ion expense and Impalnnent losses for
other Intangible assets'- -1...::::~---_==~

d. Other nonInterest ~expelcper"\SeISl!*· .:.__

e. Total nonlnterest expense (sum of items 7.a through 7.d) _
8. Income (loss) before income taxes and extraordinary items and other

adjustments (Item 3 plus ormlnus Items 4, 5.m, 6.8, 6.b, and 7.e) _
9. ApplIcable Income taxes (on Item 8), _

10. Ino:lme (loss) before extraordinary itemS and other acljustmentS
(item 8 minus item 9) _

11. Extraordlnary Items and other adjustments, net of Income taxes* _
12. Net Income (loss) (SOO1 of items 10 and 11) _

* Desa1be on SChedule RI-E-ExpIanatIons
(1) For banks required to complete SdleduIe RC-T, items 12 through 19, income from Mx:Iary actMtIes reported In Schedule RI,

Item 508, must equal the 8I1'lOLflt reported In Schedule Re-T, Item 19.
(2) For banks required to oompIete Schedule RI, Memorandum Item 8, trading rewnue reported in Scfledtje RI, item S.c,

must equal the sum of Memorandum Items 8.a through 8.e.
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Memoranda

1. Interest expense Incurred to any tax-exempt securities, loans, and leases acquired after
August 7, 1986, that Is not deductible for federal income tax~ M.l

2. Income from the sale and servicing of mutual funds and annuities (Included In
5chedlie RI, Item B), _

3. Income on tax-exempt loans and leases to states and poIIt:Ical subdivisions In the U.S.
(Included In SchedJle RI, items La ancI1.b) _

4. Income on tax-exempt seaJrItles iSSued by states and poIltlca1 sulxlvlslons In the U.s.
(Included In Sdledlie RI, Item 1.d.(3» M.4

S. NlJnber of ft.I-tIme eqldv~ employees at end of a..rrent period (round to
nearest whole number) M.S

MetnorandLm ItS'n 6 Is to be aJfTtP/tJt1!dby: (1)
• banks with $300 mIJIJon ormonJ In totwI asset.\ and

• banIcs with Jes;s t!Jan $300 million In totNasstJts that have loans
to finiInce agrfcu/turaIproduct/a1 andother loans to farrnt!rs

(Sc/1e(Iu/e RC-c, part l, item 3) exceedng five percentoftotal loanS.
6. Interest and fee Income on loans tJ:) finance agr\a.J/tlnI production and other

loans tJ:) fanners (Included In SChedule RI, Item 108.(5» M.6
7. If the reporting bank has restated Its balance sheet as a result d applying push

down accounting thIS calendar year, report the date of the bank's I!CCllJSItlOn (2) M.7

B. Tradk1g revenue (!'rom cash Jnstn.rnentS and derivative Instruments) (sum
of Memoran<1Im Items B.a through 8.e roost equal SChedule RI, Item s.C)
(To be completed by blinks t:h8t reported average trading
aaeta (5c::heduIe RC-IC,. It8m 7) of $2 mOnon or men for any
quarter aI the preceding calendar year.): IUAD BIll Mill Thou
a. Interest rate eJqXlSl.R$ 8m NlA M.8.a
b. ForeIgn exchange expostJJ"e$ 8758 NlA M.B.b
c. EquIty security and Index exposures 8759 NlA M.B.c
d. Commodty and other exposures 8760 NlA M.8.d
e. Credt~ Fl86 NlA M.8.e

9. Net gains (losses) recognized In earnings on credit derIvatlYes that economically hedge

credit expost.J'eS held outside the tracing account
a. Net gains (losses) on aedlt derivatives held for tradlng M.9.a
b. Net gains (losses) on aedIt derivatives held for IJUl)QSe5 other than tradng M.9.b

10. To IJf' compIe/l!dbybanks with $300 million ormore In total assets: (1)
CredIt losses on dertvattves (see instructions) M.10

11. Does the reporting balk have a SUbdlapter S eIectJon In effect for
federal Income tax purposes for the OJrrent tax year? M.l1

Hemorandum Item 12 Is to IJf' axnpIetedbybanks thatan! required to CDI1'JP/elI! Sd1edtJIe
RC-c, part..t HernorandJm itwns8.b andS.c
12. Noncash Income from negative amortization on cJosed-encIloans secured by 1-4 family

residential properties (InckIded In S<:hedJ1e RI, item 1.a.(1Xa» M.12
JhImonIndum 1trJm 13,. to/» comp/tItfIdby INmIr# tIMt".". eI«ted to MXOUIIt for

as6BtI MId HMJlIItM6 untIer. fWr WIIutI opt/tJn.
13. Net gains (IoaelJ) recognized In earnlnp on .... and IIabIIIt* thft are reported

at fair wlue uncle' a fair value optIonz.0 Net gal.,.(~) on IIHtlI M.13.a
(1) EstImllted net gall'll (1oAes) on IoIIns atbibutabla tocha~ In

lnstrument-spac:Iftc aecIt rille M.13.a.1
b. Net gal.,. (1oaaI) on Ilablllt:lM M.13.b

(1) !stImated nat gil'" 00--) on liabilities attributable to c:hangea In
Instrument-tpadlk: aecIt Nk M.13.b.1

(I) The asset size~ and the five percent of total loans test are generaIy based on the total assets and total loans reported on
the JIn! 30, 2007, Report of COndItIon.

(2) For example, a bank acquired on Mard11, 2008, woUd report 2008/03/01
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2
3
4

1.a.l

1.1'.2
lob

1.c2.a
1.c2.b
1.d

1.e.l
1.e.2
2

SChedule RI-A-Changes in Equity capital
Indicate decreases and losses In parentheses.

Dollar Amounts In Thousands RIAO

1. Total equity capltal most recentfy reported for the December 31, 2007, Reports rA CondItIon
and Income (I.e., after adjustments ftom amended Reports of Income), _

2. Restatl!ments due to corrections c:I mat:erlalll<XXlUl'ltlng errors and

dlanges In ao:ountlng prInc1pIes*---------------------+~_;_--___=_:=:i.
3. Balance end of previous calendar year as restated (SOOl of items 1 and 2) -t,.;...,.-+__--"'~

4. Net income (loss) (must equal SChedule R.I, item 12), _

5. sale, cot'1't"efSlon, acqulsltlon, or retirement rA capital stod<, net
(excluding treaswy stock transacttons) -+::B509':":":""t- -=i0 5

6. Treasury stock transactions, net 8510 0 6
7. OIanges Inddent to business combinations, 4356 0 7
8. LESS: cash dividends declared on preferred 4470 0 8
9. LESS: cash dMdends declared on convnon 4460 O. 9

10. Other comprehensive income (1) 8511 45 10
11. Other transactions with parent ~COI"(lpany* (not included In Items 5, 6, 8, or 9 above) +415 0 11
12. Total equity capital end rA current period (sum d Items 3 through 11) (must equal SChedule RC, Item 28) 3210 10,138 12

* Desaibe on SdleduIe RI-E • Explanations.
(1) Includes dlanges In net urveallzed hoking gains (losses) on avaiIabie-for-sale senilities, changes In acamulated net gains (losses) on cash

now hedges, and pension and other postJ etbement pIarHetated 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-oft's and Recoveries on Loans and Leases

Dollar Amounts In Thousands

Part I IrIcIuc* dlarge-ot'fl and recoverIeI through the
aIIoc:ated traMfer' rille reserve.

1. Loans secured by real estate:
a. Construction, land development, and other land loans:

(1) 1-4 family~ ClOMItructIon 1oaM. _

(2) Other c:onItnIdIon IoIInaand ... land cIeveIopntMt
and other land IcNIns, I-:~+----*~+---~

b. 5eaI'ed by fannland"-- _

c Secured by 1-4 famly residential properties:
(1) Revolving. open-end loans secured by 1-4 family residential

properties and extended l.Ilder lines rA ~ ~.'__ _
(2) Closed-end loans secured by 1-4 famIy residential properties:

(a) 5eClRd by 1Irst 11ens,---------------+:::-=t-----=+-'=:-t----~
(b) 5eased by junior 11ens'----------------l-:--:-:'-t-----=t='-+-,..----.o-l

d, secured by multifamily (5 or more) residential propertIes~ _

e, 5ecured by nonfarm I'lOlYeSIdentIa properties:

(1) Loa'" MCUI'lId by owner-occupled nonfarm nonl1llklentllll propertt.~..;;.;.;..'_+_---__=lr_=~---___:.j
(2) loaM MCUred by other nonfarm nonresidential~'----_+~+---_::t~:+---~

2. loans to depository institutions and acceptances c:I otter banks, .....

3. Not applicable
4. Commercial and industrlaIloans, ------
S. Loans to IndMduals for household, famIy, and other personal expenditures:

a. CredIt cards, _

b. Other (lndudes sirge payment., installment, all student loans,
and revolving credit: plans other than aedt cards) +-BS1-:-:-::6+- 27:t-85~1_:_7+- ,.",5 5.b

6. Loans to foreign governments and offldalinstttutl 4643 0 4627 0 6
7. An other loans (2) 4644 0 4628 0 7
8. Lease flnandng recelvables 4266 0 4267 0 8
9. Total (Sl.Ill of ItemS l1tl1'OtJ4l8) 4635 147 4605 52 9

(1) Include wrlte-downs arising ftom transfers rA loans to a heId-for-sale ac:cot.r'lt.
(2) Indudes dlarge-01Ts and recoverfes 00 "Loans to finance agriaJltuni production and other loans to farmers," "OblIgatiOnS

(other than seaJrities and leases) of states and political SlbdMsIons In the U.S.," and "Other loans,"
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Schedule RI-B Continued

M.2.a

M.2.b

M.2.c

M.2.d

Memoranda

Part L ContInued

Do8ar Amounts In Thousands RIAD

1. Loans to finance commercial real estate, constructlon, and land
de'.'elopment activities (not secured by real estate) Included In
Schedule RI-B, part I, items 4 and 7, above:....- -i

2. Memorandun Items2a through 2dare to be cornp/d1!d
by banks with $300 million or fT1OI'e In total assets: (2)
a. Loans secured by reaJ estate to non-U.s. addressees (d<mIdle)

(Jnduded In SChedule RI-B, part I, Item 1, above) --I

b. Loans to and acceptances fA foreign banks
(included In SdleckRl RI-B, part It Item 2, aboYe) _

c. CommercIal and industrial loans to non-U.S. addressees (d0mlclie)
(inducled In SChe<lde RI-B, part I,·ttem 4, aboYe) _

d. Leases to IndMduaIs for household, family, and other personal
expendtures (Included il SChedLie RI-B, part I, Item 8, above) _

3. Hemorandlrn Itt!m 31s to be comp/ettJd by: (2)
• banks with $300 mIIIon or I11OI'e in tutaIasse4 and
• banks with less th6n $300million In total assets tf1at have loans to

I1r1anct! iIfJr/CU/tUJ1JIproduction and otht!!rloans to f8rmets
{SdIet:II.M RC-<; part~ 1lem3) exceedng trve perr:entoftotal loans:
Loans to finance agricultunJl production and other loans to
farmers (Included il SCIlecUe RI-B, part I, Item 7, above) ~___I.....:.=::..L... ~r....:.:;:.:..L ...:.;;;..;}

Memorandum itEm 4/s to be axnpIetedbybanks that(l) togetIw with affiliated
instttutJons, have outstanding rredlt cardreceivables (as defined in t/Je JnstrvdIons)

that exc«!d$500 million as oftilt! report date or (2) are credit card specialty banks

as defined for tJnIfbrm B8nk~ Reportpurposes. lCaiendar ~r-to-date I
4. Uncollectlble retail credt card fees and financ::e charges rewrsecI agaR;!: Income (I.e., not Included RIAD . BIll MH I Thou .

in charge-otrs against the allowance for loan and lease losses) ---1 C388 NlA M.4

(1) Include wrIte-downs artslng from transfers of loans to a heId-for-sa1e account.
(2) The $300 million asset size test and the five percent of tDtaI loans test are generally based on the total assets

and total loans reported on the lISle 30, 2007, Report of CondtIon.
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Dollar Amounts In Thousands

1. Balance most recently reported for the December 31, 2007, Reports of CondItIon
and Income (I.e., after adjustments from amended Reports ofIncome),-----------+~:+---_=_=t

2 Recavertes (must equal part I, Item 9, coILmn S, above) _

3. LESS: Olarge-otrs (must equal part I, Item 9, column A. above

less SChe<Ue RI-B, part II, Item 4)---------------------t--:-:-r-----'--::i
4. LESS: Wrlte-downs arising from transfers of loans to a heId-for-saie accou. --l~;;,;;.;.---~

5. ProvIsIon for loan and lease losses (must equa/ Sc::hecIt..ie RI, Item 4)1-----------t-:==-t---~
6. Adjustments* (see Instructions for this schedule}c-- --,. _

7. Balance end of current period (sum of Items 1, 2, 5, and 6, less Items 3 and 4)
(must equaJ Schedule RC, Item 4.c) ..1--_'-- ......

Memoranda Dollar Amolmts In Thousands
1. Allocated lransfer risk reserve Included In 5c:lledW! R1-B, part II, Item 7, above _
Ht!rnOraf1(jm Items 2 snd3 am to 1M COf1'I/JIt!ta1 by banks that (1) toget/J«" with atffIIsted

institutions, have outstardntJ credt CJJI'(/~ (lIS dt!I1n«JIn 1M InstnJdJons)
that exceed $SOO million 8$ ofthe report tJaM or (2) are C11!dt aJrdsp«J6Ily banks
8$ definedfor lJnVorm Bank I'eIformance Reportpurposes.

2; 5eparate valuation allowance for uncollectibie retail aedt card fees and finance dlarges. _

3. AmOurt of allowance for loan and lease losses atb1l:lut1ble to retaI credit card fees
and ftnance charges _

N#JmtJnIndUm Item " ,. tD"" complebldby11111JIInIts.
4. Amount of allowance for post-acqulsItIon losses on IUChased Impaired loans acx:oooted

for In accordance with AICPA Statement d PosItIon 03-3 (Included In SchedI.M RI-B, part II,
Item 7, above) ---l....;;.;...;;.;;....L. ---'

* Describe on SChedule RI-E-Explanatic:I

1
2

3
4
5
6

M.l

M.2

M.3
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Dollar AI'1lwlts In Thousands

SChedule RI-E-Explanations
Schedule RJ-E Is to be completed each quarter on a calendar yeer-to-date bulL

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 nonlnterest Income and other nonlnterest expense In SChedule RI.
(see Instructions for cletalls.)

1. Other nonlnterest Income (from Sdledule RI, item 5.1)
Itemize and delafbe .mounts gre8t8r th8n $25,000 thlIt: exceed 3% of SChedule RJ, item 5.1:

TEXT
a. Income and fees from the and sale cl checks C013 17 La
b. Eaml ncrease In value cl cash surrender value of life II'lSIJ"aJlCe C014 45 lob
e Income and fees from autDmatl!d teller machines ATMs COt6 9 1.c
d. Rent and other Inceme from other real estate owned 4042 0 1.d
e. Safe box rent COIS 15 1.e
r. Net cha In the fair values at financial tnstrunents aa:ot.l'lted for under a fair value F229 0 1.f

r--2:-jBa~nk~au!rd~.nd~credIt~!t!ClI~rd~I~~!!!il!1,..!!!~::::=~::::~~=::===jlF5~55~====~o 1.g
h. +flil 4461 0 1.h
I. 4462 4462 0 1.1
1- 4463 4463 0 1.J

2. Other noninterest expense (from Schedule RI, item 7.d)
Itemfn .nd dMcrfbe .mounts gruter t:hIIn $25,000 that exceed 3% of 5chedul. RJ, Item 7.ell

TEXT
a. Data C017 0 2.a
b. AdvertIsI and 0497 52 2.b
e DIrectors' fees 4136 57 2.c
d. Pl1 , and Ies cote 80 2.d
e. ":"':;=.I~_..,..- -,-+lM03;.;.;;;;;+ -:5~3 2.e

~ 4~ ~ U
g. 4146 15 2.g
h. F556 48 2.h
I. F557 0 2.1
j. FS58 143 2.J
k ~ 00 U

I. 4C64 4464 0 2.1
m. 4467 4467 0 2.m
n. 4468 +t68 0 2.n

3. ExtraordInary Items and other adjustments and applIcat* income tax effect: (from SChedule RI,
Item 11) (itemize and desalbe all extraordinary Items and other adjustments):

TEXT
8.(1) 3.a.1

(2) Inmme tax efI'ect 4486 3.8.2
b.(1) 3.b.l

(2) e rnoome tax eIfect 4488 3.b.2
e(l) 3.el

(2) Applicable Incx>me tax effect 4491 3.c.2
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4.a
4.b

5.a
5.b

6.a
6.b

4. Restatements due to corrections of material accounting errors and
changes In accounting principles
(from SChedule RI-A, Item 2) (itemize and describe all restatements):

TEXT
a. Cumulative-effect adjustment resulting from the initial

Schedule RI-e-Continued

b. 8527

5. other transactlonswtth parent holding company (from SChedule RI-A, item 11)
(itemize and describeal such transactions):

a. 4498

b. 4499

6. Adjustments to allowance for loan and lease losses
(from SChedule RI-B, part II, item 6) (Itemize and describe an adjustments):

a. 4521
b. 4522

7. Other explanations (the space below is provided for the bank to briefly desoibe, at Its option, any other
significant items affecting the Report of IIlCQII'\e):

comments? ~ YESN~ NO I 7

Other explanations (please type or print dearly):
TEXT ( 70 ch.racte.... per line )

I 4769
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Consolidated Report of Condition for Insured Commercial
and State-Chartered Savings Banks for september 30, 2008
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

La
l.b

2.a
2.b

3.a
3.b

4.a
4.b
4.c
4.d
5
6
7
8

ASSETS

1. Cash and balances due from depository institutions (from Schedule RC-A):
a. Noninterest-bearing balances and currency and coin (1), ~~+_---=.::~

b. Interest-bear1ng balances (2), -1__

2. securltfes:
a. Held-to-maturity securities (from SChedule RC-B, column A)-- --ij-.::.:..~I__---_=_l

b. Available-for-sale sea..rities (from Schedule RC-B, column 0) _

3. Federal ft.Ilds sold and securities purchased under agreements to reseI:
a. Federal funds soId, .l--==-~---.:.:.::::.:.I

b. SeaJlftfes 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 8528 97,756
c. LESS: Allowance for loan and lease losses 3123 979
d. Loans and leases, net of unearned income and anowance (item 4.b minus 4.c) ~=+--....:.:::.!.:..:..:.j

S. Trading assets (from SChedule RC-D), ...,J....:=+- ---=l

6. Premises and fixed assets (Including capltaflzed leases) .j...=.::...:.::..~---=:::.:.I

7. Other real estate owned (from SChedule RC-M) 4-==:..+-__---.:.:...:..:....:.j

8. Investments in unconsolidated subsidiaries and associated companies (from Schedule RC-M), _
9. Not AppHcable

10. Intangible assets:
a. Q:xxlwIn 1-.:.3:.;16.:.3+- -=-1° 10.a

b. other Intangible assets (from SChedule RC-M) 0426 0 10.b
11. Other assets (from SChedule RC-F) 2160 4.132 11
12. Total assets (sum of items 1 through 11) 2170 135,585 12

(1) Includes cash items In process of collectlon and unposted debits.
(2) Includes time certificates of deposit not held for trading.
(3) Includes an securities resale agreements, regardless of maturity.
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13.a
l3.a.l
13.a.2

14.a
14.b

15

16

19
20
21
22

Schedule RC - Continued

UABILITIES
13. Deposits:

a. In domestlc offices (sum of totals of columns A and C from SChedule RC-E)__-.-_..,..-__-:-:-=:_

(1) Nonlnterest-bearing (1) +66;.;;,3:;,;;1+__:-::1...,.1,,"=47=1
(2) Interest-bearing, -L...:.;66;.:.36.:...J- 104,;"..;..,5__0_5

b. Not applicable
14. Federal funds purchased and securities sold under agreements to repurchase:

a. Federal funds purchased (2)------------------------Ir--:-:--r------:i
b. SeOJrities sold under agreements to repurchase (3) +- +- ~

15. Trading liabilities (from Schedule RC-D), --'

16. Other borrowed money (includes mortgage IndebteOOess and obligations under
capitalized leases) (from SChedule RC-M) _

17. and 18. Not applicable
19. Subordinated notes and debentu'es (4), -+-::-:-:':+ -::::::;:;
20. Other lIabtltles (from Schedule RC-G), +::-:-:-:-;_----=-=-:-==i
21. Total liabilities (sum of items 13 through 20), +::-~;_----:._=i

22. Minority interest In consolidated subsldlar1es, _

EQUITY CAPITAL
23. Perpetual preferred stock and related surplus, t-:::38~38:_t_-----:~-:i0 23
24. Common stock 3230 1,264 24

25. SurpkJs (exclude all surplus related to preferred stock) 3839 2,070 2S
26. a. Retained eamlng$ 3632 7,536 26.a

b. Aca.Jmulated other comprehensive Income (5) 6530 69 26.b
27. other equity capital components (6) ABO 0 27
28. Total equity capital (sum of items 23 through 27) 3210 10,9311 28
29. Total llablHtles, minority interest, and equity capital (sum of items 21, 22, and 28) 3300 135,585 29

Memorandum

To be reported wtth the Mardi Report of Condition.
1. Indcate In the box at the right the number of the statement below that best describes the

most comprehenslve level of auditing work performed for the bank by independent external ~_..:..N'7u:,.::m;..:ber::.--1
audltors as of any date durtng 2007 --l~ NlA M.1

1 = Independent audit of the bank conducted In aocordance
with generally accepted auditing standards by a certified
public accounting firm which Slbmlts 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 managemenrs assertion on the
etTed:lveness of the bank's Internal control over finandal
reporting by a certified public accounting firm

4 = DIrectors' examination of the bank conducted
In accordance with generally accepted auditing

standards by a certftled pubic accounting firm
(may be required by state chartering authority)

5 = DIrectors' examination of the bank performed by

other external auditors (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

external auditors
8 =other audit procedures (excluding tax

preparation work)
9 =No extemal audit work

(1) Includes total demand deposits and nonInterest-bearing time and savings deposits.

(2) Report overnight Federal Home Loan Bank advances in Schedule Re, item 16, "Other borrowed money.•
(3) Includes all securities repurchase agreements, regardless of maturity.
(4) Includes IlmltecHlfe preferred stock: and related surplus.
(S) Indudes net unrealized holding gains (losses) on available-fur-sale securities, accumulated net gains (losses)

on cash ftO'N hedges, and minimum pension liability adjustments.
(6) Indudes treasury stock and unearned Employee Stock CNmership Plan shares.
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Schedule RC-A-cash and Balances Due From Depository Institutions

SChedule RC-A Is to be completed onty by banb with $300 million or more In total assets.
Exclude assets held for trading.

1. cash Items In process~ collection, unposted debits, and OJl'l"ency and coin:
a. cash items In process of collection and unposted debits, -+=+ ~;.j

b. Currency and coln, -I.

2. Balances due from depo9tory institutions in the US.:
a. U.S. branches and agencies of foreign banks, I-..:.;;;;.:....j.. ....:..::...:..t
b. Other commercial banks In the U.S. and other depository Instttutions In the U.S. _

3. Balances due from banks in foreign COlJ'ltries and foreign central banks:
a. Foreign branches ~ other U.S. banks. 1..:.:.:4 ~:.;.,:.j

b. Other banks In foreign countries and foreign central banks, -+..:.:..:.-+ ..:..:::,.:.j
4. Balances due from Federal ReseJve Banks, +.:.:...:.+- ~

5. Total (sum of Items 1 through 4) (must equal SChedule RC, sum of items 1.a and l.b), J-:=...l- ..:.::.:..J

1.a
l.b

2.a
2.b

3.a
3.b

"5
Schedule RC-B-5ecuritles
Exdude assets held for trading.

Held-to-matur Available-for-sale
(COlumn A) (Column B) (Column C) (Column D)

Amortized Cost FaIr Value Amortized Cost Fair Value
Dollar Amounts In Thousands RCON Bit I Mil I Thou RCON BII IMIl IThou RCON BII IMill Thou RCON BII I Mil I Thou

3

2.a

2.b

1 U S T securttl 0211 0 0213 0 1286 0 1287 0 1• •• reasury es, --'

2. U.S. Government agency obligations
(exclude mortgage-bacl<ed securities):
a. Issued by U.s. Government-

agencies (1) _

b. Issued by U.S. Government-
sponsored agendes (2), _

3. 5eaJitles Issued by states and
political subdMslons In the U.S.__J-:;.;.;;.:~ ~:..L..:..;.:.:....I._ ....:..:.J...;;..~.l...___....:.:;:..:..:.L..:..:.:.:...J~__.:.:.:..::.:J

(1) Indudes SrnaIl Business Administration "Guaranteed Loan Pool certiflcates,· U.S. Maritime AdmInistration obligatiOnS, and
Export-Import Bank partldpation certiflc:ates.

(2) Includes obligations (other than mortgage-backed securities) issued by the Farm O'edt System, the Federal Home Loan Bank
System, the Federal Home Loan Mortgage CorporatIon, the Federal National Mortgage AssocIation, the Anandng Corporation,
Resolution Funding Corporation, the Student Loan Marketing Association, and the Tennessee Valley AuthorIty.
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4.b.3

4.a.l
4.a.2
4.a.3

4.b.2

5

6.a
6.b

7

Availabre-for-sale
(Column C) (Coll.•nn D)

Amortized Cost Fair Value
RCON BlI I MN I Thou BII I Mil I ThouDollar Amounts in Thousands

Schedule RC-B-Continued
;::---------------r-------------~

4. Mortgage-backed securitles (MBS):
a. Pass-through securities:

(1) Guaranteed by GNMA'--__+~+----~I--=-::.::...j----+=+--___::_~t_.=.:.=...jf_--~...:j

(2) Issued by FNMA and FHLMC_+:.:..::::+- ~-:.:..::::..+---~,+_:.:..::....ji------..::.:.:..::~:.:.:.:.._I_--...::::.:.:::::j

(3) other pass-through sea.uities
b. Ott1er mortgage-backed seaJI1t1es

(indude CMOs, REMICs, and
stripped MBS):

(I) Issued or guaranteed by FNMA,
FHLMC, or GNMAl- .....J

(2) CoIlater1zed by MBS Issued or
guaranteed by FNMA, FHLMC,
or GN _'- _

(3) All other mortgage-backed
seasities, _

S. Asset-backed
securities (ABS) _

6. other debt securitles:
a. Other domestic debt securities,__+::.:..::.:..-1- +=:.+ -+.::.:..:::....j- -=+...:.:..:::.+ -.:.J
b. foreign debt seculitleS'-- _

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
Sd1edule Re, item 2.a) {total of
column 0 must equal SChedule Re,
item 2.b) J...,C.:..::...:...L- :..L..::.:..:...:;..L ..:J-::.:...:..:::....L.__-=-=::.::L.:.:..:.::....L__--:.:..:=.:.:.J

(l) Report Federal Reserve stock, Federal Home Loan Bank stock, and bankers' bank stod< In SChedule RC-F, item 4.
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Schedule RC-B-Continued

M.l

M.2.a.1
M.2.a.2
M.2.a.3
M.2.a.4
M.2.a.5
M.2.a.6

M.2.b.1
M.2.b.2
M.2.b.3
M.2.b.4
M.2.b.5
M.2.b.6

M.2.c.l
M.2.c.2

M.2.d

M.3

M.4.a
M.4.b

Dollar Amounts in Thousands
Memoranda

1. Pledged securities (1), _

2. Matll'lty and repricing data for debt sea.rltIes (1, 2) (exduding t:ho5e in nonaccrual status):
a. securities Issued by the U.S. Treasury, U.S. Government agencies, and states

and political subdMslons in tfle U.S.; other non-mortgage debt securities; and
mortgage pass-through securttles other than those backed by dosed-end
first lien 1-4 family residential mortgages with a remaining matlxity or
next repricing date of: (3, 4)

(1) Three months or less, ,...- I-=-A549=+ ---,.;J0
(2) Over three months through 12 months. +-:A5::SO:::..+ -:...71:.;j8
(3) Over one year throtJ!jl three year!i, +A5.:..:5;;;.1+-__--,...~82:..:.j9

(4) Over three years through five years -+:..;;A5;,,;5.::.2+- 1:.:...7.::;32::.j

(5) Over flve years through 15 years. -'-- ---I-.:.;A5.:..:53~---....:4::..:,O:.:.7.::.j3

(6) Over 15 years. A554 775

b. Mortgage pass-through securities backed by closed-end first lien
1-4 family residential mortgages with a remalnlng matlJ1ty or
next repricing date of: (3, 5)

(1) Three months or less j-:A5SS=+ ....:1..;.16;j
(2) Over three months through 12 months, FA5:::56=+ 1.:.=22:=1
(3) Over one year through three years. +-A5;,,;57

4
..:.-7..:.59=-J

(4) Over three years through flve years. f-:A558=+__---,....:3:.:;56.::.j
(5) Over flve years through 15 years -+:.:A55;;;.9~----..:5:.:.:,3::99~

(6) Over 15 years, A560 2,083

c. other mortgage-backed sea..rItIes (Include CMOs, REMICs, and stripped MBS;
exdude mortgage pass-through securities) with an expected average life of: (6)

(1) Three years or less ------------------------...j-:..:::.:4-----....:....:;J
(2) Over three years. _

d. Debt securities with a REMAINING MATURITY of one year or less
(Induded in Memorandum items 2.a through 2.t above) _

3. Amortized cost of hekHo-rnaturity securities sold or transferred to available-tor-sale or
trading securities during the calendar year-to-date (report the amortized cost at date
of sale or transfer) _

4. StruetlJred notes (included in the heId-to-matLrlty and avaIlabIe-for-sa1e
accounts In SChedule RC-B, items 2, 3, 5, and 6):
a. Amortized cost~ ~===--+----~:.;J

b. Fair value l...:.:.::.::...l :.::::J

(1) Indudes held-to-maturity securities at amortlzed cost and avallable-for-sale seaJrItIes at fair value.
(2) Exdude investments In mutual funds and other equity securItles with readily detenminable fair values.
(3) Report fixed rate debt securities by remalnlng maturlty and floating rate debt seaJitles by next repricing date.
(4) Sum of Memorandum items 2.a.(1) through 2.a.(6) plus any nonaccrual debt securities In the categories 01 debt securities

reported in Memorandum Item 2.a that are induded in SChedule RC-N, item 9, column C, must equal5chedule RC-B, sum of
Items 1, 2, 3, 5, and 6, coIurms A and 0, plus mortgage pass-through securities other than those backed by dosed-end nrst
lien 1-4 family residential mortgages induded In SChedule RC-B, Item 4.a, columns A and O.

(5) SlI'n 01 Memorandum Items 2.b.(1) through 2.b.(6) plus any nonaccnral mortgage pass-through securities backed by
dosed-end first lien 1-4 family residential mortgages included in SChedule RC-N, item 9, column C, must equal SdleduIe RC-B,
item 4.a, sum of columns A and 0, less the amount of mortgage pass-through securitles other than those backed by

dosed-end tlrst lien 1-4 family resldentlal mortgages induded in SChedlie RC-B, item 4.a, columns A and D.
(6) Sum of Memorandum Items 2.c.(l) and 2.c.(2) plus any nonaccrual "other mortgage-backed securities" included in SChedule

RC-N, Item 9, column C, must equal SChedule RC-B, item 4.b, sum of columns A and D.
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Schedule RC-B-Continued

Memoranda (continued)
Held-to-maturity Avaflable-for-sale

(Column C) (Column D)
Amortized Cost Fair Value

RCON BII I MU I Thou RCON 6/1 I MI I Thou

NlA 8839 NlA B8'IO NlA 6841 NfA M.S.a
NlA 6843 NlA 8844 NlA 6845 NfA M.S.b
NlA 6847 NfA 8848 NfA B849 NfA M.5.c
NlA 8851 NlA 8852 NJA 8853 NlA M.S.d
NJA 6855 NfA 8856 NJA 8857 NlA M.5.e
NJA 6859 NlA 6860 NJA 6861 NlA M.SJ

(Colu!!ln A) (Column B)
Amortized Cost Fair Value

Dollar Amounts In Thousands RCON au I MIl I Thou all I MIl I Thou

Memorandum items 5.il
through 5.tare to be
completed bybanks with
$1 billion or more In total
assets. (1)

5. Asset-backed securities
(ABS)(for ead1 column,
sum of Memorandum
items S.a through S.f
must: equal SChedule
RC-B, item 5):

a. Credt card recelvablese...- +::88:73=8-+- 7.7:+=-:=:-t-__---::7:7t.::::;.;.;...r-__-;.~~.:.::..t---_:_::;..;..J
b. Home equity lines 8842

c. Automobile loans B846
d. Other consumer loans. -t-::-:88-=-SO-t- -:-:-::+--:--t- ":":":":+---'-"'+- :-:-::-r-'---t-____._-:-:-:i

e. Commercial and industrlalloans._-+-:-88__54--+---"""7':":-:+---+---""':":":'7'f-'.=.:-t----..,...,.,.,cr"-'-+----,..,.,:..:j
f. Other 8858

(1) The $1 billiOn asset Size test: is generally based on the total assets reported on the June 30, 2007, Report of Condition.
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Schedule RC-C-Loans and Lease Financing Receivables

Part I. Loans ancIleases

Do not deduct the allowance for loan and lease losses or the allocated transfer risk
risk reserve from amounts reported In this sdledule. Report

(1) loans and leases held for sale at the lower of rost 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 option.
Exdude assets held for trading and commerdal paper.

Dollar Amounts in Thousands

1. Loans secured by real estate:
a. Construction, land development, and other land loans:

(I) 1-4 family residential construction Ioans _

(2) Other construction loan. and all land development and other
land loans, _

b. Secured by farmland (Indudlng farm residential and other improvements), _
e. secured by 1-4 family residential properties:

(1) RevolvIng, open-end loans 5eOJred by 1-4 family residential properties and
extended under Ones IX cred,'-- _

(2) Oosed-end loans secured by 1-4 family residential properties:
(a) 5ea..red by first llensc- _
(b) Secured by junior Iiens, _

d. secured by multifamily (5 or more) resldentlal propertIes _

e. Seaxed by nonfarm nonresidential properties:
(I) Loans secured by owner-oc:cupled nonfarm nonretidentfal

properties, _

(2) Loan. secured by other nonfarm nonresidential propertles -,
2. Loans to depository Institutions and acceptances of other banks, -1

a. To commercial banks In the U.S.:
(1) To U.S. branches and agencies of foreign banks'-- l-'-"~---_,.,.7:"""

(2) To other commercial banks in the U.S. +=::.:::...+-__--.::::..;..
b. To other depository institutions in the U.S., _

c. To banks in foreign countries:
(1) To foreign brandles of other U.S. banksc-- +-=:.:::..../-__--.:.::::.,.:;
(2) To other banks in foreign counbies'-- -I

3. Loans to nnance agrlaJltLral production and other loans to farmers _
4. Commerdal and Industrlalloans _

a. To U.S. addressees (domlclle), --4..:.:..:=+ --.:..:::..:
b. To non-U.s. addressees (domidle), _

5. Not applicable
6. Loans to indviduals for household, family, and other persona/ expenditures

(I.e., consumer loans) (lndudes ptXChased paper):
a. Credit cards. _
b. other revolving credlt plans, _

e. Other consumer loans {lndudes single payment, Installment, and
all student loans), _

7. Loans to foreign governments and otTldallnstitutions
(Including foreign central banks) _

8. Obligations (other than securities and leases) of states and polltical subdivisions
In the U.s. _

9. Other Loans, -..,

a. Loans for purchasing or canylng secllitles (secured and unsecured) -+..:.:..:.:;,..j- -,-:.:..:j
b. All other loans (exdude consumer Ioans) -.J..=.:...J... ..:...::.:....:J

(Column B)
To Be Completed

by AU Banks

FFIEC041

Page RC-7
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1.a.1

1.a.2
1.b

1.e.l

1.e.2.a
1.c.2.b
1.d

1.e.1
1.e.2
2

2.a.l
2.a.2
2.b

2.c.1
2.c.2
3
4
4.a
4.b

6.a
6.b

6.c

7

8
9
9.a
9.b

(1) The $300 million asset size test is generally based on the total assets reported on the June 30,2007, Report of Condition.
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M.2.c

M.2.b.l
M.2.b.2
M.2.b.3
M.2.b.4
M.2.b.5
M.2.b.6

10

10.a
10.b
11.

12

M.1.a

M.1.b

M.2.a.1
M.2.a.2
M.2.a.3
M.2.aA
M.2.a.S
M.2.a.6

(Column B)
To Be Completed

by All Banks

Schedule RC-C-Continued
Part I. Continued

10. Lease finandng receivables (net of unearned income), _

a. Leases to individuals for household, family, and other personal
expenditures (I.e., consumer leases) -+..:..:..:~---_..,..=

b. All other leases _

11. LESS: Any unearned income on loans reflected in items 1-9 above _
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.a and 4.b) -'

Memoranda Dollar Amolrlts in Thousands

1. Loans and leases restructured and in compliance wittl modified tenns (Included in SChed(je RC-c, pat I,
and not reported as past due or nonaccrualln SChedule RC-N, Memorandum item 1):
a. loans secured by 1-4 family residential pro~'-- _i

b. other loans and all leases {exducle loaM to Individual. for hOUl8hold, family, and
other personal expenditures ,

2. Maturity and repridng data for loans and leases (exduding those In nonacauai status):
a. Closed-end loans seaxed by first Dens on 1-4 family resldertlal 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 1ess'-- +_A_S64 +---~2.~82=l5
(2) Over three months ttY'ough 12 months, +-A565,;..;.;..+-__--:5..:.,.80~5::1

(3) Over one year ttv"oIql three years. FA5..;.66..::...r-__~2,..:.63=_o_17

(4) OVer three years through five years. I..:..A;;;,.56:..;,7+__--..:9.:.;.7..:.,4.:.j3
(5) over five years through 15 years -+:A::::5=68+ 8:.:5:::17
(6) over 15 years, A569 75

b. All loans and leases (reported in SChedule RC-C, part I, items 1 through 10, column 8, above)
EXCLUDING dosed-end loans seased by first Dens on 1-4 family residential properties
(reported In SChedule RC-C, part I, Item 1.c.(2)(a), column B, above) with a remaining matuity
or next repr1dng date of: (2, 4)
(1) Three months or less ---,I-A_5::-70-t- 2.,..,5,.:-.0:-::4:-:-15

(2) over three months through 12 months, --1'-AS..;.7-:1-t- 1:-::1,.:.,.4,...,2-::/4
(3) Over one year through three vears I-A..;.5_n-t-___..,..15:-:-,-:140,..;,.(
(4) Over three years through five years -+'-AS;;..73"'-t 15:-:-,4:..:2~4

(5) OVer five years through 15 years. -+;;..AS;;..7_4+-__--=.8,:..:.3~74

(6) Over 15 years'-- A575 499

c. Loans and leases (reported in SChedule RC-C, part I, items 1 through 10, column 8, above)
with a REMAINING MATURITY of one year or less (exdudlng those In nonaccrual status) ..:.....J..;.;:;....:.....J.__--..::.;.:..:.:.;.J

(1) The $300 million asset size test is generally based on the total assets reported on the June 30, 2007, Report of Condition.
(2) Report fIXed rab:! loans and leases by remaining matur1ty and floating rate loans by next repr1dng date.
(3) Sum of Memorandum items 2.a.(I) through 2.a.(6) plus total nonaccrual closed-end loans secured by first liens on 1-4

family residential properties Included in SChed(je RC-N, item 1.c.(2)(a), column C, must equal total dosed-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 items 2.b.(1) through 2.b.(6) plus total nonaccrualloans and leases from SChedule RC-N, sum of items 1 through 8,
column C, minus nonaccrual dosed-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 Sd1edule RC-C, part I, sum of items 1 through 10, column 8, minus total

closed-end loans seared by flrst liens on 1-4 family residential properties from SChedule RC-C, part I, Item l.c.(2)(a), column B.
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o M.1D.a.3.b.!
o M.10.a.3.b.2
o M.1D.a.4
o M.10.a.S
o M.I0.b

Schedule RC-C-Contlnued
Part L Continued

Memoranda - Continued Dollar Amounts In Thousands
3. Loans to finance commercial real estate, construc:tlon, and land development actMtIes
- (not seaJred by real estate)

induded In SChedule RC-C, part I, items 4 and 9, column B (4) _

4. Adjustable rate closed-end loans secured by first liens on 1-4 family residential properties
(Included In Schedule RC-c, part I, item l.c.(2)(a), column B) _

5. To be completed by banks wftJI $300 mlOlon ormore In total assets: (5)
Loans secured by real estate to non-U.S. addressees (domidle)

(induded in Schedule RC-C, part I, items l.a through I.e, column B) _

Memorandum Item 6 Is to be completedby banks that (1) toget!Ier wItt7 affiliated instllJJtfons, have outstanding
credit card receivables (as defined In the InstrrJcUons) that exceed$500 million as of the report date or (2)
are credit card spet:Ia/ty banks as defined for Unlfrxm Bank I'erIbnnance Report purposes.
6. OlJtstancllng credit card fees and flnance cnarges Induded In SChedule RC-c,

part I, Item 6.a. _

Mt!JI1HNi1ndum item 7 is to btl completedbyallbank$.
7. Purdlased ill1pai"ed Joans held for Invesbnent aa:ounted for in accordance with AICPA

Statement of Position 03-3 (exclude loans held for sale):
a. Outstandng balance'-- +:::..:.Y- ~

b. carrying amount Included In Schedule RC-C, part I, items 1 throu!1l 9 _

8. Oosecl·end loans with negatlve amortization features secured by 1~ family residential properties:
a. Total carrying amount of closed-end loans wfth negative amortization reatlres secured

by 1-4 family residential properties (Included In SChedule RC-c, part I, Items I.c.(2)(a) and (b» _
Memorandum Items 8.b and8.c are to be completed by banks thathaddosed-end loans
with negative amortization features seaJI'tf!d by 1-4 family residential properties (as reported
In SChedule RC-t:, part1, Memorandum IIJ!!m 8.a.) as 01December31, 2007, that exceeded
the lesser of$100 million or5 percent of total loans and leases, netofunearned IncrJme
(as reported In 5chedule RC-t:, part I, item 12, column B).
b. Total maxlmum remaining amount of negative amortization contractually permitted on

dosed-end loans secured by 1-4 family residential properties --------------11
c. Total amount of negative amortization on closed-end loans secured by 1~ family residential

properties included In the carrying amount reported In Memorandum item 8.a above~ _
9. Loan. secured by 1-4 family residential properties In process of toredosure (Included In

SChedule RC·C. part I, Items 1.c(1), 1.c.(2){a), and 1.c.(2)(b», _

10. loaM me8IIured 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 'and loalUl, j--'-"==-t- -::i

(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 credlt ..

(b) Oosed-enct loans sec:ured by 1-4 fIImDy residential properties:
(1) 5ecured by tlrst liens F581

(2) 5eaIred by Junior liens F582

(4) secured by multifamily (5 or more) residential properties F583

(5) secured by nonfarm nonresidential properties F584

b. Commercial and industrlal loans F585

(4) Exclude loans secured by real estate that are induded In Schedule RC-c, part I, Items 1.a through i.e, column B.
(5) The $300 mitrlOll asset size test Is generally based on the total assets reported on the June 30, 2007, Report of Condition.

M.3

MA

M.5

M.6

M.7.a
M.7.b

M.8.a

M.8.b

M.8.c

M.9

M.IO.a.!
M.ID.a.2

M.10.a.3.a
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SChedule RC-C-Continued
Part I. Continued

Memoranda - Continued
10. c. Loans to Individuals for household, family, and other personal

expenditures (I.e., consumer loans) (Indudes pun::hued paper):
(1) Credit cardll~ 1-'-"=+-----=-1
(2) Other revolving credit plans'-- -r'-='+ ~

(3) other consumer loans (indudes single payment,. installment, and all student 108O.)__+'-=-t- --:-I
d. Other 108111, --'- _

11. Unpaid principal balance of loan. measw-ed at fair value (reported In Schedule RC-c,
part I, Memorandum Item 10):
a. Loans secured by real estate:

(1) Construction, land development, and other land 1oanI.------------I-'-":;:;.:-.t---------=i
(2) secured by farmland (Indudlng tann residential and other improvements) ~

(3) 5ecured by 1-4 famllv residential properties:
(a) Revolving, open-end loans secured by 1-4 family residential properties

and extended unci.. II.,.. of aedIt'- _
(b) Oosed-end loans secured by 1-4 family residential properties:

(1) Secured by tlrst lIelW'------------ I-~'T---___::_t

(2) 5eC1lred by junior llens~------------ _l....:..::,----_:_l
(4) secured by multltamUy (5 or more) resldentfal propertIes~----------r~:;_---___::_t
(5) Secured by nontann nonresidential propertles'-- _

b. Commercial and Industrfalloans. •

c. Loans to individuals tor household, famny, and other penonaI
expendltLres (I.e., consumer loans) (lndudes purchased paper):
(1) Credit cardt'-- I-'-"-':.>:+ --:-I

(2) Other revolving credit plan.'-- -+-:...:::.::.'+- ~

(3) Other consumer loans (InclUdes single payment, installment, and all student loan.)__+'-=+- ~
d. other loans. LC~'-'- -..:..l

M.IO.c.l
M.IO.c.2
M.IO.c.3
M.IO.d
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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-14 item 7)
of $2 million or more In any of the four preceding calendar quarters.

1
2
3

4.a

4.b
4.c
5

6.a.1
6.a.2

6.a.3.a

N/A 6.a.3.b.1
N/A 6.a.3.b.2
N/A 6.a'"
N/A 6.a.S
N/A 6.b

6.c.l
6.c.2
6.c.3
6.d

9

11
12

Dollar Amounts In Thousands
ASSETS

1. U.S. Treasury seaJrttles .:-.- -'- --+..::.::.:+__~.....:.:~

2. U.S. Government agency obligations (exclude mortgage-backed seQJrltles), +-=-:::.+-__---:~

3. Securities Issued by states and political subdlvlslons In 1f1e U.S. _

4. Mortgage-backed sea.JrItIes (MBS):
a. Pass-through sea.JrltIes Issued or guaranteed by FNMA. FHLMC, or GNMA ~

b. Other mortgage-balXed sea.ritles Issued or guaranteed by FNMA, FHLMC, or GNMA
(include CMOs, REMICs, and strfpped MBS) ~ _+-===+---~

c. All other mortgage-backed seaJrltles_....,- +:=+ ..;:.:,:J
5. Other debt sea.Jritles'-- _

6. Loans:
a. Loans lMtCW'eCI by real estate:

(1) Construc:tkm, land development, and other landloans'-- I-:..=4- .:.=..:j

(2) secured by farmland (Including farm residential and other improvements), _
(3) 5eaIred by 1-4 family residential properties:

(a) RevolvIng, open-enclloans secured by 1-4 famly residential properties
and extended under lines of aedIt _

(b) Closed-end loans secured by 1-4 family residential properties:
(1) secured by nrst lIens, J-:~+_---~

(2) secured by junior lI."s, ---'~!.!...4---....:..:::,.:j

(4) 5ecured by multifamily (5 or mGnl) residential pro~'- I_'~+_---~

(5) secured by nonfarm nonresidential propertIes, I-~=4_---....:...::::..:j

b. Commercial and Indusbialloans ,

c. Loans to Individuals for household, family, and other personal
expendlturu (I.e., consumer loans) (Includes purchased paper):
(1) Credit card., f~'4---...:..:::,:.j

(2) Other revolving credit p/ans, --+~~---..;:.:,:j

(3) other consumer loanl (Includes sIngle payment, Installment, and all student loans)__..j...!::2.!.!..+--__---:=..:l
d. Other loans _

7. and 8. Not applicable
9. other trading assets ~

10. Not applicable

11. Derivatives with a positive fair value-----------------------r::::..:.::.+---.:-.-~
12. Total trading assets (SlITl of items 1 through 11) (must equal SChedule RC, Item 5), -J....:.::.:.::...l. -.:.:::..:J

B.a
13.b
14
15

RCON BIl I MH I Thou
3546 N1A
F624 N/A

r value 3547 N/A
of items 13.a through 14) (must equal SChedule RC, item 15) 3548 NlA

lIABILmES
13. a. liability for short positions

b. Other trading liabilities
14. Derivatives with a negative fa!
15. Total trading liabilities (sum
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Schedule RC-D - Continued
Memoranda

M.1.a.l
M.1.a.2

M.1.a.3.a

M.1.a.3.b.l
M.1.a.3.b.2
M.l.a.4
M.l.a.S
M.1.b

M.1.c.l
M.1.c.2
M.l.c.3
M.1.d

M.3.a
M.3.b

NJA MA.a
NJA MA.b
N/A M.4.c
N/A M.4.d
N/A M.4.e
NJA M.4,f
NJA M.4.g
NJA M.4.h

M.5.a
M.S.b
M.6

NlA M.7.a
NJA M.7.b
NJA M.8

Dollar Amounts In Thousands

1. Unpaid prindpal balance of loans measured at fair value (reported In SChedule RC-o,
Items 6.a.(1) through 6od):
a. Loans HQ.II"8d by ....1estate:

(1) Construction, land development, and other land Ioans.__.,..- f-'-="+ -.:.:~

(2) 5ealred by farmland (Including farm residential and other Improvementl), _
(3) secured by 1-4 family residential properties:

(a) Revolving, open-end loans secured by 1-4 family residential properties
and extended under Ilnel1 of aedlt'-- _

(b) CIoIed-end IoanI secured by 1-4 family rMldentJal properties:
(1) 5eaIred by ftrst lIens. .~~---~

(2) Secured by Junior liens. ~ --I...:..:::::y.---...,.:.~

{4} 5ecured by multifamily (5 or more) residential properties. --'- I~=_!---~~

(5) SeQJred by nonfarm nonresldentlal propert!es, f-~4----...:.:.:.:..:j

b. Commercial and Indultrhllioans. _

c. Loans to Individuals for household, family, and other personal
expenditures (I.e., consumer loans) (Includes purchased paper):
(I) Credit cards. ~...!.l!::!:::!..j..---.:.:.:..:j

(2) Other revolving aedit plansc-- ~~!...j...---..:..:.:..:.t

(3) Other consumer loan. (Includes single payment, Installment, and all student loans),__.+-L!!::!:!.-l- :.:.:..:j
d. other 108111I, .,..- _

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

(a) Fair value, ~~I-__--':'.::.:..:j

(b) Unpaid prindpal balance'-- _

MtH7Ionndum IteInI4 tlJrrJugh 10.,.. to btl complt!lttldbybtlnb tJuJt rtIpDI1:tId IIVBl7Ige

tnldlng nut¥ (SChedu" Re-/(, IttHn 7) of$J billion ormore In .nyoftIM fourptwaJdIng
calend6r qUMttlrs.

4. Asset-backed securities:
a. Residential mortgage-backed securlti8S'-- I-~F64~l+-----.:.:.:..:1
b. Commercial mortgage-backed securities, 4-!F64=2'-1- ...:.:.:..:.j

c. Cre41t card rece!vab'_, I-'F~64C!:34_---....:.:::.:...:J

d. Home equity IIn•. I-'F'-"644"-'-l--__~~

e. Automobile loana'- -!-"F64=5-f- ...,.:;:..:j
f. other consumer loans, f-:.::F646:.::::..I- =-=l
g. Commercial and Industrialloans. f-!-F64:::::!.7+- .:..::...:.j

h. other:;;;;;d;i;;;;.;u;;;;;;------------------------i
F648
••

5. CoUaterallzed debt obligations:
a.Synthetlc"<. I~~-----.:.~

b. Other I~~---...:.:.:..:.j

6. Retained beneficial interests in securltlzations (first-loss or equity tranches), _
7. Equity securities:

a. Readily determlnabl. fair valu8S, ~F6~5~2_/_---.:.::.:..:.J

b. Other f-.!:.!F6!:;53:!...f- ....:.:::..:J
8. Loans pending securltlzatlon, '-'F6=54!....L -:..:::..:J
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Dollar Amounts In Thousands

9. Other trading aaseta (itemize and desa1be amounts included In SChedule RC-D, Item 9,
that are gl1later than $25,000 and exceed 25% of the item):

a. F655 N/A
b. F656 NIA
c. F657 N/A

10. other trading lIablllU.. (itemize and describe amounts Included in Sd'Ieduie RC-D, item
13.b, that are greater than $25,000 and exceed 25% of the Item):

a. F658 NlA
b. F659 NlA
C. F660 NlA

F658
F659
F660

FFIEC 041
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M.9.a
M.9.b
M.9.c

N/A M.I0.a
NlA M.I0.b
N/A M.I0.c
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Schedule RC-E-Deposlt Liabilities

Dollar Amounts In Thousands
DeposIts of:
1. Individuals, partnerships, and corporations

(include all certified and official checks} -t-:-:-:-:-+ ~

2. U.S. Govemment. -+--:-+-----:::-::-:::=_
3. States and political subdMslons In the U.S., _

4. Commerdal banks and other depository
institIJtIons in the U.S., +=+ _=_

5. Banks in foreign COUntl'ies, _

6. F<>reql governments and offIdallnstltutions
(Indudlng foreign central banks), _

7. Total (sum of Items 1 through 6) (sum of
columns A and C must equal SChedule Re,
item 13.a} .J.-_-'- "---'-_-'- -'---'---'-'-'-__--'--'-;.;J

Memoranda
DoRar Amounts in Thousands

1. Selected components of total deposits (I.e., sum of item 7, coIurms Aand C):
a. Total Individual Retirement h:counts (IRAs) and Keogh Plan accounts. --+...:..:.;~---..,..:.:~

b. Total brokered deposits, _

e. Fully insured brokered deposits (Included In Memorandum Item l.b above): (1)
(1) Broorecl deposits issued In denominations of leu than $100,000 _

(2) Brokered deposits Issued In denomlnatlonll 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 wlth a remaining

maturity of one year or less (included in Memorandum item 1.e.(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 l.b above) --'

e. Preferred deposits (uninsured deposits of states and political subdMslons In the U.S.
reported In Item 3 above which are seOJred or coIlateraRzed as required under state law)
(to be completed for the December report onIy) _

2. Components of total nontransaction accounts (sum of Memorandum items 2.a through 2.c
must equalltem 7, column C above):
a. Savings deposits:

(1) Money market deposit accounts (MMDAs} --t-:-:-:+__--:-::'=-:-I
(2) Other savings deposits (exdudes MMDAs} I- -t---="":-=I

b. Total time deposits of less than $100,000, +--'--+-__~~
c. Total time deposits of $100,000 or more. _

(I) Individual Retirement Accounts (IRAs) and Keogh Plan accounts induded in
Memorandtm item 2.c, "Total time deposits of $100,000 or more," above --1--'-=':.::....1 -:.1

1
2
3

4
5

6

7

M.l.a
M.1.b

M.1.e.l

M.1.e.2

M.1.d.l

M.I.d.2

M.1.e

M.2.a.l
M.2.a.2
M.2.b
M.2.c

M.2.c.l

(1) Report brokered retirement deposit accounts eligible for $250,000 In deposit insurance coverage in Memorandumitem 1.e.(1) only if they

have been Issued In denomlnatlons 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 t:hrougl exactly $250,000 or in denominations greater
than $250,000 and partidpated out by the broker In shares of exactly $100,000 through exactly $250,000 or less.
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Memoranda (continued)

3. Maturity and reprldng data for time deposits of less than $100,000:
a. TIme deposits of less than $100,000 with a remaining maturlty or

next repridng date of: (I, 2)
(1) Three months or less'-- +.._'-'-+-__~~
(2) Over three months through 12 months'-- F;.;;..:...+-__-.,.:.~

(3) Over one year through three years, +=+-__--:~

(4) Over three years, _

b. lime deposits of less than $100,000 with a REMAlNING MATURTIY of one year or less
(included In Memorandum Items 3.a.(1) and 3.a.(2) above) (3) _

4. Maturity and repridng 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: (I, 4)
(I) Three months or less, ~:..;..;.+_--..,...;..:.:..::.;j

(2) Over three months through 12 months'-- -'-__~=_+_----.:.~

(3) Over one year through three years'--------------------+.::=+---::7.:1(4) Over three years. _

b. TlO1e deposits of $100,000 or more with a REMAINING MATURTIY of one year or less
(Induded In Memorandum Items 4.a.(1) and 4.a.(2) above) (3) -J.._-'-- '---'

(1) Report fixed rate time deposits by remaining maturlty and floating rate tlme 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. Exdude floating rate time deposits with

a next repricing date of one year or less that have a remaining maturtty 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.

M.3.a.l
M.3.a.2
M.3.a.3
M.3.a.4

M.3.b

M.4.a.l
M.4.a.2
M.4.a.3
M.4.a.4

MA.b
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SChedule RC-F-Other Assets

1
2

0 3.a
0 3.b

688 4
2,495 5

266 6

6.a
6.b
6.c

6.d
6.e

6.f
6.g
7

2166 266

1578 0
COlO 0

C436 0
3549 0
3550 0
3551 0

Dollar Amounts In Thousands
1. Accrued interest receivable (l), -I-==:..+- -=-:..:l
2. Net deferred tax assets (2), _1.....

3. Interest-only strips receivable (not in the form of a security) (3) on:
a. Mortgage Ioans, IF~!__---__=_I

b. other flnandal assets,-------- .J-:-=-l- ~

4. Equity securities that DO NOT have readily determinable fair values (4), .j....:::.:.:.~---~

5. Life insurance assets, +=+__--=~~

6. All other assets (Itemize and describe amounts greater than $25,000 that exceed 25% of this item), _
TEXT

e. 3549

f. 3550
g. 3551

7. Total (sum IX items 1 through 6) (must equal SChedule RC, Item 11), -.L.:=...l-__-=!..:.=J

SChedule RC-G-Other Liabilities

Dollar Amounts In Thousands RCON BIll Mil Thou

4.a
4.b
4.c
4.d
4.e
4.f
4.g
5

542 La
40 1.b
o 2
o 3

87 4

3552 0

3553 0
3554 0

C012 0

1. a. Interest accrued and lI'lpaid on deposits (5) 3645
b. Other expenses accrued and unpaid (Includes accrued income taxes payable) 3646

2. Net deferred tax liabilities (2) 3049

3. Allowance for credit losses on off-balance stleet credit exposures B5S7
4. All other liabilities (itemize and desaibe amounts greater than $25,000 that exceed 25% of this Item) 2938

TEXT
a. ..8CCJlJlIlt:i.mtatlL -+~3~066~----~10

b. ..Qf:felI~l:QIIllJ.eI:lSil!IllD..IIab~:5._ _t~CO~1!1+_---~7'.!-7

2932 0

e. 3552

f. 3553

g. 3554

5. Total (sum of items 1 through 4) (must equal 5chedLJe RC, Item 20), -J-:=;..l... ..:..;;.:J

(1) Indudes acaued Interest recelvable on loans, leases, debt seaJritles, and other interest-bearing assets.
(2) See discussion of deferred Income taxes In Glossary entry on "Income taxes."
(3) Report interest-only ships receivable in the form of a secur1ty as aVailable-fur-sale securities

In 5chedule RC, item 2.b, or as trading assets In Schedule RC, Item 5, as appropl1ate.
(4) Indudes Federal Reserve stock, Federal Home Loan Bank stock, and bankers' bank stock.
(5) For savings banks, include "dlvfdends" aa:rued and unpaid on deposits.
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Dollar Amounts in Thousands
ASSETS
1. Interest-bearing balances due from depository InstItutlons, _

2. U.S. Treasuy seculitles and U.S. Government agency obligations (2)
(exdudlng mortgage-backed securitJes), ---:r:::::-i ~::_:::f

3. Mortgage-backed securities (2) __

4. All other sewritiel (2, 3) (lndudes securities Issued by states and
poUtical subdivisions In the U.5.), ~~I--__"':':':~

5. Federal funds sold and securttles purchased under agreements to resell, _

6. Loans:
a. TotaIloans, _

b. loans secured by real estate:
(1) Loans secured by 1-4 family residential pro~ _+=:+--__:::~_:i

(2) All other loans secured by re" esbrte'------------------.~::_::_:_t_-_:~=i
c. Commercial and industrial loans
d. loans to individuals for household~,f;r;;amiIy~'u;,-,a;;nd;;;other;;~personp;~a1;-;expenditu¢;;~·;;;res;;;:----------~•••••

(1) CredIt cards. _

(2) Other (Includes single payment, installment, all student loans,
and revolving credit plans other than credt cards) _

7. To be completed by banks with $100 mlHton or fTIOf'e In toIiJ/ assets: (4)
Trading assets,- ~..;.c;;.;----_:1

8. Lease flnandng receivables (net of unearned lncome), +=:+__=:-=:;::-!
9. Total assets (5), ,

UABIUTIES
10. Interest-bearlng transaction accounts (NOW acrooots, ATS accounts, and telephone

and preauthorlzed transfer accounts) (exclude demand deposits), -..:- _

11. Nontransactlon accounts:
a. savings deposib (includes MMDAa), I-:-::-:-t__-;-:~::i

b. Time deposits of $100,000 or more, 'I-'-";;;.;...+-__~~
c. TIme deposits of less than $100,000, -1.-:=::-+ ..:.:..:..:-:-1

12. Federal funds purchased and securitles sold under agreements to repurchase,-'-- -'
13. To be completed bybanks with $100 million or more In lDt1!1/ assets: (4)

Other bOlTOWed money (includes mortgage indebtedness and obligations under
capitaUzed Ieases) l_-""' -'---'

Memorandum

1. Memorandum Item 1 Is to be ampIeted by: ('I)
• banks witfI $300 milliOn ormore in total assets, and
• banks with less than $300 mHIion in toIiJ/ assets that have loans

toff~ agr/aJItJ.JraIproduction and otller loans to farmers
(SChedule RC-c, part I, item 3) exceeding five percentoftotal loans.

Loans to finance agricultural production and other loans to fanners, -.l.=.:...L.. ..:.::.~

(1) For ailltems, banks have the option of reporting either (1) an average of DAIlY figures for the quarter,
or (2) an average of WEEKI..Y tlgll'eS (I.e., the Wednesday of each week of the quarter).

(2) Quarterly averages for all debt securitles 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, 2007, Report of Condition.
(5) The QUarterly average for total assets should reflect aI debt securitles (not held for trading) at amortized cost, equity

securitles with readily determinable fair values at the lower of cost or fair value, and equity seculitles without readily
determinable fair values at historical cost.

1

2
3

4
5

6.a

6.b.l
6.b.2
6.c

6.d.1

6.d.2

7
8
9

10

l1.a
l1.b
l1.c
12

13
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Schedule RC-L-Derlvatlves 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.

7.b.(1)
7.b.(2)
B

1.c.1.b

6

7.a.(1)
7.a.(2)
7.a.(3)
7.a.(4)

1.c.2
1.d
1.e
2
2.a
3
3.a
4

9

La
1.b

1.c.1.a

9.a
9.b

9.c
9.d
9.e
9,f

10

10.a
10.b
10.c
10.d
10.e

(Column B)

3555

3556

3557

C978

(Column A)

3435

b. 5592 5592

c. 5593 5593

d. 5594 5594

e. 5595 5595

a. 3432
b• ...!:oJlIl[l)JltI:n£m.tlUll.II:dbasl..ltdlteO:llsslJJwew:1tl.elL- L34~34~ --::

c. Standby letters of credit Issued by a Federal Horne Loan Bank

1. Unused commitments:
a. Revolving, open"'€nd fines seQJred by 1-4 family residential properties, e.g., home equity lines ----l.....;.;..:;..;..t----=-:-=-:-I
b. Credit card nnes, _

c. (1) Commitments to fund commercial real estate, construction, and land development loans
secured by real estate:

(a) 1-4 family residential construction loan commlbnenb --iI

(b) Commercial real estate, oth8r construction loan, and land
development loan commitments _

(2) Commitments to fund commerCIal real estate, construetlon, and land development loans
NOT 5eQJred by real estate'-- r-:c:.:...l- ~

d. Securities underwriting:l--------------- It--="-l-__-:-:=;t
e. other unused commitments, r-:~+----:"~

2. Financial standby letters of ... C1..."- ~:':':'",__---_;::

a. Amount of financial standby letters of credit conveyed to other'sc-- -'--_-'- _
3. Performance standby letters of ~~~'_ ~=.,._---_;;_

a. Amount of performance standby letters of credt conveyed to others'-- ---'----'- _
4. Commercial and similar letters of credIt, _

5. Not applicable
6. securities lent (Indudng customers' 5ealrities lent where the customer Is Indemnified

against Joss by the reporting bank) --. -r- _

7. CredIt: derivatives:
a. Notional amounts: RCON BII I Mil I Thou RCON BII I r41 I Thou

(1) Credit default swaps -f...;:C968=-+--__-::,0r.:C96=9-t- _;;_0
(2) Total retum swaps +-:C9::70=-t 0=t-:C9=-71=-it- _;::o
(3) CredIt options --+-:-C9:-::n-:-t- --:O::+-::-C9=73:=+ ---=O

(4) other credit derlvatlves 1.C9• 7•4•• 0 C97S °
b. Gross fair values:

(1) Gross positive fair value. -ll--~t-------=t-:- +----___::_
(2) Gross negative fair value -'-_-'- --'-.......--'- _

8. Spot foreign exchange contracts, _

9. All other off-balance sheet liabilities (exdude derivatives) (Itemize and describe each
component of this Item aver 25% of Sdledule RC, Item 28, "Total equity capltalj _

TEXT

d. 3555

e. 3556

r. 3557

10. All other off-balance sheet assets (exdude derivatives) (itemize and desaibe each
component of this Item over 25% of SChedule RC, Item 2B, "Total equity capital") _

TEXT
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Schedule RC-L-Continued

11.a
11.b

13

14

l5.a.l

14.a

15.a.2

RCON8700

RCON8712

RCON8704

RCON 8708

RCON8716

RCON8720

RCON8748

____-=10 12.c.2

____.::.j0 12.d.1

____~O 12.b

'-- ~o 12.c.1

1-- 0=-1 12.a

I-- ~O 12.e

1-- -=-10 12.d.2

1....- ;:)0 l5.b.2

1-- -=-10 IS.b.l

RCON8713

(2) Purchased Opllons'---- +- -:.
d. Over-t:he-alunter option contracts: RCON 8709

(1) Written options, -+,___------::.

11. Year-to-date merchant credit card sales volume:
a. sales for which the reporting bank is the acquiring bank, ~..__----------_+.==_+----_.:.J

b. 5aIes for which the reporting bank Is the agen,;=t~ba~nIc:.:w:.:i.:th~n.:::'sk;:===;r=:::======;==:::::;:========:::;=::;========~
Dollar Amounts in Thousands (Column A)

Interest
Derivatives Position Indicators Rate

Contracts

(2) Gross negative fair vaIue'~;---1••
b. Contracts held for purposes other

than trading:
(1) Gross positive fair value. l_-----=-

RCON 8745

b. Forward contracts, -+ --.:.
c. Exchange-traded option contracts: RCON 8701

(1) Written optlons. -+ __=_

RCON8705

(2) Purchased optlons, +--::-:-::-_ __.:.
RCON 3450

12. Gross amounts (e.g., notional amounts)
(for each column, sum of itemS 12.a through
12.e must equal sum of Items 13 and 14):
a. Futures contracts, +---:-:-_-=

RCON8697

(2) Gross negative fair value, ...l---_.-..:.

e. SWaps, +--=-__--..:.
13. Total gross notional amount of

derivative contracts held for tradi" '1:f. _

14. Total gross notional amount of
derivative contracts held for

purposes other than trUUOI~-----l_-----.:.
a. Interest rate swaps where the bank

has agreed to pay a fixed rate. _
15. Gross fair values of derivative contracts:

a. Contracts held for tradng:
(1) Gross positive fair value, -t_-:-:-__--
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Schedule RC-M-Memoranda

La

5.a.1.a
5.a1.b
S.a.1.e
5.a.1.d

5.a.2
5.a.3

5.b.1.a
5.b.1.b
S.b.1.e
5.b.1.d

S.b.2
5.c

1.b

2.a
2.a.!
2.b
2.e
2.d

3.a

5508 3.b.1
5509 3.b.2
5510 3.b.3
5511 3.M
5512 3.b.5
C979 3.b.6
2150 3.e

4.a
4.b
4.c

Dollar Amounts In Thousands

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 offlcers, 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 (lndudlng extensions of credit to
related interests) equals or exceeds the lesser of $500,000 or 5 percent RCON Number
of total capital as deflned for tf1ls purpose in agency regulations 6165

2. Intangible assets other than goodwlll:
a. Mortgage servicing assets,-------- --.._--r -:-

(1) Estimated fair value of mortgage servldng assets A590

b. Purchased credit card reJatlonshlps and nonmortgage servldng asseI:SC-..-----------r:::=--I-----=-t
c. All other Identifiable Intangible assetsc- +~+----~

d. Total (sum of Items 2.a, 2.b, and 2.e) (must equal SChedule RC, Item 10.b) __
3. Other real estate owned:

a. Direct and fnlired: Investments In real estate venlU1!S. ....

b. All other real estate owned:
(1) Construction, land development, and other land, -+-~+---~

(2) FarmIaod'-- t-"~+_--~.,..:..j

(3) 1-4 family residential propert:le!$ -+-'-.:..::..:;.+_---:-.~

(4) Multifamily (5 or more) residentlal propertfesC-..- ,!--"'==-+- --=.J
(5) Nonfarm nonresidential propertles'-- ~=+------=.j

(6) Foredosed properties from "GNMA loans" -----------------+-~_t_--_:_::=7l
c. Total (sum of Items 3.a and 3.b) (must equal SChedule RC, item 7) -;_

4. Investments in unconsolidated subsidiaries and associated companies:
a. Direct and indirect investments in real estate venhres. -t-:_-I- -:-l

b. All other Investments In unconsolidated subsidiaries and assodated companles'-- -j-:-'--'-II- ~

c. Total (sum of Items 4.a and 4.b) (must equal SChedule RC, item 8) _

5. other borrowed money:
a. Federal Home loan Bank advances:

(1) Advances with a remaining maturity or next repr!dng date of: (1)
(a) One year or less +-'-;;.;:.=..+-__-.".~

(b) CNer one year thro~ liv'ee years ------------------~.::.:....jf__--=;.:,j
(e) Over three years through flve years -+-:::=:+ ~

(d) Over five years _

(2) Advances with a REMAINING MATURITY of one year or less (Included In item

5.a.(lXa) above) (2) ---------------------~_::7:~-----=i
(3) Structured advances (Included In items 5.a.(1)(a) - (d) above) _

b. other borrowings:
(1) Other borrowings with a remaining maturity or next repr1dng date of: (3)

(a) One year or less +-'-:-':-'-+- ~

(b) Over one year through three years-------------------+-~------:-l
(e) CNer three years through five years -1-...:..;.:4- -=-1
(d) Over five years _

(2) Other borrowings with a REMAINING MATURITY of one year or less (included In

item 5.b.(1)(a) above) (4) ---------------------t-:-::-:-Ir----::-:-:~
c. Total (sum of Items 5.a.(1)(a)-(d) and Items 5.b.(1)(a)-(d» (must equal SChedule RC, item 16) ---'-_-'--__--'---'-'

(1) Report flxed rate advances by remaining matlIity and floating rate advances by next reprldng date.
(2) Report both fixed and floating rate advances by remaining maturity. Exdude floating rate advances with a next

repricing date of one year or less that have a remaining maturity of over one year.
(3) Report flxed rate other borroWings by remaining maturity and floating rate other borrowings by next reprldng date.
(4) Report both fixed and floating rate other borrowings by remaining maturity. Exdude ftoat:lng rate other borrowings

With a next reprldng date of one year or less that have a remaining maturity of over one year.
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6. Does the reporting bank sell private Iabet or third party mutual funds and annuities? 8569 NO 6

, -.J~B570CON BIll MI I Thou 01 7
7. Assets under the reporting bank's management in proprietary mutual funds and annuities_ ~

8. Primary Internet Web site address of the bank (home page), if any
(Example: www.examplebanltcom)

(7EXT 4087) http://c1overcommunltybank.com 8

9. Do any of the bank's Internet Web sites have transactional capability, i.e., allow the ~4OCON88 Y~Js NO I 9
bank's OJStomers to execute transactions on tlheir accounts through the Web site? ~,

10. secured liabilities:
a. Amount of "Federal funds purthased" that are secured (included in SChedule RC, Item 14.a) _
b. Amount of "Other borrowings" that are secured (induded In SChedule RC-M,

items S.b.(l)(a)-(d» "----'- ..J

10.a

10.b
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SChedule RC-N-Past Due and Nonaccrual Loans, Leases, and Other Assets
(Column B) (Colum C)

Past due 90 Nonaccrual
days or more

and stili

Dollar Amounts In Thousa

1. Loans seoJred by real estate:
a. ConstructIon, land development. and other land loans:

(1) 1-4 family residential construction 1oIIns'--__
(2) Oth.. construction loana and al land

development and other land loana------t-:-=+-----=~::_::_I_---_::t~=_t----~
b. 5ecured by farmland, _

c. secured by 1-4 family residentlal properties:
(1) Revolving, open-end loans seaJred by

1-4 family residential properties and
extended ooder lines of aedlo......;. _

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

(a) secured by first 11ens'----------+-'--1-------".t-='-'-+---.........,,..r..;;;=-t---_4
(b) 5eaJred by junior liens'-- _

d. 5eaJred by multifamily (5 or more) residential
propertles, ---.J

e. Secured by nonfarm nonresidential properties:
(1) Loana ~red by owner-occupied nonfarmnonresidential propertlea. _

(2) Loans secwed by other nonfarm
nonresidential propertlea, _

2. loans to depository Instttutlons and
acceptances of other banks. _

3. Not applicable
4. Commercial and Industrial Ioans'-- _

5. Loans to indviduals for household, family,
and other personal expenditures:
a. CrecIt carose.- _
b. Other (Indudes single payment, instaHment,

all student loans, and revolving eredit plans
other than crecIt cards), _;.

6. Loans to foreign governments and offldaI
InstltutJons, -+~:-t-----=i-_:_:_+_---__::+_'_-+_---~

7. All other loans (1)-------------t--:-::-:+-----=+- +------=i-'---t----~
8. Lease flnandng receivables'-- _

9. Debt seaJrttles and other assets (exdude other
real estate owned and other repossessed assels) ..&.-:..;.;..;....L- .J,..,;;.;.;;.;;...I..- -..:.JL...::.;;.:.:...J'--_--...:.J

(1) Indudes past due and nonacaual "loans to finance agrk:tJtural production and other loans to farmers," "ObIlgations (other than
seaJritles and leases) of states and political subdivisions In the U.S.," and "Other loans."

La.1

1.a.2
1.b

1.c.2.a
1.e.2.b

1.d

1.e.1

1.e.2

4

S.b

6
7
B

9
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Schedule RC-N-Continued

10.a

10

10.b

(Column C)

NonaC01JaI
(Column A)

Past due
30 through 89
days and stili

aC01Jing

Amounts reported in Schedule RC-N, Items 1 through 8, above Include guaranteed and lI19uaranteed portlons of past due and
nonacx::rualloans 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.

Dollar Amounts in Thousand RCON BlI I ,.. I Thou

10. Loans and leases reported in items 1
through 8 above which are wholy or partially
guaranteed by the U.S. Govemment. _

a. Guaranteed portion of loans and leases
included In Item 10 above (exdude rebooked "GNMA loans"

b. Rebooked "GNMA loans* that have been
repurchased or are eligible for repurchase included
In Item 10 above. -'-_-'- --'-_--L --'_--''-- ---J
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Schedule RC-N-Continued
(Column C)
Nonaccrual

Memoranda
Dollar Amounts In Thousand

1. Restructured loans and leases Induded in Sd1edule RC-N,
items 1 through 8, above (and not reported In
SChedule RC-C, Part I, Memorandum item 1):
a. Loans secured by 1-4 family residential

propertl..,-------------
b. other loan. and all lea.. (exducle loaM to

lndlvlcluall for household, family, and other
personal expendltures}, _

2. Loans to finance commercial real estate,
construction, and land development activities
(not secured by real estate)
included In 5cheduIe RC-N, items 4 and 7, above, _

3. Memorandum itl!ms 3.8 throogh 3.d are to be completed
bybanks with $300 mlUIon ormore In totalassets: (1)
a. Loans secured by real estate to non-U.S. addressees

(domidle) (lnduded In Sdledule RC-N, item 1, above)
b. Loans to and acceptances of foreign banks

(Included in SChedule RC-N, item 2, above), _
c. Commercial and indusb1alloans to non-U.S.

addressees (domIdle) (Included In
Schedule RC-N, Item 4, above), _

d. Leases to individuals for household, family,
and other personal expenditures (included
In Sd1edule RC-N, Item 8, above) _

Memorandum item 4 Is to be completed by: (1)
• banks with $300 million ormore in tDiaI assets
• banks with less than $300 million or I11OI'e In trJtiJI assets
that !lave loans to finance agriculturalproduction and
other loans to farmers (Schedule RC-c. part1, item 3)
exceeding !We percentoftotiJlloans:

4. Loans to finance agriOJlturai rxoductlon 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 (Induded Sd1eduIe RC-N, items 1 through 8, above):a. Loans and leases held for saIe, _

b. Loans measured at talr value:
(1) Fair value. +-::::-:::--t- ---::f-=-:.::.-t- :+-=-=+ :::.f
{2} Unpaid principal balance, .J....:,.;:.::.:....L- -:.L..:..::::...L ---::.L.:..::.:...L- .-::.J

M.l.a

M.1.b

M.2

M.3.a

M.3.b

M.3.c

M.3.d

M.4

M.5.a

M.5.b.l
M.5.b.2

(1) The $300 mJIIlon 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, 2007, Report of Conditlon.
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Memoranda-Contlnued

Dollar Amounts in Thousand

Memorandum item 6 Is to be completed by
banks with $300 million or more In trJtal assets: (1)

6. Interest rate, foreign exchange rate, and other
commodity and eqLity contracts:
Fair value of amounts carried as assets' --'_--J- ........._ ........._......;.__....J

FFIECQ41
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7. Additions to nonaccrual assets during the quarter-------------------I~C441101 " I Mil - :1 MM.·a7
8. Nonaa:ruaI assets sold during the quarter @ill .
(1) The $300 million asset size test Is generally based on the total assets reported on the June 30, 2007, Report IX COndltlon.
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Schedule RC-O-other Data for Deposit Insurance and FICO Assessments
All banks must complete item. 1 and 2, Memorandum Item 1, and, if applicable, Memorandum Item. 2 and 3 each
quarter. Each bank that reported $1 billion or more In total assets In Iba March 31, 2007, Report of Condition must
complete Item. 4 and 5 each quarter. In addition, each bank that reported $1 bOllon 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 quwter. Any
other bank may choose to complete Item. 4 and 5, but the bank must then continue to complete Item. 4 and 5 each
quarter thereafter.

Donar Amounts in Thousands

1. Total deposit liabilities before exduslons (gross) as defined In 5ectlon 3(1) rI the Federal

Deposit Insurance Act and FDIC regulations ----------------------,r=--'-if-----:.:.:.....::i
2. Total allowable exclusions, Induding interest aoc:rued and unpaid on allowable exclusions
3. Not applicable
4. Total dally average of deposit liabilities before exduslons (gross) as defined In 5ectlon 3(1)

of the Federal Deposit Insurance Act and FDIC regulations _

S. Total daily average of allowable exclusions, including interest acx:rued
and unpaid on allowable exdusion. '--_"- ---'

1
2

4

5

M.1.a.l

M.l.a.2

M.1.b.l

M.1.b.2

M.1.c.1

M.l.c.2

M.l.d.!

M.1.d.2

M.2

Dollar Amounts in Thousands
Memoranda

1. Total asseuable deposits of the bank, Including related Interest acx:rued and unpaid
(.um of Memorandum Items l.e.(I), 1.b.(1), 1.e.(1), and 1.d.{1) must equal Schedule
RC-o, and Item lieu Item 2):
a. Deposit accounts (excluding retirement accounts) of $100,000 or less: (1)

(1) Amount of deposit accounts (exdudlng retirement aca:>unts) of $100,000 or Iess,-r-_......-__---,-----j

(2) Number of deposit accounts (exdudlng retirement acx:ooots) j-:R.:.::CXlN;::':'::'j-...:N.:.::u:.:;m:.:;b:..;er:.:..,..,.':7
of $100,000 or less (to be completed for the June report only) F050 N/A

b. Deposlt accounts (excluding retirement acx:ounts) of more than $100,000: (1)
(1) Amount of deposit ac.c:oU1ts (exduding retirement accounts) of more than $loo,'l""""'=......--::,:,,---,:--_
(2) Number of deposit accounts (exduding retirement accounts) t-R_C_ON-t-_N_u_m_b;...;er-,-_

of more than $100,000 F052 228
c. Retirement deposit accounts of $250,000 or less: (1)

(1) Amount of retirement deposit accounts of $250,000 or less -------r--......-__---:--
(2) Number of retirement deposit aceOlUlts rI $250,000 or less RCON Number

(to be completed for the JlI1e report only) -l,..,;.F046.:..:.::.......... Nl_A

d. Retirement deposit accounts of more than $250,000: (1)
(1) Amount d retirement deposit accounts of more than $250,000, --.-_--.-__~__

RCON Number

(2) Number of retirement deposit accounts of more than $250,000 ..L.:-F048:....:..:....L.- ~O

NemDnlndum Itsm 2 Is to I» completedby banks with $1 billion ormore in total assets. (2)
2. Estimated amount of uninswed asse8Sitble deposfts, Including related Interest

accrued and unpaid (see Insb'UctJons) ........._-'-- --'

3. Has the reporting institution been consoHdated with a parent bank or savings association

In that parent bank's or parent saving assodatlon's Call Report or Thrift Anandal Report?
If so, report the legal title and FDIC certificate Number of the parent bank or parent savings
assodatlon:

IL~.:.::EXT..;.;s:....J..I ........ ~ FDICCertNo. 01 M.3

(1) The dollar amounts used as the basiS for reporting In Memorandum items La through l.d reflect the deposit Insurance limits In
effect on the report date.

(2) The $1 billion asset slze test is generally based on the total assets reported on the June 30, 2007, Report of Condition.
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Schedule RC~P-l~4 Family Residential Mortgage
Banking Activities

SChedule RC-P is to be completed by (1) all banks wfth $1 bUlan or more In total assets1 and (2) banks with less than $1 billion in total
assets at which either 1-4 family residential mortgage loan originations and purchases for resale2 from all sources, loan sales, or
quarter-end loans held for sale exceed $10 million for two consecutive quarters.
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Dollar Amounts in Thousands

1. Retail originations during the quarter of dosed-end 1-4 family residential mortgage
loans for sale:(2)

a. Oosed-end first liens-------------------------+~_+---_:_:_:_:_I
b. Oosed-end junior liens _

c. Open-end loans extended under IInel of credit:
(1) Total commitment under the lines of aedlt'-- ~_==::+---_;_;7.'1

(2) Prlndpal amount funded under the lines of credit.... _

2. Wholesale originations and purchases during ItIe quarter of 1-4 family
residential mortgage loans for sale: (2)

a. Oose<H!nd first liens-------------------------+~_+-----_:._:7:_I
b. Oosed-end junior liens ..........,. _

Co Open-end loans extended under Ones of credit:

(I) Total commlbnent under the lines of credlt"-----------------l---f------:'Cc:-:-l
(2) Principal amount funded under the lines of 0"8dIt.... _

3. 1-4 family residential mortgage loans sold during the quarter.
a. Oosed-end first liens -+..;..:.;..:..+ -,.,.:.,.;.,

b. Closed-end junior liens-------------------------I.i.ii
Co Open-end loans extended under lines of credit:

(1) Total commitment under the lines of credJt'-----------------I--:::-::::=-+---_:._:7:_I
(2) Prlncipal amount l'Inded under the lines of aedit'-- _

4. 1-4 family residential mortgage loans held for sale at quarter-encl (included In
SChedule RC, Item 4.a):

a. Oosed-end first liens -------------------------t...:...:..:...:..+----,.,.:.,.;.,
b. Oosed-end junior liens _

Co Open-end loans extended under lines of credit:

(1) Total commitment under the lines of c:redIt'-----------------~..;..;.;..:_r----..;.:::.,.:j
(2) Principal amount funded under the nnes of aedlt.... _

5. Nonlnterest Income for the quarter from the sale, securitization, and servicing of 1-4 family
residential mortgage loans (included In SChedule RI, Items 5.f, S.g, and 5.1):
a. Oosed-end 1-4 family residential mortgage ioans, -+--=---t -:-:_:_:_I
b. Open-end 1-4 family residential mortgage loans extended under lines of cred,"- _

6. Repurc:hues and Indemnlflcatlons of 1-4 flImHy residential mortgage loans dwing
the quarter:
a.Oosed-end first 11ens, r--:'-'-i-__---.,..:..;.,;.j

b. Closed-end junior lIens~ _

c. Open-end loans extended under line of credit:
(1) Total commitment under the lines of credlt'-- ~-__t_-----+

(2) Principal amount funded under the Ones of credIt'-- ...._--'- -'

(1) The $1 billion asset size test Is generally based on the total assets reported on the June 30, 2007, Report of Condition.
(2) Exdude originations and purchases of 1-4 family residential mortgage loans that are held for Investment.

1.a
l.b

1.c.1
1.c.2

2.a
2.b

2.c.1
2.c.2

3.a
3.b

3.c.l
3.c.2

4.a
4.b

4.c.l
4.c.2

5.a
5.b

6.a
6.b

6.c.l
6.c.2
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SChedule RC-Q-Financial Assets and Uabilities Measured at Fair Value
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SChedule RC-Q is to be completed by banks that have adopted FASB statement No. 157, "Fair Value Measurements,N and (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 to complete SChedule RC-D-Trading Assets em Uabilities.

Fair Value Measurements for Assets and Liabilities
under a Fair Value 0ptJ0n and Trading Assets and Liabilities

Included in SChedule R
(Column A)

Total Fair Value
Reported on
SchedlJe RC

(Column B)
LESS: Amow'Its
Netted in the

Determination

(Column C) (Column D)
Level 1 Fair Value Level 2 Fair Value
Measuntmenb Measurements

(Coll.ron E)
Level 3 Fair Value

Meastxements

ASSETS

1. Loans and leases -------+--'--+----..,.=-f--:;."-i!-----::7.'":"~;;:..:...+_---'""""'+_=_::.:...:..+_---'"':":'7:+_-....:..=""--_I_---_:'7~
2. Trading assets _

a. Nontrading securities at fair value
with dlanges In fair value reported
In current earnings (Included In
SdJeduIe RC-Q, Item 2, above)

3. All other finandal assets and selVicing;;;-l•••
assets ---J

lIABlUTIES

4. Deposits ---------t-"'""'-:--+----=-:+-:.:.:...-r------:-:-:-:t..;..::;:-'-+---""":""":':+=+------,,..:.:..,;.I--.-..:.~-_+---___:_:_:~
5. Trading Ilabllit1es _

6. All other f1nanda1liabiJities and
and servidng liabilities _

7. Loan rommitments (not accounted for
as derivatives) -- ~'__.J._ J...;..;;"'""-'-- .....J....:..=~ .-.;L..:...::::;:....L .....;..:;;..;..L_-:..:::;..;;..._ _l.. __..:.....;I

1
2

2.a

3

4
5

6

7
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1

2
3

4
5
6
7.a

12
13
14
15
16
17
18

19
20
21

22
23
24

25
26
27

31
32
33

Dollar Amounts in Thousands

3368 130.952

tangible assets (from Item 7.a above) B590 0

card relationships (from Item 9.a above) B591 0

.b above) 5610 0

PlJl)OSeS BS96 0

(item 22 less items 23 throt.J!jl 26) .1.224 130.952

redeemable preferred stod< 5306 0

stod< Inducible In 11er 2 capital B593 0

includible In TIer 2 capital 5310 979

r-sale eqOOy securities Includble in lIer 2 capital 2221 0
BS94 0

through 16} 5311 979
Item 11 or 17} 8275 979

etri~ 139S 0

capital B595 0

Items 11, 18, and 19, less Item 20) 3792 11,849

by all banks. CoIwnn A is to be (Column A) (CoIlITlI1 B)

nandal subsidiaries.) RCON Percentage RCON Percentage
7273 0.00% 7204 8.30%

ratio (3) 7274 0.00% 7206 10.24%

ratio (4) 7275 0.00% 7205 11.16%

Schedule RC-R-Regulatory Capital

ner 1 capital
1. Total equity capital (from Schedule RC, Item 28) _

2. LESS: Net unrealized gains (losses) on available-for-sale securities (I)
(If a gain, report as a positive value; If a loss, report as a negatlve value) -+...;...;--+ ~

3. LESS: Net unrealized loss on available-fur-sale EQUITY securlttes (1) (report loss as a positive value) _
4. LESS: Accumulated net gains (losses) on cash now hedges (1)

(If a gain, report as a positive value; if a loss, report as a negatlve value)----- -t-:=::7"i -::i
5. LESS: Nonqualifying perpetual preferred sto"""------ +- +-----=i
6. Qualifying minority Interests In consolidated subsldiarles'-----' -t...;..;.."'-f ....,-I

7.a LESS: DIsallowed goodwll and other dlsaHowed Intangible assels'-- _

b. LESS: Cumulative change In fair value of all flnandaillablllties accounted for under a
fair value option that is induded in retained earnings and is attributable to changes In
the bank's own creditworthiness (If a net gain, report as a positive value; If a net loss,
report as a negative value) -+-:F2764:::-1__---::~=i0 7.b

8. Slbtotal (sum of Items 1 and 6, less Items 2, 3, 4, 5, 7.a, and 7.b) C227 10,870 8
9.a. LESS: DIsaRowed servldng assets and purchased credit card relationships B591 0 9.a

b. LESS: DIsallowed deferred tax assets 5610 0 9.b
10. other adcltions to (deductions from) Tler 1 capital 8592 0 10
11. TIer 1 capital (sum of items 8 and 10, less items 9.a and 9.b) 8274 10,870 11

Tier 2 capital
12. QualllVlng subordinated debt and
13. Cumulative perpetual preferred
14. Allowance for loan and lease losses
15. Unrealized gains on available-fo
16. Other ller 2 capital components
17. Tiel" 2 capital (sum of Items 12
18. Allowable lIer 2 capital (lesser of

19. ller 3 capital allocated fur mark
20. LESS: Deductions for total risk-based
21. Total risk-based capital (sum of

Total assets for leverage ratio
22. Average total assets (from SChedule RC-K, item 9)
23. LESS: Disallowed goodwill and other disallowed In
24. LESS: Disallowed servldng assets and purdlased credit
25. LESS; Dlsalowed deferred tax assets (from Item 9
26. LESS: Other deductions from assets for leverage capital
'1.7. Average total assets for leverage capital purposes

Adjustments for financial subsidiaries

28. a. Adjustment to lIer 1 capital reported in item 11 1 ~oOI2~2~8 ..ab
b. Adjustment to total rtsk·based capital reported in item 21 BB:~ ~ .

29. Adjustment to risk-weighted assets reported In Item 62.________________ """'.
30. Adjustment to average total assets reported In item 27 BSOS '--- ....J

capital ratios
(Column B is to be completed

completed by banks with fl
31. lIer 1 leverage ratio (2)
32. TIer 1 risk-based capital
33. Total risk-based capital

(I) Report amoll'lt included In Schedule RC, item 26.b, "AcaJmuJated 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 dMded 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 dMcled by (item 62 minus Item 29).
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Schedule RC-R-Continued

Banks are not required to rtsI<-weight each on-balance sheet asset and the credt equivalent amount of each off-balance sheet item that qualifies for a risk weight of less than 100
percent (50 percent for derlvatives) at Its lower risk weight When oompletiog Items 34 through 54 of Schedule RC-R, each bank should detide for Itself how detalled 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 percent risk weight (SO percent for derivatives).

(ColumnA) (Column B) (Colt.mn C)
Totals Items Not
(trom Subject to

SChedule RC) RIsk-Weig
Dollar Amounts in Thousands BlI I M~ I Thou BiI I Mil I Thou

Balance Sheet Mset Categories
34. cash and balances due from depository institutions

(Colurm A equals the sum of SChedule RCitems l.a and lob) 0 34
RCON 8607

35. Held-to-maturlty seo.JritieS 0 0 35
RCON 1m RCON B609 RCON 8610 RCON8612

36. Available-for-sale securities 17,037 0 15,092 0 36

37. Federal funds sold and seo.Jrities purchased under RCONC225 RCONC063 RCON C064 RCON8520

agreements to resell ",&at 0 4,689 0 37
RCON 5369 RCONB618 RCON 8619 RCON 8621

38. Loans and leases held for sale 0 0 38
RCONB528 RCON 662.3 RCON8624

39. Loans and leases, net of ~amed income 97,756 39
RCON 3123

40. LESS: Allowance for loan and lease losses 979 40
RCON 3545

41. Trading assets 0 0 0 41
RCON 6641 RCON 6642 RCON 6643 RCON5339

42. All other assets (1) 0 6n 21 6.858 42
RCOH 5320 RCON 5327 RCON 5334 RCON 5340

43. Total assets (sum of Items 34 ttlrough 42) 823 28,161 23,798 82,672 43

(1) Indudes premises and fixed assets, other real estate owned, Investments In lXlCOClSOIldated subsldlarIes and associated companies, intangible assets, and other assets.
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Schedule RC-R-Continued
(ColumnA)

Face Value Credit
or Notional Conversion

Amount Factor 0% 20% 50% 100%

Dollar Amounts in Thousands au I Mil I Thou BlI I Ml I Thou BilIMllIThou Bil I Mil IThou Bill MU IThou

Derivatives and Off-Balance Sheet Items RCOH8546 RCON B548 RCON8581 RCON B.582 RCON 8583

44. Financial standby letters of croo 463 0 0 0 463 44

45. Pertonnance standby letters of RCOH 3821 RCON8651 RCON 8652 RCON 8653 RCON865i

of c;r: 0 0 0 0 4S

46. CommerdaJ and Similar letters RCON 3411 RCON 8656 RCON 8657 RCON 8658 RCON 8659

of credit 46

47. Risk participations in bankers
aa:eptances acquired by the
reporting InstIbJtIoo 0 0 47

RCON B666 RCON B668

48. 5ea.llitles len 0 0 48

49. Retained recourse on small buSlOeSS RCON5671 RaJN 5673

obligations sold with recourse 49
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
doIlar-for-doMar capital requirement 0 50

51. All other financial assets sold With RCON 8675 RCON B680

recourse 0 0 0 0 Sl

52. All other off-balance sheet RCON 8681 RCON B683 RCONB684 RCON8685 RCON8686

liabilities 0 0 0 0 S2

53. Unused CXlITll1lltments with an ocIglnai RCONB688 RCON 8689 RCON 8690 ACON8691

matlM1ty exceeding one year 0 0 0 5,292 53

RCON 8693 RaJN 8694 RCON8695

54. Derivative contracts 0 0 0 54

(1) ColurM A multiplIed by credit conversion factor.

(2) For linandal standby letters of credit to whId1 the low-level exposure rule applies, use a cre<It conversion factor of 12.5 or an instIbJtion-spedfic factor.
For other finandal standby letters of credit, use a credit ronverslon fad:or or 1.00. see Instructions tor further Infonnatlon. (entering an 'M' allows for data entry in Column 5.)

(3) Or Institution specific factor.
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RCDN 8699

88,427 55
x 100% 56

RCON 8703

88,427 57
RCON 1651

0 58
RCON 8704

106,169 59
RCON A222

0 60
RCON3128

0 61
RCONA2I3

106,1611 62

BlI I MU I Thou
0 M.l

\

20%

RCON

ell I Mil I ThouDollar Amounts In Thousands

Schedule RC-R--COntinued

Dollar Amounts in Thousands

1. Current credit exposure across all derivative contracts covered ~by~the=.:..:riSk::..:-ba::::sed::..::ca~P1::·ta:.l:;standard:;:;::::.:::s=~======::;::=========:_---::.;87.;:.64..:..--J.------..,;.J
With a remaining maturl of

62. Total risk-weighted assets (item 59 minus Items 60 and 61), _

Memoraoda

61. LESS: Allocated transfer risk reserve; _

60. LESS: Excess allowance for loan and lease Iosses'-- --------

58. Market risk equivalent assets. -..- _

59. Risk.-weighted assets before deductions for excess allowance for loan and lease losses
and allocated transfer risk reserve (sum of Item 57, columns C througl F, and Item 58) _

55. Total assets, derivatives, and off-balance sheet items by risk weight category RCON 8697

(for eam column, sum of items 43 through 54) ---,- +_--=-:-:--===+-_-:-::-::2I~.~1a:.:1~-_:::::~.=.=:j_-~~==1

56. Risk weight factor x20%
57. Risk-weighted assets by risk weight category (for each column, RCON 8701

Item 55 multiplied by Item 56),________________________ 5,832

Totals

M.2.g.1
M.2.g.2

M.2.a
M.2.b
M.2.c
M.2.d
M.2.e
M.2Jo

o
o
o
o
o

TrillBlINljThou

(COILmn C)

Over five years
(Column A)

One year or less
(Column B)

Over one year
2. Notiooal prlndpal amounts of throu five ears

derivative contracts: (1) RCON Tril I BI I Hll IThou RCON TrIll BII I HI I Thou RCON

a. Interest rate contracts 3809 0 8766 0 871)7
b. Foreign exchange contracts 3812 0 8769 0 8770
Co Gold contracts 8771 0 8m 0 8773
d. Other precious metals contracts a7704 0 8775 0 8776
e. Other commodity contracts 8m 0 8778 0 8779
f. Equity dertvatlve contrads'-- AOOO 0 A001 0 A002

g. Credit derivative contracts:

(1) Investment grade -;-----------jr==-t----7=+---~+.::::~1_---_.;J
(2) SUblnvestment grade a....:.:.=...1 ~=-:...L. __=:.t_=::=..L__~_~

(1) Exdude foreign exdlange contracts wlltl an original maturity of 14 clays or less and all futures contracts.
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Schedule RC-S-servicing, securitization, and Asset Sale Activities

(Column A) (ColUJTV1 B) (Column C) (CoilITlIl D) (Column E) (Column F) (Column G)
1-4 Family Home O"edlt Auto Other Commert:ial All other
ResIdential Equity card Loans Consumer and Industrial Loans,A11

Loans Unes Receivables Loans Loans Leases. and
All Other

Assets
Dollar Amounts in Thousands Bill MU I Thou BlI I Mil I Thou 811 I Mil I Thou 811 I Mil I Thou BIll Mil I Thou

Bank Seauitizatlon ActIvities
1. OUtstanding principal balance of assets sold

and securitiZed by the reporting bank with

servicing retained or with recourse or other
seUer-provlded credit enhancements 1

2. MaxImum amount of credit exposure
arising from recourse or other
seller-provided aedlt enhancements
provided to structures reported in
item 1 in the form of:
a. Credlt-enhandng interest-only strips

(Included in SdleduIes RC-B or RC-F
or In Sdledule RC, item 5) 0 0 0 0 2.a

b. SUbordinated seaJrltles and RCON 093 RCONC396 RCON C397 RCON C398 RalN C399

other residual Interests 0 0 0 0 2.b

c. Standby letters of credit and RCONC400 RCONC403 RCON C404 RalNC405 RCON C406

other enhancements 0 0 0 0 2.c
3. Reporting bank's unused commitments

to provtde liquidity to structures R<DHB729 R<DH 8730

reported In Item 1 0 0 0 0 3

4. Past due loan amounts Included In Item 1: RCON 8713 RCON 8736 RCON B737 R<DH B738 RCON 8739

a. 30-89 days past due 0 0 0 0 403
RalN 8744 RCON 8745 RCON 8746

b. 90 days or more past due 4.b

5. Olarge-offs and recoveries on assets sold
and securitized with serviCing retained or
with recourse or other seller-provided credit
enhancements (calendar year-to-<late):
a. Charge-offs 0 0 0 0 5.a

RIAD 8754 RlAD87S7 RlAD8758 RIAD 8759 RJAD8760

b. Remveries 0 0 0 0 5.b
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SChedule RC-5-Continued
(CoIU1lV1 A)
1-4FaovIy

Residential
Loans

Dollar Amounts in Thousands

6. Amount of ownership (or sellers)
Interests carried as:
a. securities (Included in Schedule RC-8

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.a:
a. 30-89 days past due. _

b. 90 days or more past due _

8. O1arge-offs and recoveries on loan
amounts Included in interests reported
In item 6.a (calendar year-to-date):
a. OlargEHlffs, _

b. Recoveries _

For securitization Facilities Sponsored
By or OtherwIse Established By other
InstItutions

9. MaxImum amount or aedit exposure
arlslng from aedit emancements
provided by the reporting bank to other
institutions' securit:ization structures in
the form of standby letters of credit,
purchased subordinated securtties,
and other enhancements'-- _

10. ReportIng bar«'s unused commltments
to provide liquidity to other instttutlons'
securitIZation structures. ~ ___=

(Column B)
Home
equity
Wnes

(CoIumnq

Cre<it
card

ReceIvables

(CoIU1lV1 D)

Auto
Loans

(Column E)

Other
Consumer

Loans

(Column F)

Cornrnefdal
and llldustrlal

Loans

FFIEC 041
Page RC-34
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(Column G)

All other
Loans, All

L.eases,and
AH Other
Assets

611 I Mil I Thou

6.a

6.b

7.a

7.b

8.a

8.b

9

10
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Schedule RC-5-<:ontinued

M.3.a.l
M.3.a.2

M.2.d

M.2.a
M.2.b
M.2.e

M.1.a
M.1.b

12

11

(Column G)

All Other
Loans, All

Leases, and
All Other
Assets

811 I Mill Thou

(Column F)

commertial
and Industrial

Loans

(Column E)

Other
Consumer

Loans

(Column O)

Auto
Loans

Dollar Amounts In Thousands

(CoIulM C)

Credit
card

Receivables

(COIU1TVl B)
Home
Equity

Lirles

1. Small business obligations transferred with recourse under 5ectlon 208 of the Riegle
Community Development and Regulatory Improvement M. of 1994:

a. OUtstanding principal baIance.--------------------------- +-_-:-::-::::--_t- ~

b. Amount of retained recourse on these obligations as of the report date
2. Outstanding principal balance of assets serviCed for others (includes partidpa~tiOIlS;;;;-;seMced~·~ilfor~O;;;thers;;;~}:~--------------~ •••

a. Oosed-end 1--4 family residential mortgages serviced with recourse or other servicer-provided aedit enhancements,- -+__-:-:-_-t -;:1
b. CJosed'"l!l'ld 1--4 family residential mortgages serviced with no recourse or other servlcer-provided credit enhancements, -+__~--t-----;:1
Co Other flnandal assets (Indudes home equity lines) (1} _

d. 1-4 family residential mortgage5 serviced tor others that are In process or foredosure at quarter-end
[mcI&Jdes d088d-end and open-end Ioans) _

3. Asset-backed commercial paper conduits:

a. MaxImum amount of credit exposure arising from aedlt enhancements provided to conduit structures In the form of standby letters of
credit, subordinated securities, and other enhancements:
(1) Conduits sponsored by the bank. a bank affiliate, or the bank's holding companY'------------------Ir-----:=::--+-----;;i
(2) CondLits sponsored by other unrelated Instltutlons'-- _

b. Unused commibnents to provide liquidity to condLit structures:
(1) Conduits sponsored by the bank,. a bank affiliate, or the bank's holding company I-_-=:B808:.:::-_-t- -;;i0 M.3.b.1
(2) CondLits sponsored by other unrelated institutions Il809 0 M.3.b.2

4. Outstanding aedlt card fees and finance charges induded in SChedule RC-S, item 1, oolumn C (2) C'I07 NJA M.4

(Column A)

1004 Family
ResIdential

Loans

Dollar Amounts in Thousands

Bank As6et sales
11. Assets soid wlth recourse or other seller·

provided aedit enhancements and not
secllitlzed by the reporting bank~ _

12. Maximum amount of credit exposure
alislng from recourse or other seller­
provided credlt enhaocernents pr0-

vided to assets reported In item 1l_~_--L.-,- --:-

Memoranda

(1) Memorandum item 2.e is to be aJn"4)Ieted If the prlndpaI balance of ottler financial assets servlced for ottIers Is more than $10 million.
(2) Memorandum item 4 is to be completed by banks that (1) together with affiliated institutions, have outstanding credt card receivables (as defined in the

Instrucl:Jons) that exceed $500 million as of the report date or (2) are creclt card specialty banks as defined for UnIform BaM Performance Report purposes.
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Schedule RC-T-Fiduciary and Related Services

~
YES/NO INO 1

~
YES/ NO INO 2

~
YES/ NO INO 3

1. Does the Institution hilve ftduclary powers? {If "NO," do not complete SChedule RC-T), _

3. Does the institutiOn have any fidudary or related activity (in the form of assets or accounts)
to report In this sd1edule? (If "NO,· do not complete the rest of Schedule RC-T.), _

2. Does the institution exercise ttle fiduciary powers it has been granted? _

Items 12 through 18, Items 20 through 23, and Memorandum item 4 will not be made avallable
to the public on an individual Institution basis.

If the answer to Item 3 Is "YES," complete the applicable items of SdleckJle RC-T, as foIows:

Institutions wittl total fiduciary assets (item 9, sum of columns A and B) greater than $250 mlUlon (as of ttle preceding
December 31) or with gross fidJciary and related services Income greater ttlan 10% of revenue (net Interest Income plus
nonlnterest Income) for ttle preceding calendar year must complete:

• Items" ttlrough 19 quarterty,
• Items 20 lttroufIl 23 annually with the December report, and
• Memorandum items 1 through .. annually wittl the December report.

Institutions with total fiduciary assets (Item 9, Sl.m of columns A and B) greater than $100 milBon but less than or equal to
$250 million (as of the precedlng December 31) that do not meet ttle ftduclary income test for quartertyreporting must complete:
• Items 4 through 23 annually wtttl 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 fidudary income test for quarterly reporting must complete:
• Items" ttlrough 10 annually with the December report, and
• Memorandum Items 1 through 3 annually with the December report.

(ColllTlO A)
Managed

Assets

Dollar Amounts in Thousands Trllillill HI IThou

FIDUCIARY AND RELATED ASSETS RCON B868
4. Personal trust and agency account5, + Nl_A_

S. Retirement related trust &. agency accounts: RCON B8n
a. Employee beneftt-deflned contributlon,_-+ Nl:...::.:...A

RCONB876

b. Employee bene1lt-deflned beneflt. I--__~NI:.;.;A

RCON 8880

Co Other retirement aCCOlHlt5. +- N:..::/.:..;A
RCON B884

6. Corporate trust and agency accounts. r- -:-N-'-A
RCONBB86

7. Investment management agency accounts,_~----Nl-A
RCON B890

8. Other fiduciary accounts, -+ --.;,.NI....:..;A

9. Total ndudary accounts RCON 8894
(sum of Items .. through 8)______ NlA

10. Custody and safekeeping accounts. _

11. Not applicable

(Column B)
Non-Managed

Assets

(Column C)

Number of
Managed
Accounts

(Column D)
Numberaf

Non-Managed
Ao:olJlts

RCON8871
N/A 4

RCONB875
NlA S.a

RCON 8879
NlA S.b

RCON 8883

NlA S.c
RCON c002

N/A 6

7

8

9

10



Clover Community Bank
legal Title of Bank

FDIC Certificate Number: 27055
Submitted to CDR on 10/23/2008 at 10:57 AM
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Dollar Amounts In Thousands

12

8905 NlA 13.a
B906 NlA 13.b
8907 NlA 13.c
A479 NlA 14
B908 NlA 15
A480 NlA 16
B909 NlA 17
8910 NlA 18

4070 NlA 19
C058 NlA 20
M88 NlA 21
8911 NlA 22
A491 NlA 23

Schedule RC-T-Continued

FIDUOARY AND RELATED SERVICES INCOME
12. Personal trust and agency accounts. _

13. RetlremEIDt related trust and agency accounts:
a. Employee beneflt-deflned contrlbutlon, -II-=:.::-I-_____:~

b. Employee benefit-defined benefit, ...j..:::.::::::+ ....::~

c. Other retirement accOlJnts. --1f-=~I_-----::.:.:..:.J

14. Corporate trust and agency accounts. I-:..:.;.;..:..+ -:..::::...:l

15. Investment management agency ao::oll1tS, -I...:.:.::.-.jI-_____::::..:;,
16. Other flductary accounts. +..:.:~+- ::..:..::
17. Custody and safekeeping accounls. t-=::::::.::+---~~

18. Other fidUCiary and related services income; _

19. Total gross fiduciary and related services Income (sum of items 12 ttlrough 18)
(must equal SChedule RI, item 5.a), J-.,:.:.:..:...jI-__......:.:::.:.:I

20. lESS: Expenses'---- _

21. lESS: Net losses from fiduciary and related servlc:es, ~=-+_-----::.:::..:j

22. Pills: Intracompany Income credits for f1dudary and related servlces, ~::.:.:.::...+----:.::.:..:j

23. Net flcludary and related ser\'ices income, ..L.:..:.:.:.:...L- ..:.=::J

NlA M.2.a
•• M.2.b

8913 NlA M.l.a
8914 N/A M.1.b
6915 N/A M.1.e
8916 NlA M.1.d
8917 N/A M.1.e
8918 N/A M.l.f
8919 N/A M.l.g
8920 N/A M.1.h
8921 N/A M.LI
8922 N/A M·1.l
8923 N/A M.1.k

M.L1

Dollar Amounts In Thousands

2. Corporate trust and agency accounts:
a. Corporate and munidpal trusteeships. -t-==+ .-:.:::.:
b. Transfer agent registrar, paying agent, and other corporate agency, '-==-l--_~_:...::.:...:

Memoranda

1. Managed assets held In personal trust and agency accounts:

a. Noninterest-bearing deposits.-----------------------~~.J__..------..:.~
b. Interest-bear1ng deposits: _

c. U.s. Treasury and U.S. Government agency obIIgations, I-=:.:.:.+- .:.:::.:j

d. State, county and mUnicipal obIigat/ons. F~~---~

e. Money market mutual funds. t-=:::.:..:.+---..:..::.:2I
f. Other short-term obligations. _

g. Other notes and bonds, ~::.:.:.:.::..+---~~

h. Common and preferred stocks. I-=::.+ ....:.::~

I. Real estate mortgages~ ,~~+- ~

j. Real estate, J-::~+---~

Ie. Miscellaneous assets. l.:;

I. Total managed assets held in personal trust and agency accounts (sum of Memorandum
items La through 1.k) (must equal5chedule RC-T, Item 4, column A), --I..=:::...J. _:.::::::J

Dollar Amounts in Thousands



Clover Community Bank
Legallltle of Bank

FDIC Certiflcate Number: 27055
Submitted to CDR on 10/23/2008 at 10:57 AM
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Schedule RC-T-Continued

Memoranda-<:ontinued

Dollar Amounts in Thousands

- 3. CoIlectlve Investment fi.J1c1s and common trust funds:
a. Domestic equlty -+.:.89:..:3..:.1+- Nl:..:.:..:A~89=32=_+_---...:.NI..:.:'A:..:j M.3.a

b. International/Global equity 8933 N/A 8934 N/A M.3.b
c. Stock/Bond blend 8935 N/A 8936 N/A M.3.c

d. Taxable bond 8937 N/A 8938 NlA M.3.d

e. Municipal bond 8939 N/A B904O NlA M.3.e
f. Short term investments/Money mark 6941 N/A 8942 N/A M.3J
g. Spedalty/Other 6943 N/A B944 NlA M.3.g
h. Total coIledfve investment funds (sum of Memorandum Items 3.a through 3.g) 6945 N/A B946 N/A M.3.h

M.4.a
MA.b

MAc
M.4.d

MAe

(Column C)
Recoverles

(Column B)
Gross Losses

Non-Managed
Accounts

(Column A)

Gross losses

Managed
Accounts

DoIar Amounts In Thousands

4. Rduciary settlements, surcharges and other losses:
a. Personal trust and agency accounts, ~__-+-=::...:..:..+__~~+:::::.:.:..+_-----:.::.:.:.f-.:::=~~--~~

b. Retirement related trust and agency accO!Jl1ts, +.:..:..:.+- ~r:..:.:..+_-----.:..::.:,..:l-===-1I------=-:::.:I

c. Investment management agency accounts. +.:.:..:-+- ..,..:,;.,+-=-:..:..;..+- :..:.:.:....:l-=:::::....l--__-...:.~

d. Other fldudary accounts and related servlces:- _

e. Total tlduclary settlements, surcharges, and other Josses
(sum of Memorandum Items 4.a tf'lrough 4.d) (sum of
columns A and Bminus column Cmust equal
Sd1edule RC-T, item 21) --L..:=...L- .:..:.:..~=..L.-_____:~L..:.::::.::.::..JL-__~~

Person to whom questions about Schedule RC-T-Rdudary and Related services should be directed:

IN/A
Name and Title (1E)IT B962)

IN/A

E-mal Address (TEXT B926)

IN/A I IN/A I
Telephone: Area code/phone number/extension (TEXT 8963) FAX: Area code/phone number (TEXT 8964)
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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 tD 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. However, the information reported in
Schedule RC-T, items 12 through 18, items 20 through 23 and
Memorandum item 4, is regarded as confidential and will not be
released to the public. BANKS CHOOSING TO SUBMIT THE
NARRATIVE STATEMENT SHOULD ENSURE THAT THE STATEMENT
DOES NOT CONTAIN THE NAMES OR OTHER IDENTIFICATIONS OF
INDIVIDUAL BANK CUSTOMERS, REFERENCES TO THE AMOUNTS
REPORTED IN THE CONFIDENTIAL ITEMS IN SCHEDULE RC-T,
OR ANY OTHER INFORMATION THAT THEY ARE NOT WIlliNG
TO HAVE MADE PUBUC 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 no enbies 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, II and "NOne."

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 characters,
inducting punctuation, indentation, and standard spadng 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-tile releases to the public.

All information fumished 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 reported 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 to 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-<:haracter limit desa1bed above). THE STATEMENT WILL NOT
BE EDITED OR SCREENED IN ANY WAY BY THE SUPERVI-
SORY AGENCIES FOR ACCURACY OR RELEVANCE. DI5O.o-
SURE OF THE STATEMENT SHAll NOT SIGNIFY THAT ANY
FEDERAL SUPERVISOR.Y AGENCY HAS VERIFIED OR CON-
FIRMED THE ACCURACY OF THE INFORMATION CONTAINED
THEREIN. A STATEMENT TO THIS EFFECT WILL APPEAR ON
ANY PUBUC RElEASE OF THE OPTIONAL STATEMENT SUB­
MITTED BY THE MANAGEMENT OF THE REPORTING BANK.

~
CON YES I NO

Comments? 6979 NO-----------------------------
BANKMANAGEMENTSTATEMENT(please type orprintdearly):

TEXT
16980



REPORTOF CONDITION

Consolidating domestic subsidiaries of
Oover Community Bank
in the state of SC at close of business on September 30, 2008

published In res nse to caU made Enter additional information below)

Statement of Resources and liabilities
Dollar Amounts in Thousands

01

eases, net of unearned income and allowance 98.7n
0

fIXed assets (including capitalized leases) 2,250

te owned 1,174

unconsolidated subsidiaries and associated companies 0

ASSETS
cash and balances due from depository institutions:

Nonlnterest-bearing balances and currency and cOln -1 -::3,:.;,288~1
Interest-bearing balances, I... 6;..:;,2:..;3;,:.8

securities:
Held-ro-maturity securities, ~ 1-__-:-=--::.01
Avallable-for-sale securities<-- '-- L.. 1.;..:7;..:;,O:,:3:.:.7

Federal funds sold and securities purchased under agreements to resell:

Federal funds sold,;..'---------------------- f- 4...:.,68--::-I
O
I

Securities purchased under agreements to resell J-- --'-,

Loans and lease finandng receivables:
Loans and leases held for sale~ _r_--_==~
Loans and leases, net of unearned Income 97,756
LESS: Allowance for loan and lease losses 979
Loans and I

Trading Assets
Premises and
Other real esta
Investments In
Intangible assets:

Goodwill, ..;:.01

other Intangible assetsc- --:-~o

Other assets, ---,:"O"4~•.:..:13:.::2
Total assets'-- --'-__..;,1.;,.;35;..:;.58=5



REPORTOFCONOIT10N (Continued)

UABILmES
Dollar Amounts In Thousands

115,9771

nds purchased 0

sold under agreements to repurchase 0

es 0

d money (Indudes mortgage Indebtedness and obligations under capitalized leases) 8,000

notes and debentures 0
669

124,648

st in consolidated subsidiaries 0

Deposits:
In domestic offices, -r__~:_:::::;1 I

Nonlnterest-bearing 11,4711
Interest-bearing ,'--__1_04_,:....5---'051

Federal funds purchased and securities sold under agreements to repurchase"
Federal fu
Securities

Trading Iiabiliti
Other borrowe
Subordinated
Other liabilities
Total liabilities
Minority intere

EQUITY CAPITAL

rred stock and related surplus 0
1,264

e all surplus related to preferred stock) 2,070

ngs 7,538

er comprehensive income 69

pital components 0

pital 10,939

minority Interest, and equity capital 135,585

Perpetual prefe
Common st:ock
Surplus (exclud
Retained earnl
Accumulated oth
Other equity ca
Total equity ca
Total liabilities,

We, the undersigned directors, attest to the
correctness of this statement of resources and liabilities.
We declare that it has been examined by us, and to
the best of our knowledge and belief has been
prepared in conformance with the Instructions
and is true and correct

I, Jerry L. Glenn, senior Vice President a. CFO
( Name, Title)

of the above named bank do hereby declare
that this Report of Condition is true and
correct to the best of my knowledge and belief.

Director #1

Director #2

Director #3



Federal Financial Institutions Examination Council

Board of Governors of the federal Reserve System
OMB Number: 7100-0036
Federal Deposit rnsurance Corporation
OMB Number: 306+0052
Office of the Comptroller of the Currency
OMB Number: 1557-0081
Expires May 31, 2009

Please refer to page I,

Table. of Contents, for
the required disclosure
of estimated burden.

1

Report at the close of Business December 31, 2008

This report is required by law: 12 U.s.C. §324 (State
member banks); 12 U.S.C. §1817 (State nonmember banks);
and 12 U.S.C. §161 (National banks).

Consolidated Reports of Condition and Income for
A Bank With Domestic Offices Only-FFIEC 041

(20081231)
(ReON 9999)

This report form is to be flied by banks with domestic offices
only. Banks with foreign offices (as defined in the
Instructions) must file FFIEC 031.

NOTE: Each bank's board of directors and senior management are
responsible for establishing and maintaining an effective system of
Internal control, including controls over the Reports of Condition and
Income. The Reports of Condition and Income are to be prepared
in accordance with Federal regulatory authority instructions.
The Reports of Condition and Income must be signed by the Chief
Anandal Officer (CFO) of the reporting bank (or by the individual
performing an eqUivalent function) and attested to by not less than

two directors (trustees) for State nonmember banks and three
directors for State member and National banks. _.

I, the undersigned CFO (or equivalent) of the named bank, attest
that the Reports of Condition and Income (including the supporting
schedules) for this report date have been prepared in conformance
with the instructions Issued by the appropriate Federal regulatory

thonty and are true and rorrect t the best of my knowledge and

~I 0

Submission of Reports

Each bank must file its Reports of Condition and Income (call Report)
data by either:

(a) Using romputer software to prepare its call Report and then
submitting the report data directly to the FFIECs central Data
Repository (CDR), an Internet-based system for data
collection (https://cdr.ffiec.govjcdrj), or

(b) Completing its call Report in paper form and arranging with
a software vendor or another party to convert the data into
the electronic format that can be processed by the CDR. The
software vendor or other party then must electronically submit
the bank's data tile to the CDR.

For technical assistance with submissions to the CDR, please contact
the CDR Help Desk by telephone at (888) CDR-31ll, by fax at (301}
495-7864, or by e-mail at CDR.Help@ffiec.gov.

We, the undersigned directors (trustees), attest to the correctness of
the Reports of Condition and Income (induding the supporting schedules)
for this rePort date and declare that the Reports of Condition.and
Income have been examined by us and to the best of our knowledge
and belief have been prepared In conformance with the Instructions
issued by the appropriate Federal regulatory authority and are true
and correct.

Director (fru

To fulfill the slgnat:l.Jre and attestation reqUirement for the Reports of Condition and
Inrome for this report date, attach your bank's romp/eted signat:l.Jre page (or a
photocopy or a computer-generated version of this page) to the hard-copy record
of the data file submitted to the CDR that your bank must place in Its flies.

The appearance of your bank's hard-copy record of the submitted data file need
not match exactly the appearance of the FFIECs sample report forms, but should
show at least the caption of each call Report item and the reported amount.

Clover Community Bank
Legal Title of Bank (RSSD 9017)

Clover

FDIC certificate Number 27055
(RSSD 90S0)

eity (RSSD 9130)

SC
State Abbrev. (RSSD 9200)

29710
Zip Code (RSSD 9220)

Board of Governors of the Federal Reserve System, Federal Deposit Insurance Corporation, Office of the Comptroller of the CUrrency



Contact Information for the Reports of Condition and Income

FFIEC 041
Page if

I 3

To facilitate communication between the Agencies and the bank concerning the Reports of Condition and Income, please provide contact
information for (1) the Chief Financial Officer (or eqUivalent) of the bank signing the reports for this quarter and (2) the person at the
bank - other than the Chief Financial Officer (or equivalent) - to whom questions about the reports should be directed. If the Chief
Financial Officer (or equivalent) is the primary contact for questions about the reports, please prOVide contact information for another
person at the bank who will serve as a secondary contact for communications between the Agencies and the bank conceming the Reports
of Condition and Income. Enter "none" for the contact's e-mail address or fax number if not available. Contact information for the Reports
of Condition and Income is for the confidential use of the Agencies and will not be released to the public.

Chief Financial Officer (or Equivalent) Signing
the Reports

Jerry L Glenn
Name (TEXT C490)

Senior Vice President & CFO
ntle (TEXT C491)

jglenn@dovercommunitybank.com
E-mail Address (TEXT C492)

(803) 222-8612
Telephone: Area code/phone number/extension (TEXT C493)

(803) 222-3129
FAX: Area code/phone number (TEXT C494)

Emergency Contact Information

Other Person to Whom Questions about
the Reports Should be Directed

Gwen M. Thompson
Name (TEXT C495)

President & CEO
Title (TEXTC496)

gthompson@dovercommunitybank.com
E-mail Address (TEXT 4086)

(803) 222-7660
Telephone: Area code/phone number/extenslon (TEXT 8902)

(803) 222-2922
FAX: Area code/phone number (TEXT 9116)

This information is being requested so the Agencies can distribute critical, time sensitive Information to emergency contacts at banks.
Please provide primary contact information for a senior official of the bank who has decision-making authority. Also provide Information for a
secondary contact if available. Enter "none" for the contact's e-mail address or fax number if not available. Emergency contact Information
is for the confidential use of the Agencies and will not be released to the public.

Primary Contact

Gwen M. Thompson
Name (TEXT C366)

President & CEO
Title (TEXT C367)

gthompson@dovercommmunitybank.com
E-mail Address (TEXT C368) .

(803) 222-7660
Telephone: Area code/phone number/extension (TEXT C369)

(803) 222-2922
FAX: Area code/phone number (TEXT C370)

Secondary Contact

Gerald Bolin
Name (TEXT C371)

EVP&COO
Title (TEXT C372)

gerald.bolin@dovercommunitybank.com
E-mail Address (TEXT C373)

(803) 222-7660
Telephone: Area code/phone number/extension (TEXT C374)

(803) 222-2922
FAX: Area code/phone number (TEXT C375)



USA PATRIOT Act Section 314(a) Anti-Money Laundering Contact Information

FFIEC 041
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This information Is being requested to identify polnts-of-contact who are in charge of your depository institution's Section 314(a) searches
and who could be a>ntacted by federal law enforcement officers for additional information related to anti-terrorist financing and anti-money
laundering. Please provide information for a secondary contact if available. Information for a third and fourth contact may be provided at the
bank's option. Enter "none" for the contact's e-mail address or fax number if not available. USA PATRIOT Act amtact information is for the
confidential use of the Agencies and the financial Crimes Enforcement Network (FinCEN) and will not be released to the public.

Primary Contact

Usa Lechner
Name (TEXT C437)

VP & Compliance Officer
TItle (TEXT C438)

Ilechner@dovercommunitybank.com
E-mail Address (TEXT C439)

(803) 222-7660
Telephone: Area code/phone number/extensIOn (TEXT C440)

(803) 222-2922
FAX: Area code/phone number (TEXT C441)

Third Contact

Name (TEXT C870)

Title (TEXT C871)

E-mail Address (TEXT C872)

Telephone: Area code/phone number/extension (TEXT C873)

FAX: Area code/phone number (TEXT C874)

Secondary Contact

Gerald Bolin
Name (TEXT C442)

EVP&COO
11tle (TEXT C443)

gerald.bolln@c1overcommunltybank.com
E-mail Address (TEXT C444)

(803) 222-7660
Telephone: Area code/phone number/extension (TEXT C445)

(803) 222-2922
FAX: Area code/phone number (TEXT C446)

Fourth Contact

Name (TEXT C875)

TItle (TEXT <;876)

E-mail Address (TEXT C877)

Telephone: Area code/phone number/extension (TEXT C878)

FAX: Area code/phone number (TEXT C879)



Oover Community Bank
Legal Title of Bank

FAEC041
page RI-l

Clover
City
SC 29710

I 5

Zip CodeState
FDIC certificate Number: 27055
Submitted to CDR on 3/20/2009 at 6:44 PM

Consolidated Report of Income
for the period January 1, 2008 - December 31, 2008

All Report of Income schedules are to be reported on a calendar year-to-date basls In thousands of dolla....

Schedule RI-IncomeStatement

La.La
1.a.1.,b
1.a.2

1.a.3.a

2.a.l

2.a.2.a
2.a.2.b
2.a.2.c

2.b
2.c

8486,· ·379 -1.a.3ob···
4056 0 1.a.4
4058 0 1.a.5
4010 6,991 1.a.6
4065 0 1.b
4115 98 I.e

1.d.l
1.d.2

4060 266 1.d.3
4069 0 1.e
4020 61 1.f
4518 0 1.g
4107 8,036 1.h

Dollar Amounts in Thousands

1. Interest Income:
a. Interest and fee income on loans:

(1) Loans secured by real estate:
(a) Loans seaJred by 1-4 family residential propertle$, +-:-=-.J-__~:::::::.j

(b) All other loans seawed by real estater .j-..:..:::::.+-__--=.:.:.:~

(2) Commerdal and industr1alloans, _

(3) Loans to individuals for household, family, and other personal
expenditures:

(a) CTedit cards, _

(b) Other (includes single payment, installment, all student
loans, and revolving credit plans other than credit cards) -+.:..:.:-=-+ --=~

(4) Loans to foreign governments and offldal instltUtlons, ~=-+_---__=.j

(5) All other loans (1) -+.-:.:.::.::.+ -=1
(6) Total Interest and fee income on loans (sum of lterns,1.a.(I)(a) through 1.a.(5» +--.:.;;.:;:.;:,.+-__-=.:=.:.,

b. Income from lease finandng recelvables'-- ~=-+_----::.j

c. Interest Income on balances due from depository institutions (2) _

d. Interest and dlvidend Income on securities:
(1) U.S. Treasury securities and U.S. Government agency obligations

(exduding mortgage-badced securities) ~.::.::-~---.:..:.::.j

(2) Mortgage-backed securitles'-- _

(3) All other securities (Indudes securities issued by states and
political subdMsions in the U.S.) .J--,:.;=_+_----=:.i

e. Interest Income from trading assets'-- +.:.::.::+ .,.::j

f. Interest Income on federal funds sold and securities purchased under agreements to resell -I-.;.:.::.::.+ .:..:..j
g. Other Interest income. f....:.:.:.:..jl-- -:.I

h. Total Interest Income (sum of Items 1.a.(6) through 1.g), -I

2. Interest expense:
a. Interest on deposits:

(1) Transaction accounts (NOW accounts, ATS accounts, and
telephone and preauthorized transfer accounts), _

(2) Nontransactlon accounts:
(a) Savings deposits (Includes MMDAs) --1--=009=3-1- ..:.743..:::.1
(b) Time deposits of $100,000 or more +-AS:.:::1.:..7+- .::6::::.:..j57
(c) Time deposits of less than $100,000, AS18 1,197

b. Expense of federal funds purchased and securities sold
under agreements to repurchase. +..:.=+- --=.':I

c. Interest on trading liabilities and other borrowed money --J~.:.:...l.._ .:..:.=J

(1) Includes interest and fee income on "Loans to depository institutions and acceptances of other banks," "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."

(2) Includes interest Income on time certificates of deposit not held for trading.



Clover Community Bank

Legal Title of Bank

FDIC Certificate Number: 27055
Submitted to COR on 3/20/2009 at 6:44 PM

FFIEC 041
Page RI-2
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Schedule RI-Continued

7.e

7.a

7.b
7.c.1

...:.:.:...:-.j- 1.:.:.,1..:..:8:.:.j5 5.m
-===-l __..::.j0 6.a
...:..:.:..:..J .:.64~ 6.b

334 8

-.:.::.:..:..J .:.50:J 9

...:.:.:4 -=2M~ 10
-.:.::.=--l'-- 0::.j 11

-.:.::..:.:...J --=2M=..:J 12

5,221 3
1.376 4

S.a
S.b
S.c
S.d.1

C888 0 S.d.2
C887 0 5.d.3
C386 0 s.dA
087 0 S.dS
6491 0 s.e
6492 0 s.f
6493 0 s.g

Dollar Amounts in Thousands

2. Interest expense (continued):
d. Interest on subordinated notes and debentures, -1__l-__---:"'7""-:1

e. Total interest expense (sum of Items 2.a through 2.d) -1
3. Net interest Income (item l.h minus 2.e) -i
4. Provision for loan and lease losses ----1

5. Noninterest income:
a. Income from fiduciary actiVities (1) r.:.;..:.+- ~

b. ServIce charges on deposit accounts f-..:.:.:.:.+ ~::..:.::.t

c. Trading revenue (2) -1..:..:::::::...,1-- ----;.1

d. (1) Fees and commissions from securities brokerage .....j

(2) Investment banking, advisory, and underwriting fees and
commissions ...j..-:=+ ~

(3) Fees and commissions from annuity sales ------------1-:=-=.:....jI------.;.l
(4) Underwr1t1ng Income from Insurance and reinsurance activities -1---'--+_~__~
(5) Income from other insurance activities +-=:::.:..+- ~

e. Venture capital revenue: -+.::..:.:~------=:.J

f. Net servicing fees, -+~~----__..::.j

g. Net securitization InCXlme !

h. Not applicable
i. Net gains (losses) on sales of loans and Ieases, +.;..;..:.:.+ --=-I

j. Net gains (losses) on sales of other real estate ownecl,----------+..;;..;.:=4-----=-l
k. Net gains (losses) on sales of other assets (excluding securities) ~.:.:...I----__..::.j

I. Other nonlnterest Income* _

m. Total noninterest Income (sum of items 5.a through 5.1) _
6. a. Realized gains (losses) on held-to-maturlty securities, _

b. Realized gains (losses) on available-for-sale securities --i

7. Nonlnterest expense:
a. salaries and employee beneflts _

b. Expenses of premises and fixed assets (net of rental Income)
(exdudlng salaries and employee benefits and mortgage Interest) -+_-+ ~

c. (1) Goodwill Impainnent losses, ~

(2) AmortIzation expense and Impalnnent losses for
other Intangible assetse...- +=:::.+ __..::.j

d. Other nonlnterest expense* _

e. Total nonlnterest expense (sum of items 7.a through 7.d), _

8. Income (loss) before Income taxes and extraordinary items and other
adjustments (item 3 plus or minus Items 4, 5.m, 6.a, 6.b, and 7.e), _

9. Applicable Income taxes (on Item 8), _

10. Income (loss) before extraordinary Items and other adjustments
(item 8 minus item 9), _

11. Extraordinary Items and other adjustments, net of income taxes* _
12. Net income (loss) (sum of Items 10 and 11) _

* Desoibe on SChedule RI-E-Explanatlons
(1) For banks required to complete Schedule RC-T, Items 12 through 19, Income from fiduciary activities reported In Schedule RI,

item 5.a, 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 Memorandum items 8.a through 8.e.
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Schedule RI-Continued

Dollar Amounts in Thousands

M.8.a
M.8.b
M.8.c
M.8.d
M.8.e

M.l

M.3

MA

M.5

M.6

M.2

M.1

M.9.a
M.9.b

M.10

M.ll

M.12

M.13.a

M.l3.a.1
M.l3.b

M.13.b.1

Memoranda

1. Interest expense incurred to carry tax-exempt securities, loans, and leases acquired after
August 7,1986, that is not deductible for federal Income tax purposes, _

2. Income from the sale and servicing of mutual funds and annuities (Included In
SChedule RI, item 8), _

3. Income on tax-exempt loans and leases to states and political subdMslons In the U.S.
(included In SChedule RI, Items La and l.b), _

4. Income on tax-exempt securities Issued by states and political subdMslons in the U.S.
(included In SChedule RI, item l.d.(3», _

5. Number of full-time equivalent employees at end of current perlod (round to
nearest whole number), _

Memorandum item 6 is to be completed by: (1)
• banks with $300 milUon ormore in total assets, and
• banks wittJ less than $300 million in total assets thathave loans

to finance agliQJlturalproduction and other loans to farmers
(SChedule RC-c, part1, item 3) exceeding Rve percentoftotal loans.

6. Interest and fee Income on loans to nnance agr1cUtura1 production and other
loans to farmers (Included In Schedule RI, Item 1.a.(5», _

l. If the reporting bank has restated Its balance sheet as a result of applying push
down accounting this calendar year, report the date of the bank's acquisition (2), -1-:..::..;.;;..J..__..:-_-..l

8. Trading revenUe (from cash Instru-ments and derivative Instruments) (sum
of Memorandum items 8.a through 8.e must equal SChedule RI, Item S.c)
{To be completed by banks that reported average trading
assets (Schedule RC-K, Item 7) of $2 million or more for any
quarter of the preceding calendar year.): ~RIAO~=-+.....:BI:.:...:.I.....:M::.d.:-1111.:.;;:.00=--1
a. Interest rate exposures'--- +8:..:,7.::.57+ -.:..:N::.;./A.:j
b. Foreign exchange exposures, 1...:8::..:.7;;;;58+ ....:..:NI:.:....:,/A

c. Equity security and Index exposures, ~8:..:,7.::.59:..j...---...:NI~A

d. Commodity and other exposures, 1-..:.87:..:60::..+ ..-:.NI.:.:A:...:j
e. Credit exposures, Fl86 N/A

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 -----------------1-==4-------=-1
b. Net gains (losses) on credit derivatives held for purposes other than trading _

10. To be cvmpleted by banks with $300 million ormore In totalassets: (1)
Credit losses on derivatives (see InstructiOllS), -;==:;:=======:::::::;

11. Does the reporting bank have a Subchapter Selection In effect for YES I NO
federal Income tax purposes for the current tax year? ~=~====N=O=~

Memorandum item 12 is to be completed by banks that are required to complete Sd1edule
RC-c, part 1, Memorandum items S.b and S.c.
12. Noncash income from negative amortization on closed-end loans secured by 1-4 family

residential properties (Induded in SChedule RI, Item 1.a.(l)(a» _

Memorandum item 13/s to be completedbybanlC!l th6t have elected to account for
assets and liabilities undera fair valw option.
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, _

(1) Estfmated net gains (losses) on loans attributable to changes in
Instrument-specific credit risk. .~=-I----..:.::.:.:..:.l

b. Net gains (losses) on lIablllties. _

(1) EstImated net gains (losses) on liabilities attributable to changes In
Instrument-spedflc credit risk. .L..:.::.:....l- ..:.::.:.:..:J

(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, 2007, Report of Condition.

(2) For example, a bank acquired on Mardi 1, 2008, would report 2008/03/01
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1

2
3
4

5
6
7
8
9
10
11
12

Dollar Amounts in Thousands

Schedule RI-A-Changes in Equity Capital
Indicate decreases and losses in parentheses.

1. Total equity capital most recently reported for the December 31, 2007, Reports of Condition
and Income (I.e., after adjustments from amended Reports of Income) _

2. Restatements due to corrections of material accounting errors and
changes In accounting prindples* ---4-=:..;....I_---.,-..,....,...-l

3. Balance end of previous calendar year as restated (sum of items 1 and 2)------------I---f------=---i
4. Net income (loss) (must equal Schedule RI, item 12), _

5. sale, conversion, acquisition, or retirement of capital stock, net
(exduding treasury stock transactlons) +-=BS09:..:.:;..+_------:..j0

6. Treasury stock transactions, net, r=B.:.;51:.:0+ -7I0

7. Changes inddent to business combinations, net~ _+4-3-56-+-----::i0
8. LESS: Cash dMdends declared on preferred stock~ ___t-44;.;,,7;.,;O+----.,--:-:-l0
9. LESS: cash dMdends declared on common stock~ ~4460:.::..:...+_----=2:..;46.;;./

10. Other romprehensive income (1), -t_B_51_1-t- 8"717

11. Other transactions with parent holding company* (not induded in items 5, 6, 8, or 9 above), -+-44_15-+__--:~70::_l

12. Total equity capital end of current period (sum of items 3 through 11) (must equal Schedule RC, item 28)_~3;:,:21;.;,,0...L- 1;.,;O.:..:.08.:.;9:.J

* Describe on SChedule RI-E - Explanations.
(1) Inducles changes In net unrealized holding gains (losses) on available-for-saJe securttles, changes In accumulated net gains (losses) on cash

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

I.e.1

1.a.2
1.b

1.a.1

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

I.e.1
1.e.2

2

4

5.a

S.b

6
7
8
9

(Column B)

Dollar Amounts In Thousands

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 thl'OU9h the
allocated transfer risk reserve.

1. Loans secured by real estate:
a. Construction, land development. and other land loans:

(1) 1-4 family residential construction loans. _

(2) Other consbuctlon loans and all land development
and other land loans'-- I-..:..:...:.=-+ ~-==::..:...,I_--_---=-l

b. secured by farmland, -i

c. secured by 1-4 family resldenlla/ properties:
(1) Revolving, open-end loans secured by 1-4 famlly residential

properties and extended under lines of credl'-- _

(2) Oosed·end loans secured by 1-4 family residential properties:
(a) secured by first 11ens'-- +-"-':.:...;.;,,~---_:+=_l_----=-I

(b) secured by junior lIens,----------------l-:':::-:-Ir----~-__Ii-----_"7I
d. secured by multifamily (5 or more) residential properties. -I

e. Secured by nonfarm nonresidential properties:

(1) Loans seaJred by owner-occupled nonfarm nonresidential propertles,-t-~I_------..,.+_.:.::..:.:;..+_----~
(2) Loans sea.ued by other nonfarm nonresidential propertles'------t~~----_::l_-==~I_---~

2. Loans to depository institutions and acceptances of other banks. _

3. Not applicable
4. Commercial and indusbialloans, _

5. Loans to indMduals for household, family, and other personal expenditures:
a. Credit cards. _

b. Other (indudes single payment. Installment. all student loans,

and revolving credit plans ott1er than credit cards)-----------t--:-::-+------::t---t-----::i
6. Loans to foreign govemments and offldal Institutlons, -t_-f --,,1:.....:.:.::.:....f- ---:..j

7. All other loans (2)----------------- +=+ ::f-=+ ~
8. Lease flnandng receivables. -t_-t --:=-f:.....:.:.::.:....f- ---=-l
9. Total (sum of items 1 through 8), --l:.....:.::.:....JL...-__---:::.:..;:.L.:.::.:.:.....I.- --:.:.J

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

(2) lndudes charge-offs and recoveries on "Loans to finance agricultural production and other loans to farmers," "Obligations
(nth.... tl",on ~P('I "ilip<; ;lM Ip;lSP,S) of states and ooIitical subdivisions in the U.S.,· and "Other loans.·
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Schedule RI-B Continued

M.l

M.2.b

M.2.a

M.2.d

M.2.c

M.3

M.4

(Column A)
Charge-offs (1)

calendar year-to-date

against income (I.e., not Induded RIAO T BII I MU I Thou

088 I N/A

Dollar Amounts in Thousands
Memoranda

Part I. Continued

1. Loans to finance commerdal real estate, constnJctlon, and land
development activities (not secured by real estate) induded In
SChedule RI-B, part I, Items 4 and 7, above. _

2. Memorandum items 2.a through 2.d are to be completed
by banks with $300 mil/ion or more in total assets: (2)
a. Loans secured by real estate to non-U.S. addressees (elomidle)

(included in SChedule RI-B, part I, item 1, above) _

b. Loans to and acceptances of foreign banks
(Included In SChedule RI-B, part I, item 2, above) _

c. Commerdal ancIlndusbialloans to non-U.S. addressees (domldle)
(Included In SChedule RI-B, part I, item 4, above) _

d. Leases to Individuals for household, family, and other personal
expenditures (Included In Sdledule RI-B, part I, item 8, above) _

3. Memorandum item 3 is to be axnpletedby: (2)
• banks with $300 mil/Ion or more in totiJI assets, and
• banks with less t!Ian $300 million in total assets that have loans to
finance agrfQJItura/production and other loans to farmers·
(SChedule RC-c, part l, Item 3) exceeding five percent oftotal loans:
Loans to finance agricultural production and other loans to
farmers (lnduded In SChedule RI-B, part I, item 7, above} J..-;.:.,:....L- ....L-=:....L- ---l

Memorandum item 4 is to be completed by banks that (1) together with amliated
inst/!J.Jtions, have outstanding credit card receivables (as defined In the instructions)
that exceed $500 million as ofthe report date or (2) are credit card specialty banks
as defined for Unifonn Bank Performance Reportpurposes.
4. Uncollectible retail credit card fees and finance charges reversed

in charge-offs against the allowance for loan and lease losses)

(1) Include Wtite-downs arising from transfers of loans to a held-for-sale account
(2) The $300 million asset slze test and the five percent of total loans test are generally based on the total assets

and total loans reported on the June 30, 2007, Report of CondItion.
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~lIarAmounts In Thousands

1. Balance most recently reported for the December 31, 2007, Reports of Condition

and Income (i.e., after adjustments from amended Reports of Ino:>me),-------------t--:---t-----=::i
2. Recoveries (must equal part 1, item 9, column B, above) _

3. lESS: Charge-offs (must equal part I, item 9, column A, above

less SChedule RI-B, part II, Item 4)-----------------------t-:=--t-----'---;:-t
4. LESS: Write-downs arising from transfers of loans to a heId-for-sale account~ _li_-'-I_--__:_=i

5. Provision for loan and lease losses (must equal SChedule RI, Item 4),--------------+---'4---~_:i
6. Adjustments* (see instructions for this schedule), _

7. Balance end of current per10d (sum of items 1, 2, 5, and 6, less items 3 and 4)
(must equal SChedule RC, item 4.c) -I-_--'- ...:..:.--J

Memoranda Dollar Amounts in Thousands

1. Allocated transfer risk reserve included In SChedule RI-B, part II, item 7, above _

Memorandum Items 2 and3 are to be a:JmpIeted by banks that (1) together witI1 amlfated
institutions, have outstanding aedIt cardrecetvabIes (as deffned In tJ1e Instructions)
that exceed $500 mllHon as ofthe repat date or (2) are aedItcarr! specialtybanks
as dePned for UnIfonn Bank Perfrxmance Reportpurposes.
2~ separate valuation allowance for uncollec;t:lble retail d'edIt card fees cindfinanee ctlarges, _
3. Amount of allowance for loan and lease losses attributable to retail credit card fees

and finance charges ---"

Memorandum Item 41, to be completwlbyII/I lMnb.
4. Amount of allowance for post-acquisition losses on purchased impaired loans accounted

for In accordance with AIO'A Statement of PositIon 03-3 (Included In SChedule RI-B, part II,
item 7, above) L...;.....;..;;...L.- --J

* Desaibe on SChedule RI-E-Explanatlons.

1
2

3
4
5
6

7

M.l

M:2

M.3

M.4
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Dollar Amounts in Thousands

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.)

1. Other nonlnterest income (from SChedule RI, item 5.1)

Itemize and describe amounts greater than $25,000 that exceed 3% of SChedule Rt, Item 5.1:
TEXT

a. Income and fees from the prlnti and sale of checks con 22 La

b. Earnings onjlncrease In value of cash surrender value of life insurance C014 60 1.b

e. Income and fees from automated teller mad1lnes (ATMs) C016 11 I.e
d. Rent and other income from other real estate owned 4042 0 1.d
e. safe deposit box rent C01S 18 1.e

f. Net In the fair values of ftnanclal Instruments accounted for under a fair value option F229 0 1.f

r-446~~1T"Ba=n.:.:k:..ca=rd.:::...::a.:.:nd.:::...::ae::..:ed:.:::::.:It::..:ca::::.:.;rd::..:.:.ln:.:::ten:h;:::,.;;:..:a::.:n,,",g!:.:e::..:f;.:ees~ -r- -f-~-'S.;;.5~+----~~ ~:~

J--..:..446=2+- -+ +--=-446=2+- 0.:..j 1.1

4463 ° 1.j'----'---------------------...,..-------'------

a. COl1 0 2.ab. ~~~~~~~~~~~~====================lJ04~9~1!===:=j80~ 2.be. 4136 77 2.c
d. ies C018 115 2.d
e. 8403 69 2.e

f. 4141 50 2.f
g. 4146 33 2.g
h. F556 86 2.h

I. F551 ° 2.1
j. expenses F5S8 192 2.j

k. F559 66 2.k

I. 4464 4464 0 2.1

m. 4461 4461 ° 2.m
n. 4468 4468 0 2.n

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.(l) 3.a.1
(2) Applicable Income tax effect 4486 3.a.2

b.(l) 3.b.l

(2) Applicable income tax effect 4488 0 3.b.2

c.(l) 3.e.1
(2) Applicable Income tax effect 4491 0 3.c.2



Oover Community Bank
Legal Title of Bank

FDIC Certlficate Number: 27055
Submitted to CDR on 3/20/2009 at 6:44 PM

FFIEC 041
Page RI-8

I 12

4.a
4.b

S.a
S.b

6.a
6.b

Schedule RI-E-Continued

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

TEXT
a. Cumulative-effect adjustment resulting from the Initial

b. 6527

5. Other transactions With parent holding company (from SChedule RI-A, item 11)
(itemize and desaibe all such transactions):

a. 4498

b. 4499

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

a. 4521

b. 4522

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

Comments? ~l YESN~ NO I 7

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

14769
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Consolidated Report of Condition for Insured Commercial
and State-Chartered Savings Banks for December 31, 2008
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

La
l.b

2.a
2.b

3.a
3.b

4.a
102,607 4.b

2,072 4.c
6529 100,535 4.d
3545 0 5
2145 2,224 6
2150 1,327 7
2130 0 8

3163 0 10.a
0426 0 10.b
2160 4,768 11
2170 138,315 12

ASSETS

1. cash and balances due from deposttory Institutions (from SChedule RC-A):

a. Nonlnterest-bealing balances and aJrrency and coin (1)----------------+ --t----:'-::::::i
b. Interest-bearing balances (2) _

2. 5eo.Jrities:
a. Held-to-maturlty securities (from SChedule RC-B, column A), +=.;+-__-=...,..".~

b. Available-tor-sale securities (from SChedule RC-B, column 0) _

3. Federal funds sold and securities purchased under agreements to resell:
a. Federal funds sold, ~-_+----'-_:i

b. 5eo.Jrities purchased under agreements to resell (3) _

4. Loans and lease ftnandng receivables (from SChedule RC,c):
a. Loans and leases held for sale; ~:::':":"~-__::=:::_=1

b. Loans and leases, net of unearned Income 6528

c. LESS: Allowance for loan and lease losses 3123

d. loans and leases, net of unearned income and allowance (Item 4.b minus 4.c) -+=~---.:..:.=:..:.j

5. Trading assets (from SChedule RC-D), -; -::-I----::-:::::-:-l

6. Premises and fixed assets (induding capitalized leases), -+__-+---:'-:::=f
7. Other real estate owned (from SChedule RC-M) -;--'-'"""--I --'--".i

8. Investments in unconsolidated subsldlaries and assodated companies (from SChedule RC-M), _

9. Not Applicable
10. Intangible assets:

a. Goodwill _

b. Other intangible assets (from SChedule RC-M) -l-_-l-__--,~':"I

11. Other assets (from SChedule RC..f) -+=.:..+__~,.;.,,_:-::.f

12. Total assets (sum of items 1 tlYough 11), --l.-=...:.....L__-=...:...:.:..:..;,.,;.j

(1) Includes 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.



Clover Community Bilnk
Legal TItle of Bank

FDIC certificate Number: 27055
Submitted to CDR on 3/20/2009 at 6:44 PM

FFIEC041
Page RC-2

I 14

l3.a
13.a.1
13.a.2

16

14.a
H.b
15

19
20
21
22

Schedule RC - Continued

liABIlITIES

13. Deposits:
a. In domestic offices (sum of totals of columns A and C from Schedule RC-E)__-...__-----

(1) Noninterest-bearing (1), f-66.:....:.:31+__-..:...~

(2) Interest-bear1ng,_..,..- .L...:.:66;.::36::...1..__....:..::...::.:..:..:.::

b. Not applicable
14. Federal funds purchased and securities sold under agreements to repurchase:

a. Federal funds purchased (2), -+=.::+ ~

b. 5ecuritles sold under agreements to repurchase (3), ~:.=:...,J_-----.:..t

15. Trading liabilities (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
19. Subordinated notes and debentlJres (4), ~::..:..::.+----~

20. Other liabilities (from Schedule RC-G), ~..:::..::.:...+---..;.:.:..:.:.j

21. Total liabilities (sum of Items 13 ltIrough 20), -1-.:::..;:::+__...:..::~::::.j

22. Minortly Interest in consolidated subsldlar1es, _

EQUITY CAPITAl
23. Perpetual preferred stock and related surplus, --l-.::3838=::..+ ..:.j0 23

24. Common stock 3230 1,264 24
25. SUrplLis (exdooeall su/"plus related to preferred stock) 38~ , '2,070' 25
26. a. Retained eamlngs 3632 6,645 26.a

b. Accumulated other comprehensive income (5) B530 111 26.b
27. other equity capital components (6) A130 0 27
28. Total equity capital (sum of items 23 through 27) 3210 10,090 28
29. Total liabilities, minority interest. and equity capital (sum of Items 21, 22, and 28) 3300 138,315 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 clesaibes the

most comprehensive level of auditing work performed for the bank by Independent external ~~---..:Nu=m.:.::ber::::...~1
auditors as of any date dUring 2007 ---I~ N/A M.l

1 =Independent audit of the bank conducted In accordance
with generally accepted auditing standards by a certlfled
public aa:ountlng 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 certlfled public accounting firm whlch
submits a report on the consolidated holding company (but
not on the bank separately)

3 = Attestation on bank managemenrs assertion on the
effectIvenesS of the bank's Internal control aver financial
reporting by a certlfled publiC accounting firm

4 =Directors' examination of the bank conducted
In accordance with generally accepted auditing

standards by a certlfled publiC accounting firm
(may be required by state chartering authortty)

5 =Directors' examination of the bank performed by
other external auditors (may be required by state
chartering authority)

6 = Review of the bank's flnandal statements by

extemaI auditors
7 = Compilation of the bank's financial statements by

external auditors
8 = Other audit procedures (exduding tax

preparation work)

9 = No external audit work

(1) Includes total demand deposits and noninterest-bearing time and savings deposits.
(2) Report overnight Federal Home Loan Bank advances in SChedule RC, item 16, "Other borrowed money"
(3) Indudes all securities repurchase agreements, regardless of maturity.
(4) Includes limited-life preferred stock and related surplus.
(5) Indudes net unrealized holding gains (losses) on available-for-sale securities, accumulated net gains (losses)

on cash flow hedges, and minimum pension liability adjustments.
(6) Indudes treasury stock and unearned Employee Stock Ownership Plan shares.
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Schedule RC-A-Cash and Balances Due From Depository Institutions

1.a
l.b

2.a
2.b

0073 N1A 3.a
0074 N1A 3.b
0090 N1A 4
0010 N1A 5

SChedule RC-A Is to be compfeted only by banks with $300 million or more In total assets.
Exdude assets held for trading.

1. cash items in process of collection, unposted debits, and CllITency and coin:
a. cash Items In process of collection and unposted debits.- -j....::.=:....j!---__---;-::::1
b. Currency and coln, -'-__---' _

2. Balances due from depository institutions in the U.S.:
a. U.S. branches and agendes of foreign banks. +.::::.:::::..+- ~

b. Other commercial banks in the U.S. and other depository Institutlons in the U.S. _

3. Balances due from banks in foreign countries and foreign central banks:
a. Foreign branches of other U.S. banks, +..:~_+_---_:7:71
b. other banks in foreign countrtes and foreign central banks, I-=.:....:....I---~-:::::J

4. Balances due from Federal Reserve Banks, -+..;,.;..;.-"-+ --1

5. Total (sum of items 1 through 4) (must equal SChedule Re, sum of Items 1.a and l.b}, -L-;..:.:.:....L. --:..:.:...:l

SChedule RC-B-Securities
Exdude assets held for trading.

Helcl-tD-matuity Available-for-sale
(Column A) (Column B) (Column q (Column D)

Amortized Cost Fair Value Amortfzed Cost Fair Value
Dollar Amounts In Thousands .RCON ....811 ~MU IThou.. RCON ·811 IMil IThou RCON . 611 Mil IThou RCON 61 IMill Thou .

1. U.S. Treasury seaJritles,_____ 0211 0 0213 0 1286 0 1287 0

2. U.S. Government agency obligations
(exdude mortgage-backed secur1tles):
a. Issued by U.S. Government-

agendes (1} _

b. Issued by U.S. Government-
sponsored agendes (2} _

3. securities Issued by states and
polltlcal subdivisions In the U.S..__....L-_-'- -'- -'- -'-~:..J_ ..:.....:._I...:..:..:::....L. ::..:.::..:~

1

2.a

2.b

3

(1) Indudes Small Business Administration "Guaranteed Loan Pool Certificates,' U.S. Maritime Administration obligatlons, and
Export-Import Bank partldpatlon certiflcates.

(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 Assodatlon, the Anandng CorporatIon,
Resolution funding Corporation, the Student Loan Marketing Assodatlon, and the Tennessee Valley AuthorIty.
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Avallable-for-saleHeld-to-maturity
Schedule RC-B-Continuedr=------------,...-------------,

(Column A) (Column B)
Amortized Cost Fair Value

(Column C) (Column D)
Amortized Cost Fair Value

4.b.3

4.b.2

4.a.1
4.a.2
4.a.3

4.b.1

5

6.a
6.b

7

8

RCON BIl I Mil I Thou BIl I~II I ThouDollar Amounts in Thousands RCON Bit I Mil I Thou BI I Mil I Thou

4. Mortgage-backed securities (MBS):
a. Pass-through securities:

(1) Guaranteed by GNMA, -+_=~----~_=~----~~~---::_::'C~..:.:..:::~---":,,"",o:,,~

(2) Issued by FNMA and FHLMC,_-+-==:-+ :t--=~_+_---___=~.::...I_--.:.:.:=t...:.:.::.:..+---:::::.::..:..j

(3) Other pass-through securitles
b. Other mortgage-backed securities

(lndude 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 mortgage-backed
securitles, _

5. Asset-backed
securities (ABS) -"

.6. Other debt securities:

a. other domestic debt securitles,__+:..:.::.;+--__-:+~:=..t----~t__:..:.::.:..-t------...:+~+----...:.j

b. Foreign debt securitles'-- _

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 0 must equaf SChedule RC,
item 2.b) -l-::.:..::.:....L. ..:.L.::.:.:.~ _.::.~.:.::...L__..:.:..!:::=:~.:..;.=.:.L__~~~

(1) Report Federal Reserve stock, Federal Home Loan Bank stock, and bankers' bank stock in Sd1edule RC-F, item 4.
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Schedule RC-B-Continued

M.l

M.2.a.l
M.2.a.2
M.2.a.3
M.2.a.4
M.2.a.S
M.2.a.G

M.2.b.1
M.2.b.2
M.2.b.3
M.2.b.4­
M.2.b.5
M.2.b.G

M.2.c.1
M.2.c.2

M.2.d

M.3

M.4.a
MA.b

Dollar Amounts in Thousands
Memoranda

1. Pledged securities (1} _

2. Maturity and repricing data for debt securities (1, 2) (exduding those in nooacOlJal 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 dosed-end
first lien 1-4 family residential mortgages with a remaining maturity or
next repr1dng date of: (3, 4)

(1) Three months or less, f-A549~:...+_---___:c3,,_166

(2) OVer three months through 12 monthse- + AS=50:...t -::8::-34::i
(3) OVer one year through three years. -t_AS_S_l-t- :-6-::0::::i5
(4) OVer three years through five years +-AS.:...:5-=2-t-__---,1~,4::_:7:-::i6

(5) OVer five years through 15 years +-AS=S3~f--_-4..:.,,,,.89.,-:-12

(G) OVer 15 years. AS54 740

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 ~ _+.:...:AS~5::5+---_::::8:-::i1

(2) OVer three months through 12 months, -t-AS-=56--+ --::1:=23=i
(3) OVer one year through three yearse..- -t_A_557--i ---,7::::2:-=i0
(4) OVer' three years through five years,_' f-AS...;.:..58:...+_---."...".5=i92

(5) OVer five years through 15 years f-A-=5~S.:..9+-_____:c5.:.",O..".3~8

(6) OVer 15 yearse- AS60 2,052

c. Other mortgage-backed securities (indude CMOs, REMICs, and stripped MBS;
exdude mortgage pass-through securities) with an expected average life of: (6)
(1) Three years or less +-:.::.:..+_-----:-1
(2) OVer three years, _

d. Debt securities with a REMAINING MATURITY of one year or less
(induded 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 (lnduded in the heId-to-maturity and available-for-sale
accounts in SChedule RC-B, items 2, 3, 5, and 6):
a. AmortIzed cost~ I__..;",;;,+_----=-:-1
b. Fair value .J-:.::.:..:....L. .:...::.J

(1) Indudes heId-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 detenninable fair values.
(3) Report fixed rate debt securities by remaining maturity and floating rate debt securities by next repridng 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 induded 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 dosed-end first
lien 1-4 family residential mortgages induded in SChedule RC-B, itern 4.a, columns A and D.

(5) Sum of Memorandum items 2.b.(1} through 2.b.(6) plus any nonacOlJal mortgage pass-through securities backed by

dosed-end first lien 1-4 family residential mortgages induded in SChedule RC-N, item 9, column C, must equal SChedule RC-B,
item 4.a, 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 induded in SChedule RC-B, item 4.a, columns A and D.
(G) Sum of Memorandum items 2.c.(1) and 2.c.(2} plus any nonaccrual "Other mortgage-backed securities" induded in SChedule

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

Memoranda - Continued
Held-to-maturi Available-far-sale

(Column A) (Column B)
Amortized Cost Fair Value

(Column C) (Column D)

Amortized Cost Fair Value

M.5.a
M.5.b
M.5.c
M.5.d
M.5.e
M.5.f

RCON BIl I Mil I Thou Bil I Mil I ThouDollar Amounts In Thousands RCON Illl I Mil I Thou BlI I Mil I Thou

Memorandum items 5.a
through 5.fare to be
completed by banks with
$1 biN/on or more In total
assets. (1)

5. Asset-backed securities
(ABS)(for each column,
sum of MemorandlRll
items 5.a through 5.f
must equal SChedule
RC-B, Item 5):

a. Credit card recelvabiese...- -+..;c.B8.:...:38-'-t------:Nl7.~+BB;;,.;;,,;;.39.:..+---......,.,Nl,..,,~+BB40;;..;.;;_+_----Nl~~r_B&4:...;;;;.1+_----NI.;.A..,-j
b. Home equity IInese...- +:-:B&4:-::--2+- "'7N1;-;-~::+::BB~43:+----::Nl7.:~+:_B844~+---_;Nl7.~±B&4~5:._r---_:_Nl:::::1~
c. Automobile loans, +B846~:+-----:-:Nl7:~+:.BB.::_4:.:.7+---_;NI_:7:_~t_B84~8=_+---_:_Nl::::~+_=B&4=..:.:9+-----:-7N1:,:,..:.j~
d. C>ther ceini;urOer loans,_'_- --l..:B8::.50:::...I- :.::NlN/7:.~rBBBB;;.:55:::51+----7Nt.7:A±·B8:.:.::;52=+-----:-:NI:;.,A+=B8:::53:.:....j!-- __---:NI~~
e. Commercial and Industrial Ioans'_--l..:B8:::54~!-- :-:::::-"r::=-f- -7N1::.::A+B8:::::56+ __:_:N:;.,/A+=B8:::57:..:.....j------:NI..:,:.,:.jA
f. Other ..L..:..B8.:...:5..;c.8..L-- Nl_~_'_BBc....::.59'_'_ Nl_~J....:.B860=....L.. N_I;,.,.~.a..::.;B8::.6.::..1..L- ..:.NI.:;.:A..J·

(1) The $1 billion asset size test Is generally based on tile total assets reported on tne June 30, 2007, Report of Condition.
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Schedule RC-C-Loans and Lease Financing Receivables
Part I. loans and leases

Do not deduct the allowance forJoan and lease losses 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 option.
Exdude assets held for trading and commercial paper.

1. Loans secured by real estate:
a. Constructlon, land development, and other land loans:

(1) 1-4 familv residential construction loans'-- _
(2) Other construction loans and all land development and other

land I08ns. _

b. Secured by farmland (Including fann residential and other improvements) _
c. secured by 1-4 family resk:lentlal properties:

(1) RevoMng, open-end loans secured by 1-4 family residential properties and
extended under lines of credlt. _

(2) Oosed-end loans seaJred by 1-4 family residential properties:
(a) 5ecured by first lIens. _
(b) 5ecured by junior lIens, ~ _

d. secured bymultifamip( (Soc I'r'ibte)reslderitlal propertles, _

e. secured by nonfann nonresidential properties:
(1) loans secured by owner-occupied nonfarm nonresidential

propertles'-- _

(2) Loans secured by other nonfarm nonresidential propertles'-- -<
2. Loans to depository instltutlons and acceptances of other banks _

a. To cornmerdal banks In the U.S.:
(1) To U.S. brandles and agencies of foreign banks'-- -+=~----:...:::...:

(2) To other commercial banks In the U.S. ~:.::.:..+_---.:..:..:..:

b. To other depository Institutions in the U.S. --I

c. To banks in foreign countries:
(1) To foreign branches of other U.S. banks'-- I-"'-'--I-__-.,..
(2) To other banks in foreign countries, -1

3. Loans to tlnance agricultural production and other loans to fanners'-- _
4. Commercial and Industrfalloans, ~

a. To U.S. addressees (cIorrIcile), ~:..::::.+_---.;.;:,.:

b. To non-U.S. addressees (dornldle) _

S. Not applicable
6. Loans to IndMduals for household, family, and other personal expendltures

(I.e., consumer loans) (lndudes purchased paper):
a. Credit cards, _
b. Other revolving credit pIans _

c. Other consumer loans (Inducles single payment, installment, and
all student loans) _

7. Loans to foreign governments and offldal institutions
(indudlng foreign central banks) _

8. Obligations (other than securities and leases) of states and political subdMsions
in the U.S., _

9. Other Loans ---,

a. Loans for purchasing or carrying securities (secured and unsecured) ~:..:.;;;.+_---.:..:..:..:

b. All other loans (exdude consumer loans) -l.,;:::;...:...J... -.:..::::.:.:

(Column B)
To Be Completed

by All Banks

FFIEC 041
Page RC·7
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1.a.1

1.a.2
lob

1.c.1

1.c.2.a
1.c.2.b
1.d -

1.e.1
1.e.2
2

2.a.1
2.a.2
2.b

2.c.1
2.c.2
3
4
4.a
4.b

6.a
6.b

6.c

7

8
9
9.a
9.b

(1) The $300 million asset size test is generally based on the total assets reported on the June 30, 2007, Report of Condition.
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Schedule RC-C-Continued

10

12

10.a
10.b
11.

M.1.a

M.1.b

M.2.a.!
M.2.a.2
M.2.a.3
M.2.aA
M.2.a.S
M.2.a.G

2,655
5,381
3,474

10,503
826
75

(Column a)

To Be Completed
by All Banks

A570 22,502 M.2.b.l
A571 18,250 M.2.b.2
AS72 13,512 M.2.b.3
A573 16,601 M.2.bA
A574 7,222 M.2.b.S
AS7S 1.235 M.2.b.G

M.2.c

Dollar Amounts in Thousands

Part I. Continued

10. lease finandng receivables (net of unearned income), _

a. leases to individuals for household, family, and other personal

expenditures (i.e., consumer leases) --------------f---+-----,--
b. All other leases _

11. lESS: Any unearned income on loans reflected In items 1-9 above, _

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.a and 4.b) ---'

Memoranda Dollar Amounts In Thousands

1. loans and leases restructured and In compliance with modlfled terms (included in SChecIule RC-C, part I,
and not reported as past due or nonaccrualln 5cheduIe RC-N, Memorandum item 1):
a. loans secured by 1-4 family resldenUaI~'-- _

b. Other loans and all leases (exdude loans to Individuals for household, familv, and
other personal expenditures _

2. Maturity and repridng data for loans and leases (exdudlng those In nonacoual status):
a:Oosed-end loans secured by flrst liens-on 1-4 family resldentialpropertles

(reported In SChedule RC-c, part I, item 1.c.(2)(a), column a, above) with a remaining maturity
or next reprldng date of: (2, 3)
(1) Three months or less AS64

(2) Over three months through 12 months AS65
(3) Over one year through three years A566
(4) Over three years through five years AS67
(5) Over five years through 15 years A568

OO~~~ ~

b. All loans and leases (reported In SChedule RC-c, part I, items 1 through 10, column a, above)
EXQ.UDING dosed-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 a, above) with a remaining maturity
or next repridng date of: (2, 4)

(1) Three months or less -------------------------+---+---:-:::-'=.".f
(2) Over three months through 12 months -+--.,;..~--_:_::"::-:-."j

(3) Over one year through three years, -I-;.;;;.,;..~---,-~,...,.j

(4) Over three years through five years ~.:..::..+_--~~

(5) Over five years through 15 years, +:-=+-__---;-'=-=l
(G) Over 15 years, _

c. loans and leases (reported In Sdledule RC-c, part I, items 1 through 10, column B, above)
with a REMAINING MATURITY of one year or less (exdudlng those In nonaccrual status) ......l.-:;.;.;....J'--__~....;...J

(1) The $300 million asset size test Is generally based on the lotaI assets reported on the June 30, 2007, Report of Condition.

(2) Report fixed rate loans and leases by remaining maturity and floating rate loans by next repridng date.
(3) SUm of Memorandum items 2.a.(1) through 2.a.(G) plus total nonaccrual dosed-end loans sewred by first liens on 1-4

family residential properties included In SChedule RC-N, item 1.c.(2)(a), column C, must equal total dosed-end loans secured
by first: liens on 1-4 family residential properties from Schedule RC-C, part I, item l.c.(2)(a), roumn B.

(4) Sum of Memorandum items 2.b.(1) through 2.b.(G) plus total nonaccrualloans and leases from SChedule RC-N, sum of Items 1 through 8,
column C, minus nonaa:rual dosed-end loans sewred 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 a, minus total
dosed-end loans sewred by first liens on 1-4 family residential properties from SChedule RC-C, part I, item l.c.(2)(a), column a.



Oover Community Bank
Legallitle of Bank

FDIC certificate Number: 27055
Submitted to CDR on 3/20/2009 at 6:44 PM

FFIEC 041
Page RC-9

I 21

SChedule RC-C-Continued
Part I. Continued

Memoranda - Continued Dollar Amounts in Thousands
3. loans to finance commercial real estate, constructlon, and land development activities

(not secured by real estate)
included in SChedule RC-C, part I, items 4 and 9, column B (5) _

4. Adjustable rate dosed-end loans secured by first liens on 1-4 famity residential properties
(induded in SChedule RC-C, part I, item 1.c.(2)(a), column B) _

S. To be completed by banks with $300 million or more in total assets: (6)
loans secured by real estate to non-U.S. addressees (domldle)

(included in SChedule RC-c, part I, Items 1.a through l.e, column B) _

Memorandum item 6 is to be completed by banks that (1) together with affiliated Institutions, have outstanding
credit card receivables (as defined in the instructions) that exceed $5{)(} million as ofthe report date or (2)
are credit card specialty banks as defined for Uniform Bank Performance Reportpurposes.
6. Outstanding credit card fees and finance charges included In SChedule RC-c,

part I, item 6.a. -1

Memorandum item 7 Is to be completedbyallbank
7. Purchased Impaired loans held for investment accounted for in accordance with AICPA

Statement of Position 03-3 (exdude loans held for sale):
a. OUtstanding balance, ~::.!..::=+----..:.j

b. carrying amount induded in Schedule RC-c, part I, Items 1 through 9 _

a, Oosed-enq loans with negative amortization features seaJred by 1--4 family residentialp~:
a. Total carrying amount of dosed-end loans with negative amortization features seaJred

by 1-4 family residential properties (Included in SChedule RC-C, part I, items 1.c.(2)(a) and (b)) __---<

Memorandum items B.b and 8.c are to be completed by banks that had dosed-end loans
with negative amortization features secured by 1-4 family residential properties (as reported

In SChedule RC-e, part/, Memorandum item 8.a.) as ofDecember 31, 2007, that exceeded
the lesser of$100 mil/ion or 5 percent oftotal loans and leases, net ofunearned income
(as reported in SChedule RC-e, part /, item 12, column 8).
b. Total maximum remaining amount of negative amortization contractually permitted on

dosed-end loans secured by 1--4 family residential properties _

c. Total amount of negative amortization on closed-end loans secured by 1-4 family residential
properties included In the carrying amount reported in Memorandum item a.a above _

9. Loans secured by 1-4 family residential properties In process of foreclosure (Included In
SChedule RC-c, part I, Items 1.c.(1), 1.c.(2)(a), and 1.c.(2)(b» _

Memorandum Items 10 and U. iJIYJ to be completedby banks that have elected to measure loans
Induded In SChedule RC-c, part~ Items 1 through ~ atFair value under II f'IIlr V1Ilue 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. I~~f----:...::.:..:j

(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 aedlt. _

(b) Oosed-end loans secured by 1-4 family residential properties:
(1) secured by first lIens, P=--!!--__--:-:=1
(2) secured by junior lIens. ~~.L_ __J

(5) Exdude 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 mil/ion asset size test Is generally based on the total assets reported on the June 30, 2007, Report of ConditIon.

M,.3

M.4

M.5

M.6

M.7.a
M.7.b

M.a.a

M.8.b

M.a.c

M.9

M.l0.a.l
M.l0.a.2

M.1O.a.3.a

M.l0.a.3.b.l
M.1O.a.3.b.2
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Schedule RC-C-Continued
Part I. Continued

Memoranda - Continued Dollar Amounts in Thousands RCON BIt I Mil I Thou

M.10.a.4
M.10.a.5
M.l0.b

M.l0.c.1
M.10.c.2
M.l0.c.3
M.l0.d

M.11.a.l
M.ll.a.2

M.ll.a.3.a

NJA M.l1.a.3.b.l
NJA' 'M.l1.a:J.b.l
NJA M.ll.a.4
NJA M.l1.a.S
NJA M.ll.b

F598 NJA M.l1.c.!

F599 NJA M.ll.c.2

F600 NJA M.ll.c.3

F601 NJA M.ll.d

10. a. (4) secured by mUltifamily (5 or more) residential properties F583 NJA
(5) secured by nonfarm nonresidential properties I-F!..::!584=...I--__.-:.NJ.:.:A....:l

b. Commercial and indusbiat loans FS85 NJA
10. Co Loans to IndMduals for household, family, and other personat

expenditures (I.e., consumer loans) (indudes purchased paper):
(1) Credit cards\.- l-'~4_----=....:l

(2) Other revoMng credit plans. ~::.:-~-----:..:.:...,..j

(3) Other consumer loans (Indudes single payment, Installment. and all student loans),__-+-~4---...;.:~
d. Other Ioans, -'-

11. Unpaid prindpal batance of loans measured ~t fair value (reported In SChedule RC-C,
part I, Memorandum Item 10):
a. Loans secured by real estate:

(1) Construction, land development. and other land Ioans, I....!..t.=1I-__.-..::..::.:..:.j

(2) secured by farmland (Indudlng farm residential and other Improvements) _
(3) secured by 1-4 family resldentlat properties:

(a) RevoMng, open-end loans secured by 1-4 family residential properties
and extended under lines of credlt. _

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

(1)5ecured by first lIens:...,..,..-_---,__---,_-.,-,......,.,---,.,..,...,.---,_-.,-_---~-'-i~~--'-'--'-'-~~

(2) secured by JuntOr Ile"s,'_--------------------l-~::l.+---.-:.;~
(4) secured by multifamily (5 or more) residential propertles. ~..!.::=::y.---...:..:..._:_I

(5) secured by nonfarm nonresidential propertles'-- I!-!-=-~'------:..:.:..:.j

b. Commercial and Industrialloans-'- _

Co Loans to IndMduals for household, family, and other personal
expenditures (I.e., consumer loans) (indudes purchased paper):
(1) Credit cards, J-..!~+------=.::.:..:j

(2) Other revoMng credit plans, ----ii-!..::!~I__---~

(3) Other consumer loans (Indudes single payment. Installment. and all student loans)__...j..!'-=!...I- ._:.;~
d. Other loans _



Clover Community Bank
Legall1t1e of Bank

FDIC Certificate Number: 27055
Submitted to CDR on 3/20/2009 at 6:44 PM

FFIEC 041
Page RC-ll

I 23

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.

1
2
3

4.a

4.b
4.c
5

6.a.l
6.a.2

6.a.3.a

6.c.l
6.c.2
6.c.3
6.d

9

11
12

Dollar Amounts In Thousands
ASSETS

1. U.S. Treasury securities ---------------------------t-,;.;.;."'-+----..,.-:=i
2. U.S. Government agency obligations (exdude mortgage-backed securttles) -I~.:::..I__---~

3. Securities Issued by states and political subdivisions In the U.S. _

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

b. Other mortgage-backed securities Issued or guaranteed by FNMA, FHLMC, or GNMA
(lndude CMOs, REMICs, and stripped MBS)------ t-_t-__---:":":":"i

c. All other mortgage-backed securitles, '-- t-'-'-".:.-t- -:-:':"::_l
S. Other debt securitfes, _

6. Loans:
a. Loans secured by real estate:

(1) Construction, land development, and other land loans, I-'-""-'-I-- ~

(2) secured by farmland (IncludIng fann residential and other Improvemenb) -1

(3) secured by 1-4 family residential properties:
(a) RevoMng, open-end loans secured by 1-4 family residential properties

and extended under lines of aedlt'-- _

(b) Closed-end loan. setured by 1-4 famIly residential properties:
(1) secured by ftrst IIen., ~..:.F60=7+_---...,.N.,.,./A::_l 6.a.3.b.!

(2) secured by junior liens F611 NlA 6.a.3.b.2
(4) secured by multifamily (5 or more) residential properties F612 N/A 6.a.4
(5) secured by nonfann nonresidential properties F613 N/A 6.a.s

b. Commercial and Indusbial loans F614 N/A 6.b
c. Loans to Individuals for household, family, and other personal

expenditures (I.e., consumer loans) (Indudes purchased paper):
(1) Credit cards,------------ I-'=-i- ":"":":'":"l

(2) Other revoMng credit plans,------------------ --1I-'-":=.t- -:-:':"::_l
(3) Other consumer loans (Includes sIngle payment, Installment, and all student loans)__-+-'..::,..,+ -.,..,-:-:-I

d. Other loans, _

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

10. Not applicable

11. Derivatives with a positive fair value -----------------------+-".:.-..:....t------,,,..,...,./
12. Total trading assets (sum of items 1 through 11) (must equal SChedule RC, item s), ..J,..;:.;:;...;.::...L.. ....:..;:.;.;;J

B.a
B.b
14
15

RCON Bill MH I Thou

3546 N/A

F624 N/A

Irvalue 3547 NlA

of items 13.a through 14) (must equal 5chedufe RC, item 15) 3548 NlA

lIABIUTIES

13. a. Uability for short positions

b. Other beldIng liabilities
14. Derivatives with a negative fa
15. Total trading liabilities (sum



Clover Community Bank
Legal Title of Bank

FDIC Certificate Number: 27055
Submitted to CDR on 3/20/2009 at 6:44 PM

FFIEC 041
Page RC-12

I 24

Schedule RC-D - Continued

M.1.a.l
M.1.a.2

M.1.a.3.a

M.1.c.!
M.1.c.2
M.1.c.3
M.1.d

M.3.a
M.3.b

NlA M.4.a
NlA MA.b
NlA M.4.c
NlA M.4.d
NlA M.4.e
NlA M.4.f
NlA M.4.g
NlA M.4.h

M.S.a
M.S.b
M.6

F652 NlA M.7.a

F653 N/A M.7.b

F654 N/A M.B

Dollar Amounts In Thousands

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) Construction, (and development, and other land loans, -II-'-'=-==--I-- ---l

(2) secured by farmland (Indudlno 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 credlt. _

(b) Closed-end loans secured by 1-4 family residential properties:
(1) 5ec:ured by first lIens, I~:!4----.:..NI:.:A.:j M.1.a.3.b.l

(2) 5ec:ured by junior liens NlA M.1.a.3.b.2
(4) secured by multifamily (5 or more) residential properties NlA M.1.a.4
(5) secured by nonfarm nonresidential properties NlA M.l.a.S

b•. Commercial and Indusbialloans NlA M.1.b
Co Loans to IndMduals for household, family, and other personal

expenditures (I.e., consumer loans) (Indudes purchased paper):
(1) Credit cardsl I-!~_+_----...:~

(2) Other revoMng credit p1ans, -'-- ~~I---~..::.:..:.j

(3) other consumer loans (Indudes single payment, Installment, and all student loans)__~=_l_---...:.:.:..:j
d. Other Ioans'-- _

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

a. Fair value, -4~~------:..::.:...:j

b. Unpaid principal balance, ,

Memoranda

Memorandum items 4 through 10 lIrtf to be completed by banks th"t reportedaverage
trading asRts (SCh«fule RC-K, Item 7) of$1 billion ormOllJ In lIny ofthe fourpreceding
calend6r quarters.

4. Asset-backed securities:
a. Residential mortgage-backed securltles'-- J-!-.!=~~----'-~

b. Commercial mortgage-backed securitles, ---I~~------.:..:.:..:j

Co Credit card recelvables'-- _
d. Home equity IInes, _

e. Automobile Ioans. .~=-~---.:.:.:...:.j

f. Other consumer loans. _

g. Commercial and Industrial loans. ~~~------:..::.:...:j

h. Other _

5. Collateralized debt obligations:
a. Synthetic. I-~4_---...:..::.:...:j

b. Other ~~.f__---~

6. Retained beneftdal interests in securltlzatlons {first-loss or equity tranches), _
7. Equity securities:

a. Readily determinable fair values. -1-~=+----:..~

b. Other ~::!:!..~---~

8. Loans pending securitlzation, _
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Memoranda - Continued

Dollar Amounts in Thousands

9. Other trading assets (itemize and describe amounts induded In ~edule RC-D, Item 9,
that are greater than $25,000 and exceed 25% of the item):

a. F6SS N/A

b. F656 N/A

C. F6S7 N/A

10. Ottler trading liabilities (itemize and desaibe amounts Induded In Schedule RC-D, item
13.b, that are greater than $25,000 and exceed 25% of the Item):

a. F658 N/A

b. F659 N/A

C. F660 N/A

F658

F659

F660

FFIEC 041
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M.9.a
M.9.b
M.9.c

N/A M.10.a
N/A M.10.b
N/A M.10.c
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Schedule RC-E-Deposit Liabilities

4
5

1
2

3

7

6

Nontransactlon
Accounts

(Column C)
Total

nontransactlon
accounts

indudlng MMDAs)
RCON IlIl I M8 I Thou

Dollar Am6unts in Thousands
Deposits of:
1. Individuals, partnerships, and corporations

(include all certified and offldal checks)I +=::...:.::+__-==~

2. U.S. Govemment. -t.-.;:;.~---_,,_.,:_::_::_

3. States and political sulxlivlsions in the U.S.. _

4. Commerdal banks and other depository
institutions In the U.S•. -+..:.:;:..=....jl-- __=_

5. Banks In foreign counbies, _

6. Foreign governments and offldal 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) L-.:.:...L-__--'-_L-;;;.:;...l...-__.;...;..~J....=:=_l..___:..:.:.:..:.::J

Memoranda
Dollar AmOll"lts In Thousands

1. selected components of total deposits (I.e., sum of item 7, columns Aand C):
a. Total Individual Retirement Accounts (IRAs) and Keogh Plan accounts'-- ~~+_---.:.~

b. Total brokered deposits, ,

c. Fully insured brokered deposits (lnduded In Memorandum item 1.b above): (1)
(1) Brokered deposits Issued in denominations of Jess 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 (included in Memorandum item 1.c.(l) above) _
(2) BroI<ered deposits issued in denominations of $100,000 or more with a remaining

maturity of one year or less (induded in Memorandum item 1.b above) __

e. Preferred deposits (uninsured deposits of states and political subdMsions in the U.S.
reported In Item 3 above which are secured or collateralized as required under state law)
(to be compJetecJ for the December report only), _

2. Components of total nontransactlon 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 (exdudes MMDAs), I~~---.:..::.:.:::.:.j

b. Total time deposits of less than $loo,ooo, --ii--=-=-i__--=::::..::::.:.l
c. Total time deposits of $100,000 or more. _

(1) Individual Retirement Ao:ounts (IRAs) and Keogh Plan accounts induded In
Memorandum item 2.c, "Total time deposits of $100,000 or more," above l-:.::=.:....l.- ---.:.J

M.1.a
M.1.b

M.1.e.l

M.1.c.2

M.1.d.l

M.1.d.2

M.1.e

M.2.a.l
M.2.a.2
M.2.b
M.2.c

M.2.c.l

(1) Report brokered retirement deposit accounts eligible for $250,000 in deposit Insurance coverage in Memorandumitern 1.c.(l) 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

M.3.a.l
M.3.a.2
M.3,a.3
M.3.a.4

M.3.b

M.4.a.l
M.4.a.2
M.4.a.3
M.4.a.4

M.4.b

!" '
&mI~
it '" 'if' '" F

flri ~

~'

'.

Memoranda - Continued

3. Maturity and repridng_data for time deposits of less than $100,000:
a. Tlme deposits of less than $100,000 with a remaining maturity or

next reprldng date of: (1, 2)
(1) Three months or less, t-A579_-+__--:-1-::-0,'::'2=i09
(2) Over three months through 12 months -+AS80__-+ 1..,.9,'::'84-::-3:i
(3) Over one year through three years, -+.;..;AS;:.:8:.;:.1+- 1..:.,88.....".j5
(4) Over three years, , AS82 432

b. Tlme deposits of less than $100,000 with a REMAINING MAnJRITY of one year or less
(Induded in Memorandum items 3.a.(l) and 3.a.(2) above) (3) _

4. Maturity and repridng data for time deposits of $100,000 or more:
a. Tlme deposits of $100,000 or more with a remaining maturity or

next reprldng date of: (1,4)
(1) Three months or less, It-A584..;;:.:...+__-..,..".;6,~00.,.",.(2

(2) Over three months through 12 months, -+A5..;;:,;;.85~---1..:.6;.;.,84..,..504

(3) Over one year through three years'-- -t_A58=6-t- -:1::-:0:::l1
(4) Over three years. A587 340

b. Tlme deposits of $100,000 or more with a REMAINING MAnJRIlY of one year or less
(induded in Memorandum Items 4.a.(l) and 4.a.(2) above) (3) -J-..;;;;.;.;;..J... ..:.:......J

(1) Report fixed rate time deposits by remaining maturity and floating rate time deposits by next repHclng-date:
(2) SUm of Memorandum items 3.a.(l) through 3.a.(4) must equal SChedule RC-E, Memorandum item 2.b.
(3) Report both fixed and floating rate time deposits by remaining maturtty. Exdude floating rate time deposits with

a next reprldng date of one year or less that have a remaining maturity of over one year.
(4) SUm of Memorandum items 4.a.(l) through 4.a.(4) must equal SChedule RC-E, Memorandum item 2.c.



Clover Community Bank
Legallitle of Bank

FDIC certificate Number: 27055
Submitted to CDR on 3/20/2009 at 6:44 PM

FFIEC041
Page RC-16

I 28

Schedule RC-F-other Assets

3.a
30b
4
5
6

6.a
60b
60c

1
2

6.d
6.e

6,(

6.g
7

2166 292
1578 0
COlO 0

C436 0
3549 0
35SO 0
3551 0

Dollar Amounts In Thousands

e. 3549

fo 35SO

g. 3551

7. Total (sum of items 1 through 6) (must equal SChedule RC, item 11) -.l-..:.:.:.:...J.. ..:!.:..:..:J

1. Accrued interest receivable (1), +-'-'-'-"-+- -::-:-=1
2. Net deferred tax assets (2), _

3. Interest-only strips receivable (not In the form of a security) (3) on:
a. Mortgage loans, Ir-:-=-.:;.:..,.l- --:-I

b. Other finandal assets, ~~+----____=1

40 EqUity securities that DO NOT have readily determinable fair values (4), ~::..:.::.+_----=.::..::.j

So Ufe Insurance assets, +-==-+-__-=~~

6. All other assets (itemize and describe amounts greater than $25,000 that exceed 25% of this item), _
TEXT

" Schedule RC-G-other Liabilities -,

Dollar Amounts in Thousands RCON au I Mill Thou

l.a

lob
2
3
4

4.a
4.b
4.c
4.d
4.e
4,(

4.g
5

o
o

39
616

411

3066

2932

3552

3553

3554

COll

C012

1. a. Interest acaued and unpaid on deposits (5) 3645

b. Other expenses accrued and unpaid (Indudes aa:rued income taxes payable) 3646
2. Net deferred tax liabilities (2) 3049

3. Allowance for credit losses on off-balance sheet credit exposures a557

4. All other liabilities (Itemize and describe amounts greater than $25,000 that exceed 25% of this itern), 2938

TEXT

e. 3552

f. 3553

g. 3554

5. Total (sum of items 1 through 4) (must equal SChedule RC, item 20), J-:::.::.:-I- :!.:.::.:J

(1) Indudes accrued interest receivable 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-far-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 Horne loan Bank stock, and bankers' bank stock.
(5) For savings banks, indude "dividends" acaued and unpaid on deposits.
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Dollar Amounts in Thousands
ASSETS
1. Interest-bearing balances due from depository institutions, _

2. U.S. Treasury securities and U.S. Government agency obligations (2)
(exdudlng mortgage-backed securitles), +~+---.:.:..:..~

3. Mortgage-backed securities (2),_--'- _

4. All other securities (2, 3) (Includes securities Issued by states and
political subdivisions In the U.S.), t---:..:...:...+- ~

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

G. Loans:
a. Totalloans, _

b. Loans secured by real estate:
(1) Loans secured by 1-4 family residential propertles, -+..:...:..::.::-+ ::7:~

(2) All other loans secured by real estate, .f-=-=+__-.::;:.:::..;~

c. Comrnerdal and .industrialloans, _

d. Loans to IndMduals for househoid, family, and other personal expenditures:
(1) Credit cards, _

(2) Other (Includes single payment, installment, all student loans,
and revoMng credit plans other than credit cards) _

7. To be completed bybanks with $100 million or more In total assets: (4)
Trading assets,__~ ~=_!_---_..::.j

8. Lease financing receivables (net of unearned income), -+-:-:-::...:.-I__--:-::-=-c=71
9. Total assets (5), _

liABIlITIES

10. Interest-bearing transaction accounts (NOW accounts, ATS accounts, and telephone
and preaut:llorlzed transfer accounts) (exdude demand deposits) ____

11. Nontransaction accounts:
a. savings deposits (Indudes MMDAs) f-=:.:::.-.j-__.=.~

b. lime deposits of $100,000 or more--- 1-~4___:..:.:.=.~

c. lime deposits eX less than $100,000 +=+--....:.:.:..:..:~

12. Federal funds purchased and securities sold under agreements to repurchase, _

13. To be completedbybanks with $100 million or more in total assets: (4)
Other borrowed money (indudes mortgage indebtedness and obligations under
capitalized leases) L..;:.;:.;;.::...J. ~:.:.:.J

Memorandum

1. Memorandum item 1 is to be completed by: (4)

• banks with $300 million or more in total assets, and
• banks with less than $300 million in total assets that have loans

to finance agricultural production and other loans to fanners
(SChedule RC-c, part1, item 3) exceeding five percentoftotal loans.

Loans to finance agricultural prodUCtion and other loans to farmers, -L-c:.::..:..:.-L --:..:..:..:J

(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 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, 2007, 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.

1

2
3

4
5

G.a

G.b.1
G.b.2
6.c

G.d.1

G.d.2

7
8
9

10

11.a
ll.b
l1.c
12

13

M.l
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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.

7.b.(1)
7.b.(2)
8

1.c.1.b

7.a.(1)
7.a.(2)
7.a.(3)
7.a.(4)

9

6

l.c.2
l.d
l.e
2
2.a
3
3.a
4

La
1.b

l.c.l.a

9.a
9.b

10

9.c
9.d
9.e
9.f

1O.a
10.b
10.c
10.d
10.e

(Column B)

3555

3556

3557

C978

(Column A)

3435

b. 5592 5592

C. 5593 5593

d. 5594 5594

e. 5595 5595

'le!J.l[l1le:i.bl:lmlwelL ~34~3~2+_----~a. _

b. ..CQmmlitmienct...tl1.DlJ.lJtm~d1eIl::ls:iUel:lsellJJdll1f:s. 1234~34~ ~

c. Standby letters of credit Issued by a Federal Home Loan Bank

1. Unused commitments:
a. Revolving, open-end lines secured by 1-4 family residential properties, e.g., home equity lines ----i-:--;---~=:i
b. Credit card llnes _

c. (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 re~I estate, other construction loan, and land
development loan commitments _

(2) Commitments to fund commerdal real estate, construction, and land development loans
NOT secured by real estate I-__'+-----=i

d. securities underwritlng---------------- .!-'....::.:.-t- c-o::-:::-:-l
e. Other unused commitments, f'-:";'~---""':"~

2. Anandal standby letters of credlt'-- -...._-..,. ---".

a. Amount of flnandal standby letters of credit conveyed to others ...L-:~;..J,._ _:.

3. Performance standby letters of~~~"----------------r:_::':":'"._---__::'
a. Amount of performance standby letters of credit conveyed to others, L.-_.L.- _

4. Commercial and slmilarletters of credIt~__- - ,

5. Not applicable"
6. securities lent (induding customers' securities lent where ttle customer Is Indemnified

against loss by !tie reporting bank) ..,...- ..,...- _

7. Credit derivatives:
a. Notional amounts: Btl I Mil I Thou RCON Btl I MD I Thou

(1) Credit defa~t swaps -I...:.:..~I_---__:0+-=-C96~9+_---~O

(2) Total retum swaps -t-:=:-+ -:0:t-:C:-97_1-t- -::'O
(3) Credit options -i-::--t -;:0t-C9-:--73+ --::-'O
(4) Other credit derivatives °C975 °

b. Gross fair values:
(1) Gross positive fair value, +-'-..c:.:...+- +;....;.:+ ~

(2) Gross negative fair value .J-,.:.=-..I- ;....;.:.J....:::;;;;;;...I- --:..

8. Spot foreign exchange contrads' _

9. All other off-balance sheet liabilities (exdude derivatives) (itemize and describe ead1
component of this item over 25% of SChedule RC, item 28, "Total equity capital") --:

TEXT

d. 3555

e. 3556

f. 3557

10. All other off-balance sheet assets (exdude derivatives) (itemize and desaibe each
component of this item over 25% of SChedule RC, item 28, 'Total equity capital") _

TEXT
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SChedule RC-L-Continued

11.a
11.b

0 12.a
RCON 8700

0 12.b
RCON 8704

0 12.c.1
RCON 8708

0 12.c.2
RCON 8712

0 12.d.1
RCON 8716

0 12.d.2
RCON8720

0 12.e
RCON 8724

13

14

14.a

IS.a.1

1S.a.2

0 IS.b.1
RCON 8748

0 IS.b.2

Dollar Amounts in Thousands

RCON8701

RCON8705

RCON8713

RCONA126

(2) Purchased optlons, +- _
d. Over-the-counter option contracts: RCON 8709

(1) Wrftten optlons, --!- --:...

b. Forward contracts, +- _
c. Exchange-traded option contracts:

(1) Wrftten optlons. --!- ___=_

11. Year-to-date merchant credit card sales volume:
a. sales for which the reporting bank Is the acquirfng bank, +==+- ~

b. Sales for which the reporting bank Is the ag~en:t~ba~nk:..w~lth.;.::rfsk~==::;::::;:::====:::::=:::;::==::::;:========:::::;==:====~
Dollar Amounts in Thousands (Column A)

Interest
Derivatives Position Indicators Rate

Contracts

(2) Purchased options -jl- ...:.

RCON 3450

(2) Gross negative fair value -l.- .:..

(2) Gross negative fair value, _

b. Contracts held for purposes other
than trading:

(1) Gross positive fair value, +- _

12. Gross amounts (e.g., notional amounts)
(for each column, sum of Items 12.a through
12.e must equal sum of items 13 and 14):
a. Futures contracts +- _

RCON8697

RCON8745

e. Swaps -I- _

13. Total gross notional amount of
derivative contracts held for tradlng__--i

14. Total gross notional amount of
derivative contracts held for
purposes other than tradl,~ +----~

a. Interest rate swaps where the bank
has agreed to pay a fixed rate _

15. Gross fair values of derivative contracts:
a. Contracts held for trading:

(1) Gross positive fair value -+ _
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Schedule RC-M-Memoranda

l.a

5.a.1.a
5.a.l.b
5.a.l.c
5.a.l.d

5.a.2
5.a.3

S.b.l.a
S.b.l.b
5.b.l.c
5.b.l.d

5.b.2
5.c

l.b

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

3.a

5508 0 3.b.1
5509 0 3.b.2
5510 1,327 3.b.3
5511 0 3.b.4
5512 0 3.b.5
C979 0 3.b.6
2150 1,327 3.c

4.a
4.b
4.c

Dollar Amounts in Thousands

l. 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, prindpal

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 (induding extensions of credit to
related interests) equals or exceeds the iesser 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 goodwill:
a. Mortgage servidng assets, ...,..._-r--- _

(1) EstImated fair value of mortgage servidng assets A500

b. Purchased credit card relationships and nonmortgage servtdng assets, -I-..:..:.:~----~

c. All other identifiable intangible assets'-------------- ---4...:.:.:.:...j'-- ----=i
d. Total (sum of Items 2.a, 2.b, and 2.c) (must equal Schedule Re, item 10.b) _

3. Other real estate owned:
a. Direct and indirect Investments In real estate ventures'-- _

b. AD other real estate owned:
(1) ConstnJctfon, land development, and other land, -+-:..:..:.:+ ....:..j

(2) Fannland, I-=:.:.:....f- ----=i

(3) 1-4 family residential properties, -I-==+__--.:.:.:.=.:...j
(4) Multifamily (5 or more) residential propertles. I-=+ ~

(5) Nonfarm nonresidential propertles, -1-..:..:..:;.::.+ -=4
(6) Foreclosed properties from "GNMA loans" +=.:...::+ ~

c. Total (sum of items 3.a and 3.b) (must equal SChedule RC, Item 7) _

4. Investments In unconsolidated subsidiaries and associated companies:
a. Direct and indirect investments in real estate ventures'-- -+.:..:..;.-+ ~

b. All other Investments In unconsofidated subsidiaries and associated companles'-- ~:..:..:..+_----::..,

c. Total (sum of items 4.a and 4.b) (must equal Schedule RC, item 8) _

5. Other borrowed money:
a. Federal Home Loan Bank aclvances:

(1) Advances with a remaining maturity or next reprldng date of: (1)
(a) One year or less -+~~---___,.~

(b) Over one year through three years ~~.:.:...~---=.:.::..:.::..j

(c) Over three years through five years --------------------I-..:..:.:~----__=_l
(d) Over five years _

(2) Advances with a REMAINING MAlURITY of one year or less (Inducled In Item

5.a.(1)(a) above) (2) ----------------------r-;:.;;~----...:.j
(3) Structured advances (lnducled in items 5.a.(1)(a) - (d) above) _

b. Other borrowings:
(1) Other borrowings with a remaining maturity or next repricing date of: (3)

(a) One year or less --------------------------+-..:..:.:::..+------=l
(b) Over one year through three years I-'-'=-+- ~

(c) Over three years through five years -+...;...;:..~----~

(d) Over five years _

(2) Other borrowings with a REMAINING MAlURITY of one year or less (Induded in

item 5.b.(1)(a) above) (4) ----------------------J.,.;..:....::-l----~
c. Total (sum of items 5.a.(1)(a)-(d) and items 5.b.(1)(a)-(d» (must equal SChedule RC, item 16) -J...::..:.:.::...L.__~:.:.:.:~

(1) Report fixed rate advances by remaining maturity and floating rate advances by next repridng date.
(2) Report both fixed and floating rate advances by remaining maturity. Exdude floating rate advances with a next

repridng 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 repridng date.
(4) Report both fixed and floating rate other borrowings by remaining maturity. Exdude 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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6. Does the reporting bank sell private label or third party mutual funds and annuities? 8569 NO 6

_
_____---'~BC5070N 811 I MIl I Thou 01 7

7. Assets under the reporting bank's management in proprletary mutual funds and annuities ~ .

8. Primary Internet Web site address of the bank (home page), if any
(Example: www.examplebank.com)

(TEXT 4087) http://clovercommunitybank.com 8

9. Do any of the bank's Internet Web sites have transactional capability, i.e., allow the ~ YES / NO I
bank's customers to execute transactions on their accounts through the Web site? ~ YES. 9

10. secured liabilities:
a. Amount of "Federal funds purchased" that are secured (included in Schedule Re, Item 14.a) -'
b. Amount of "Other borrOwings" that are seaJred (Included In SChedule RC-M,

items 5.b.(1)(a)-(d» ---J.. ~ ___'

10.a

10.b
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Schedule RC-N-Past Due and Nonaccrual Loans, Leases, and Other Assets

1.a.1

1.a.2
l.b

1.e.2.a
l.e.2.b

l.d

1.e.1

l.e.1

l.e.2

2

4

S.a

S.b

6
7
8

9

(Column C)

Nonaccrual
(Column B)

Past due 90
days or more

and still

Dollar Amounts In Thousand

1. Loans secured by real estate:
a. Construction, land development, and other land loans:

(1) 1-4 family residential construction loans. --1I

(2) other construction loans and all land
development and other land loans, -+7':=-+ ---.,;~r_:_:.:..:...I_---_::+.:..:.:.:._1_----.:..::.o:l

b. secured by farmland. _

c. secured by 1-4 family residential properties:
(1) Revolving, open-end loans secured by

1-4 family residential properties and
extended under lines of credlt, _

(2) Oosed-end loans secured by 1-4 family
residential properties:
(a) secured by first llens'-- +..::=-+- ~-=::....j.----_+=::..+_---___::J

(b) Secured by junior lIens. _

d. secured by multifamily (5 or more) residential
properties. _

e. secured by nonfarm nonresidential properties:
(1) Loans seaared by owner-occupled nonfann

nonresidential propertIes. _

(2) Loans secured by other nonfann
nonresidential propertIes. _

2. Loans to depository Institutions and
acceptances of other banks. _

3. Not applicable
4. Commerdal and industrial loans. _

S. Loans to individuals for household, family,
and other personal expenditures:
a. Credit cards, _

b. Other (Includes single payment, installment,
ail student loans, and revolving credit plans
other than credit cards), _

6. Loans to foreign governments and ofIidal
instltutlons) -+-:-:::.:...t ~J__=:.:::..t__------:+~_l_----~

7. All other loans (1), -+....:.:.:=-+ -7I-.:..:.:=+ 4~~----...:::J

8. Lease finandng recelvables, _

9. Debt securities and other assets (exdude other
real estate owned and other repossessed assets), ---.L...:;.:.::.::...J. -=.JL..:.:.::.:.-L- --=:.L..::.::.::..:...L- .:J

(1) Indudes past due and nonacaual "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."
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Schedule RC-N-Continued

10.a

10

10.b

(Column C)

Nonaccrual

Dollar Amounts In Thousan

Amounts reported in Schedule RC-N, items 1 through 8, above indude 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
thei1mounts reported In items 1 through 8.

10. Loans and leases reported In items 1
through 8 above which are wholly or partially
guaranteed by the U.S. Govemment. _

a. Guaranteed portion of loans and leases
included in item 10 above (exdude rebooked "GNMA loans"

b. Rebooked "GNMA loans" that have been
repurchased or are eligible for repurchase included
in item 10 above, --.L.:=::..J.. --.:.L::::.:....L ....::.J.-==-L- .:J
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SChedule RC-N-Continued

M.3.b

M.3.a

M.5.a

M.5.b.1
M.5.b.2

(CoIl.1Tl1'l q
Nonac:O'Uai

(Column B)

Past due 90
days or more

and stili
Memoranda

Dollar Amounts In Thousand

1. Restructured loans and leases included In SChedule RC-N,
items 1 through 8, above (and not reported In

Schedule RC-e, Part I, Memorandum Item 1):
a. Loans secured by 1-4 family residential

propertles, _

b. Other loans and all leases (exdude loans to
Individuals for household, family, and other
personal expendltures) _

2. Loans to Rnance 0lITlIllerdaI real estate,
construction, and land development aetIvltIes
(not secured by real estate)
included In SChedule RC-N, Items 4 and 7, above, --'

3. Memorandum items 3.6 through 3.dare to be a:rnpIeted
bybanks with $3(J() million or IT1Ofl! In totalassets: (1)
a. Loans secured by real estate to non-U.S. addressees

(domidle) Oncluded In SCI'lechJe RC-N, Item 1, above)
b. Loans to and acceptances of foreign banks

(included in SChedule RC-N, Item 2, above) _
c. Commercial and Industrial loans to non-U.S.

addressees (danldle) (included in
Sd1edule RC-N, Item 4, above) _

d. Leases to Indvlcluals for household, family,
and other personal expenditures (included
in SChedule RC-N, Item 8, above) _

Memorandum item 4 Is to be completed by: (1)
• banlcs with $300 million ormore In total assets

• banlcs with less than $300 milHon or more in totalassets

that~ loans to finance agrJcu/turaIprrxJucI:ia7 and
otiIer loans to farmers (SChedule RC-c, part l, item 3)
exceeding five percentoftotal loans:

4. Loans to finance agrIcu/tUraI 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):
a. Loans and leases held for sale'-- _

b. Loans measured at fair value:

(1) Fair value'--------------+:::==-t-----::t-=7+-----:+-:~+---~
(2) Unpaid prindpal balanc:e'-- ..J,..;..:.:.;....l.- ---:..l..:..:.:=..J'-- ...::.L.:.:.::...J.. .:J

(1) The $300 million asset size test and the tlve percent of total loans test are generally based on the total assets and total loans reported on
the June 30, 2007, Report of Condition.
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ffilli
CON

7. Additions to nonaccrual assets during the quarter C410

8. Nonaccrual assets sold dUring the quarter C411 .

Memoranda-Contlnued

Dollar Amounts in Thousa

Memorandum item 6 is to be completed by
banks with $300 milHort or mOff! in total assets: (1)

6. Interest rate, foreign exchange rate, and other
commodity and equity contracts:
Fair value of amounts carried as assets, ...l.-_-'- -'-_....... __' M.6

., I .. In.;,:1
M.7
M.8

(1) The $300 million asset size test Is generally based on the total assets reported on the June 30, 2007, Report of Conditfon.

Schedule RC-o-other Data for Deposit Insurance and FICO Assessments
All banks must complete items 1 and 2, Memorandum Item 1, and, If applicable, Memorandum Items 2 and 3 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 ~nk that reported $1 bRilOn 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 consecutJve 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

1. Total deposit liabilities before exduslons (gross) as defined in section 3(1) of the Federal

Deposit Insurance Act and FDIC regulations ---------------------+-"":"':'"-+-----'--::-1
2. Total allowable exdusfons, Indudlng Interest acaued and unpaid on allowable exdusfons
3. Not applicable
4. Total daily average of deposlt liabilities before exduslons (gross) as defined in section 3(1)

of the Federal DeposIt Insurance Act and FDIC regulations _

5. Total dally average of allowable exduslons, Indudlng Interest acaued
and unpaid on allowable exdusfons ~~-'- __'

1
2

4

5
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Schedule RC-O-Continued

M.1.a.!

M.l.a.2

M.l.b.1

M.l.b.2

M.1.c.2

M.l.d.!

M.l.e.1

M.l.d.2 .

M.2

Dollar Amounts in Thousands

RCON

(2) Number ofretirement depoSlt accounts ot"mofE!than $iSO,ooo .l--F04_8"-'- 0

Memorandum

Memorandum item 2 Is to 1M completedbybanks with $t billion or more In total assets. (2)
2. EstImated amount of uninsured assessable deposits, including related Interest

acaued and unpaid (see Insb'uctlons) (3) -'-_-'- --'

3. Has the reporting Institution been consolidated with a parent bank or savings assodation
In that parent bank's or parent saving association's call Report or Thrift Anandal Report?
If so, report the legal title and FDIC Certificate Number of the parent bank or parent savings
aSSOCiation:

I....~_EXT_s__'_I J.._ ~ FDIC celt No. 01 M.3

Memorandum items 4.a and 4.b are to be completed byall bankspartldpatlng in the
FDrC Transaction Aaount GU6nIntee Program.
4. Nonlnterest-bearlng transaction accounts (as defined in Part 370 of the FDICs regulations)

of more than $250,000 (see instructions):
a. Amount of noninterest-beartng transaction accounts of more than $250,000

(Including balances swept from noninteresl-bearing transaction accounts to
noninterest-bearing savings aaxJUnts). --,,-_,--__,.-_

b. Number of noninterest-bearing transaction accounts of more I-R_CON_t--_N_u_m_ber___
than $250,000 Gl68 7

MA.a

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 deposit
insurance In effect through December 31, 2009.

(2) The $1 billion asset size test is generally based on the total assets reported on the June 30, 2007, 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 a bank's participation In the FDIC's Transaction Account Guarantee Program.
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Dollar Amounts in Thousands

1. Retail originations during the quarter of dased-end 1-4 family residential mortgage
loans for sale:(2)

a. Oased-end first liens ---------------------------+-=-=-=:.::-l-----...:~
b. Oased-end junior liens _

c. Open-end loans extended under lines of credit:
(1) Total commitment under the lines of aed/t.------------- r::-:-::.::....t- ~

(2) Prindpal amount funded under the lines of aedlt.... _

2. Wholesale originations and purdlases during the quarter of 1-4 family
residential mortgage loans for sale:(2)
a. Oosed-end first liens __--'- -,... -+..;.;;..:...:...+ ..:...:...:.j

b. Oosed-end junior liens _

Co Open-end loans extended under lines of aedlt:
(1) Total commitment under the lines of aedltl... f-:.::.:.:=+ -,:..::,:,:.j

(2) Prindpal amount funded under the lines of aedlt.... !

3. 1-4 family. residential mortgage loans sold dunngthe quarter:
a. Oosed-end first liens -+.:..=:~---___:~

b. Oosed-end joolor liens _

c. Open-end loans extended under lines of aedlt:
(1) Total commitment under the lines of aed/t'- ~..;;.;..+----.:...:::..:....:j

(2) Prindpal amount funded under the lines of credlt. _

4. 1-4 family residential mortgage loans held for sale at quarter-end (Included in
SChedule Re, item 4.a):

a. Oosed-end first liens ---------------------------+.;..=.;.""-t----..,.~
b. Oosed-end junior liens _

c. Open-end loans extended under lines of aedlt:
(1) Total commitment under the lines of aedlt'- j-:~+----7.~

(2) Prindpal amount funded under the lines of aed/t'-- _

5. Nonlnterest Income for the quarter from the sale, securitization, and servicing of 1-4 family
residential mortgage loans (Induded In SChedule RI. Items 5.f, 5.g, and 5.1):
a. Oosed-end 1-4 family residential mortgage Ioans. ~:.;;.,;.+_---...:..:.:...:.j

b. Open-end 1-4 family residential mortgage loans extended under lines of aed....... _
6. Repurchases and Indemnlftcations of 1-4 family residential mortgage loans during

the quarter:
a. Closed-end nrst IIens. I-;",;;;.-+ .....:...::.:...:j

b. Closed-end junior IIens, _

c. Open-end loans extended under line of aedlt:
(1) Total commitment under the lines of aed/t. 'i-=-=.::.::..~---..:..::..:J

(2) Prindpal amount funded under the lines of aedlt, L..:...:..;:..::..J ...:..:...J

(1) The $1 billion asset size test is generally based on the total assets reported on the June 30, 2007, Report of Condition.
(2) Exdude originations and purchases of 1-4 family residential mortgage loans that are held for investment.

1.a
l.b

1.c.l
1.c.2

2.a
2.b

2.e!
2.c.2

3.a
3.b

3.c.l
3.c.2

4.a
4.b

4.c.l
4.c.2

5.a
5.b

6.a
6.b

6.c.l
6.c.2
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SChedule RC-Q Is to be completed by banks that have adopted FASB Statement No. 157, -Fair Value Measurements," and (1) have elected to account for finandallnstruments or
servidng assets and liabilities at fair value under a fair value option or (2) are required to complete SChedule RC-D-Tradlng Assets and Uabllities.

Fair Value Measurements for Assets and Uabilities
under a Fair Value Option and Trading Assets and Liabilities

(lnduded in SChedule RC

(Column A)
Total Fair Value

Reported on
Schedule RC

(COlumn B)
LESS: Amounts

Netted in the
Determination

(Column C) (Column D)
Level 1 Fair Value Level 2 Fair Value
Measurements Measurements

(Column E)
Level 3 Fair Value

Measurements

Dollar Amounts in Thousands

ASSETS

1. Loans and leases -------t__-:-i----:~t_'_';.;:..:...+_---_:_:_::+_=+---....,...._+;.:;.;.4----.:..:4----:.=-___1f_---:_:_:_:_l
2. Trading assets -1

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

3. All other finandal assets and servidng
assets _

UABILlTlES

4. Deposits :-:-::::-:-------+-==+-----;3=:+---~:::::+=+--~:;+:..:=:+_--~+-...:..=:.::::::..-_t---~
5. Trading liabilities
6. All other finandal ~lIa;bbiiW·lltl~es~a;;;ndj--.iiiiI••

and servidng liabilities -I

7. Loan commitments (not accounted for
as derivatives) ------_..J-:..::.:.:...L --..:..::.:..:J...:..::::...l --=..::..:.L.:.::::.:....L :::.~~...L ....:.:::l_~~ _ _i ._::::::J

1

2

2.a

3

4

5

6

7
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2
3

4

5
6
7.a

7.b
8
9.a
9.b
10
11

12
13
14
15
16
17
18

19
20
21

22
23
24
25
26
27

31
32
33

Dollar Amounts in Thousands

3368 136,854

nglb/e assets (from item 7.a above) 8590 0

It card relationships (from Item 9.a above) 8591 0

.b above) 5610 0

pital purposes 8596 0

(Item 22 less items 23 through 26) A224 136,854

redeemable prefeited stdck- .- ... . 5306 0

stocX Indudible In TIer 2 capital 8593 0

Includible in TIer 2 capital 5310 1,374

-sale equity securities includible In TIer 2 capital 2221 0
8594 0

through 16) 5311 1,374

item 11 or 17) 8275 1,374

t risk 1395 0

based capital 8595 0

Items 11, 18, and 19, less Item 20) 3792 11,353

by all banks. Column A is to be (Column A) (Column B)

nandal subsidiaries.) RCON Percentage RCON Pereentaae
7273 0.00% 7204 7.29%

ratio (3) 7274 0.00% 7206 9.14%

ratio (4) 7275 0.00% 7205 10.40%

Schedule RC-R-Regulatory Capital

TIer 1 capital
1. Total equity capital (from SChedule RC, item 28), _

2. LESS: Net unreaRzed gains (losses) on available-for-sale securttles (1)
(if a gain, report as a positive value; if a loss, report as a negative value)' -l-.:..:.::..:...j. -.::..:..:.j

3. lESS: Net unrealized loss on available-far-sale EQUrTY securities (1) (report 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, report as a negative value)' -l-....:.:::=.+ -=.j
5. lESS: Nonqualifying perpetual preferred ~lV'-"- _+..:::::::....;----_.:.j
6. Qualil'ying minority interests In consolidated subsidlaries. ~:.:.:;.+_----_=1

7.a LESS: Disallowed goodwill and other dlsalJowed Intangible assets. _
b. lESS: Cumulative change in fair value of all finandaillabilitles accounted for under a

fair value optlon that is induded in retained earnings and is attributable to changes In
the bank's own creditworthiness (If a net gain, report as a positive value; if a net loss,
report as a negative value) .j.-:.:F2::64..:..+ -=.j0

8. Subtotal (sum of items 1 and 6, less items 2, 3, 4, 5, 7.a, and 7.b), -J....:C22=.;.74-__--.::9:..!:.9:,:7.::j9

9.a. LESS: DIsallowed servidng assets and purchased credit card relatlonsh~'__ t_8:.:5:.:.91:+----_0:j
b. LESS: Disallowed deferred tax assets, +56=10+ ~O

10. Other additions to (deductions from) TIer 1 capltal -1..:8:.:.;59;.:2+ ~O

11. TIer 1 capital (sum of items 8 and 10, less Items 9.a and 9.b), ..J.,;8=27;,,;4;...L 9:.:,;:;97~9

Tier 2 capital
12. Qualifyll'lg subordinated debt and
13. Cumulative perpetual preferred
14. Allowance for loan and lease losses
15. Unrealized gains on available-for
16. Other TIer 2 capital components
17. TIer 2 capital (sum of Items 12
18. Allowable TIer 2 capital (lesser of

19. TIer 3 capital allocated far marke
20. LESS: Deductions for total risk-
21. Total r1sk-based capital (sum of

Total assets for leverage ratio
22. Average total assets (from SChedule RC-K, item 9)
23. lESS: Disallowed goodwill and other disallowed inta
24. LESS: Disallowed servidng assets and purchased cred

25. lESS: Disallowed deferred tax assets (from Item 9
26. lESS: Other deductions from assets for leverage ca
27. Average total assets for leverage capital purposes

Adjustments for financial subsidiaries

28. a. Adjustment to Tiel' 1 capital reported in item 11 18 ~Ool ~220:8 ..ab
b. Adjustment to total risk-based capital reported in item 21 :8:50

5

3 1- ...:_
29. Adjustment to risk-welghted assets reported in item 62.__________________ _
30. Adjustment to average total assets reported in item 27 _

Capital ratios
(Column B is to be completed

completed by banks with fi
31. TIer 1 leverage ratio (2)
32. TIer 1 risk-based capital
33. Total risk-based capital

(1) Report amount included in SChedule RC, item 26.b, "Accumulated other comprehensive income."
(2) The ratio for column B is item 11 dMcled 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 colllT\n 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 colllT\n B is item 21 dMded by item 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, ead'l 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 nsk-welghtsome or all of these items at a 100 percent risk weight (50 percent for derivatives).

Dollar Amounts in Thousands

Balance Sheet Asset categories
34. Cash and balances due from depository Institutions

(Column A equals the sum of Schedule RC items La and 1.b)__-+- .:.:..:.=

35. Held-to-maturity securities, +- ..;.

36. Available-for-sale securities'-- -1I--__..:.:..1c.::..;;..;.

37. Federal funds sold and securities purchased under
agreements to resell -+-__-.-:~:..:..

38. Loans and leases held for sale ---.1I- --"

39. Loans and leases, net of unearned income -+-__--:..;=~

40. LESS: Allowance for loan and lease losses +-__---"""-.::.

41. Trading assets, -+- -=i

42. All other assets (1) +-__...:.!.:.::.:.

43. Total assets (sum of items 34 through 42} L...-_-.-:==

(1) lndudes premises and fixed assets, other real estate owned, investments In unconsolidated subsidiaries and associated companies, intQngible assets, and other assets.
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Schedule RC-R-Continued
(Column A) Column F)

Face Value Credit
or Notional Conversion

Amount Factor 0% 20% 50% 100%
Dollar Amounts in Thousands BlI I Mil I Thou Bll I Mil I Thou Bll I MIl I Thou Bli I Mil I Thou Bli I MIl I Thou

>erivatives and Off-Balance Sheet Items RCON 8S46 RCON 8548 RCON 8581 RCON 8582 RCON B583

14. Finandal standby letters of credit 425 0 0 0 425 44

15. Performance standby letters of RCON 3821 RCON 8651 RCON 8652 RCON 8653 RCON 8654

of credi 0 0 0 0 45

f6. Commercial and similar letters RCON 3411 RCON 8656 RCON 8657 RCON 8658 RCON 8659

of credit 46
f7. Risk participations in bankers

acceptances acquired by the
reporting institution 0 0 47

RCON 3433 RCON B665 RCON B666 RCON B668

f8. securities len 0 0 48
;9. Retained recourse on small business RCON8670 RCON8671 RCON 8673

obligations sold with recourse 49
;0. 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
dollar-for-dollar capital requiremen 0 50

1. All other financial assets sold with RCON 8675 RCON B680

recourse 0 0 0 0 51
2. All other off-balance sheet RCON8681 RCON8683 RCON B684 RCON 8685 RCON 8686

liabilities 0 0 0 0 52
3. Unused commitments with an original RCON B688 RCON 8689 RCON 8690 RCON 8691

maturity exceeding one year 0 0 0 4,768 53
RCON8693 RCON 8694 RCON 8695

4. Derivative contracts 0 0 54

) Column A multiplied 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-spedfic factor.
For other financial standby letters of credit, use a credit conversion factor of 1.00. see instructions for further InfOl1l"l9tion. (Entering an 'M' allows for data entry in Column S.)

:3) Or institution specific factor. .
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RCON au I Mil I Thou

RCON8696 RCON 8697 RCON 869a RCON 8699

1,018 26,072 24.828 82,483 55

x 00/0 x20% x 50% x 100% 56

RCON 8700 RCON 8701 RCON 8702 RCON 8703

0 6,014 12,414 92,483 57
RCON 1651

0 58
RCON 8704

109,911 59
RCONA222

698 60

RCON 3128
0 61

RCONA223

109,213 62

Dollar Amounts in Thousands

Schedule RC-R-Continued

Dollar Amounts in Thousands

62. Total risk-weighted assets (item 59 minus items 60 and 61), _

Memoranda

61. LESS: Allocated transfer risk reserve. _

60. LESS: Excess allowance for loan and lease losses, _

58. Market risk equivalent assets _

59. Risk-Weighted assets before deductlons for excess allowance for loan and lease losses
and allocated transfer risk reserve (sum of item 57, columns C through F, and item 58), ---'-

Totals
55. Total assets, derivatives, and off-balance sheet items by risk weight category

(for each column, sum of Items 43 through 54), + __':':-.:..:.:.4__=-:-::=41-_-=:-:::.:.=+---:-:-=:..:..::.:.,
56. Risk weight factor

57. Risk-Weighted assets by risk weight category (for each column,
, item 55 multiplied by Item 56) _

1. Current credit exposure across all derivative contracts covered ~by~th=e..:.risk:·::..:based=:.:capI~'t:al.,::sta::ndaI'=:ds:===========~-...;8;.:..764;;..;...--L-------lO
With a remaining maturi of

M.1

M.2.g.1
M.2.g.2

M.2.a
M.2.b
M.2.c
M.2.d
M.2.e
M.2.fo

o
o

o
o
o

TrlI IIliI I Mil I Thou

(CoIumnC)

Over nve years
(Column A)

One year or less
(Column B)

Over one year
2. Notional pnndpal amounts of through nve ears

derivative contracts: (1) RCON Till 811 MIl Thou RCON Till BIll Mill Thou RCON

. a. Interest rate contracts 3809 0 8766 0 8767
b. Foreign exchange contracts 3812 0 8769 0 ana
c. Gold contracts an1 0 am 0 8m
d. Other predous metals contracts 8n4 0 8nS 0 8n6

e. Other commodity contracts am 0 ana 0 a779
f. Equity derivative contracts<--__________ AOOO 0 A001 0 A002

g. Credit derivative contracts:
(1) Investment grade
(2) Subinvestment grade-:------------+~+----+:::::::::.+----+~:..l-------::.

(1) Exdude foreign exchange contracts with an original maturity of 14 days or less and all futures contracts.
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Schedule RC-S-servicing, securitization, and Asset Sale Activities

(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 Unes Receivables Loans Loans Leases,and
All Other

Assets

Dollar Amounts In Thousands Bli I Mil I Thou Bli I Mil I Thou BU I Mill Thou Bll I Mil I Thou BIl I Mil I Thou Bll I Mil I Thou BII I MIl I Thou

Jank securitization Activities
1. Outstanding principal balance of assets sold

and securitized by the reporting bank with
servidng retained or with recourse or other

seller-provided credit enhancements 1

2. Maximum amount of credit exposure
arising from recourse or other
seiler-provided credit enhancements
provided to structures reported in
item 1 in the fann of:
a. Credit-enhandng interest-only strips

(included in SChedules RC-B or RC-F
or in SChedule RC, item 5) 0 0 0 0 2.a

b. Subordinated securities and RCONC393 RCONC397 RCONC398 RCON C399

other residual interests 0 0 0 0 2.b

c. Standby letters of credit and RCONC400 RCON C104 RCON C405 RCON C406

other enhancements 2.c

3. Reporting bank's unused commitments
to provide liqUidity to structures
reported in item 1 0 0 0 3

4. Past due loan amounts Induded in item 1: RCON B737 RCON B738 RCONB739

a. 30-89 days past due 0 0 0 4.a
RCON B744 RCON B745 RCON B746

b. 90 days or more past due 4.b

5. Charge-offs and recoveries on assets sold
and securitized with servidng retained or
with recourse or other seller-provided credit
enhancements (calendar year-ta-date):
a. Olarge-offs 0 0 0 S.a

RIAD B754 RIAD B757 RIAD B758 RIAD B759 RlAD B760

b. Recoveries 0 0 0 0 5.b
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SChedule RC-S-Continued
(COlumn A)
1~ Family
Residential

Loans

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 (inducted 1n SChedule RC-C), _
7. Past due loan amounts included in

interests reported In Item 6.a:
a. 30-89 days past due. _

b. 90 days or more past due. _

8. Charge-ofts and recoveries on loan
amounts Included In interests reported
in item 6.a (calendar year-to-date):
a. Charge-ol'fs,_' _

b. Recoveries _

For Securitization Fadlltles Sponsored
By or 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 B)
Home
EqUity

Uoes

(COlumn C)
Credit
card

Receivables

(COlumn D)
Auto

Loans

(COlumn E)
Other

Consumer
Loans

(Column F)'
Commercial

and industrial
Loans

FFIEC 041
Page RC-34

I 46

(Column G)
All Other
Loans, All

Leases, and
All Other

Assets
Bill Mill Thou

6.a

6.b

7.a

7.b

8.a

8.b

9

10
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Schedule RC-5-Continued
(Column A)
1-4 Family
Residential

Loans

Dollar Amounts in Thousands

!lank Asset Sales
11. Assets sold with recourse or other seller­

provided credit enhancements and not
securitized by the reporting bank~ _

12. Maximum amount of credit exposure
arising from recourse or other seller­
provided credit enhancements pr0-
vided to assets reported in item 11 ....J,.. _

(Column B) (Column C) (Column D) (Column E) (Column F) (Column G)

Home Credit Auto Other Commercial All Other

Equity card Loans Consumer and Industrial Loans, All

Unes Receivables Loans Loans Leases, and
All Other

Assets
au I Mill Thou 811 I Mil I Thou

11

12

"1emoranda

M.3.a.l
M.3.a.2

M.2.d

M.2.a
M.2.b
M.2.c

M.l.a
M.1.b

Dollar Amounts in Thousands

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: :- -1-_-:..:;;..;,:._-i ---;;i

b. AmOWlt of retained recourse on these obligations as of the report date, --'- _

2. Outstanding principal balance of assets serviced for others (Indudes partldpations serviced for others):
a. Oosed-end 1-4 family residential mortgages serviced with recourse or other servlcer-provided credit enhancements, -I-_...::.::.:..;..._-t- -=-i
b. Oosed-end 1-4 family resldential mortgages serviced with no recourse or other servicer-provided credit enhancements, +-_-=::..:-_-i- -;:i
c. Other financial assets (inciudes home eqUity lines) (1), .:-- _

d. 1-4 family residential mortgqes serviced for others that are In process of foreclosure at quarter-end
(Indudes dOHd-end and open-end 10805)' -- _

3. Asset-backed commerdal paper condUits:

a. Maximum amount of credit exposure arising from credit enhancements provided to conduit structures in the form of standby letters of
credit, subordinated securities, and other enhancements:
(1) Conduits sponsored by the bank, a bank affiliate, or the bank's holding company' ~---=:::.:.::--f_---__:::1

(2) Conduits sponsored by other unrelated Institutions, _

b. Unused commitments to prOVide liqUidity to conduit structures:
(1) Conduits sponsored by the bank, a bank affiliate, or the bank's holding company, I_--=B8~08~-+----_;;i0 M.3.b.1
(2) Conduits sponsored by other unrelated Institutions B809 0 M.3.b.2

4. Outstanding credit card fees and fiflilrlCe dlarges induded In SChedule RC-S, item 1, column C (2) C407 NlA M.4

(1) Memorandum item 2.c is to be completed if the principal balance of other finandal 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 spedalty banks as defined for Uniform Bank Performance Report purposes.
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Schedule RC-T-Fiduciary and Related services

~
YES! NO

NO 1

~
YES! NO

NO 2

~I
YES! NO

NO 3

1. Does the institution have fiduciary powers? (If "NO," do not complete SChedule RC-T) _

3. Does the institution have any fiduciary or related activity (In the form of assets or accounts)
to report In this schedule? (If "NO," do not complete the rest of SChedule RC-T.) _

2. Does the Institution exerdse the fiduciary powers it has been granted? _

Items 12 through 18, items 20 through 23, and Memorandum item 4 will not be made available
to the public on an individual institution basis.

If the answer to item 3 Is "YES,· complete the applicable items of Schedule RC-T, as follows:

Institutions with total fldudary assets (item 9, sum of columns A and B) greater than $250 million (as of the preceding
December 31) or with gross fldudary 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.

InstJtutJons with total flduclary assets (item 9, sum of columns Aand B) greater than $100 million but less than or equal to
$250.mltllon (as of the preceding December 31) that do nat. meet the. fldudary Income.test for.quar.terlyreporting must complete:
• Items 4 through 23 annually with the December report, and
• Memorandum items 1 through 4 annually with the December report

Institutions with total fidudary assets (item 9, sum of columns Aand B) of $100 million or Jess (as of the preceding December 31)
that do not meet the flduclary income test for quarterly reportlng must complete:
• Items 4 through 10 annually with the December report, and
• Memorandum items 1 through 3 annually with the December report

(Column A)
Managed

Assets

Dollar Amounts in Thousands Tot I BI I HI I Thou

FIDUCIARY AND RElAlED ASSETS RCON B868
4. Personal trust and agency accounts. + Nl.--A

5. Retirement related trust & agency accounts: RCON 68n
a. Employee benefit-deflned contribution'_--ll-__.......:NI.:.:..:A

RCON 6876

b. Employee benefit-defined beneflt, +- N1_A
RCON B880

c. Other retirement accounts, -+-- Nl;..:..A
RCON 6884

6. Corporate trust and agency accounts. t- --Nl-A

RCON B886

7. Investment management agency accounts._+- Nl.__A
RCON 6890

8. Other fidudary accounts. I- Nl_A

9. Total fldudary accounts RCON B894

(sum of items 4 through 8)______ NJA

10. Custody and safekeeping accounts. _

11. Not applicable

(Column B)
Non-Managed

Assets

(Column C)
Number of
Managed
Accounts

(Column D)
Number of

Non-Managed
Accounts

RCON 6871

NlA 4
RCON 6875

NlA 5.a
RCON6879

N1A 5.b
RCON 8883

NlA 5.c
RCONCOO2

NlA 6

7

8

9

10
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12

13.a
13.b

13.e

14

15

16

17

18

4070 NlA 19
COS8 NJA 20
A488 NJA 21
8911 NJA 22
A491 NlA 23

Dollar Amounts in Thousands

Schedule RC-T-Continued

FIDUCIARY AND RELATED SERVICES INCOME
12. Personal trust and agency accounts, ~

13. Retirement related trust and agency accounts:
a. Employee benefit-deffned contrlbution ~::.::::+---_;.;::;j

b. Employee benefit-defined benefit._· +=+ -.:..:::;.,.:.j
e. Other retirement accounts -+..::::..:~----..:.::.:..:j

14. Corporate trust and agency aecounts'- ~~+---_;.;~

15. Investment management agency accounts -t-==+ -:..::.:..:j
16. Other fidudary accounts +-:..::::...j.;. -:..::.:..:j

17. Custody and safekeeping accounts'-- I~:::::..t----~~

18. Other fldudary and related services Ineome, 1

19. Total gross fidudary and related services income (sum of items 12 through 18)
(must equal SChedule RI, item S.a), -+-..:.:.:.::+ -..:::.:::j

20. lESS: Expenses, _

21. lESS: Net losses from fldudary and related services, j-:.:..:..:.::+ -.:..::;...:J

22. PlUS: Intracompany income credits for fiduciary and related services, I-=:=.....J .:..:::...:j
23. Net fldudary and related services Income. -..I...:.:..:::.:...l ---.:::::::I

M.l.I

M.2.a

M.2.b

RCON 8928

Tit I 51 I MI I Thou

(Column B)

Prindpal Amount

Outstanding

1. Managed assets held In personal trust and agency accounts:
a. Nonlnterest-bearing deposits -+:::89~1:::.3+- -;Nl;:A~ M.1.a

b. Interest-bearing deposits 8914 N1A M.1.b

c. U.S. Treasury and U.S. Government agency obligations 8915 N1A M.1.e

d. State, county and munldpal obligations 8916 N/A M.1.d

e. Money market mutual funds 8917 N1A M.1.e

f. Other short-term obligations 8918 N/A M.1.f

g. other notes and bonds 8919 N1A M.1.g

h. Common and preferred stocks 8920 N/A M.1.h

i. Real estate mortgages 8921 N/A M.l.I

j. Real estate 8922 N/A M.l.j
k. Miscellaneous assets -'- ! 8923 N1A M.1.k

I. Total managed assets held In personal trust and agency accounts (sum of Memorandum
items La through 1.k) (must equal SChedule RC-T, item 4, column A) ..J-....;..;..c:...L :..::..:....J

2. Corporate trust and agency accounts:
a. Corporate and munidpal trusteeshlP$ +==+ -:..::.:.:
b. Transfer agent, registrar, paying agent, and other corporate agency ..L-..;.,;;.;c-'- ::.:....:

Dollar Amounts In Thousands

Dollar Amounts In Thousands .

Memoranda



Clover Community Bank
Legal Title of Bank

FDIC Certificate Number: 27055
Submitted to CDR on 3/20/2009 at 6:44 PM

FFlEC 041
Page RC-38

I SO

Schedule RC-T---Continued

Memoranda-continued

Dollar Amounts In Thousands

3. Collective investment funds and common trust funds:
a. DomestiC eqUlty +=-89:.:3:.:.1+__---'...:NI-:::A+89=32=+ ----:-Nl~A,.:.j M.3.a
b. International/Global equity 6933 NJA 8934 NJA M.3.b
c. Stock/Bond blend 8935 NJA 8936 N/A M.3.c
d. Taxable bond 8937 NJA 6938 NJA M.3.d
e. Munidpal bond 8939 NJA B940 NJA M.3.e
f. Short term Investments/Money market 8941 N/A 8942 NJA M.3.f
g. Specialty/Other 8943 NJA B944 NJA M.3.g
h. Total collective investment funds (sum of Memorandum items 3.a through 3.g) 8945 NIA B946 NIA M.3.h

MA.a
MA.b
MA.c
MA.d

MA.e

(Column C)
Recoveries

MU I Thou

(Column 8)
Gross Losses

Non-Managed
Aca>unts

MKIThou

(Column A)
Gross Losses

Managed
AccOunts

Dollar Amounts In Thousands

4. Rdudary settlements, surchargeS and other losses:

a. Personal trust and agency accounts'---------f-=:=:-f---~;.;.;:;E~+_---_=:::~::.:;4----~:;.,:.,
b. Retirementr~ated trust and agency accounts,- -+_-t ---.,-:7:'"r-:-:.:.:...f- .:..:.:...:j...:

c. Investment management agency accounts, --I-,;:..;...;;-t ..,..,.,...r-:-:;.:..:,.+- .:..:.:...:j...:

d. Other fldudary accounts and related servlcesc-- -----'
e. Total fidudary settlements, surcharges, and other losses

(sum of Memorandum items 4.a through 4.d) (sum eX
columns A and Bminus column C must equal
Schedule RC-T, item 21) -l-~;....L ...:..::.:....:.L=:...L ....:.::::.:L..=:...L ....:.:::::::J

Person to whom questions about Schedule RC-T-Fidudary and Related services should be directed:

IN/A
Name and Title (TEXT 8962)

IN/A
E-mail Address (TEXT 8926)

IN/A I IN/A I
Telephone: Area code/phone number/extension (TEXT 6963) FAX: Area code/phone number (TEXT 6964)
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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. However, the information reported in
Schedule RC-T, items 12 through 18, items 20 through 23 and
Memorandum item 4, is regarded as confidential and will not be
released to the public. BANKS CHOOSING TO SUBMIT THE
NARRATIVE STATEMENT SHOULD ENSURE THAT THE STATEMENT
DOES NOT CONTAIN THE NAMES OR OTHER IDENTIFICATIONS OF
INDIVIDUAL BANK CUSTOMERS, REFERENCES TO THE AMOUNTS
REPORTED IN THE CONFIDENTIAL ITEMS IN SOlEDULE RC-T,
OR ANY OTHER INFORMATION THAT THEY ARE NOT WIWNG
TO HAVE MADE PUBUC 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 no enbies 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 "None."

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 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-tile 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 reported in the Reports of Condition and
Income, the existing narrative statement will be deleted from the
tiles, and from disclosure; the bank, at its option, may replace it with
a statement, under signature, appropriate to 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 (ex.cept 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 AGENOES 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 PUBUC RELEASE OF THE OPTIONAL STATEMENT SUB­
MITTED BY THE MANAGEMENT OF THE REPORTING BANK.

~ YES I NO
Comments? ~ NO

BANKMANAGEMENTSTATEMENT(please type orprintdearly):
TEXT

I 6980

-



REPORTOFCONDITION

Consolidating domestic subsidiaries
Clover Community Bank
In the state of SC at dose of business on December 31, 2008

published in res onse to call made b Enter additional information below)

Statement of Resources and Liabilities
Dollar Amounts in Thousands

01

eases, net of unearned income and allowance 100.535
..

0

xed assets (Induding capitalized leases) 2.224

te owned 1.327

unconsolidated subsidiaries and assodated companies °

ASSETS
cash and balances due from depository institutions:

Noninterest-bearing balances and currency and coin 4:.,:..1:..:0..:,.9/
Interest-bearing balances 4..;...6_5.....J9.

securities:
Held-to-maturity securities ---'01
Available-for-sale securities'- 1_7..;..5_7.....6

Federal funds sold and securities purchased under agreements to resell:
Federal funds sold, 1..;..1_1_7

0

1
Securities purchased under agreements to resell, .

Loans and lease finandng receivables:

Loans and leases held for sale ~
Loans and leases, net of unearned Income 102.607
LESS: Allowance for loan and lease losses. • _2...0••7._2,

Loans and I
Trading Assets
Premises and Ii
Other real esta
Investments in
Intangible assets:

Goodwill ~Ol

Other intangible assets, ~O

Other assets, 4..;..7_6~8

Total assets -! 1.:.;3::8:!.:.3:.:1.:J5



REPORTOFCONDITION (Continued)

UABILmES
Dollar Amounts in Thousands

117,1591

nds purchased 0

sold under agreements to repurchase 0
0

money (includes mortgage indebtedness and obligations under capitaliZed leases) 8,000

notes and debentures 0

s 1,066
126,225

in consolidated subsidiaries 0

Deposits:
In domestic offices .--__~-_::_ I

Noninterest-bearlng 11,647/
Interest-bearing l 1_05.;.;,:..;.5..:..;.;121

Federal funds purchased and securities sold under agreements to repurchase'
Federal fu
Securities

Trading liabilities
Other borrowed
Subordinated
Other Iiabilitie
Total liabilities
Minority interest

EQUITY CAPITAL

ed stock and related surplus 0
1,264

e all surplus related to preferred stock.) 2,070

ngs 6,645

ther comprehensive income 111
pital components 0

pital
"' ,10,090

" -
minority interest, and equity capital 136,315

Perpetual prefenr
Common stock.
Surplus (exdud
Retained earnl
Accumulated 0

Other equity ca
Total equity ca
Total liabilities,

We, the undersigned directors, attest to the
correctness of this statement of resources and liabilities.
We declare that it has been examined by us, and to
the best of our knowledge and belief has been
prepared in confonnance with the instructions
and is true and correct.

I, Jerry L. Glenn, senior VIce President a. CFO
( Name, Title)

of the above named bank do hereby declare
that this Report of Condition is true and
correct to the best of my knowledge and belief.

Director #1

Director #2

Director #3




