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 issuc in a
private placement the number of shares ot a serics 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 Departiment of the Treasury (the
“Investor™) intends to purchase from the Company the Purchased Seceurities.

The purpose of this fetter 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superseded by the terms set forth herein or in the Schedules hereto, the provisions contained in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 hercin. Terms that are defined
in the Securities Purchase Agreement are used in this letter agreement as so defined. In the cvent
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 (inciuding the Annexes thereto), the Disclosure Schedules and the Warrant constitute
the entirc agreement, and superscde all other prior agreements, understandings, representations
and warranties, both written and oral, between the parties. with respect to the subject matter
hereof. This letler agreement constitutes the “Letter Agreement” referred to in the Securities
Purchase Agreement.

This letier agreement may be execuied 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 tacstmiles will be deemed as sutficient as if actual signature
pages had been delivered.

Clever Community Bankshares, Inc.
UST Sequence No, 713



In witness whercof, this letter agreement has beent duly executed and delivered by the
duly authorized representatives of the parttes hereto as of the date written below,

UNITED STATES DEPARTMENT OF THE
TREASURY

CLOVER COMMUNITY BANKSHARES, INC.

By:¢ :&1; }Eéﬁmﬁw 5

Name: Gwen M. Thompson
Title: Chiet Executive Officer
Date: My, 27, 29065
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In witness whereof, this letter agreement has been duly executed and delivered by the
duly authorized representatives of the parties hereto as of the date written below,

Date:

Y liks .t L

Clover Community Banksharcs, Ine.
UST Sequence No. 713

UNITED STATES DEPARTMENT OF THE
TREASURY
By: L
Name:
Title:

CLOVER COMMUNITY BANKSHARES, INC,

[N

By:robii e 00 Wty s v
Name: Gwen M. Thompson N
Title: Chicf Executive Officer




EXHIBIT A

SECURITIES PURCHASE AGREEMENT

Clover Community Bankshares, Inc,
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and Mutual Organizations)

SECURITIES PURCHASE AGREEMENT
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SECURITIES PURCHASE AGREEMENT —~ STANDARD TERMS
Recitals:

WHEREAS, the United States Department of the Treasury (the “/nvesfor™) 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 tinancial institution clecting 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
Sccurities Purchase Agrecment -- 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 agrecs to work diligently, undcr 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 scries of its Preferred Stock (“Preferred Stock™) set forth on_Schedule A to
the Letter Agreement (the “Preferred Shares”) and a warrant to purchase the number of
shares of the series of its Preferred Stock (“Warrani Preferred Stock™) set forth on
Schedule A to the Letter Agreement (the “Warran!” 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 Securitics Purchase
Agreement — Standard Terms and the Letter Agreement, including the schedules thereto
(the “Schedules™), specilying 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 1o
the Schedules attached to the Letter Agreement.

NOW, THEREFORE, in consideration of the premises, and of the
representations, warranties, covenants and agreements set forth hercin, the partics 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
Sccuritics for the price sct forth on Schedule A (the “Purchase Price™).

1.2 Closing.

(a) On the terms and subject to the conditions set forth in this Agrecment, 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 fulfiliment 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 ¢xchange for payment in
full of the Purchase Price by wire transfer of immediately available United States funds to
a bank account designated by the Company on Schedule A.

{c) The respective obligations of each of the Investor and the Company to
consummate the Purchase are subject to the fuifillment (or waiver by the Investor and the
Company, as applicable) prier to the Closing of the conditions that (i) any approvals or
authorizations of all United States and other governmental, regulatory or judicial
authoritics (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 1n full force and effect and all waiting periods required by
United States and other applicable law, if any, shall have expired and (i1} 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:

(1} {A) the representations and warranties of the Company sct 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) shali
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) shal! be true and correct as though made on and as of the Closing
Date {(other than representalions and warranties that by their terms speak as of
another date, which representations and warranties shail be true and correct as of



such other date), except o the extent that the failure of such representations and
warrantics re¢ferred to in this Scction 1.2(d)Y(1A)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 Matcrial Adverse Effect and (B) the Company shall
have performed in all material respects all obligations required to be performed by
1t under this Agreement at or prior to the Closing;

(i1) 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 stmilar organizational document (“Charifer”) in substantially the
forms attached hereto as Annex A and Annex B (the “Ceriificates of
Designations”) and such filing shalt 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 becn 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 certifyving to the effect that the condition set forth in Section 1.2{d){(iv)(A)
has been satistied;

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
relcasing 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 medification 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 Benelfit Plans that would
not be in compliance with the requirements of Scction 111(b) of the EESA as
impiemented 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



Investor and dated as of the Closing Date, in substantially the form attached
hereto as Annex D

(vit)  the Company shall have dclivered 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

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

1.3 Interpretation. When a reference is made in this Agreement o “Recitals,”
“Articles,” “Sections,” or *Annexecs” 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 Letler Agreement, in cach 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”, “hereot™, “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
conlained 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
Agrcement, they shall be decmed 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 counscl. All references to “$” or
“dollars™ mean the lawful currency of the United States of America. IExcept 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
scction. References to a “business day” shall mean any day except Saturday, Sunday and
any day on which banking institutions in the State of New York generally are authorized
or required by law or other governmental actions to close.

Article 11
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 ¢ither in response to an express disclosure
requirement contained 1n 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 (1)
the business, results of operation or financial condition of the Company and its



consolidated subsidiaries taken as a whole; provided, however, that Company Material
Adverse Eflect shall not be deemed to include the effects of (A) changes afler the date of
the Letter Agreement (the “Signing Date™) in gencral business, economic or market
conditions (including changes generally in prevailing interest rates, credit availability and
Hquidity, currency exchange rates and price levels or trading volumes in the United States
or foreign securities or credit markets), or any outbreak or escalation ot hostilities,
declared or undeclared ascts of war or terrorism, in each case generally affecting the
industries in which the Company and its subsidiaries operate, {13) changes or proposed
changes after the Signing Date in gencerally 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 sccuritics, banking
and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of cach 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
consummmate the Purchase and other transactions contemplated by this Agreement and the
Warrant and perform its obligations hereunder or thercunder on a timely basis.

{¢) “Previously Disclosed” means information sct forth on the Disclosure
Schedule, provided, however, that disclosure in any section of such Disclosure Schedule
shall apply only to the indicated section ol this Agreement except (o the extent that 1 s
reasonably apparent [rom the face of such disclosure that such disclosure is relevant to
another section of this Agreement.

2.2 Representations and Warrantics 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 Dale (or such other date specified herein):

{(a) Organization, Authority and Significant Subsidiarics. The Company has
been duly incorporated and is validly existing and in good standing under the laws of is
jurisdiction of organization, with the nccessary power and authority to own its propertics
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 rcasonably be expected to have a
Company Material Adverse Eflect, has been duly qualified as a foreign corporation (or
the transaction of business and is in good standing under the laws of cach other
jurisdiction n which it owns or leases properties or conducts any business so as to require
such qualitication; cach subsidiary of the Company that would be considered a
“significant subsidiary”™ within the meaning of Rule 1-02(w) of Regulation $-X under the
Securities Act of 1933 {the “Securities Act™), has been duly organized and is validly
existing 1n good standing under the laws of 1ts jurisdiction of organization. The Charter
and bylaws ot thc Company, copics of which have been provided to the Investor prior to
the Signing Date, arc true, complele and correct copics of such documents as in full force
and effect as of the Signing Date.

LA



(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 cutstanding 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, issuc or sell any Common Stock. Since the
Capitalization Date, the Company has not issued any shares of Common Stock, other
than (i) shares 1ssued 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 Capttalization Date and disclosed on Schedule B and (ii) shares
disclosed on Schedule B. Each holder ot 3% or more of any class of capital stock of the
Company and such holder’s primary address are set forth on Schedule B.

(¢) Preferred Shares. The Preferred Shares have been duly and validly
authorized, and, when issued and delivered pursuant to this Agreement, such Preferred
Shares will be duly and validly issued and fully paid and non-assessable, witl 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 1ssued 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
legalty binding obligation of the Company enforceabic against the Corpany in
accordance with its terms, except as the same may be limited by applicable bankruptcy,
insolvency, reorganization, nioratorium or similar laws affecting the enforcement of
creditors’ rights gencrally 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 cxercise of the Warrant and when so issucd in accordance with the terms of the
Warrant will be validly issued, tully paid and non-assessable, and will rank pari passu
with or senior to all other series or classes of Preferred Stock, whether or not 1ssued or
outstanding, with respect to the paymeunt of dividends and the distribution of assets 1n the
event of any dissolution, liquidation or winding up of the Company.



{e) Authonization, Enforceability.

(1} The Company has the corporate power and authority to execute
and deliver this Agreement and the Warrant and to carry out its oblipations
hereunder and thereunder (which includes the issuance of the Preferred Shares,
Warrant and Warrant Shares). The execution, delivery and perlormance by the
Company of this Agreement and the Warrant and the consummation of the
transactions contemplated hereby and thereby have been duly authorized by ali
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 1s a valid and binding obligation of the Company enforceable against
the Company in accordance with its terms, subject to the Bankruptcy Exceptions.

(i1) The execution, delivery and performance by the Company of this
Agreement and the Warrant and the consummation of the transactions
contemplated hercby 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 lapsc of time or both, would constitute a default) under, or result in the
termination of, or accelerate the performance required by, or resuit in a right of
termination or acceleration of, or result in the creation of, any lien, security
interest, charge or encumbrance upen 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 (1) 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 decrec applicabic
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.

(i11)  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 {ilings and approvals as are required to be made or
obtained under any state “blue sky” laws and such as have been made or obtained,
no notice to, filing with, exemption or review by, or authorization, consent or
approval of, any Governmental Entity is required to be made or obtained by the
Company in connection with the consummation by the Company of the Purchase
except for any such notices, filings, exemptions, reviews, authorizations, consents
and approvals the failure of which to make or obtain would not, individually or in



the aggregate, reasonably be expected 1o have a Company Material Adverse
Effect,

() Anti-takeover Provisions and Rights Plan. The Board of Directors of the
Company (the “Board of Directors™) has taken all necessary action 1o ensure that the
transactions contemplated by this Agreement and the Warrant and the consummation of
the transactions contemplated hereby and thereby, including the cxercise 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 {iscal 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 arc available prior to the Signing
Date) and each completed guaricrly 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 conseolidated 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.

(1) Reports.

(1) 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 conneetion
therewith, except, in cach case, as would not, individually or in the aggregate,
reasonably be expected to have a Company Matertal 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.

(11} The records, systems, controls, data and information of the
Company and the Company Subsidiaries are recorded, stored, maintained and



operated under means (including any electronic, mechanical or photographic
process, whether computerized or not) that are under the exclusive ownership and
direct control of the Company or the Company Subsidiaries or their accountants
(including all mcans 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 conirols
described below in this Section 2.2(i)(i1). 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
signiticant 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.

8 No Undisclosed Liabhilities. 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 1o the extent required 1o be so reflected or reserved
against in accordance with GAAP, except for (A) liabilities that have arisen since the last
tiscal 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.

(ky  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 Sccurities under the Securities Act, and the rules and
regulations of the Securities and Exchange Commission (the “SEC™) promulgated
thereunder), which might subject the offering, tssuance or sale of any of the Purchased
Securities to Investor pursuant to this Agreement to the registration requirements of the
Securities Act.

) Litigation and QOther Proceedings. Except (1) as set forth on Schedule C or
(11) as would not, individually or in the aggregate, reasonably be expected to have a
Company Material Adverse Effect, there 15 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 decrec 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 Subsidiarics.




{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 Subsidiarics have all permits, licenscs, franchises,
authorizations, orders and approvals of, and have made all filings. applications and
registrations with, Governmental Entities that are required 1n order to permit them to own
or lease their propertics and assets and to carry on their business as presently conducted
and that are matenal to the business of the Company or such Company Subsidiary.
Except as set forth on Schedule D, the Company and the Company Subsidiaries have
complied in all respects and are not in default or violation of, and none of them is, to the
knowledge of the Company, under investigalion 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, peolicy or guideline, order, demand, writ, injunction, decrec 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 controlied
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(¢) of ERISA has been waived, has occurred in the three years prior to the
Signing Date or 1s 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
Pian (including any Plan that is a “multiemployer plan”, within the meaning of Section
4001(c)(3) of ERISA); and (C) each Plan that 1s intended to be qualitied 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 qualitfied status or favorable
determination letter.

(o)  Taxes. Except as would not, individually or in the aggregate, reasonably
be expected o 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 (it) 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. “7aux” or "Tuxes” 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 ail other properties and assets owned by them, in each case free {rom 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 madc 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 1s 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;



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

(111}  ncither the Company nor any Company Subsidiary is subject 10
any agreement, order, judgment or decree by or with any court, Governmental
Entity or third party imposing any such environmental lability.

(r) Risk Management Instruments. Except as would not, individually or in
the aggregate, reasonably be expected to have a Company Material Adverse Etfect, all
derivative instruments, including, swaps, caps, floors and option agrecements, 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 (111} 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 Bankruptey Exceptions. Netther the Company or the Company
Subsidiaries, nor, 1o 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 aggregale, reasonably be expected to have
a Company Material Adverse Effect.

(s) Agreements with Regulatory Agencies. Fxcept as set forth on Schedule E,
neither the Company nor any Company Subsidiary is subject to any material ceasc-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 i1s subject 10 any capital
dircctive by, or since December 31, 2006, has adopted any board resolutions at the
request of, any Governmental Entity (other than the Appropriate Federal Banking
Agencics with jurisdiction over the Company and the Company Subsidiaries) that
currenily 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, iis 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 1ssuing, 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 cither the Company or any Company Subsidiary is
not in compliance in all material respects with any such Regulatory Agreement.
"dppropriate 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.8.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 tashion, except, in each case, as would not, individually or in the
aggregate, reasonably be expected to have a Company Malterial Adverse Effect.

(u) Intellectual Property, Lxecept as would not, individuaily or in the
aggregate, reasonably be expected to have a Company Material Adverse Ettect, (i) the
Company and cach 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 thetr existing businesses and ail
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 (i1) neither the Company nor
any of the Company Subsidiaries is matertally infringing, diluting, misappropriating or
violating, nor has the Company or any or the Company Subsidiarics received any written
(or, to the knowledge of the Company, oral) communications alleging that any of them
has materially infringed, diluted, misappropriated or violaled, 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 writtcn 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 f{inancial advisory, brokerage, finder's or other fee or commission in connection with
this Agreement or the Warrant or the transactions contemplated hercby or thereby based
upon arrangements made by or on behalf of the Company or any Company Subsidiary for
which the Investor could have any lLiability.

Article 11
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 cnable
consummation of the transactions contemplated hercby and shall usec commercially
reasonable efforts to cooperate with the other party 1o 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 if or on its
behalf in connection with the transactions contemplated under this Agrcement and the
Warrant, including fees and expenses of 1ts own financial or other consultants, investment
bankers, accountants and counsel.

33 Sufficiency of Authorized Watrant Preferred Stock; Exchange Listiny.

(a} During the period {rom the Closing Datc 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 Common Stock on any national sccurities
exchange, the Company shall, 1f 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.

34  Certain Notifications Until Closing. From the Signing Date until the
Closing, the Company shall promptly notify the Investor of (1) any fact, event or
circumstance of which it is aware and which would reasonably be expecied to cause any
representation or warranty of the Company contained in this Agreement to be untrue or
inaccurate in any malerial respect or (o 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, circunistance, event, change,
occurrence. condition or development of which the Company 1s aware and which,
individually or in the aggregate, has had or would reasonably be expected 10 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 remedics available to
the Investor; provided, further, that a {ailure to comply with this Section 3.4 shall not
constitute a breach of this Agrcement or the failure of any condition set forth in Section
1.2 to be satistied unless the underlying Company Material Adverse Effect or material
breach would independently result 1n the failure of a condition set forth in Section 1.2 to
be satistied.

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 reasonabie imes and as ofien as
the Investor may reasonably request and (v} to review any information material 1o the
Investor’s investment in the Company provided by the Company to its Appropriate



Federal Banking Agency. Any investigation pursuant to this Section 3.5 shall be
conducted during normal business hours and in such manner as not to interfcre
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 (it) that such
disclosure would reasonably be expected to causce 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 commerciaily reasonable efforts to make appropriate substitute disclosure
arrangements under circumstances where the restrictions in this clause (i) 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:

(1) as soon as available after the end of each fiscal year of the
Company, and in any event within 90 days thereatier, a consolidated balance
sheet of the Company as of the end of such fiscal year, and consolidated
statements of income, retained earnings and cash tflows of the Company for such
vear, in each case prepared in accordance with GAAP and setting {orth 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 arc available;
and

(i1) 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
reporis 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 avaiiable 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, (1) in the public domain
through no fault of such party or (iii) later lawtully 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, ne less than
an amount equal 10 2% of the initial aggregate liquidation preference of the Preferred
Shares.



Article [V
Additional Agreements

4.1 Burchase 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 securitics laws. The Investor (a) 1s acquiring the Purchased Securities
pursuant to an exemption from registration under the Sccurities 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 sccurities laws, (b) will not sell or otherwise disposc 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 capablc of
evaluating the merits and risks of the Purchase and of making an informed investment
decision.

472 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 APPLICABILE 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
AGREEMIENT 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 I'T WILIL NOT OFFER, SELL OR
OTHERWISE TRANSFER THE SECURITIES REPRESENTED BY THIS
INSTRUMENT EXCEPT (A) PURSUANT TO A REGISTRATION
STATEMENT WHICH IS THEN EFTECTIVE 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 REELIANCE
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 I'T 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
WITI THE [SSUER. THE SECURITIES REPRESENTED BY THIS
INSTRUMENT MAY NOT BE SOLD OR OTHERWISE TRANSFERRED
EXCEPT IN COMPLIANCE WITH SAID AGREEMENT. ANY SALE OR
OTHLR 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) arc ¢ligible to be transferred without restriction
in accordance with Rule 144 or another exemption from registration under the Securitics
Act (other than Rule 144A), the Company shall issue new certificates or other
instruments representing such Purchased Securitics or Warrant Shares, which shall not
contain the applicablc 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 seli, transfer or lease all or substantially all of its property or assets to, any other party
unless the successor, transferee or lessee parly (or iis 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 sccuritics
laws, the Investor shall be permitted to trans{er, sell, assign or otherwise dispose of
(“Transfer™) all or a portion of the Purchased Securities or Warrant Shares at any time,
and thc Company shall take all steps as may be reasonably requested by the [nvestor 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
transter would require the Company to be subject to the periodic reporting requirements
of Section 13 or 15(d) of the Sccuritics Exchange Act of 1934 (the “Exchange Act”™). In
furtherance of the foregoing, the Company shall provide reasonable cooperation to
factlitate any Transfers of the Purchased Sccuritics or Warrant Sharcs, including, as is
reasonable under the circumstances, by furnishing such information concerning the
Company and its business as a proposed transferce may reasonably request (including
such information as is required by Scction 4.5(k)) and making management of the
Company reasonably available to respond to questions of a proposed transteree 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 atier the date that it becomes subject to such
reporting requircments.

(b) Registration.

(1} 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 I3 or
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15(d) of the Exchange Act (and in any ¢vent 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 elfective upon such {iling, 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 usabie for
resale of such Registrable Securities for a period from the date of its initial
effectiveness until such time as there are no Registrable Securities remaining
{including by refiling such Shelf Registration Statement (or a new Shelf
Registration Statement) if the initial Shelf Registration Statement expires).
Notwithstanding the foregoing, if the Company 1s 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
[nvestor.

(i)  Any registration pursuant to Section 4.5(b)(1) shal! be effected by
means of a shelf registration on an appropriate form under Ruie 415 under the
Sceurities Act {(a “Shelf Registration Statement™). 1f 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 Scction 4.5(d); provided that the Company shall not be
required to facilitate an underwritten offering of Registrable Sccurities unless the
expected gross proceeds from such offering exceed (1) 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.

(iit)  The Company shall not be required to effcct 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
notificd the Investor and all other [Holders that in the good faith judgment of the
Board of Directors, it would be matertally detrimental to the Company or its
securityholders for such registration or underwritien offering to be effected at
such time, in which ¢vent 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 o 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 cxercising) similar black-out rights
against holders of similar securities that have registration rights and (2) not more
than thre¢ 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 1s 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 1o 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 cvent 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 datc of the Company’s notice (a “Piggyback
Registration’™). Any such person that has made such a written request may
withdraw its Registrable Securities {rom such Piggyback Registration by giving
written notice to the Company and thc managing underwriter, if any, on or betore
the fifth business day prior to the planncd 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 wiil (together with the Company and
the other persons distributing their securities through such underwriting) enler
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)  Ifcither (x) the Company grants “piggyback” registration rights to
one or more third parties to include their sccuritics in an underwritten offering
under the Shell Registration Statement pursuant to Section 4.5(b)(ii) or (y) a
Piggyback Registration under Section 4.5(b){(iv) rclates 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 eftect on the per share oftering price), the Company will include in such
oftering 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 foliowing order of priority: (A) first, in the
casc of a Piggyback Registration under Section 4.5(b)(iv). the securities the
Company proposes to scll, (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)(11} 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 securitics that 1s 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 regisiration, 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 sccurities so registered.

(d) Obligations of the Company. Whenever required to effect the registration
of any Registrable Securitics 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 cflective 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 Securilies.

(i)  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.

(1)  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.

(1v)  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 scller to consummate the
disposition in such jurisdictions of the securities owned by such Holder; provided
that the Conipany 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 circumsiances then existing.

(vi)  Give wrilten notice to the Holders:

(A)  when any registration statement filed pursvant to Section
4.5(a) or any amendment thercto 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) ofthe receipt by the Company or its legal counsel of any
notification with respect to the suspension of the qualification of the
applicable Registrable Sccurities {or sale in any jurisdiction or the
initiation or threatening of any proceeding f{or such purpose;

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



(F) if at any lime 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 reasonablc best cfforts to prevent the issuance or obtain the
withdrawal of any order suspending the effectiveness of any registration statement
referred 1o 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)viE), promptly prepare a post-effective amendment to such
registration slatement or a supplement to the related prospectus or file any other
required document so that, as thereafter delivered to the Holders and any
urnerwriters, the prospectus will not contain an untrue statement of a matertial 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 misicading. If the
Company noltfies the Holders 1n accordance with Section 4.5(d)(vi)(E) to suspend
the usc 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 effeet in any 12-month period shall not exceed 90
days.

(ix)  Use reasonable best efforts to procure the cooperation of the
Company’s transfer agent in settling any offcring 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
disposttion of such Registrable Securities, and in connection therewith in any
underwritten offering (including making members of management and executives
of the Company available to participate in “road shows”, similar sales events and
other marketing activities), {A) make such representations and warranties to the
Holders that are selling stockholders and the managing underwriter(s), if any,
with respect to the business of the Company and its subsidiaries, and the 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 1ts reasonable best ¢fforts to obtain “cold comfort™ letters from the
independent certified public accountants of the Company (and, if necessary, any
other indcpendent certified public accountants of any business acquired by the
Company for which financial statements and financial data arc included in the
Shelfl Registration Statement) who have certified the financial statements inciuded
in such Sheif Registration Statemenl. 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
agrecment is entcred into, the same shall contain indemnification provisions and
procedures customary in underwritten offcrings (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 of a majority of the
Registrable Securitics being sold in connection therewith, their counsel and the
managing underwriter(s), i’ any, to evidence the continued validity of the
representations and warranties made pursuant to clause (1) above and to evidence
compliance with any customary conditions contained in the underwriting
agreement or olher 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 documnents and properties of the Company, and cause
the officers, directors and empioyecs 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),
allorney 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 securitics exchange on which similar securities issued
by the Company are then listed or, if no similar sccurities issued by the Company
arc then listed on any national securities exchange, use its reasonable best ¢fforts
to cause all such Registrable Sccurities to be listed on such securities exchange as
the Investor may designate.

(xii1) If requested by Holders of a majority of the Registrable Sccurities
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 rcasonably request in order to permit the intended method of distribution of
such securitics 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 sccurity holders earning statements satisfying
the provisions of Section 11(a) of the Securities Act and Rule 158 thereunder.

(e) Suspension of Sales. Upon receipt of written notice from the Company
that a registration statement, prospectus or prospectus supplement contains or may
contain an untruc 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
fnvestor and/or Holder has received copics 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, it so directed by the Company, the Investor and/or such Holder
shall deliver to the Company (at the Company’s cxpense) all copies, other than
permanent tile 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 ¢ffect in any 12-month period shall not exceed 90 days.

H 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.

(2) 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.

(i1} [t 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 securttics as shall be required to effect the
registered offering of their Registrable Securities.

(h) Indemnification.

{1) The Company agrees to indemnity each Holder and, it 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 Sccuritics Act (each, an “/ndemniree’), against
any and all losses, claims, damages, actions, liabilities, costs and expenses
(including reasonable fees, expenses and disbursements of attorneys and other
professionals incurred in connection with investigating, defending, settling,
compromising or paying any such losses, claims, damages, actions, liabilities,



costs and expenses), joint or several, arising out of or based upon any untrue
statcment or alleged untrue statement of material fact contained in any registration
statement, including any preliminary prospectus or final prospectus contained
therein or any amendments or supplements thereto or any documents incorporated
therein by reference or contained in any free writing prospectus (as such term 1s
detined 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 term 1s 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
rcliance upon and in conformity with information regarding such Indemnitee or
its plan of distribution or ownership interests which was furnished in writing to
the Company by such Indemmitee for usc in connection with such registration
statement, including any such preliminary prospectus or final prospectus
contained therein or any such amendments or suppiements 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.

(i1) If the indemnification provided for in Section 4.5(h)(i) is
unavailable to an Indemnitce with respect to any losses, claims, damages, actions,
liabilities, costs or expenses reterred to therein or is insufficient to hold the
Indemnitee harmless as conternplated therein, then the Company, in lieu of
indemnitying such Indemnitee, shall contribute to the amount patd or payable by
such Indemnitee as a result of such losses, claims, damages, actions, liabilities,
costs or expenses in such proportion as is appropriate 1o 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, claimns,
damages, actions, labilities, 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 1o statc a
material fact relates to information supplied by the Company or by the Indemnitee
and the parties” relative intent, knowledge, aceess to information and opportunity
to correct or prevent such statement or omission: the Company and cach Holder
agree that it would not be just and equitable if contribution pursuant to this
Section 4.5(h)(ii) were determined by pro rata allocation or by any other method
of allocation that does not take account of the equitable considerations referred to
in Section 4.5(h)(1). 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 it the Company was not guilty of such fraudulent
misrepresentation.

(1) Assignment of Registration Righis. The rights of the Investor to
registration of Registrable Securities pursuant to Section 4.5(b) may be assigned by the
Investor to a transteree or assignee of Registrable Securities with a liquidation preference
or, in the case of the Warrant, the fiquidation 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
prefercnce is less than $2 billion and (1) $200 miilion if the initial aggregate liquidation
preference of the Preferred Shares is equal to or greater than $2 biliton; 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 Securitics that are being assigned.

) Clear Market. With respect to any underwritten offering of Registrable
Securities by the Investor or other Holders pursuant to this Section 4.5, the Company
agrees not to etfect (other than pursuant to such registration or pursuant to a Special
Registration) any public sale or distribution, or to {ile any Shelf Registration Statement
(other than such registration or a Special Registration) covering any preferred stock of the
Company or any securitics 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 Jonger 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 1o 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 equily securities
and/or options or other rights in respect thereof to be offered to directors, members of
management, employees, consultants, customers, lendcers 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:

(1) make and keep public information available, as those terms are
understood and defined in Rule 144(c)(]) 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 fife 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
stalement by the Company as to its compliance with the reporting requirements of
Rule 144 under the Securities Act, and of thc 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 seli any such securities to the
public without registration; and

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

h 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 Scction 4.5(h) hereot.

(i)  “Holders’ Counsel” means one counsel for the selling Holders
chosen by Holders holding a majority interest in the Registrable Securities being
registered. (111)

(iii)  “Register,” “registered,” and “registration” shall refer to a
registration effected by preparing and (A) filing a registration statcment 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.

(1v)  “Registrable Securities” means (A) all Preferred Shares, (B) the
Warrant (subject to Section 4.5(q)) and (C) any cquity securities issued or
issuable directly or indirectly with respect 1o 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 witl not be Registrable Securities when (1) they are
sold (1) they are sold pursuant to an etfective registration statement under the
Securities Act, (2) except as provided below in Scction 4.5(p), they may be sold
pursuant to Rule 144 without limitation thereunder on volume or manner ot 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 sccuritics. No Registrable Securities may be registered
under more than one registration statcment at any one time.

(V) “Registration Expenses” mean all expenses incurred by the
Company in effecting any registration pursuant to this Agreement {whether or not
any registration or prospectus becomes effective or final) or otherwise complying
with its obligations under this Section 4.5, including all registration, filing and
listing fees, printing expenses, {ees 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 Expenscs.

(vi)  “Rule 1447, “Rule 14447, “Rule 15947, *Rule 4057 and “Rule
4157 mean, in cach case, such ruic promulgated under the Sccuritics Act (or any
successor provision), as the same shall be amended from time to time.

(vi1y  “Selling Expenses™ mean all discounts, selling commuissions 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)  Atany time, any holder of Securities (including any Holder) may elect to
forfeit its rights set forth in this Section 4.5 from that date forward; provided, that a
Holder forfeiting such rights shall nonetheless be entitled to participate under Section
4.5(b)(iv) — (vi) in any Pending Underwritten Offering to the same extent that such
Holder would have been entitled to if the holder had not withdrawn; and provided,
Sfurther, that no such forfeiture shall terminate a Holder’s rights or obligations under
Section 4.5(g) with respect to any prior registration or Pending Underwritten Offering.
“Pending Underwritten Offering” means, with respect to any Holder forfeiting its rights
pursuant to this Section 4.5(m), any underwritten offering of Registrable Securities in
which such Holder has advised the Company of its intent to register its Registrable
Securities either pursuant to Section 4.5(b)(i1) or 4.5(b)(iv) prior to the date of such
Holder’s forfeiture.

(n}y  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 applicabic 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 atter 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, cntered into any agreement with respect to its securities that is
inconststent 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
arc consistent with the provisions of this Section 4.5.

) Certain Oftferings 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 (1v),
(ix} and (x)-(xi1) of Section 4.5(d), Section 4.5(h) and Section 4.5(j) shall continue to
apply until such securitics otherwise ceasc to be Registrable Securitics. 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 thercof under the Shelf Registration Statement only beginning 30 days after
notifying the Company of any such sale, during which 30-day period the [nvestor and all
Holders of the Warrant shall take reasonable steps to agree 1o revisions 1o 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 cnter 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 Sharces 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
1ssued. 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 1ssued 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 earlicr 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 ol not more than the amount of the last quarterly cash dividend per share
declared or, if Jower, announced to its holders of Commeon 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, (ii1) regular dividends on shares of preferred stock in
accordance with the terms thereot and which are permaitted 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 (1) 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 transterred all of the Preferred Shares and Warrant Shares to third parties
which are not Affiliates of the Investor, ncither the Company nor any Company
Subsidiary shall, without the consent of the Investor, (A) pay any per share dividend or
distribution en 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 ot any dividends or distributions paid in shares of Common Stock, any stock split
or any similar transaction or (B) pay aggregate dividends or distributions on capital stock
or other equity securities of any kind of any Company Subsidiary that is in excess of
103% of the aggregate dividends and distributions paid for the immediately prior fiscal
year {other than in the case of this clause (B), (1) regular dividends on shares of preferred
stock in accordance with the terms thereof and which are permitted under the terms of the
Preferred Shares and the Warrant Shares, (2) dividends or distributions by any wholly-
owned Company Subsidiary, (3) dividends or distributions by any Company Subsidiary
required pursuant to binding contractual agreements entered into prior to November 17,
2008) or (4) dividends or distributions on newly issued shares of capital stock for cash or
other property.

(c) Prior to the carlicr of (x) the tenth anniversary of the Closing Date and (y)
the date on which all of the Preferred Shares and Warrant Shares have been redcemed 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, ncither 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, (it) 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 ol Junior Stock for ot into other Junior Stock or of Parity Stock or trust
preferred securities for or into other Parity Stock (with the same or lesser aggrepate
liquidation amount} or Junior Stock, in each case sct forth in this clause (iv), solely to the
extent required pursvant to binding contractual agreements entercd into prior to the
Signing Date or any subsequent agreement for the accelerated exercise, seitlement or
exchange thereot for Common Stock (clauses (i1) and (iii), collectively, the “Permitted
Repurchases™), (v) redemptions of securities held by the Company or any wholivowned
Company Subsidiary or (vi) redemplions, purchases or other acquisitions of capital stock
or other equity securitics of any kind of any Company Subsidiary required pursuant to
binding contractuat 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 thercof, 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.

(c) 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
redcemed 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 (i1) 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 issucd 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,

(H “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 1o rights on
liquidation, disselution or winding up of the Company (in cach case without regard to
whether dividends accrue cumulatively or non-cumulatively)



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 shalt 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 docs not comply therewith, “Senior Executive
Officers”™ means the Company's "senior executive officers” as defined in subsection
111(b)3) of the EESA and regulations issued thereunder, including the rules set forth in
31 C.I'.R, Part 30.

4.9  Related Party Transactions. Until such time as the Investor ceases to own
any Purchased Sceurities or Warrant Shares, the Company and the Company Subsidiaries
shall not enter into transactions with Afifiliates or related persons (within the meaning of
Item 404 under the SEC’s Regulation S-K) unless (1) such transactions arc 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 committec 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 FLoan 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, {or as long as the Investor owns any Purchased
Securitics or Warrant Shares. The Company shall redeem all Purchased Sccurities 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 registercd 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 1t 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 arc 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
Miscellanecus
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5.1 Termination. This Agreement may be terminated at any time prior to the
Closing:

(a) by either the Investor or the Company if the Closing shall not have
occurred by the 30th catendar day following the Signing Date; provided, however, that in
the event the Closing has not occurred by such 30th calendar day, the partics 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
5.1(a) shall not be available to any party whose breach of any representation or warranty
or failure to perform any obligation under this Agreement shall have caused or resulted in
the failure of the Closing to occur on or prior to such date; or

(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

() 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 fiability on the part of either
party hereto except that nothing herein shall relieve either party from liability for any
breach of this Agreement.

52 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.

53  Amendment. No amendment of any provision of this Agreement will be
eftective unless made in writing and signed by an officer or a duly authorized
representative of each party; provided that the Investor may untlaterally 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 hercunder shall operate as a waiver thercof 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.

54 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 1t 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.




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- (95331-0002-10033-NY02.2690847.9 the extent such law is applicable, and
otherwise 1 accordance with the laws of the State of New York applicable to contracts
made and to be performed entirely within such State. Each of the parties hereto agrees (a)
to submit to the exclusive jurisdiction and venue of the United States District Court for
the District of Columbia and the United States Court of Federal Claims for any and all
civil actions, suits or proceedings arising oul of or relating to this Agreement or the
Warrant or the transactions contemplated hereby or thereby, and (b) that noticc 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, cach of the partics hereto hereby unconditionally
walves 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 persenally, 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 of the voting securities or other voting
interests, or a majority of the securities or other interests of which having by their terms
ordinary voting power to elect a majority of the board of directors or persons performing
similar functions with respect to such entity, is directly or indirectly owned by such
person and/or on¢ or more subsidiaries thereof.

(by  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 purposcs 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, of the 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 of the Comparny” or “Company s knowledyge™ 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 of this Agreement or the Warrant, or the
application thereof to any person or circumstance, is determined by a court of competent
jurisdiction to be invalid, void or unenforceable, the remaining provisions hereof, or the
application of such provision to persons or circumstances other than those as to which it
has been held invalid or unentorceable, 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 contcmplated hereby is not atfected in any manner
matertally adverse to any party. Upon such determination, the parties shall negotiate in
good faith in an effort to agree upon a suilable and equitable substitute provision to effect
the original intent of the parties.

5.10  No Third Party Beneticiaries. 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 provistons of
Section 4.5 shall inure to the benefit of the persons referred to in that Section.
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ANNEX A

FORM OF CERTII'ICATE OF DESIGNATIONS FOR PREFERRED STOCK

[SEE ATTACHED]



ANNEX A
FORM OF [CERTIFICATE OF DESIGNATIONS]
OF
FIXED RATE CUMULATIVE PERPETUAL PREFERRED STOCK, SERIES |[e]
OF
[e]
[{nsert name of Issuer], a [corporation/bank/banking association] organized and existing

under the laws of the [Insert jurisdiction of organization] (the “Issuer™), in accordance with the
provisions of Sectionis] [e} of the [Insert applicable statute] thereof, does hereby certify:

The board of directors 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 [e] shares of Preferred Stock of the 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 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 [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) “Common Stock™ means the common stock, par value $[®| per share, of the
Issuer.

(b) “Dividend Payment Date” means February 15, May 15, August 15 and November
{5 of each year.
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(c) “Junior Stock™ means the Common Stock, [Insert titles of any existing Junior
Stock] and any other class or series of stock of the Issuer the terms of which expressly provide
that it ranks junior to Designated Preferred Stock as to dividend rights and/or as to rights on
liquidation, dissolution or winding up of the Issuer.

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

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

() “Paritv 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 fo 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 shalt include the Issuer’s [Insert title(s) of existing classes or series of Parity Stock].

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

Part. 4. Certain Voting Matters. [Te be inserted if the Charter provides for voting in
proportion to liquidation preferences: Whether the vote or consent of the holders of a plurality,
majority or other portion of the shares of Designated Preferred Stock and any Voting Parity
Stock has been cast or given on any matter on which the holders of shares of Designated
Preferred Stock are entitled to vote shall be determined by the Issuer by reference to the specified
liguidation amount of the shares voted or covered by the consent as if the Issuer were liquidated
on the record date for such vote or consent, if any, or, in the absence of a record date, on the date
for such vote or consent. For purposes of determining the voting rights of the holders of
Designated Preferred Stock under Section 7 of the Standard Provisions forming part of this
[Certificate of 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 provide for voting in proportion to liguidation 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 of Page Intentionally Left Blank]

" [f 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.
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IN WITNESS WHEREQF, [Insert name of Issuer] has caused this [Certificate of
Designations| to be signed by [e], its [e], this [e] day of [e].

[Insert name of Issuer]
By:

Name:
Title:

DO (0021 15] 5-NY02 269086010



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 of assets in the event of any dissolution, liquidation or winding up of the
issuer.

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

(a) “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 of the Original Issue Date, 5% per annum and (ii) from and after the first day of the
first Dividend Period commencing on or after the fifth anniversary of the Original Issue Date,
9% per annum.

(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.

{©) *Business Combination” means a merger, consolidation, statutory share
exchange or similar transaction that requires the approval of the Issuer’s stockholders.

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

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

() “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 simifar organizational document.

(hy  “Dividend Period™ has the meaning set forth in Section 3(a).

(N “Dividend Record Date™ has the meaning set forth in Section 3(a).

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

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

O “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,
qualify as and may be included in Tier | 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 1o 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 entitted 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 [ssue 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 arc payable on Designated Preferred Stock in respect of any Dividend
Period shall be computed on the basis of a 360-day year consisting of twelve 30-day months. The
amount of dividends payable on Designated Preferred Stock on any date prior to the end of a
Dividend Period. and for the initial Dividend Period, shall be computed on the basis of'a 360-day
year consisting of twelve 30-day months, and actual days elapsed over a 30-day month.

Dividends that are payabie on Designated Preferred Stock on any Dividend Payment Date
will be payvable 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
immediatety preceding such Dividend Payment Date or such other record date fixed by the
Board of Directors or any duly authorized committce of the Board of Dircctors 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
payabie 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 of Common
Stock) or Parity Stock, subject to the immediately following paragraph in the case of Parity
Stock, and no Common Steck, 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, inciuding 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 fult {or have been declared and a sum sufticient for
the payment thereof has been set aside for the benefit of the holders of shares of Designated
Preferred Stock on the applicable record date). The foregoing limitation shall not apply to (i)
redemptions, purchases or other acquisitions of shares of Common Stock or other Junior Stock in
connection with the administration of any employee benefit plan in the ordinary course of
business and consistent with past practice; (ii) the acquisition by the Issuer or any of its
subsidiaries of record ownership in Junior Stock or Parity Stock for the beneficial ownership of
any other persons {(other than the [ssuer 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 liguidation
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 of the holders thereof on the applicable record date) on any Dividend
Payment Date {or, in the case of Parity Stock having dividend payment dates different from the
Dividend Payment Dates, on a dividend payment date falling within a Dividend Period related to
such Dividend Payment Date) in full upon Designated Preferred Stock and any shares of Parity
Stock, all dividends declared on Designated Preferred Stock and all such Parity Stock and
payable on such Dividend Payment Date (or, in the case of Parity Stock having dividend
payment dates different from the Dividend Payment Dates, on a dividend payment date falling
within the Dividend Period related to such Dividend Payment Date) shall be declared pro rata so
that the respective amounts of such dividends declared shall bear the same ratio to each other as
all accrued and unpaid dividends per share on the shares of Designated Preferred Stock
(inctuding, if applicabie 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 of the Board of
Directors out of legally available funds and including, in the case of Parity Stock that bears
cumulative dividends, all accrued but unpaid dividends) bear to each other. 1fthe 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 wiil 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. Liguidation Rights.

(a) Voluntary or Involuntary Liguidation. 1n the event of any liguidation, dissolution
or winding up of the affairs of the Issuer, whether voluntary or involuntary, holders of
Designated Preferred Stock shall be entitled to receive for each share of Designated Preferred
Stock, out of the assets of the Issuer or proceeds thereof (whether capital or surplus) available for
distribution to stockholders of the [ssuer, 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 (i} the amount of any accrued and unpaid dividends (including, if applicabic 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 [ssuer 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. If the Liquidation Preference has been patid in full to all
holders of Designated Preferred Stock and the corresponding amounts payable with respect of
any other stock of the Issuer ranking equally with Designated Preferred Stock as to such
distribution has been paid in full, the holders of other stock of the Issuer shall be entitled to
receive all remaining assets of the Issuer (or proceeds thereof) according to their respective rights
and preferences.

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

Section 5. Redemption.

(a) Optional Redemption. Except as provided below, the Designated Preferred Stock
may not be redeemed prior to the first Dividend Payment Date falling on or after the third
anniversary of the Original Issue Date. On or after the first Dividend Payment Date falling on or
after the third anniversary of the Original Issue Date, the Issuer, at its option, subject to the
approval of the Appropriate Federal Banking Agency, may redeem, in whole or in part, at any
time and from time to time, out ot 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 of whether any dividends
are actually declared) to, but exctuding, 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 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
Ofterings (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 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 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 conciusively presumed
to have been duly given, whether or not the holder receives such notice, but fatlure 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
torm 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 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. [f 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 [ssuer, in trust for the pro rata benefit of the holders of the shares
called for redemption, with a bank or trust company doing business in the Borough of
Manhattan, The City of New York, and having a capital and surplus of at least $500 miliion 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 shali cease to accrue on
all shares so called for redemption, all shares so called for redemption shail ne longer be deemed
outstanding and all rights with respect to such shares shall forthwith on such redemption date
cease and terminate, except only the right of the holders thereof to receive the amount payable on
such redemption from such bank or trust company, without interest. Any funds unclaimed at the
end of three years from the redemption date shall, to the extent permitted by law, be released to
the Issuer, after which time the holders of the shares so called for redemption shall look only to
the [ssuer for payment of the redemption price of such shares.

(3] 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 of the
Issuer shall automatically be increased by two and the holders of the Designated Preferred Stock
shall have the right, with holders of shares of any one or more other classes or series of Voting
Parity Stock outstanding at the time, voting together as a class, 10 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 tull at which time such right shail 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 defauit 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 of office of all Preferred Directors then in office shall terminate
immediately and the authorized number of directors shali 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 hotders described above are then exercisable. If the office of any Preferred
Director becomes vacant for any reason other than removal from otfice 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 1o 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 Preterred Stock with respect to
either or both the payment of dividends and/or the distribution of assets on any
liquidation, dissolution or winding up of the Issuer;

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

(iit)  Share Exchanges, Reclassifications, Mergers and Consolidations. Any
consummation of a binding share exchange or reclassification involving the Designated
Preferred Stock, or of a merger or consotidation 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 whaole, as are not materially less favorable to the holders thereof than
the rights, preferences, privileges and voting powers, and limitations and restrictions

(9533 1-0002-1 1 5T5-NY02. 2690860, 10



thereof, of Designated Preferred Stock immediately prior 10 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 of dividends (whether such dividends are cumulative or non-cumulative)
and the distribution of assets upon liquidation, dissolution or winding up of the Issuer will not be
deemed to adversely affect the rights, preferences, privileges or voting powers, and shall not
require the affirmative vote or consent of, the holders of outstanding shares of the Designated
Preferred Stock.

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

(e) Procedures for Voting and Consents. The rules and procedures for calling and
conducting any meeting of the holders of Designated Preferred Stock (including, without
limitation, the fixing of a record date in connection therewith}, the solicitation and use of proxies
at such a meeting, the obtaining of written consents and any other aspect or 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 Pretferred 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 thercof 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 ¢lass 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 [0. 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, regardiess 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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ANNEX B

FORM OF CERTIFICATE OF DESIGNATIONS
FOR WARRANT PREFERRED STOCK

{SEE ATTACHED)]



ANNEX B
FORM OF [CERTIFICATE OF DESIGNATIONS]
OF -
FIXED RATE CUMULATIVE PERPETUAL PREFERRED STOCK, SERIES [e]
OF
[o]
[Insert name of Issuer|, a [corporation/bank/banking association] organized and existing

under the laws of the [Insert jurisdiction of organization] (the “Issuer™), in accordance with the
provisions of Sectionfs] [e] of the [Iusert applicable statute] thercof, does hereby certity:

The board of directors 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 Essuer designated as “Fixed Rate
Cumulative Perpetual Preferred Stock. Series [#]7.

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
valuc $[e] per share. of the Issuer be and hereby is created, and that the designation and number
ot shares of such series, and the voting and other powers, preferences and relative, participating,
optional or other rights, and the qualifications, {imitations 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 [@f” (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
tull 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) “Common Stock™ means the common stock, par value $fe] per share, of the
Issuer.

)] “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, [fnsert titles of any existing Junior
Stock] and any other class or series of stock of the Issuer the terms of which expressly provide
that it ranks junior to Designated Preferred Stock as to dividend rights and/or as to rights on
tiquidation, dissolution or winding up of the Issuer.

(d)  “Liguidation Amount™ means ${1,000]' per share of Designated Preferred Stock.

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

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

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

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

Part. 4. Certain Voting Matters. [T be inserted if the Charter provides for voting in
proportion to liguidation preferences: Whether the vote or consent of the holders of a plurality,
majority or other porticn of the shares of Designated Preferred Stock and any Voting Parity
Stock has been cast or given on any matter on which the holders of shares of Designated
Preferred Stock are entitled to vote shall be determined by the Issuer by reference to the specified
liquidation amount of the shares voted or covered by the consent as if the Issuer were liquidated
on the record date for such vote or consent, if any, or, in the absence of a record date, on the date
for such vote or consent. For purposes of determining the voting rights of the holders of
Designated Preferred Stock under Section 7 of the Standard Provisions forming part of this
[Certificate of 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 provide for voting in proportion to liquidation preferences: Holders of shares of
Designated Preferred Stock will be entitled to one vote for each such share on any matter on
which holders of Designated Preferred Stock are entitled to vote, including any action by written
consent.]

[Remainder of Page Intentionally Left Blank]

"If Issuer desires to issue shares with a higher dollar amount liguidation preference, liquidation preference
references wilt be modified accordingly. In such case (in accordance with Section 4.6 of the Securities
Purchase A greement), the issuer will be required to enter into a deposit agreement.

(¥
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IN WITNESS WHEREOQF, |Insert name of Issuer] has caused this [Certificate of
Designations] to be signed by [e], its |e], this [e] day of |e].

{Insert name of Issuer|

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 of dividends
and the distribution of assets in the event of any dissolution, liquidation or winding up of the
Issuer.

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

Stock:

(a) “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.

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

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

(d) “Bylaws” means the bylaws of the 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, of which these Standard Provisions form a
part, as it may be amended from time to time.

() “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).

() “Qriginal 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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(D “Preferred Stock™ means any and all series of preferred stock of the Issuer,
inciuding the Designated Preferred Stock.

{m)  “Qualified Equity Offering™ means the sale and issuance for cash by the fssuer to
persons other than the Issuer or any of its subsidiaries afier 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 | 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
Cerntificate of Designations relating to the Designaled Preferred Stock.

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

{r) “Voting Parity Stock”™ means, with regard 1o 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 exercisabie 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 commiitee 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 of 9.0% on {i) the Liguidation 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 1ssue 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 wiil be postponed to the next day that is a Business
Day and no additional dividends wiil accrue as a result of that postponement. The peried 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 1ssue Date to, but excluding, the next Dividend Payment Date.

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

A-2
OS5I L0031 151 5-NY D2 2693640.7



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 pavable 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 entitied 1o 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 of Common
Stock) or Parity Stock, subject to the immediately following paragraph in the case of Parity
Stock, and no Common Stock, Junior Stock or Parity Stock shall be, directly or indirectly,
purchased, redeemed or otherwise acquired for consideration by the Issuer or any of its
subsidiaries unless 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 cn 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 sufTicient for
the payment thereof has been set aside for the benefit of the holders of shares of Designated
Preferred Stock on the applicable record date). The foregoing limitation shall not apply to (i)
redemptions. purchases or other acquisitions of shares of Common Stock or other Junior Stock in
connection with the administration of any employee benefit plan in the ordinary course of
business and consistent with past practice; (ii) the acquisition by the Issuer or any of its
subsidiaries of record ownership in Junior Stock or Parity Stock for the beneficial ownership of
any other persons (other than the Issuer or any of its subsidiaries). including as trustees or
custodians; and (iii) the exchange or conversion of Junior Stock for or into other Junior Stock or
of Parity Stock for or into other Parity Stock (with the same or lesser aggregate liquidation
amount) or Junior Stock, in each case, solely to the extent required pursuant to binding
contractual agreements entered into prior to the Signing Date or any subsequent agreement for
the accelerated exercise, settlement or exchange thereof for Common Stock.

When dividends are not paid {or declared and a sum sufficient for payment thereof set
aside for the benefit of the holders thereof on the applicable record date) on any Dividend
Payment Date (or, in the case of Parity Stock having dividend payment dates different from the
Dividend Payment Dates, on a dividend payment date falling within a Dividend Period related to
such Dividend Payment Date} in full upon Designated Preferred Stock and any shares of Parity
Stock, all dividends declared on Designated Preferred Stock and all such Parity Stock and
payable on such Dividend Payment Date (or, in the case of Parity Stock having dividend
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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 autherized committee of the Board of
Directors out ot legally available funds and including, in the case of Parity Stock that bears
cumulative dividends, all accrued but unpaid dividends) bear to each other. If the Board of
Directors or a duly authorized committee of the Board of Directors determines not to pay any
dividend or a full dividend on a Dividend Payment Date, the Issuer will provide written notice to
the holders of Designated Preferred Stock 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. Ligquidation Rights.

(a) Voluntary or Involuntary Liquidation. In the event of any liquidation, dissolution
or winding up of the affairs of the Issuer, whether voluntary or involuntary, holders of
Designated Preferred Stock shall be entitled to receive for each share of Designated Preferred
Stock, out of the assets of the Issuer or proceeds thereof (whether capital or surplus) available for
distribution to stockholders of the [ssuer, 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
Commen 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 Liguidation 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 “Liguidation Preference™).

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

(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 of other stock of the Issuer shall be entitled to
receive all remaining assets of the Issuer (or proceeds thereof} according to their respective rights
and preferences.

(d) Merger, Consolidation and Sale of Assets Not Liguidation. For purposes of this
Section 4, the merger or consolidation of the [ssuer 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) Optionat 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 of the Original
Issue Date, the Issuer, at its option, subject to the approval of the Appropriate Federal Banking
Agency, may redeem, in whole or in part, at any time and from time to time, out of funds legally
availabie 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) (regardiess of whether 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 and subject to the requirement that all
outstanding shares of UST Preferred Stock shall previously have been redeemed, repurchased or
otherwise acquired by the [ssuer, 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(¢) 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 of designations for each other outstanding series of
preferred stock of such successor that was eoriginally 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 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 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 of the shares to be redeemed at their respective last addresses appearing on the books of
the Issuer. Such mailing shall be at least 30 days and not more than 60 days before the date fixed
for redemption. Any notice mailed as provided in this Subsection shall be conclusively presumed
to have been duly given, whether or not the holder receives such notice, but failure duly to give
such notice by mail, or any defect in such notice or in the mailing thereof, to any holder of shares
of Designated Preferred Stock designated for redemption shall not affect the validity of the
proceedings for the redemption of any other shares of Designated Preferred Stock.
Notwithstanding the foregoing, if shares of Designated Preferred Stock are issued in book-entry
form through The Depository Trust 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 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 commitiee 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 10 the hoider 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
cailed for redemption, with a bank or trust company doing business in the Borough of
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Manhattan, The City of New York, and having a capital and surpius of at least $500 million and
sclected by the Board of Directors, so as to be and continue to be availabie solely therefor, then,
notwithstanding that any certificate for any share so catled for redemption has not been
surrendered for cancellation, on and after the redemption date dividends shali cease to acerue on
all shares so called for redemption, all shares so called for redemption shail no longer be deemed
outstanding and all rights with respect to such shares shall forthwith on such redemption date
cease and terminate, except only the right of the holders thereof to receive the amount payable on
such redemption from such bank or trust company, without interest. Any funds unclaimed at the
end of three years from the redemption date shall, to the extent permitted by law. be released to
the Issuer, after which time the holders of the shares so called for redemption shall look only to
the Issuer for payment of the redemption price of such shares,

(f} Status of Redeemed Shares. Shares of Designated Preferred Stock that are
redecmed. 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 excepl 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 of the
[ssuer shall automatically be increased by two and the holders of the Designated Preferred Stock
shall have the right, with holders of shares of any one or more other classes or series of Voting
Parity Stock outstanding at the time, voting together as a class. to elect two directors (hereinafter
the “Preferred Directors " and each a "Preferred Director ) 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 ali 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 1o the Designated
Preferred Stock, except as herein or by law cxpressly 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 clection of such Preferred Director
shall not cause the Issuer to violate any corporate governance requirements of any securities
exchange or other trading facility on which securities of the Issuer may then be listed or traded
that listed or traded companies must have a majority of independent directors. Upon any
termination of the right of the holders of shares of Designated Preferred Stock and Voting Parity
Stock as a class to vote for directors as provided above, the Preferred Directors shall cease to be
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qualified as directors, the term of office of all Preferred Directors then in office shall terminate
immediately and the authorized number of directors 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. 1f 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.

(©) 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 taw 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 of dividends and/or the distribution of assets on any
liquidation, dissolution or winding up of the Issuer;

(¢)  Amendment of Designated Preferred Stock. Any amendment, aiteration
or repeal of any 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 of a
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 of a binding share exchange or reclassification involving the Designated
Preferred Stock, or of a merger or consolidation of the Issuer with another corporation or
other entity, unless in each case (x) the shares of Designated Preferred Stock remain
outstanding or, in the case of any such merger or consolidation with respect to which the
[ssuer is not the surviving or resulting entity, are converted into or exchanged for
preference securities of the surviving or resuiting 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 [imitations 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 10 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 of assets upon liquidation, dissolution or winding up of the Issuer will not be
deemed to adversely affect the rights, preferences, privileges or voting powers, and shall not
require the affirmative vote or consent of, the holders of outstanding shares of the Designated
Preferred Stock.

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

(e) Procedures for Voting and Consents. The rules and procedures for calling and
conducting any meeting of the holders of Designated Preferred Stock (including, without
limitation, the fixing of a record date in connection therewith), the solicitation and use of proxies
at such a meeting, the obtaining of written consents and any other aspect or matter with regard to
such a meeting or such consents shall 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 it 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
wartants, 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 [ssuer. 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 shali 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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ANNEX C

FORM OF WAIVER

In consideration for the benetits 1 will receive as a result of my employer’s participation
in the United States Department of the Treasury’s TARP Capital Purchase Program, 1
hereby voluntarily waive any claim against the United States or my employer for any
changes to my compensation or bencfits 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 bencfit plans, arrangements, policics and agreements (including so-
called "golden parachute” agreements) that I have with my employer or in which |
participatc as they relate to the period the United States holds any equitly or debt
securities of my employer acquired through the TARP Capital Purchase Program.

This waiver includes all ctaims I may have under the laws of the United States or any
state rclated to the requirements imposed by the atorementioned 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.



ANNEX D
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 1ssued 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 tcrms, except as
the same may be limited by applicable bankruptey, insolvency, reorganization,
moratorium or similar laws affecting the enforcement of creditors’ rights generally and
general equitable principles, regardless of whether such enforecability 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 excreise of the
Warrant and when so issued in accordance with the terms of the Warrant will be validty
1ssued, 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 1ssued or outstanding, with respect Lo
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 1o carry oul its obligations thereunder (which
includes the issuance of the Preferred Sharcs, Warrant and Warrant Shares).

() The execution, delivery and performance by the Company of the
Agreement and the Warrant and the consummation of the transactions contemplated
thereby have been duly authorized by all nccessary 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
atfecting 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.



ANNEX E

FORM OF WARRANT

[SEE ATTACHED]



ANNEX E

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

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

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

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

“FExercise Price” means the amount set forth in [tem 2 of Schedule A hereto.

~Expiration Time™ has the meaning set forth in Section 3.
“Issue Date” means the date set forth in Item 3 of Schedule A hereto.
*Liguidation Amount” means the amount set forth in Item 4 of Schedule A hereto.

“Original Warrantholder™ means the United States Department of the Treasury. 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 Stock™ means the series of perpetual preferred stock set forth in ltem 3 of
Scheduie A hereto.

“Purchase Agreemens”™ 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
of the Treasury (the “Letrer 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 applicabie
waiting period under, the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended,
and the rules and regulations thereunder.

“SEC™ means the U.8. 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
cntitled, 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, it 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 whote 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 behalf of the Warrantholder, at the principal executive office of the
Company located at the address set forth in Item 8 of Schedule A herete (or such other office or
agency of the Company in the United States as it may designate by notice in writing to the
Warrantholder at the address of the Warrantholder appearing on the books of the Company), and
(B} payment of the Exercise Price for the Shares thereby purchased, by having the Company
withhold, from the shares of Preferred Stock that would otherwise be delivered to the
Warrantholder upon such exercise, shares of Preferred Stock issuable upon exercise of the
Warrant with an aggregate Liquidation Amount equal in value to the aggregate Exercise Price as
to which this Warrant is so exercised.

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

4. Issuance of Shares; Authorization. Certificates for Shares issued upon exercise of
this Warrant will be tssued in such name or names as the Warrantholder may designate and will
be delivered to such named Person or Persons within a reasonable time, not to exceed three
business days after the date on which this Warrant has been duly exercised in accordance with
the terms of this Warrant. The Company hereby represents and warrants that any Shares issued
upon the exercise of this Warrant in accordance with the provisions of Section 3 will be duly and
validly authorized and issued, fully paid and nonassessable and free from all taxes, liens and
charges (other than liens or charges created by the Warrantholder, income and franchise taxes
incurred in connection with the exercise of the Warrant or taxes in respect of any transfer
occurring contemporaneously therewith). The Company agrees that the Shares so issued will be
deemed to have been issued to the Warrantholder as of the close of business on the date on which
this Warrant and payment of the Exercise Price are delivered to the Company in accordance with
the terms of this Warrant, notwithstanding that the stock transfer books of the Company may
then be ciosed 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

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

5. No Righis as Stockholders: Transfer Books. This Warrant does not entitle the
Warrantholder to any voting rights or other rights as a stockholder of the Company prior to the
date ot exercise hereof. The Company will at no time close its transfer books against transfer of
this Warrant in any manner which interferes with the timely exercise of this Warrant.

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

7. Transfer/Assignment.

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

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

8. Exchange and Registry of Warrant. This Warrant is exchangeable, upon the
surrender hereof by the Warrantholder to the Company, for a new warrant or warrants of like
tenor and representing the right to purchase the same aggregate 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 of the Company, and the Company shall be entitled to
rely in all respects, prior to written notice to the contrary, upon such registry.

9. Loss, Theft, Destruction or Mutilation of Warrant. Upon receipt by the Company
of evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this
Warrant, and in the case of any such ioss, 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 iieu 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.  Sawrdays, Sundavs, Holidays, etc. If the last or appointed day for the taking of
any action or the expiration of any right required or granted herein shall not be a business day,
then such action may be taken or such right may be exercised on the next succeeding day that is
4 business day,

[1. Rule 144 [nformation. The Company covenants that it will use ifs reasonable best
etforts 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 permitied by the terms of this Warrant and the Purchase
Agreement, sell this Warrant without registration under the Securities Act within the limitation
of the exemptions provided by (A) Rule 144 under the Securities Act, as such rule may be
amended from time 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 writien statement that it has complied with such requirements.

12, Adjustments and Qther Rights. For so fong as the Original Warrantholder holds
this Warrant or any portion thereof, if any event occurs that, in the good faith judgment of the
Board of Directors of the Company. would require adjustment of the Exercise Price or number of
Sharegs 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
shali 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
cxcercisable 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 afier 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.

3. NoImpairment. The Company will not, by amendment of its Charter or through
any reorganization, transfter of assets, consolidation, merger, dissolution, issue or sale of
securities or any other voluntary action, avoid or seek to avoid the observance or performance of
any of the terms to be observed or performed hereunder by the Company, but wiil at alf 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.

4. Goveming Law. This Warrant will be governed by and construed in accordance

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

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

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

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

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

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

TO: |Company]

RE:  Election to Purchase Preferred Stock

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

Number.of‘Shares of Preferred Stock:'

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

Holder:
By:
Name:
Title:

1. Number of shares 1o 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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Item |
Name:

Corporate or other organizational form:

Jurisdiction of organization:

Item 2
. . 2
Exercise Price:

ltem 3
Issue Date:

Item 4
{.iquidation Amoun:

[tem 5
Series of Perpetual Preferred Stock:

Item 6

SCHEDULE A

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

Treasury:

Itemm 7
Number of shares of Preferred Stock:’

[tem 8
Company’s address:

Iltem 9
Notice information:

I

$0.01 per share or such greater amount as the Charter may require as the par value of the 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¢ B) ot this Warrant (¢.g.,
such number of shares of Preferred Stock having an aggregate Liquidation Amount equal in value to the
aggregate Exercise Price) such that, following exercise of this Warrant and payment of the Exercise Price
in accordance with such Section 3{B}, the net number of shares of Preferred Stock delivered to the
Warrantholder (and rounded to the nearest whole share) would have an aggregate Liquidation Amount
equal to 5% of the aggregate amount invested by the United States Department of the Treasury on the

investment date.
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SCHEDULE A

ADDITIONAL TERMS AND CONDITIONS

Company Information;

Name of the Company: Clover Community Bankshares. Inc.
Corporate or other organizational form: Corporation
Jurisdiction of Organization: South Carolina

Appropriate Federal Banking Agency: The Board of Governors 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. Barphill, Esq.
Suite 900, Poinsett Plaza
104 5. Main Street
Greenville, South Carolina 28601

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 of Net Warrant Shares (after net settiement): 150.6015

Exercise Price of the Warrant: $0.01 per share

Purchase Price: $3.000,000

Closing:

Location of Closing: Squire, Sanders & Dempsey 1L.L.P.
221 E. Fourth St., Suite 2900
Cincinnati, OH 435202-4095

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

Clover Commumity Bankshares. Inc.
IS'L Sequenee No. 713



Wire Information for Closing:

Clover Commumity Bankshares, Inc
LIST Sequence No T3

ABA Number: ¢A8RENNDS
BANK: :

Account Name: SRRl

Account Number: e
Beneficiary Bank: Gy

Further Credit To: Account JERBSgN_

Attention:

Gwen M. Thompson, Chief Executive Officer
(803) #nusiness)
(803) 22255762 (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

i d
Fea e
AR,
| . 9 i A o
B

Clover Community Bankshares, Inc.
UST Sequence No. 713



SCHEDULE C

LITIGATION

List any cxceptions to the representation and warranty in Section 2.2{l) of the Securities
Purchase Agreement — Standard Terms,

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

Clover Community Bankshares. Inc.

UST Seguence No, 713



SCHEDULE D

COMPLIANCE WITH LAWS

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

It 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.

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

Clover Community Bankshares. nc.
LSE Sequence Na. 713



SCHEDULE E

REGULATORY AGREEMENTS

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

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

Clover Community Bankshares, ine,
LIST Sequence 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, 2609
SCHEDULE F

COMPANY FINANCIAL STATEMENTS

The December 31, 2008 financial statements are not yet complcted and will be provided to the
Investor promptly when available. The remaining Company Financial Statements that were
Previously Disclosed pursuant to Section 2.2(h} of the Sccurities Purchase Agreement — Standard
Terms are attached hereto.

UST Sequence No. 713



1 - 200 East Broad Street
P.O. Box 6286

Accountants and Business Advisors Greenulie, SC 20606-6286

Phone 864.242 3370
Fax B64.232.761

INDEPENDENT AUDITOR’S REPORT

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

We have audited the accompanying consclidated balance sheets of Clover Conmmnunity
Bankshares, Inc. and Subsidiary (the “Company™) as of December 31, 2005 and 2004, and the related
consclidated statements of income, changes in sharcholders' equity and comprehensive income, and cash
flows for the years then ended. These consolidated financial statements are the responsibility of the
Company's managernent.  Our responsibility is to express an opinion on these consolidated financial
staternents 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 pian and perform the audits to obtain reasonable
assurance about whether the consolidated financial statements are free of material misstatemert. An audit
includes examining, on a test basis, evidence supporting the amouwnts and disclosures in the consoclidated
financial statements. An andit alse includes assessing the accounting principies used and significant
estimates made by management, as well as evalusting the overzll consolidated financial statement
presentation. We believe that our audits provide a reasonable basis for cur opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all
material respects, the financial position of Clover 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
cnded in conformity with accounting principles generally accepted in the United States of America.

gm)m(,

Greenville, South Carolina
March 29, 2006

wwewy glliottdavis.com



CLOVER COMMUNITY BANKSHARES, INC, AND SUBSIDIARY
CONSOLIDATED BALANCE SHEETS

December 31,

2005 2004
ASSETS
Cash and cash equivalents:
Cash and due from banks 3 2,156,807 $ 1,383,919
Interest-earning deposits in other banks 7.620 20,763
Fedcral 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 15,232,005 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 allowanee for loan losses (801,900) (624,965)
Loans, net 58,968,961 55,191,139
Premises, furniture and equipment, net 2,083,008 2,193,674
Accrued interest receivable 429,536 341,435
Other assets 534,380 435,200
Tota] assets $ 101,341,393 $ 80,889,646
LIABILITIES
Deposits:
Noninterest-bearing 3 10,566,585 $ 838457397
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 tabilities 75,161 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 1,385,909
Retained eamings 5,268,658 5,124,54]
Accurnulated other comprehensive income (loss) (148,561) 86,064
Total sharehelders’ equity 8,501,759 8,606,625
Total liabilities and shareholders’ equity § 161,341,393 $ 180,889,646

The accompanying notes are an integral part of these consolidated financial statements.

2.



CLOVER COMMUNITY BANKSHARES, INC. AND SUBSIDIARY

CONSOLIDATED STATEMENTS OF INCOME

Interest income:
Loans, including fees
Investment securities:
Taxable
Tax-exempt
Nonmarketable equity securities
Federal funds sold

Total interest income

Interest expense;
Time deposits $100,000 and over
Other deposits
Federal funds purchased
Advances from Federal Home Loan Bank

Total interest expense
Net interest income

Provision for laan losses

Net interest income after provision for loan losses
Noninterest income:

Service charges on deposit accounts

Credit life insurance commissions

Gain on sale of securities available for sale

Other

Total noninterest income

Noninterest expense:
Salaries and employee benefits
Net occupancy
Furniture and equipment
Printing, postage and stationery
Professional services
Pata processing
ATM/Debit card
Directors fees
Other operating

Total noninterest expense
Income before income taxes
Income tax expense

Net income

Earnings per share - basic

Weighted average number of common shares outstanding

Earnings per share

The accompanying notes are an integral part of these consolidated financial statements.

3.

For the years ended December 31,

2005 2004
$ 4,577,263 $ 3,614,956
377,588 346,086
218,247 209,721
13,944 8,717
337,558 61,911
5,524,600 4.241,39]
365,289 215,931
926,926 530,260
- 95
111,105 29,441
1,403,320 775,127
4,121,280 3,465,664
200,000 206,000
3921280 3.259.664
836,096 908,551
6,372 7,755

- 740
70,288 _..64,123
912,756 981,169
1,717,399 1,503,745
163,952 146,128
322,111 314,432
136,737 133,710
202,716 99,037
98.272 99,058
126,209 82,843
63,000 42,500
341328 323,417
3,171,724 2,744,870
1,662,312 1,495,963
508,000 455,000
$ 1,154,312 $ 1,040,963
1,010,356 1,012,216
$ 1.14 $ 1.03



CLOVER COMMUNITY BANKSHARES, INC. AND SUBSIDIARY

CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS' EQUITY

Balance, December 31, 2003

Net income

Other comprehensive loss:
Net unreakized holding losses on
securities available for sale, net of
income 1ax benefit of $20,355

Comprechensive income

Cash dividends declared - 30,40 per
share

Sate of common stack under dividend
reinvesimen plan

Repurchase and retirement of common
steck

Balance, December 31, 2004

Met income

Other comprehensive lass:
Net enrealived holding losses on
sevurities available for sale, act of
income tax benefit of $86,064

Cumprehensive income

Cash dividends declsred - $1.00 per
share

Sale of common stock under dividend
remvestment pian

Repurchase and retirement of coramon
stock

Balance, December 31, 2005

The accompanying notes are an integral part of these conselidated financial statements.

AND COMPREHENSIVE INCOME

Common stock

Shares

1,012.77%

1,561
{31.284)
1,011,056

1754
—(3455)

Amouni

510328

16

433}
10,111

Capits}
surplos

$3,417.261

45,889

A71.241)
3,385,909

56,501
—{70.842)

4

For the years ended December 31, 2005 and 2004

Retained
carningy

$ 4,483,686

1,040,963

{405,108)

5,124,541

1154312

(1,030,195)

Accomplated

other

romprehensive

income {lgxs)

§ 122,408

{36,344}

86,064

(234.625)

Total
S B.038,483

1,040,963

-{36344)
1.004,619

{405,108)
45,905

(77.274)
8,606,625

1,154.312

... {234,625}
919,687

{1.810,195)
56,519

(T0.877)



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 3 1,154,312 § 1,040,963

Adjustments to reconcile net income to net cash provided by
operating activities:

Provision for [oan losses 200,000 206,000
Depreciation 182,683 213,029
Increase in deferred loan fees and costs 6,696 6,629
Piscount accretion and premium amortization 44,836 25,599
Deferred income tax expense (benefit) (173,207) 13,257
Gain on sale of securities 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 24,719 30,509
Net cash provided by operating activities 1,843,194 1,512,865
Cash flows from investing activities:

Purchases of securities 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 (3,384,518) (12,065,232)
Purchase of premises, furniture and equipment (72,017) (98,910)
Net cash used for investing activities _(9,525,968) (8,170,731)

Cagh 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 of deposit and other time deposits 4,355,029 2,640,130
Borrowings (rcpayments} of advances from Federal Home Loan Bank (2,000,000 4,000,000
Cash dividends paid {1,010,195) (405,108)
Sales of common stock under dividend reinvestment plan 56,519 45,905
Repurchase and retirement of common 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 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 Caroline 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, FPIC 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 2 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, Scuth Carclina. The Bank has a
diversified loan portfolic and borrowers' abilities to repay are not dependent upen any specific economic
sector. Also, substantially all of its deposits are acquired within its focal 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 liabilities as
well as amounis of income and expenses during the reporting period. Actual results could differ
significantly from those estimates,

Investotent 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 faiy
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 securitics,
which are carried at cost. Management periodically evaluates these securities for impairment, with any

appropriate downward valuation adjustments being made when necessary.
-6- {Continued)



NOTE I . SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, Continyed

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 vpon 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 [oan 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 valug of the collateral if the repayment of the loan is expected 1o be
provided solcly 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 ar 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 {o the remaining principal balance on a cost recovery basis. An impaired loan is not
returned to acerual 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 applicd 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 sccounting estimates in the accounting
periad 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 Joan 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
{oans, particularly those identified as impaired or a potential problem, specific allocations are made in the
calculation.

Premises, Furniture and Eqoipment - 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 zccounts 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 itnprovements are capitalized.
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NOTE I - SUMMARY OF SIGNIFICANT ACCQUNTING 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 of errors 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 ils application to investrnents
classified as either available for sale or held to maturity under SFAS No. 115 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
15, 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 atso 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 resuits 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
lirnited 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 SIGNIFICANT ACCOUNTING POLICIES, Continued

This FSP requires ¢ntities 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,

Orther 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 inferest rate risk to the degree that its interest-
bearing labilities mature or reprice at different times, or on different bases, than its interest-earning
assets, Credit risk is the risk of defauit 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 agset 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 Carclina. The Company’s loan portfolio 8 not
concenirated in loans to any single borrower or a relatively small number of borrowers. Additicnally,
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 menitoring potential concentrations of loans to particular borrowers or groups of borrowers,
industries and geographic regions, Managemnent monitors exposure o credit risk from concentrations of
lending products and practices such as loans that subject borrowers to substantial payment increases {e.g.
principal deferral periods, Joans with initial interest-only periods, etc), and loans with high loan-to-value
ratics. 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 lean’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. Thercfore, management believes that these particular practices do not subject the
Company to unusuat credit risk.
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NOTE 5 - LOANS RECEIVEABLE AND ALLOWANCE FOR L OAN LOSSES

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

2005 2004

Commercial and industrial $ 8,172,722 $ 7,631,971
Real estate — construction 8,465,946 7,905,794
Real estate — mortgage 34,507,052 32,223,883
Consumer and other 8,625,141 8,054,456

Total 59,770,861 55,816,104
Less allowance for possible loan losses {801,900} {624,965)
Loansg, net $ 58,968,961 $§ 55,191,139

Nonperforming foans 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:

2005 2004
Balance, beginning of year $ 624,965 § 449,541
Provision charged fo operations 200,600 206,000
Recoveries on loans previously charped-off 7,532 5,334
Loans charged-off {30,597} (35,910
Balance, end of year 5 301,900 5 624,965

Certain officers and directors of the Company and its subsidiary, their immediate families and business
interests were [oan 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
colateral, as those prevailing at the fime for comparable transactions with unrelated parties and do not
involve more than normal risk of cellectibility. 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

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

2065 2004
Land b 979,273 $ 979,273
Buildings and land improvements 1,176,526 1,168,185
Furniture and equipment 1,710,698 1,647,022
Total 3,866,497 3,794 430
Less, accumulated depreciation (1,783,489) {1,600,806)
Premises, furniture and equipment, net S 2,083,008 S 2,193.674

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 31, 2005 and 2004 follows:

2005 2004
Non-interest bearing demand $ 10,566,585 $ 8,845,397
Interest bearing transaction accounts 42,429,167 26,859,142
Savings 4,813,413 4,213,585
Time, $100,000 and over 13,888,518 11,400,416
Other time deposits 18,521,756 16,654,829
Total deposits $ 90,219,439 $ 67973369
At December 31, 2005 the scheduled maturities of certificates of deposit are as follows:

2006 $ 23,033,292

2007 8,771,975

2008 357,034

2009 28,612

2010 214,361

Total 332410274

NOTE 8 - ADVANCES FROM FEDERAL HOME 1 OAN 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% 09/14/72007 Fixed rate

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

Amount Interest Rate Maturity Date Terms
$ 2,000,000 2.48% 09/14/2006 Variable rate
2,000,000 328 (9/14/2007 Fixed rate
$ 4,000,000

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

The Company also has a credit availability agreement with the FHLB totaling 40 percent of the Bank’s
assets as of any guarter 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 — Scuth 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 1o be reduced below
applicable minimum capital requirements. tnder 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 cther
comprehensive income included in shareholders’ equity in the accompanying consolidated balance sheets
congisted 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 commnon 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
requirernents 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 guidelings 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, 2003, the most recent notification from the FDIC categorized the Bank as well
capitalized under the regulatory framework for prompt corrective action. To be cateporized as well
capitalized, the Company and the Bank must maintain minimum Tofal 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
Amount Ratio Amount Ratio Amount  Ratio
(Dollars in thousands} o
December 31, 2005
The Company
Total Capital (to risk weighted assets}) $§ 9,155 13.01% 3§ 5,629 3.0% % 7,037 N/A
Tier | Capital (to risk weighted assets) 8,333 11.87 2,815 4.0 4,222 N/A
Tier 1 Capital (to average assels) 8,353 9.17 2,111 3.0 3,518 N/A
The Bank
Total Capital (to risk weighled assets) $ 8,906 12.66% § 5,629 3.0% % 7,037 16.0%
Tier 1 Capital (1o risk weighted assets) 8,104 11.52 2,815 4.0 4222 6.0
Tier 1 Capital {io average assels) 3,104 §24 2,111 3.0 3,518 5.0
December 31, 2004
The Company
Total Capital (to risk weighted assets) § 9,146 1431% § 5,113 30% % 6,391 N/A
Tier 1 Capital {to risk weighted assets) 8,521 13.33 2,556 4.0 3,834 N/A
Tier 1 Capital (to average assets) 8,521 10.45 2,447 30 4,078 N/A
The Bank
Total Capital (to risk weighted assets) §$ 8,385 13.43% § 5,113 80% § 6,391 10.0%
Tier I Capital (to risk weighted assets) 7,960 12.46 2,556 4.0 3,834 6.0
Tier | Capital (lo average assets) 7960 9.76 2,447 30 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:

20058 2004
Currently payable:
Federal $ 633,582 $ 394805
State 47,625 46,938
Total current 681,207 441,743
Total deferred {173,207 13,257
Income tax expense 3 508,000 5 455,000
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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:
Alowance for loan josses $ 241830 % 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 3 399578 5§ 92,135

The net deferred tax asset is included in other assets at December 31, 2005 and 2004. A postion 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 sharcholders' equity, The balance of the change in net deferred taxes
results from the current peried 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) (71,308) (4.8)
Non-deductible interest expense 4,983 03 5,884 -
Other, net (22.246) (L3 (19,897) (0.1)
Total 3 508,000 30.6% $455,000 3L2%

NOTE 1l - 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
efigible 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 vear. The Company matches $0.50 for each dollar contributed by the employees up to
6% of cach employee’s total pay. The Board of Directors can also elect to make discretionary
contributions,
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NOTE 11 - RETIREMENT PLAN, Continued

Employees are fully vested in both the matching and any discretionary contributions afler 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.

NQTE 12 - COMMITMENTS AND CONTINGENCIES

Cemmitments 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, 2005 and 2004:

2005 2004
Loan commitments $ 17,059,000 3 14,667,000
Standby letters of credit 340,000 37,000

l.oan commitments involve agreements to lend to a customer as long as there is no violation of any
condition established in the contract. Commitmenis generally have fixed expiration dates or other
termination clauges 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 horrower. 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 jnvolved in
making loan commitments {o customers.

Short-term Borrowing Availability - At December 31, 2005, the banking subsidiary had an vnused
short-term line of credit to purchase up to 32,400,000 in federal funds from a correspondent financial
institution. This line expires October [, 2006; however, the lender reserves the right to withdraw the

accommedations at any time.

Litigation - The Company and the Bank were not involved as defendants in any htigation 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 1o the
consolidated financial statements.



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 sefilement of the instrument. I 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 valus

presented.

The estimated fair values of the Company's financial instruments as of December 31, 2005 and 2004 are
ag follows:

_ 2005 2004
Carrying Estimated Carrying Estimated
amount fair value amount fair value
Financial Assets:
Cash and due from banks $ 2,156,807 3% 2,156,807 3 1,383,919 § 1,383,919
Intcrest-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 14,201,614
Nonmarketable equity securities 400,076 400,076 371,900 371,900
Leans, net 58,968,961 58,696,567 55,191,139 56,096,149
Accrued interest receivable 429516 429,536 341,435 341,435
Financial Liabilities:
Deposits 90,219,439 9t,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 {4- 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

December 31,

2005 2004
Assets:
Cash 3 546,014 $ 560,569
Investment in banking subsidiary 7,955,745 8,046,056
§ 8,501,759 $ 8,606,625
Shareholders’ equity: $ 8,501,759 $ 8,606,625
CLOVER COMMUNITY BANKSHARES, INC. (PARENT COMPANY ONLY)
CONDENSED STATEMENTS OF INCOME
For the years ended December 31,
2005 2004
Income
Dividends received from banking subsidiary $ 1,010,195 3 405,108
Interest income 3,759 3,020
Total income 1,013,954 408,128
Expenses 3,956 5,115
Income before equity in undistributed earnings of banking subsidiary 1,009,998 403,013
Equity in undistributed earnings of
banking subsidiary 144,314 637,950
Net incotne $ 1,154312 $ 1,040,963

221-
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NOTE 14 - CLOVER COMMUNITY BANKSHARES, INC, (PARENT COMPANY ONLY), Comtinued

CLOVER COMMUNITY BANKSHARES, INC. (PARENT COMPANY ONLY)

CONDENSED STATEMENTS OF CASH FLOWS

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to net cash provided by
opcrating activities:
Equity in undistributed earnings of banking subsidiary
Decrease in other assets

Net cash provided by operating activities

Cash flows from financing activities:
Sales of common stock under dividend reinvestment plan
Repurchase and retirement of common stock
Cash dividends paid

Net cash used for financing activities

Net decrease in cash and cash equivalents
CASH, BEGINNING OF YEAR
CASH, END OF YEAR

NOTE 15 - SUBSEQUENT EVENT

For the years ended December 31,

2005 2004
$ 1,154312 § 1,040,963
(144,314) (637,950)
1,009,998 403,013
56,519 45,905
(70,877) (77.274)
(1,010,195) (405,108)
(1,024,553) (436,477)
(14,555) (33,464)
560,569 594,033
$ 546,014 S 560,569

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 sharehelders 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 Siate. 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

Commissicn as a resuit of the Reclassification.
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ElliottDavis feon s
Accountants and Business Advisors

INDEPENDENT AUDITOR'S REPORT

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

We have audited the accompanying consolidated balance sheets of Clover Community Bankshares, Inc. and
Substidiary (the “Company™) as of December 31, 2007 and 2006, and the relsted consolidated statements of income,
changes in shareholders’ equity and comprehensive income, and cash flows for the years then ended. These
consolidated fingncial 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 generaily accepted in the United States of
America. Those standards require that we plan and perform the sudits o obtain reasonable assurance about whether
the consolidated financial statemnents are free of material misstatemen?t, 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
overali consolidated financial statement presentation. We believe that our audits provide a reasonable basis for our

opinion.
In our opinton, the consolidated financial statements referred to above present fairly, in all material respects,

the financial position of Clover Community Banksheres, Inc. and Subsidiary as of December 31, 2007 and 2006 and
the resuits of their operations and their cash flows for the vears then ended in conformity with accounting principles

generally accepted in the United States of America.
%@aﬂuc

Greenville, South Carolina
April 18,2008

www.elliottdavis com



CLOVER COMMUNITY BANKSHARES, INC, AND SUBSIDIARY

CONSOLIDATED BALANCE SHEETS

ASSETS
Cash and cash equivalents: i
Cash and due from banks
Interest-carning deposits in other banks
Federal funds sold
Total cash and cash equivalents

Investment securities:
Securities available for sale
Nonmarketable equity securitics
Total investment securities

[.oans receivable
Less allowance for loan losses
Loans, net

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

Total assets

LIABILITIES
Deposits:
Nonintgrest-bearing
Interest-bearing
Total deposits

Advances from Federal Home Loan Bank
Accrued interest payable
Other liabilites

Total liabtlities

SHAREHOLDERS' EQUITY

Preferred stock, no par value, 10,000,000 shares authorized,
issued and ouistanding 113,125 shares for
2007 and 2006

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

Capital surplus

Retained carnings

Accumulated other comprehensive income (loss)

Total shareholders’ equity
Total liabilities and sharcholders’ equity

December 31,

2007 2006
§ 2,355,294 $ 2,432,369
897,038 15472
2,475,000 13,474,000
5,731,332 15,921 841
21,859,740 23,771,794
254,576 441,076
22,114,316 24.212,870
79,798,103 66,450,110
(913,166) {961,040)
78,884,937 65,489,070
2,346,584 2,305,179
576,622 531,765
3,885,217 510,313

$ 113,539,008

$ 108,971,038

$ 12,031,659 $ 12,903,354
90,337,470 84,363,731
102,369,129 97,267,085
- 2,000,000
588,827 673,131
574,723 127,204
103,532,678 100,067,420
1,131 1,131
8,638 8,638
2,684,161 2,684,161
7,297,691 6,292,200

14,708 (82,512)

10,006,329 8,903,618

$ 113,539,008

S 108,971,038

The accompanying notes are an integrat 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 {.oan Bank 46,010 65,600
Tetal interest expense 2,703,027 2,199,134
Net interest income 5,047,780 4,685,075
Provision for loan losses 117,500 200,600
Net interest income after pravision for loan losses 4,930,280 4,485,075
Noninterest income:
Service charges on deposit accounts 985,127 938,9%90
Credit life insurance commissions 5,750 8,335
(ain on sale of securities availabie for sale 12,031 671
Other 43,575 49,020
Total noninterest income 1,046,483 997014
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 113818
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 863,786 980,780
1.68 S 1.68

Earnings per share

The accompanying notes are an integrat part of these consolidated financial statements.



CLOVER COMMUNITY BANKSHARES, INC. AND SUBSIDIARY

CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flows from operating activities:

Net income -

Adjustrnents to reconcile net income to net cash

provided by operating activities:

Provision for loan losses
Depreciation
Increase in deferred toan fees and costs
Discount accretion and premium amortization
Deferred income tax expense (benefit)
Gain on sale of securities available for sale
[ncrease in accrued interest receivable
[ncrease (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

Szle (purchase)} of nonmarketabie 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 activitics

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

For the years ended December 31,

2007 2006

$ 1,447,642 $ 1.514.820
117,500 200,600
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 (,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 financial statements.

-5



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 helding 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 regufations of the Federal Reserve Board, FDIC and South Caroling State Board of
Financial Institutions. The Company was incorporated on March 4, 1998 and the Bank was crganized 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, Scuth Carolina. The Bank has a diversified loan portfolio
and horrowers' gbilities 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 ail 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
B0D0 shares had their shares converied 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 afier 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 liabikities 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 cne 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 fo 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
sccurities for trading purposes. Securities not classified as either held to maturity or irading 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 aceretion
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)



NOTE | - SUMMARY 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. [nterest income on loans is recognized using the interest method based
upon the principal amounts outstanding. Loan origination and commitment fees and certain direct foan origination
costs (principally salaries and employee benefits) are deferred and amortized as an adjustment of the related loan's
vield. 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
onginal 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 ar
acquisition of the lvan. 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 uniless collectibility of a sigmificant amount of principal {8 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
cccurred through a provision for loan losses charged to eamnings. Loan losses are charged against the allowance
when management believes the uncollectibility 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 1o 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 deubtfui, 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 qualifative factors. An unmallocated component is
maintained to cover unceriainties that could affect management’s estimate of probable losses. The unaliocated
component of the allowance reflects the margin of imprecision inherent in the underlying assumptions used in the
methodologies [or estimating specific and general losses in the portfolic,

(Continued)



NOTE | - SUMMARY OF SIGNIFICANT ACCOQUNTING 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 shortfatls generally are not classified as impaired. Management determines the
significance of payment delays and payment shortfalls on a case-by-case basis, taking into consideration alif of the
circumstances surrounding the loan and the bomrower, including the length of the delay, the borrower's prior
payment record, and the amount of the shortfail in relation to the principal and interest owed. {mpairment is
measured on a lean 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 ot 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 of 2 restructuring agreement.

Premises, Furniture and Equipment - Premises, fumniture and equipment are stated at cost, less accurnulated
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 18 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 cests 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 poticies on certain key employees
which are expected te 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 dilference between the
financial staternent and incorne 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 net that some portion or all of 2 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)



NOTE § - SUMMARY 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

eamings 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 Comntpany 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 reporis 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 seld 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 11,

2007 2006
Cash paid for:
Interest $ 2,787.332 $ 2,071,037
Income taxes 625,000 592,660
Supplemental noncash investing and financing activities;
Change in unrealized gain or loss on securities available for
sale, net of tax $ 97,220 5 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 insttuments. Certain items are specifically excluded from the
disclosure requirements, including the Company's common stock, premises, fumniture 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 uot 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.
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NOTE I - 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 i
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 mongage 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 appraximate 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 stmilar instruments,

Fair value of off balance sheet investments is based on fees currently charged to enter into similar agreements;
taking inlo 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
10 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 Ne. 48 secks 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 fax 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 repotted
separately as an adjustment to the opening balance of retzined earnings in the year of adeption. The
Company does not expect the adaption 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 te have a significant impact on its financial position, resuits of
operations or cash flows,

(Continued)
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NOTE | - 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 — Inctuding an amendment of FASB Statement No. 115, Thus 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 eamings 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) zpplies 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
liabitities which are explicitly excluded as qualifying for fair value. With respect to SFAS No. 135,
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 secunties will be accounted for as trading securities. SFAS No. 159 is effective for the
Cotnpany on January 1, 2008, Eariier adoption is permitted in 2007 if the Company also elecis 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 unti! a future date are not expected to have a material impact on the Company's
consolidated financial statements upon adoption.

Risks and Uncertaintles - 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: inferest rate risk, credit risk,
and market risk. The Company is subject to interest rate risk to the degree that its interest-bearing labilities
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 a2 borrower's inability or
unwillingness to make contractually required payments. Market risk reflects chanpes in the value of collateral
vndetlying loans receivable and the valuation of real estate held by the Company.

The Company is subject to the regulations of vartous governmental agencies. These regulations can and do
change significantly from period to period. The Company aiso 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 portfolic is not concentrated in loans o
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 assoctated 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 4 loan’s life. For example, the Company makes variable rate loans
and fixed rate principal-amortizing loans with maturnities prior to the loan being fully paid (f.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.

The Company’s investment portfolio consists principally of cbligations of the United States, its agencies or its
corporations and general obligation municipal securities. [n the opimon 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 31, 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:

Estimated
Amortized (Gross unrealized fair
cost Gains Losses vaiue
December 31, 2607
Government-sponsored entcmrises $ 3,916,311 ¥ 36,733 % 1,541 $ 3,951,502
State, county and municipal 7,911,300 80,713 28,315 7,563,698
Mortgage-backed securities 10,008,939 40,579 104,979 9,044,540
Total $ 21,836,550 § 158,025 § 134,835 $ 21,859,740
Estimated
Amortized Gross unrealized fair
cost Galns Losses value
December 31, 2006
Government-sponsored enterprises $ 5465435 $ 5468 % 35,716 $ 5435188
State, county and municipal 7,918,388 89,898 36,923 7,951,363
Mortgage-backed securities 10,516,320 16,778 147.855 14,385,243

$ 23,900,143 $ 112,145 $ 240,494  $ 23,771,794

" {Continued)
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NOTE 3 - SECURITIES AVAILABLE FOR SALE, Continued

The following tables present gross unrealized losses and related fair values, aggregated by investinent category,
and tength of tme that individual securities have been in a coniinuous unrealized loss position at
December 31, 2007 and December 31, 2006.

~ Less than 12 Months 12 Maonths or More Total
Fair Uarealized Falr Unrealized Fair Unrealized
value [.osses value lusses value lasses
December 3t. 2007
Gavernment-sponsored cnlerprises  § - g - % 431,802 % 1,541 ) 431,892 % 1,541
State, county and munivipsl 789,682 9,338 3,061,530 8,977 3,R50,212 28,315
Mortgage-backed securities 52,428 317 5,635,325 104 662 5,687,753 104,979
Tutal $ 842110 % 0658 § 928747 § 125180 $ 9970,857 % 134835
Less than 12 Months 12 Muonths or Mare Tatal
Fair Unrealized Fair Unrezllzed Fair Unrealized
value L.osses Yalue Losses yalue tosses

December 31, 2006

Government-sponsored enlerprises § 480478 & 1,718 5§ 1449241 5 33998 % 3920719 8§ 35716

State, county and muricipal . - 3,582,568 56,923 3,882,568 56,923
Morpage-backed securitics 2,478,368 37,293 5,171,688 19,562 7650056 147,855
Total § 2958846 § 30011  $ 12,503,497 S 201,483  § 15,462,343 5 240,494

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 securifies in a continuous loss position for
twelve months or more. At December 31, 2006, the amounts incloded in the category twelve months or more in
the above table consisted of seven GQovernment-sponsored enterprises, twelve municipal securities and nineteen
mortgage-backed securities in a confinuous 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 tosses to be temporary. The Company has the ability and intent to hold these securities until such time as the
valug recovers.

(Continued)
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NOTE 3 - SECURITIES AVAILABLE 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 Estimated Amortized Estimated

Cost fair value cost fair value
Due in less than one year $ 110,000 % 110,000 § 1749856  § 1,743.717
Due after one through five years 4,302,878 4,319,003 4422927 4,397 825
Due after five through ten years 4,530,011 4,567,636 4,549,334 4,532350
Due after ten years 2,884,722 2,918,561 2,661,706 2,712,650
11,827,611 11,815,200 13,383,823 13,386,551
Mortgage-backed securities 10,008,939 9,944,540 10,516,320 10,385,243
Taotal $ 21,836,550 § 21,859,740 § 23,900,143 § 23,771,794

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

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

2007 2006
FHLB stock $ 196,200 $ 382700
Silverton Bank stock 58,376 58,376
Total $ 254,576 § 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 ol loans receivable at December 31, 2007 and 2006 are summarized as follows:

2007 2006

Commercial and industrial § 11,608,764 §  9,847901
Real gstate ~ 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
L.ess allowance for possible loan losses {913,166) (961,040)
Leans, 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 logns amounted to $9,988 and 3288,375 at December 31, 2007 and 2006,
respectively. At December 31, 2007, impaired loans amounted to approsimately $785,000 for which a reserve af
$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
betow:

2007 2006
Balance, beginning of year 3 961,040 $ 801,900
Provision charged 1o operations 117,500 200,000
Recoveries on loans previously charged-off 59,689 17,858
Loans charged-off (225,063} (58,718)
Baiance, end of year g 913,166 $ 961,040

Certain officers and directors of the Company and its subsidiary, their immediate femilies 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 $2,327411 and $822,630 at December 31, 2007 and 2006,
respectively, During 2007, new loans were $1,735,11{ and repayments totated $230,329.

NOTE 6 - PREMISES, FURNITURE AND EQUIPMENT

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

2007 2006
Land $ 979,273 $ 579,273
Buildings and tand improvements 1,272,909 £,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 S 2,346,584 $ 2305179

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

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

2007 2006
Naon-interest bearing demnand $ 12,031,659 $ 12,503,354
interest bearing transaction accounts 39,137,853 39,150,431
Savings 11,695,545 11,278,204
Time, $100,000 and over 13,068,752 12,515,449
Other time deposits 26,435,320 21,419,647
Tetal deposiis $ 102,369,129 $§ 97.267,085

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

2008 3 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 FHLB. At December 31, 2006, the
Company had advances from the FHLB as follows:

Amount Interest Rate Maturity Date Terms

$ 2,000,000 3.28% 91472007 Fixed rate

Collateral pledged for these advances are I- 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, 2087, 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 sharcholders. Any of the Bank’s dividends o 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 alsc restricted.

{Continued)
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NOTE 9 - SHAREHOLDERS' EQUITY, Continued

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

Preferred Stock — The Series A Preferred Stock has senior rights over common stock with regard to dividends
and righis upon liquidation. Unlike comimon 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 commeon 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 mm March 2006, with the Bank repurchasing 27,517 commeon 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 cenain 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 adeguacy
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, liabtlities, and certain
off-balance-sheet items as calculated under reguiatory accounting practices. Capital amounis 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
mainiain minimum amounts and ratios set forth in the table helow of Total and Tier 1 Capital, as defined in the
regulations, to nisk weighted assets, as defined, and of Tier | 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 Mminimum requirements,

(Continued)



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 rmust maintain mimmum Total risk-based, Tier | risk-based, and Tier | 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 eapitalized

For capital under prompt corrective
Actual adequacy purposes actlon provisions
Amount Ratio Amount Ratio  Amount  Ralio
{Dollars in thousands} B
December 31, 2007
The Company
Total Capital (1o risk weighted assets) 5 10,604 1205% % 1,236 5.0% N/A N/A
Tier | Capital (to risk weighted assets} 9,991 £1.05 3,618 4.0 N/A N/A
Tier 1 Capital (to average assets) 9,994 9.00 3,30 3.0 N/A N/A
The Bank
Total Capital (to risk weighted assets) §  [(,853 1200% 8 7,236 80% % 9,040 10.0%
Tier 1 Capital {to risk weighted assets) 9,940 11.00 31518 4.0 5,424 6.0
Tier t Capital (to average assets} 9.940 8.96 3,329 30 5,549 5.0
December 31, 2046
The Company
Total Capital {to risk weighted assets} $ 9,947 12.84% % 6,197 8.0% N/A N/A
Tier [ Capital {to risk weighied assets) 8,986 11.60 3,098 4.0 N/A N/A
Tier | Capital (1o average assets} 8,986 8.42 3,202 30 N/A N/A
The Bank
Total Capital (to risk weighted assets) § 9,803 1277% § 6,197 8.0% 3 7,746 10.0%
Tier 1 Capital (to risk weighted assets) 8,932 11.53 3,098 4.0 4,647 6.0
Tier | Capital (to average assets) 8,932 841 3,187 34 5,312 50
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NOTE 18- INCOME TAXES

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

2067 2006
Currentiy payable:
Federal - ) 576,355 $ 760,968
State 65,126 68,355
Total current 641,481 829,231
Deferred tax expense (benefit) 22,019 (143,323)
Income tax expense Yy 663,500 by 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 5 277,867 $ 295,716
Other real estate owned 25,840 -
Unrealized holding losses on securities available for sale - 45,837
(iross deferred tax assets 303,707 341,553
Deferred tax liabilities:
Depreciation 95,865 76,793
Prepatd expenses 46,099 42,735
Net deferred loan fees 8,619 5,997
Unrealized holding gains on securities available for sate 8,482
Other 4,952 -
Gross deferted 1ax liability 164,017 125,525
Net deferred tax asset $ 139,650 3 216,028

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 unreslized 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 S 717,640 34.0% $ 748,279 34.0%
State income tax, net of federal income tax benefit 42,983 2.0 45,114 2.1
Tax-exempt interest income (102,985 (4.9 (95,818) {4.4)
Non-deductibie interest expense 13,304 0.6 10,801 0.5
Qther, net (7.442) {0.3) {22.376) 1.0
Total $.663500 _3L4%  S686000  _3L2%
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NOTE I] - RETIREMENT PLAN

In 1993, the Company established the Clover Community Bank Employees’ Retirement Savirgs Plan {the
"Savings Plan") for the exclusive benefit of all eligible employees and their beneficiaries. Employces are eligible
to participate in the Savings Plan after aftaining age 21 and compieting twelve months of service, and are credited
with at least 1000 hours of service during the eligibility computation period. Employees are atlowed to defer their
salary up to the maximum dollar amount determined by federa! 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 fo make discreticnary contributions.

Employees are fully vested in both the matching and any discretionary contributions after six years of service,
The employer matching contributicns 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
ta credit loss in the event of nonperformance by the other panties to the financial instruments for commitments to
extend credit and standby letters of credit is represenied 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:

2007 2006
Loan commitments $ 26,509,000 $ 19871000
Standby letters of credit 441,000 426,000

[.oan 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 withouf being fully drawn;
therefore, the total amount of lean 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 g third party.
The credit risk involved in issuing standby letters of credit is the same as that involved in making loan

commitments {0 customers.

Short-term Borrowing Avatlability - At December 31, 2007, the Bank had unused short-terrn lineg of credit to
purchase up 10 $4,400,00C in federal funds from two corresponrdent financial mstitutions, These lines expire on
February 29, 2008, $2,000,000 and Qctober 1, 2008, $2,400,000; however, the lenders reserve the right to
withdraw these accommodations at any fime.

Litigation - The Company and the Bank were not invelved 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 (o the consolidated financial statements.
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NOTE I3 - FAIR VALUE OF FINANCIAL INSTRUMENTS

The Company has used management's best estimate of fair value based on the above assumptions described in
Note |. 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 scttlement are not taken into consideration in the fair vajue presented.

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

2007 20606 )
Carrying Estimated Carrying Estimated
amount fair value amount fair value
Financial Assets:
Cash and due from banks $ 2355294 § 2355204 3 2,432,369 $ 2,432,369
Interest-earning deposits in other banks 897,038 897,038 15,472 15472
Federal funds sold 2,479,000 2,479,000 13,474,000 13,474,000
Securities availabie for sale 21,859,740 21,859,740 23,771,794 23,771,794
Nonmarketable equity securities 254,576 254 576 441.076 441,075
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 l.oan Bank - - 2,500,000 2,006,309
Accrued interest payable 588,827 588,827 673,131 673,131
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Tabde of Contenty, for

Consolidated Reports of Condition and Income for
A Bank With Domestic Offices Only—FFIEC 041

Raeport at the dose of Business March 33, 2008 {20080331)

(RN 9999)
This report is required by law: 12 U.5.C. §324 (State This report form is to be fled by banks with domestic offices
member banks); 12 U.5.C, §1817 (State nonmember banks); onfy. Banks with forelgn offices {as defined In the
ang 12 U.5.C. §161 (National barks). instructions} must file FREC 031,
NOTE: Each bank's board of directors and sendor management are We, the undersigned directors (rustees), attest to the correctness of
responsible for establishing and mairtaining an effective system of the Reports of Condltion and Income (induding the supporting schedules)
internal controd, including controls over the Reports of Condition and for this report date and decdlare that the Reports of Condition ang
Income, The Reports of Candition and Income are to be prepared Income have been examined by us and to the best of our knowledge
in accordance with Federal regulatory authordty instructions. and bedled have been prepared in conformance with the instructions
The Reports of Condition and Income must be signed by the Chief issued by the appropriate Federal reguiatory authority and are true
Financial Gfficer {(CFO)} of the reporting bank (or by the individual and correct.

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.

1, the undersigned CFO (or equivaient) of the named bank, attest
that the Reports of Condition and Income (induding the supposting
schedules) for this report date have been prepared in conformance
with the instructions issued by the appropriate Federal regulatory
authority and are rue and correct to e best of my knowledge and

Y b yPiLCED

Cq'ﬁnancfal cer {or Equvaleg}

Date of Sgnature
Submission of Reports
Each bank must file its Reports of Condition and Income (Call Report) To flfill the signature and attestation requirement for the Reports of Condition and
datz by either: Income for this report date, attach your bank's completed slgnature page (or a
photocopy or 2 computergenerated version of this page) ko the hard-copy record
{a) Using computer software to prepare |ts Call Report and then of the data file submitted to the CDR that your bank myﬁ: place in its fiies.
submitting the report data directly to the FFIEC's Central Data
Repository (CDR), an Intermet-based system for data The appearance of your bank's hard-copy record of the submitted data file need
collection {htips:/fodr. flec.gov/odef), or not match exactly the appearance of the FFIECSs sg’mple report forms, but showld
{b} Completing Its CaHl Report in paper form and arranging with show at least the caption of each Calt Report item ‘and the reported amaount.

a software vendor ar anather party o convert the data inta
the electronic format that can be processed by the COR. The
software vendor or other party then must electronicalfy subemit
the bank's data file to the CDR.

For technicat assistance with submissions to the CDR, please coatact Clover Community Bank
the CDR Help Desk by telephone af (888) COR-3111, by fax at {301} Legal Title of Bank (RSSD 9017)

495-7864, or by e-mail at COR.Help@fFec.gov. Clover
City (RSSD 9130)
FDIC Certificate Number 27055 SC 29710
{RSSD 9050} State Abbrev, {RSSD 9200} Hp Cede (RSSD 9220)

Board of Governors of the Federal Reserve Systern, Federal Deposit Insurance Corporation, Office of the Comptroller of the Currency
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Schedule RI-B - Charge-offs ang Recoveries on
Loans and Leases and Changes in Allewance
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Schedule RI-E - Explanations RI-7, 8
Report of Condition
Schedule RC - Balance Sheet RC-1, 2

Schedule RC-A - Cash and Balances Due
From Depasttory Institutions
{to be completed oniy by selected banks)

Disclosura of Estimated Burden

The estimated average burden associated with this information
collection is 40.0 hours per respondent and Is estimated to vary
from 16 to 63% hours per response, depending on individual
dreumstances, Burden estimates include the time far reviewing
instructons, gathering and maintaining data in the required
form, and completing the information collection, but exclude
the time far compiling and maintalning business records in the
normal oourse of a respondent's activities. A Federal agency
may not conduct or sponsor, and an organization {or a person}
is not required to respond to a collection of information, unless
it disptays a curently valid OMB controi number, Comments
concerning the acouracy of this burden estimate and suggestions
for reducing this burden shouid 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:

Secretary
Board of Governors of the Federal Reserve System
Washington, B.C, 20551

Legislative and Regulatory Analysis Division
Cffice of the Comptraller of the Currency
Washington, D.C, 20219

Assistant Executive Secretary
Federat Deposit Insurance Corporation
washington, D.C. 204293

Schedule RC-B - Securties RC-3,4, 5,6
Scheduwle RC-C - Loans and Lease Financing Recelvables:
Part I. Loans and Leases RC-7, 8,9,10
Part I1. Loans to Small Businesses and
Small Farms (to be completed for the
June repoet only) RC-10ab, 10b
Schedule RC-D - Trading Assets and Liabilities
(to be completed only by selected banks) RC-11, 12,13
Schedule RC-E - Deposit Liabifities RC-14, 15
Schedule RC-F - Other Assets RC-16
Schedule RC-G - Other Liabilities RC-16
Schedule RC-K - Quarterly Averages RC-17
Schedule RC-L - Derivatives and
Off-Balance Sheet Items RC-18, 19
Schedule RC-M - Memaranda RC-20, 21
Schedule RC-N - Past Due and Nonacorual
Lpans, Leases, and Other Assets RC-22, 23,24, 25
Schedule RC-Q - Other Data for Deposit
Insuranca and FICO Assessments RC-26
Schedule RC-P— 1-4 Family Residentlal
Mortgage Banking Activities (to be completed
only by selected banks}) RC-27
Schedule RC-Q—Financlal Assets and
Labllities Measured at Fair Value (to
be completed only by selected banks) RC-28

Schedule RC-R - Regulatory Capital

Schedule RC-5 - Servicing, Secuntization,
an Asset Sale Actlvities

RC-29, 30, 31, 32

RC-33, 34, 35

Sciegule RC-T - Fidudiary and
Related Services _

RC-36, 37, 38

Optional Namative 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 Collection and Analysis
Section, 550 17th Street, NW, Washington, D.C. 20429, tolf free on (800) 688-FDIC(3342), Monday through Friday
hetween 8:00 a.m. and 5:00 p.m., Eastern time. Skte member banks should contact thelr Federat Resarve Distrdct Bank,



FFIEC 041
Page i

Contact Information for the Reports of Condition and Income

To facilitate communication between the Agencies and the bank concerming the Reports of Condition and Income, please provide contact
information for (1} the Chief Financlal Officer (or equivalent) of the bank signing the reports for this quarter and (2) the person at the
bank - cther than the Chief Financial Officer {or equivalent) - to whom guestions about the reports should be directed. [f the Chief
Financial Officer {or equivalent) |s the primary contact for questions about the reports, please provide contact informatien for another
parson at the bank who will serve as a secondary contact for commurications between the Agencies and the bank corcerning 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 Agencles and witl not be reteased to the public,

Chief Financial Officer {or Equivalent) Signing
the Reports

Other Person to Whom Questions about
the Reports Should be Directed

Gwen M. Thompson

Jerry L. Glenn

Hame (TEXT C490) Marne [TEXT C455)

Vice President & CFO President & CEQ

Thie (TEXT C491) Title (TEXT C496)
jglenn@clovercommunitybank.com gthompson@clovercommunitybank.com

E-mail Address (TEXT (492)
{803} 222-8612

E-mail Address (TEXT 4086)
(803) 722-7660

Teiephone: Areg cedefphone number/extension (TEXT €493}
(803) 222-6754

Telephone: Area code/phone number/extension (TEXT 8902)
{803) 222-2922

FAX: Area code/phone number (TEXT C494)

FAX: Area code/phone number {TEXT 9114)

Emergency Contact Information

This infarmation is being requested so the Agencies can distribute criticat, Bime sensitive information to emergency contacts at barks,

Please provide primary contact infarmation for a senlor official of the bank who has decislon-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 avallable. Emergency contzat information
Is for the confidentlal use of the Agencies and will not be refeased to the pubtic.

Primary Contact Secondary Contact
Gwen M. Thampson Gerald Bolin

Name (TEXT C366) Name (TEXT C371}
Presicdent & CEQ EVP R COO

Title (TEXT C367) Title (TEXT C372)

gthompson@dovercommrmunttybani.com

gbolingclovercommunitybank.com

E-mail Address (TEXT C368)
(BO3) 222-7680

E-mall Address (TEXT C373)
(803) 222-7660

Telephone: Ared code/phane number/estension {TEXT £369)
(803) 222-2922

Telephone; Area tode/phone number/extension (TEXT (374}
{803} 222-2922

FAX: Area codefphone number [TEXT C370)

FAX: Area code/phone number {TEXT C375)
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USA PATRIOT Act Saction 314(a) Anti-Money Laundering Contact Information

This infarmation is being requested to identify points-of-contact wha are in charge of your depository institution's Section 314(a) searches
and who could be contacted by federal law enforcement officers for addidonat information refated to anti-terrorist finandng and anti-money
laundering. Please provide information for a secondary contact if avaitable. Information for a third and fourth contact may be provided at the
bark's option. Enter "none” for the comtact's e-mail address or fax number if not avaitable. USA PATRIOT Act contact information |s for the
confidential use of the Agencles and the Financial Crimes Enforcement Network (BnCEN) and will not be released 1o the public.

Primary Contact Secondary Contact
Usa Lechner Gerald Balin

Hame (TEXT C437) Name (TEXT C443)

VP & Complance Officer EVP & COO

Tite (TEXT C438) Title (TEXT C443)

lechner@clovercommunitybank.com

gholin@dovercommunitybank. com

E-mail Address {TEXT C439)

E-miail Addrass (TEXT C444)

{803) 222-7660 (803) 222-7660
Telephone: Area code/phane number/extension {TEXT C440) Tetephone: Area code/phone numberfextension {TEXT C445)
{803) 222-2922 {801} 222-2922

FAX: Ares code/phone number [TEXT C441)

FAX: Area code/phune number [TEXT C446)

Third Contact Fourth Contact
Name {TEXT CB70) Name (TEXT Ca75)

TiHe (TEXT CA71) Title {TEXT CHYR)

E-mat Address (TEXT Ca72) E-mall Address (TEXT C877}

Telephonea: Area code/phone numbes/extenslon (TEXT C873)

Telephane: Ares codefphone niember/extension (TEXT C878)

FAX: Araa code/phone number (TEXT (874}

FAX: Area code/phane number (TEXT C879)



Clover Community Bank FFIEC 041

Legal Titte of Bank Page RI-1
Clover i
City

sC 29710

State 2ip Code

FDIC Certificate Number: 27055
Submitted to COR on 4/25/2004 at 4.00 FM

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

All Report of Income schedules are to ba reported on & calandar yaar-to-date basts In thousands of dollars.

Schedule RI—Income Statement

Doflar Amounts In Thousands RIAD | Bl | MH | Thou

1. Interest Income:

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

¢. Interest on trading fiabilities and other borrowed money

(a) Loans secured by 1-4 family residential properties 4435 435 tata
{b) At other loans secured by real estate 4436 §12] 1.a.1lb
{2} Commercial and industriat lcans l.a.2
(3} Loans to individuais for household, family, and cther persenal
axpenditures:
{a} Credit cards, t.a.3.2
(b} Other (inchedes single payment, installment, ail student
loans, and revolving credit pians other than ¢redit cards)} 1.33.b
(4) Loans to foreign governments and official ingtitutions 4056 Qi l.a4
{5} All other loans {1} 4058 0] 1.a5
(6) Totat interest and fee income on loans (sum of lems L.a.(1)@) through 1.a.(5)) 4010 1883 1.a.6
b. Income from lease finandng receivablas 465 g 1.b
¢. Interest income on balances due from depository institutions {2) 4115 8 1.
d. Interest and dividend income on secunbes;
{1} 1.5, Treasury securittes and U.S. Government agency obligations
{excuding mortgage-hacked securities) 8468 48| 1.d.l
{2) Martgage-backed securities B4BY 1197 1.d2
(3} All other securities (includes securities Issued by states and
political subdivisions in the U.S.} 1.4.3
a, Interest income from trading assets le
f. Interest Income on federal funds soid and securities purchased under agreements to resell Lr
g. Cther interest ncame l1.g
h, Totat interest income (sum of ttems 1.a.(6) through 1.g3) 1.k
. Interest expense;
a. Interest on deposits:
{1) Transaction accounts (NOW accounts, ATS accounts, and
tetephore and preauthorzed transfer acoounts} 221
(2} Nontransaction accounts:
{a) Savings deposits (includes MMDAs) 2ala
{b} Tume deposits of $100,000 or more 2.alhb
{c} Time deposits of fess than $100,000 2a2c
b. Expense of federal funds purchased and secusities sold
under agreements to repurchase 4180 9 2.b
4185 281 2.¢

(1) Indutes interest and fee income on "Loans o depository institutions and acceptances of other banks,” "Loans o finance
agricufturat production and other loans o farmers,” "Cbligations (other than securities and leases) of states and pofitical
subdivisions In the U.5.,” and "Cther loans.”

(2} Includes interest income on time certificates of depesit not held for trading.



FFIEC 041
page RI-2

L& ]

Clover Community Bank
Legai Title of Bank

FOIC Certificate Number: 27035

Subrmitted to CDR on 4/29/2008 at 4:00 PM

Schedule RI—Continued

Year-to-date
Dollar Amounts in Thousands| RIAD {  BH { Mit { Thou
2. Interest expense (continued):
d. Interest on subordinated notes and debentures, 4200 o] 2d
e. Total interest expense (sum of ltems 2.a through 2.4) 073 703 2.e
3. Net intersst income (item Lh minus 2.} 4074 1,226) 3
4. Provision for ipan and iease losses 4230 25; 4
5. Noninterest income:
a, Income from fiduciary activities (1) 4070 0] s5.a
b. Service charges on deposit accounts 4080 252| 5b
¢. Trading revenue (2) A220 g 5S¢
d. (1) Fees and commissicns from securities brokerage o Sdt
{2) Investmant banking, advisory, and uncerwrting fees and o -
commisslons (888 o 5.2
{3) Fees and commisslons from annuity sales ca87 0] 543
(4} Underwriting income fram insurance and reinsurance activities 386 6| s.d4
(5) Income from other insurarce activities 0] 545
e, Venture capital revenue 8 se
f. Nat servidng fees O 5f
g. Net securitization Income O 5S4
h. Not applicabie
i. Net gains (losses) on sales of loans and leases 51
1, Net gains (losses) on sales of other real estate owned 59
k. Net gains (losses) on sales of other assets {excluding securities) 5K
I. Cther noninterest income* 54
m. Total noninterest income (stm of items 5.a trough 5.5} 4079 208 S5m
6. a. Realized gains (losses) on held-to-maturity securites asa 0] 6a
b. Realized gains (losses) on available-for-sale securities 3196 8 &b
7. Neninterest expense:
a. Salaries and empioyea benefits 4135 853f 7.a
b. Expenses of premises and fixed assets (net of rentai income)
(excluding salaries and employee benefits and mortgage Interest) 4217 143 7.0
¢. (1) Goodwill impairment losses a6 a 7.1
{2) Amortizabion expense and impairment iosses for
other intangible assets Qa2 0] 7c2
d. Other noninterest expense® 4052 273| 7.d
e. Total roninterest expense (sum of items 7.a through 7.0) v R <053 | 1,068 7e
4. Income {loss) before income taxes and extraordinary ftems and other
adustments (item 3 plus or minus tems 4, 5.m, 6.3, 6.b, and 7.e) 4304 430 8
9. Applicabte income taxes {on tem B) 4302 128] 9
10. Income (loss) before extracrdinary items and other adjustments
{tem 8 minus item 9) 4300 3021 10
11. Extracedinary ftems and other adjustments, net of income taxes* 4320 op 1t
| o 02| 12

12. Net Income {1088) (surm of items 10 and 11)

* Describe on Schedue RI-E—Explanations

{1} For banks required to compiete Schedule RC-T, tems 12 through 19, income from fidudary activittes reported In Schedule R,

item 5.a, must equat the amount reparted in Schedule RC-T, item 19,

{2) For banks required to complete Schedule RI, Memorandum item 8, trading reverue reported in Schedide RI, #em 5.0,

must egual the sum of Memorandum items B.a through §.a.
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FDIC Centificate Number: 27055

Submitted to COR on 4/29/2008 &t 4:00 PM
Scheduie RI-—-Continued

Memoranda

Year-to-gate
BH { Mit | Thou

Bollzr Amounts in Thousands

1. Interest expense incurmad to camry tax-exermnpt securities, [oans, and jeases acquired after

August 7, 15986, that is rot deductible for federal income tax purposes M.1
2. Income from the sale and senvidng of mutual funds and annuities (included in -
Schediude R], item 8) M.2
3. Income on tax-exempt koans and leases to states and political subdivisions in the U.S.
(included in Schedule RI, ltams 1.a and 1.b}) - M.3
4. Income on tax-exempt securities issued by states and pofitical subdivistons in the U5,
(included in Schedule RI, #em 1.4.{3)) e M4
5. Number of full-tme cguivalent employeos at end of current period (round to
nearest whole number} N M.5
Memorandit iterr 6 15 to be completed by: (1)
» banks with 3300 rritfon or more in total assets, and
» hanks with jess thar $300 miicr in total assets that have loans
fo finance agricuitural production and other loans to farmers
{Scheduie RC-C, part 1, item 3) exceeding five percent of totd pans.
6. Intarest and few income on loans 1o Anance agricuttural production and other
loarns 1o famers (induded In Schedule RI, item 1.2.(5)) M.6
7. If the reporting bank has restated its baiance sheet as a result of appying push
down accounting this calendar year, report the date of the bank's acquisition {2} M.7
8, Trading reverue {from cash instruments and detivative irstrumenis) {sum
of Memarandurmn tems 8.3 through 8.e must equal Schedule RI, Item 5.¢)
{To ba completed by banks that reported average trading
assats {Schedule RC-K, item 7} of $2 millon or more for any
quarter of the preceding calendar year.): RIAD | Bl { Mil | Thou
3. Interest rate sxposures 8757 N/A| M.B.3
b. Foreign exchange exposures 8758 NiA| MBb
c. Equity security and ndex exposures 8759 N/Al M.B.C
d. Commuodity snd other exposures _ ] 8760 N/A| Ma.d
a. Crediit exposures ) o Fig6 § NIAl ME.e
9. Net gains (losses) recognized in earnings on qredit derfvatives that economically hedge S e
credit exposures held outside the trading account;
a. Net gains {losses) on credit derivatives held for trading MO.a
b. Net gains {fosses) on (Tedit dervatives held for purposes other than trading M.9.b
10. To be compreted by banks with $300 mitfion or more in total assets: {1}
Credit losses on derivatives {see instructions) NA| M.ID
11. Does the reporting bank have a Subchapter § alection in effect for RIAD | YES / NO
federal Income tax purpases for the current tax year? ASH0 NO M.11
Mermorandum item 12 is to be completed by banks that are required to corplete Schedule Year-todate
RC-C, part I, Memorandum items 8.b and 8.c. |59 | Mi | Thou
12. Noncash income from negative amortizaton on closed-end loans secured by 1-4 family S
residential properties (incuded in Schedule RI, ltem 1.a.(1){a)} M.12
Memorandum item 13 is fo ba completod by banks that have clected fo account for
assals and ffabllitles under 8 fair valiue option,
13. Net gains {losses) racognized In esmnings on assets and {labllities that are reported
at fair value under a fair value option:
a. Net gains (losses) on assets M.13.a
(1) Estimated net gains (losses) on [oans attributable tov changes in
Instrument-specific credit risk M.13.a.1
b. Net gains {iossaa} on llabilities M.13.h
{1) Estimated net gains {esves) on (labilities attributable to changes in
M.13.b.1

instrument-specific credit risk
{1) The asset size tests and the five percent of tota! 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 2008/0:3/01



Clovar Community Bank

Legal Title of Bank

FOIC Certificate Number: 27055
Submitted to COR on 4/25/2008 at 4:00 PM

Schedule RI-A—Changes in Equity Capital

Indicate decreases and losses in parentheses.

Dotlar Amounts in Thousands ; RIAD Bl | Mi

1. Total equity capital most recerdly reported for the December 31, 2007, Reports of Condition
and Incomne {i.e., after adjustments from amended Reports of Income)

2. Restetements due to corrections of matertat accounting errors and

1Thm

changes In accoungng principles*
3. Balance end of previous calendar year as restated {sum of items 1 and 2)

4, Net income {loss) (must equal Schedute R, itern 12)

5. Sake, conversion, acquisition, or retirement of capital stodk, net
{exciuding treasury stock transactions)

6. Treasury stock transactions, net
7. Changes inddent to business combinations, net,

8. LESS: Cash dividends dedared on preferred stock

g. LESS: Cash dividends dedared on common stock,

10, Cther comprehensive income (1)

B511 149
11. Other transactions with parent holdng company* (rot included in ems 5, 6, B, or 9 above) 4415 ol
210 10,418

12. Total equity capital end of current period {sum of items 3 through 11) {must equal Schedule R, item 28}
* Desaibe on Schedule RI-E - Explanations,

FFIEC 04
Page RI-4

{1} Includes changes im net unreatlzed holding gains (fosses) on available-for-sake securities, changes In accumutatad net gains (losses) on cash

flow hedges, and penslon and other postretiremtent plan-related changes other than net periodic berefit cost.
Schedule RI-B—Charge-offs and Recoveries on Loans and Leases

and Changes in Allowance for Loan and Lease Losses

Part 1. Charge-offs and Recoveries on Loans and Leasas

{Column A)

Part 1 inctudes charge-offs and recoveries through the Charge-offs (1)

{Colurnn B)
Recoveries

Calendar year-to-date

allocated transfer risk reserva.

Dollar Amounts in Thousands | RIAD | BM | MK | Thou |

1. Loans secured by reat estate:
a. Construction, land development, and other land ioans:
(1) 1-4 famity residential construction loans

{2) Other construction foans and all tand development

and obver land loans

Bil | Ml { Theu

b. Secured by farmiand 3554 0| 3585 o
€. Secured by 1-4 family residentia! properties;
{1) Revoiving, open-end foans secured by 1-4 famiy residentiat
properties and extended under linas of credht 5411 0f 5412 0
{2} Cosed-end toans sacured by 1-4 farsly residentlat properties:
{a) Secured by first kiens 239 5| c217 i}
{h) Secured by junior llens 235 0] 218 i}
d. Secured by muttifamity (S or mare) residential properties 3588 Ot 3589 8
2. Securec by nonfarm nonresidential properties:
{1) Loans securad by owner-occupied nonfarm nonresidential properties_| 395 0} c8%6 0
{2) Loans secured by other nonfarm nonresidential properties €837 o] cass 0
2, Loans to depoesitory institutions and acceptances of ather banks 4481 O 4482 7]
1. Not applicabte
4, Commercial and industrial loans, 4638 0 4608 0
5. Loans to indhiduals for household, farmily, and other personal expenditures:
a. Credit cards BS14 01 515 0
h. Qther {includes single paymertt, instailment, ail student loans,
and revelving credit plans other than credit cards)_ Bs18 11| 517 2
6. Loans to foreign governments and oficiat institutions, 4643 O} 4627 0
7. Ali other oans {2) 4644 0] 4629 0
8. Lease fAnancing recstvables 42656 0] 4267 0
3. Total {sum of items 1 through 8) 4635 1311 4605 2

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

{2) Includes charge-offs and recaveries on "Loans to finance agricuttural productan and other loans to farmers,” "Obllgations

{other than securities and leases} of states and poliical subdivisions in the L.5.,” and “Other joans.”

tal
1.a.2
1.b
tel
lcle
l1e2h

i.d

lel
e
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FDIC Certificate Number: 27055 [ s ]

Subritted to COR on 4/29/2006 at 4:00 PM

Scheduie RI-B Continued

part L Continued {Coturnn A) {Column B}
Charge-offs (1) Recoverles

Memoranda Calendar vear-to-date

Boltar Armourts in Thousands

1. Loans to finance commerciat real estate, construction, and land
development activities (not secured by real estate} Included In

Schedule RE-8, part 1, items 4 and 7, above M.1
2. Memarandum ierns 2.8 through 2.d are to be completed
by banks with $300 miffion or more in toiral assets: (2}
a. Loans secured by real estate ko non-ULS, addressees {domicile)
{induded in Schedule RI-B, part I, item 1, above) M2a
b. Loans t0 and acceptances of forelgn banks
M.2.5

(inckaded in Schedule RI-B, part I, item 2, above)
¢. Commerdial and tndustriat foans to non-t1.S. addressees (domicie)
{Included in Schedule RI-B, part ], item 4, above)

M2
d. Leases to individuais for household, Family, 2nd other personal N IR
expenditures (Included in Schedute RI-8, part 1, item 8, above) res | NALFe7 L NA] M2d

3. Memorandum ftern 3 15 o be completed by (2}
» Banks with $300 miltlon or more i1 toldf assets, and
e barks with /less than $300 milfon in folsl assels that have loans fo
finance agricuitural production and other loans to farmers
{Schedide RC-C part I item 3} axceeding five percent of total loans:
Loans to finance agricultural production and other lcans o

farmers (induded In Schedwe RI-B, part 1, item 7, above) M.3
Memorandum ltem 4 is to be completed by banks that (1) together with affiliated
nstitutions, have outstanding credt cand receivali¥es (as defined in e instrctions)
that exceed $500 midion as of the report date or (2) are credit card speciaity banks
as gefined for Uniforrt Bank Performance REport IRuposes, Calendar year-to-date
4, Uncollectible retail credit card fees and finance charges reversed against income (i.e., not Incuded RIAD | B | Ml | “TTA
c388 , M.4

in charge-offs zgainst the allowance for loan and lease losses)

{1} Indude write-downs arising from fransfers of loans to & held-for-sale account.
(2) The $300 miifion asset size test and the five percent of intal loans test are generally based on the total assets
and total ioans reported on the June 30, 2007, Report of Condition.
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FDIC Certificate Number: 27055

Submirted to COR on 4/29/2008 at 4:0G PM

Schedule RI-B Continued

Part II. Changes in Allowanca for Loan and Leasa Laosses

Dotlar Ameunts i Thousands | RIAD ¢ Bt | Ml | Thou
1. Balance most recently reposted for the December 31, 2007, Reparts of Candition -

and Income {i.e,, afer adjustments from amended Reports of Income) ... jBs22 913
2. Recaverles {must equal part 1, item 9, column B, above) 4605 2
3. LESS: Charge-offs {must equal part T, [tem 9, colurmn A, above _

less Schedule RI-B, part IE, itern 4) co79 131 3
4. LESS: Write-downs arising from transfers of loans to a held-for-sale account . 5523 ol 4
5. Provision for loan and lease losses (must equal Schedule RI, item 4) 4230 26 5
6. Adjustments® (see instructions for this scheduie) 2233 0 6
7. Baiance end of current period {sum of ltems 1, 2, 5, and 5, less items 3 and 4)

(must equal Schedula RC, item 4.c) 123 aog| 7
Memoranda Dallar Amounts in Thousands | RIAD | 8t | Mi | Thou

1. Atiocated transfer risk reserve induded In Schedule RI-B, part 11, item 7, above
Memarandum jtems 2 and 3 are io be completed by banks that (1) tooether with afifiated
institutions, have outstanding credit card receivables (as defined in the instrctions)
that excecd 3500 milion as of the report date or (2) are credit card specially banks
as defined for Uniform Bank Performance Report plirposes.
2. Separate valuation allowance for uncollectible reta credit card fees and Anance charges
3. Amount of allowanca for lozn and lease losses attributable to retall credit carg fees
and finance charges
Meamorandum itany 4 i3 to ba completed by alf banks.
4, Amount of allowance for post-acquisition losses on purchased impaired loans accounted
for in accordance with AICPA Statement of Position 03-3 {induded in Schedule RI-B, part i1,
item 7, above)

cr81 | "ol M4

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

Detait ail adjustments in Schedule RI-A and RI-B, all extracrdinary items and other adjustments in Schedule
RI, and all significant items of other noninterest income and other noninterest expense in Schedule RI,
{See Insbuctions for details.) -

Year-to-date
Dollar Amounts in Thousands | RIAD | B4 | M | Thou

L. Cther noninterest income {from Scheduie RI, item 5.1}
Itemize and describe amounts greater than $25,000 that excesd 3% of Schedule RI, Item 5.1;

TEXT Do

a. Income ardd fees from the printing and sate of checks i3 3 1a

b. Earnings on/increase in value of cash surrender vatue of life insurance COn4 28] tb

c. Income and fees from automated teller machines (ATMs) C016 4 1.

d. Rent and other Income from other real estate owned 4042 8 1.d

e. 5Safe deposit box rent 015 8] le

f.  Net change in the fair values of finandial instruments accounted for under a falr value option F22g o 1f

g. Bank card snd cedit cand interchange fees F555 N 1lg

h. | 4461 4461 D ih
I. | %462 4462 g 1
jo | 4463 4463 0 1

2. Gther noninterest expense (from Scheduie RI, item 7.d}
Itemiza and descibe amounts greater than $2%,000 that exceed 3% of Schedule RI, item 7.d:
TEXT
Data prooessing expenses
Advertising and marketing expenses
Directors' fees
Printing, stationery, and supplies
Postage
Legal fees and expenses
FDIC deposlt insurance assessments
Accounting and auditing expenses
Consuiting and advisory axpenses
Autornated teller machine (ATM) and interchange axpanses
Telecommunications expenses

%r*‘?‘?@ﬁ@ a0 pow

1.
m.
n, | 4468

3. Extracrdinary items and other adjustments and applicable income tax effect (from Scheduie RE,
itemn 11} {iternize and desaibe 2l extracrdinary items and other adjustments):

&

TEXT
a.(t) | 4969 |
) Apphcable income tax effect 4486 |
by | 487
(2) Applicable income tax effect 4488 |
c.{1} | sa80 |
{23 Applicable income tax effect 4491 |
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Schedule RI-E—Continued

Year-to-date

Dokar Amounts In Thousands
4, Restatements due to comections of matertal accountirg emrars and

changes In accounting prindplas
{from Schedule RI-A, Kem 2) {itemize and describe all restatements):
TEXT

a. Cumulative-effact adjustment resuiting from the initial

i Cotton
B { 8527 '

5. Gther transactions with parent holding company {from Schedule RI-A, ttem 11)
(itemize and describe sl such transactions);
TEXY
a, | #498
b, | 4439

6. Adjustments to ailowance for ioan and lease {osses

{frorn Schedute RI-B, part II, item 6) {itemize and describe ail adhustments):
IEXT
a, 1 4521

b, | 4522

4.3
4.b

5.a
b

6.8
6.0

7. Other explanations (the space below is provided for the hark te briefty desaibe, at its option, any other
significant items affecting the Report of Income):

RIAD | YES / NO
4769 NO 7

Comments?

Other explanations {please type or print ctearly):
TEXT { 70 charactars per line }

[ 4769
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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 doliars. Unless ctherwise indicated,
report the amount outstanding as of the last business day of the quarter,

Schedule RC—Balance Sheet

Dotar Amounts in Thousarkds | RCONYT 8 | Mit [ Thou

ASSETS
1. Cash and balances due from depository Institutions (from Schedule RC-A):

a. Noninterest-bearing balances and currency and coin {1) 0081 3296| la

B. Interest-bearing balances (2) 0071 892] 1b
2. Sequrties:

a. Hedd-to-matunity securitles {from Scheduie RC-B, column A) 1754 gl 2a

b. Available-for-sale securitles (from Schedule RC-B, column D) _ 1773 20.869 2b
3. Federal funds soid and securities purchased under agreements to reselt: e

a. Federal funds sold B947 3,181 32

b. Securities piurchased under agreements to reseli (3) B959 O 3b
4. Loans and lease financing receivabies (from Scheduie RC-C):

a. loans and feases hedd for sale 5369 0] 4a

8528 88,983 4b

b. Loans ang leases, net of uneamed income
¢. LESS: Allowance for loan and iease losses
d. Loans and isases, net of unearned Income and atlowance (item 4.6 minus 4.c)
. Trading assets {from Schedule RC-D)
. Premises and fixed assets (induding capltatized leases)
Other rea! estate owned (from Schedule RC-M)
Investments in unconsolidated subsidiaries and associated compandes (from Schedide RC-M)
Not Applicable
1¢. Intangible assets: L
3. Googwili 31563 0| 10a
b. Gther intangible assets {from Schedule RC-M) 0| i0b
11, Other assets {from Schechule RC-F) 1160 3,898 i
12. Total assets (sum of items 1 through 11D 217G 121,787 12

1123

NP

{1) Indudes cash items in process of collection and unposted debits.
(2} Inciudes time certificates of deposit not heid for trading.
(3} Indudes all secunities rasale agreements, regardiess of maturity,
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Schedule RC - Continued

Doltar Amounts in Thousands

FFIEC 041
Page RC-2

LIABILITIES
13. Deposlts:

a. In domestic offices {sum of totals of columng A and C from Scheduie RC-E)
{1) Noninterest-bearing (1)

5611

{2) Interest-bearing

5636

b. Not applkable
14. Federal funds purchased and securities sold under agreements to repurdhiase:

a. Fegeral funds purchased (2)

B95S

b. Securities sold under agreements to repurchase {3}
15, Trading tiabilities {from Schedule RC-D)

16. Cther bowrowed money {includes mortgage indebtedness and obfigations under

capitatized leases) (from Schedule RC-M)
17. and 18. Not applicable
19, Suboedinated notes and debentures {4}

3200

20, Other Habliites {from Schedule RC-G)

21, Totat kabilites {sum of items 13 through 20)

22. Minorty interest in consolidated subsidiartes

EQUITY CAPITAL
23, Perpetual preferred stock and retated surmplus

2930 809
2948 111,292
0

24, Common stock

26. & Retained earmings,

27. Other equity capital components (6)

Memorandum

3230 1,264
25. Surplus (exdude ali surplus related to preferred stock) 3839 2,070
1632 8,908
b. Accumulated other comprehensive income (5) B530 173
A130 ¢
28, Total equity capital {sum of items 23 through 27) 3210 10,415
25. Totat lrabilities, minority interest, and equity capitat {sum of items 21, 22, and 2B) 3300 121,787
To be reported with the March Report of Condition.
1. Indicate in the box at the right the number of the statement below that hest describes the
most comprehensive levet of auditing work performed for the bank by independent external RCOM|  Number
6724 2

auditors as of any date during 2007

1 = Independent audit of the bank conducted In accordance
with generally accepted auditing standands by a certified
public accounting firm which sutenfts a report on the bank

2 = Independent audit of tha bank's parert holding company
conducted in accoriance with generalty accepted auditing
standards by a certtfied public accounting firm which

4 = Directors’ examination of the bank conducted
in aczordance with generally accepted auditing
standards by a certified publie 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

subrmits a report on the consolldated holding company (bt chartering authority)
not on the bank separately) & = Review of the bank's financial statements by
3 = Attestation on bank management's assertion on the external auditors
effectiveness of the bank's Intermal control over finandal 7 = Compilation of the bank's financial staternents by
external auditors

reporting by & certified public accounting firm

8 = Other audit procedures {exduding tax

preparation work}
9 = No external audit work

{1} includes total demand deposits and naninterest-bearing time and savings depasits.

{2} Report ovemight Federal Home Loan Bank advances in Schedule RC, item 16, "Other borrowed money.”

{3} Indudes all securities repurchase agreements, regardless of matunity.
{4) Includes limited-fife preferred stock and related surplus.

{5) Inctudes net unrealized holding gains (losses) on avallable-for-saie securities, accumulated net gains (losses)

an cash flow hedges, and minimum pension liability adjustments,
{6} Inctudes treasury stock and unearned Employee Stock Ownership Plan shares.

13.a
1321
13.a.2

14.a
14.b
15

16

19
20
21
22

3
24
23
26.3
26.h
27
28
23

M.l
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Schedule RC-A—Cash and Balances Due From Depository Institutions
Schadula RC-A 11 to be complsted only by banks with $300 miition or more In total asset.

Exciude assets held for trading.
Callar Amounts In Thousangs | RCON [ Bl { Mil { Thou

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

a. Cash items in process of collection and unposted debits 0020 NAl La

b. Currerky and coin, 0080 NAl 1D
2. Balances due from depository tnstitutions in the U.S.:

a. U.S. branches and agencies of foreign banks o083 NA| 2.a

b. Other commercial banks in the U.5. and other depository institutions in the U.S. 0085 NAY 2.b
3. Balances due from banks in Foreign countries and foreign central banks:

a. Foreign branches of other U.S. banks, ae73 NiA| 3.8

b. Other banks in forelgn courtries and foreign central banks %074 NA[ - 3b
4, Balances due from Federal Reserve Barks x99 NAl 4
5. Totat (sum of items 1 through 4) (must equat Schedule RC, sum of temns 1.a and 1.6} 010 Nial 5
Schedule RC-B--Securities
Exdude assets held for trading,

Hedd-to-maturity Avatlable-for-sale
{Column A) {Colurmn B) {Colusrn C) {Column D}
Armprtized Cost Fair Value Amortized Cost Fair Value
Doflar Amounts it Thousands | RCON] BU I Mt Thou {RCON| Bit (M| Thou {RCON| B M| Thou [RCON{ BH | M| Thou

1. U5, Treasury sequritles Q211 0] 5213 0| 1286 0] 1287 of 1
2. U.5. Government agency obligations

{excude mortgage-backed securitles):

a. Issued by LLS. Govemnmeant-

agendes (1) 1289 0| 1290 0] 1291 o] 1203 o 2a
. Issued by U.5. Government-
sponsored agendes (2) 1284 of 1295 0] 1297 3,408( 1298 3,475 2.b

3. Securldes issued by states and

politica subdivisions in the U.S. 8496 0] 8457 0 8ass 7.796] 8499 79201 3

(1} Includes Smali Business Administradon "Guaranteed Loan Pool Certificates,” 1.5, Maritime Adminlstration obligations, and
Export-Import Bank pasticipation certificates.

{2}y Inchudes obligabons (other than mortgage-backed securities) issued by the Farm Credit System, the Federal Home Loan Bank
System, the Federal Home tosn Mortgage Corporation, the Federal National Mortgage Association, the Financing Corporation,
Resolution Funding Corporation, the Student Loan Marketing Assodation, and the Tennessee Valley Authority.
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Schedule RC-B—Continued

FFIEC 041
Page RC4

Held-to-maturity Available-for-sale

Dgliar Amounts In Thousands

{Column A}
Amortized Cost

{Column B)
Fair Value

{Column C)
Amortized Cost

{Colwmnn D)
Fair Value

RCON| 8l | Ml | Thou

RCON

BY | Mt | Thou

RCON | B | Mil | Thau

RCON| Bil't MI | Thay

4, Mortgage-backed securities (MBS):

a. Pass-through secunties:
(1) Guaranteed by GNMA
(2) Issued by FNMA and FHLMC,
{3) Other pass-through securities

b. Other mortgage-backed securities

(Indude CMOs, REMICs, and
stripped MBS):
{1) issued or guaranteed by FNMA,
{2) Collaterized by MBS issued or
quaranteed by FNMA, FHLMC,
or GNMA
{3) ANl othrer mortgage-hacked
seaurites

5. Asset-backed
securities {ABS)

6. Cther debt secunties:

a. Other domestic debt secutites

h. Forelgn dett seourities_ |

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

8. Total (sum of items 1 through 7)
{total of column A must equal
Schedule RC, item 2.a) {total of
column D must equal Schedule RC,
e 2.0)

1701 0
1706
1711 Q

1702 ¢
1707
1713 0

dal
4.a.2
443

1608 0] 1699 Y
1701 0] 1705
1709 ¥}

]

A=

4.b,1

4.h.2

4.b.3

(1) Report Federal Reserve stock, Federal Home Loan Bank stock, and bankers' bank stock in Schedule RC-F, item 4.
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Schedule RC-B—Continued
Memoranda
Oollar Amounts in Thousands | /RCON | 8l { MHl | Thow
1. Pledged securities (1) 0418 4617 M.l
2. Maturity agnd repricing data for debt securities (1, 2) {exciuding those in nonaccrual status):
&, Securitles issued by the U.S, Treasury, 1.5, Government agendes, and states
and political subdivisions In the U.5.; other non-mortgage debt securitles; and
rmortgage pass-thwough securities other than those backed by closed-end
first llen 1-4 famity residential mortgages with a remaining matunty or
next repricng date of: (3, 4)
(1) Three months or lass AS49 0] MZ2al
(2) Over three months through 12 months A550 368] M.2.a2
{3) Over one year through three years A551 1,703 M.2a3
{4) Over three years through five years _ A552 1,785 M.2.a.4
{5) Over five years through 15 years ASS3 8.767] M.2.a.5
AS54 773 M.2asb

{6) Ovar 1S years
b. Mortgage pass-through securitles backed by dosed-end first lien
1-4 family residential mortgages with a remaining maturity or
next repricng date of: (3, 5)

{1} Three manths or less M.2.0.1
{2} Gver three months through 12 months, M.2.b.2
{3} Over one year through three years M.2.b.3
{4} Over three years through five years M.2.b.4
{5) Over five years through 15 years M.2.b.5
(6) Over 15 years M.2.0.6
¢. Other mortgage-backed sacurities {incfude CMOs, REMICs, and stripped MBS;
exclude mortgage pass-through securities) with an expected average life of: {6}
{1} Three years or less M.2.c.t
{2} Over three years M.2.c2
d. Debt securities with a REMAINING MATURITY of one year or less
(Included in Memorancum #erms 2.a through 2.¢ above) M.2.d
3. Amortized cost of held-to-maturtty securitles soid or ransferred to avallable-for-sale or
trading securities during the calendar year-to-date {report the amortized cost at date
of sde or trangfer) M3
4, Structured notes (included In the held-to-maturity and avaitable-for-sale
acoounts in Schedute RC-8, items 2, 3, 5, and 6);
a. Amortized cost, M.4.a
b. Fair value M.4.b

{1} Includes held-to-matunty securities at amortized cost and available-for-sate securitles at fair value.
{2} Exdude Investments in mustual funds and other equity securttles with readily determinable fair values.
{3) Report fixed rate debt securities by remaining maturity and floating rate debt securities by next repricing date.

{4} Sum of Memorandum tems 2.2.{1) through 2.2.(6) plus any nonacaual debt securities in the categores of debt secusities
reported in Memarandum tem 2.a that are included i Schedute RC-N, ttem 9, colurmn €, must egual Schedule RC-8, sum of
items L, 2, 3, 5, and 6, columns A and D, plus mortgage pass-thiough securities other than those backed by dosed-end Ffirst

tien 1-4 family residenttal mortgages inctuded in Schedule RC-8, item 4.3, columns A and D,

{5} Sum of Memorandum items 2.b.{1) through 2.b.(6) pius any nonaccrual mortgage pass-through secuitties backed by
closed-and first len 1-4 family residentiat mortgages Induded in Schedule RC-N, ttem 9, columnn C, must equat Schedude RC-8,
item 4.3, sum of columns A and D, less the amount of mortgage pass-through securities other than thaose backed by

closed-end first llan 1-4 famlly residential mortgages included in Schedide RC-B, item 4.a, columns A and D.

{&) Sum of Memorandum items 2.c.(1) and 2.c.(2) plus any nonaccruat "Other mortgage-tacked securities” incfuded in Schedule

RC-N, itern 9, column C, must equal Schedide RC-B, item 4.5, sum of columns A ard D,
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Schedule RC-B—Continued

Memoranda {continued)

Dollar Amounts in Thousands

FFIEC 041
Page RC-6

Hald-to-maturlty

Avallable-for-sale

Amartized Cost

{Cotumn A)

{Column 8)
Falr Value

(Colomn C)
Amartized Cast

{Column D)
Fair Vaiue

Memorandum itoms 5.3
through 5.1 are to be
completed by banks with
81 bitlion or more In tolal
assets. (1)

5. Asset-backed securities
{ABS}(for each column,
sum of Memorandum
items 5.3 through 5.1
must equal Schedule
RC-B, item 5):

. Credit card receivables

RCON

8938

Bil | MH | Thou

N/A

RCON

2839

B | MY | Thou

N/A

RCON | Bl | Mi| Thoy

5340 N/A

RCOM | BH | M | Theu

B4 1

N/A

M.5.2

a
b. Home equity bBnes

8842

NiA

8843

N/A

BB44 N/A

8845

NiA

M.5.b

¢. Automobile foans

BB46

NIA

B847

NiA

B848 N/A,

8845

NiA

M.5.c

d. Other consumer loans

B850

NiA

8851

NIA

Ba52 N/A

BES3

NiA

e. Commercial and industrial loans

B854

N/A

BB5SS

NIA

] N/A

8857

NIA

M.5.d
M.3e

f. Other

8858

N/A

Bi59

NIA

BO6D N/A

Ef5

NIA

M.5.f

{1) The $1 billion asset size test is generally based on the totai assets reported on the June 30, 2007, Report of Conditien,
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Schedule RC-C—Loans and Lease Financing Receivables

Part I. Loans and Lgases

Do not deduct the aflowance for loan and lease losses or the alliocated transfer risk

risk reserve from amounts reported in this schedule. Report (Column A} {Column B}
(1) foans and ieases held for sale at the lower of cost or fair value, To Be Completed To Be Completed
{2} lvans and leases held for investrment, net of unearned income, and by Barks with by All Banks
(3} foans and leases accounted for at fair value under a fair value option. $300 Million or Mare
Exclude assets held for rading and commerdal paper. in Total Assets (1)

Dollar Amounts in Thousands | RCON] &t [ M| Thou | RCON| Bl | Mil | Thou

1. Loans secured by reai astate:
a. Construction, land development, and other land loans:

(1) 1-4 family residential construction loans Fis8 7302 la.l
{2) Other construction loams and ail land development and other
land loans F159 5541 1.a2
b. Secured by farmland (induding farm residential and other improvements) 1420 6181 1b
¢. Secured by 1-4 family residential properties:
{1} Revolving, open-end loans secured by 1-4 farmily residential properties and
extended under lines of credit, 1797 10,085 1.c1
{2y Qosed-end loans sacured by 1-4 family residentiat properties:
(a} Secured by first liens 5367 18,527 lc2a
(D) Secursd by [unior liens 5368 536] 1.c2b
d. Secured by multifamity (5 or more)} residantial propertfes 1460 80] 1d
a. Securad by nonfarm nonresidentlad properties:
(1) Loans secured by owner-occupled nonfarm nonresidential
properties F160 13681 1el
(2} Losns secured by other nonfarm nonresidential propertiss F161 9,740} 1.e2
2. Loans to depasitory institubions and acceptances of other banks 1284 o 2
a. To commerdal banks in the U.5.:
(1) To U.S. branches and agendies of forelgn banks, " 8532 N/A 2.al
(2) To other commerdal banks in the U.S. B33 N/A 222
B. To other depository institutions in the U.S. 8534 NIA b
¢. To banks in foreign countries:
(1) To foreign branches of other LS. banks B536 NiA 2.cl
{2) To other banks in foreign countries B537 N/A 2.c.2
3. Lpans 0 finance agricuitural production and other loans to farmers 1350 16 3
4. Commerdial and industrial loans 1766 17,097 4
a. To U.S. addressees (domicie) 1763 N/A 4.a
b. To non-U.S. addressees {domicle) | e N/A 4b
5. Not applicable
6. Loans to Individuals for household, famity, and other personal expenditures
{l.e., consumer toans) (ncludes purchased paper):
a. Credit cards B538 79 6.2
D. Other revolving credit plans B539 325 e.b
c. Other consumer oans (lndudes single payment, installment, and
all student loans) 2011 4084] 6.
7. Loans to foreign govermments and official institutions
finduding foreign centra! Darnks) 2081 o 7
8. Obligations (other than securities and leases) of states and political subdivisions
in the U.S. 2107 o} 8
9. Other Loans, : 1553 o 9
a. Loans for purchasing or carmylng securities (sacured and unsecured) 1545 NIA 9.8
b. All other lpans {exclude consumer (oans) 1564 NIA 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
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Page RC-8

Part . Continued {Column A)

To Be Completad
by Banks with
$300 Million or More
in Totat Assets (1)

{Column B}
To Be Comptleted
by All Banks

10, Lease financing receivables {net of uneamed income)
a. Leases to Individuals for bousehald, famity, and other parsonat
expenditures (L.e., consumer leases)

b. All ather leases
11. LESS: Any unearned Income on loans reflected in lterms 1-9 above

Memoranda

a. Loans secured by 1-4 family residential properties

other parsonal expenditures

or next repridng date of: {1, 2)
{1} Three months or less

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

{4} Over three years through five years

{5) Ower flve years through 15 years

{6) Over 15 years

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

{2} Dver three months through 12 months,

{3) Owver one year through thres years

{4) Over three years through five years
{5) Over five years [hrough 15 years

{6} Over 15 vears

1
103
10.b
i1,
12, Totaf loans and teases, net of uneamed incorme (sum of tems t trough 10
mimds ttem 1) {must equat Schedide RE, sum of items 4.3 and 4.h) 12
1. Loans and leases restructured and in compiliange with madified terms (Indiuded in Schedule RC-C, part I,
and not reported as past due or nonaccrual In Schedule RC-N, Memorandum item 1)
M.1a
b. Other loans and ail leases (exclude loans to indlviduals for hausehoid, family, and
M.1b
2. Maturity and repricing data for loans and leases {extluding those in nonaccrual status):
a. Closed-end loans sacured by first liens on 1-4 family residental properties
{reported in Schedule RC-C, part [, Rem 1.c.(2){a), column B, above} with a remaining maturity
M.2.3.1
ASE5 3,009] M.2a.2
ASEH 3,782 M.2a3
A567 7011 M2.2.4
A568 889 M.2a%
A569 0 M2ab6
b. All foans and leases {reported In Schedule RC-C, part I, ttems 1 through 10, column B, above)
EXCLUDING closed-end loans secured by Brst liens on 1-4 famity residential properties
{reported in Schedute RC-C, part 1, iem 1.c.{2}(a), column B, above) with a remaining maturity
ASD 28,835 M.2h.t
A571 5638 M2b.2
ASTL 13,445| M.2D03
AS73 140231 M.2b.4
A574 7,058 M.2b5
M.2.b.6
. Loaris and leases {reported in Schedule RC-C, part 1, tems 1 through 10, column B, above)
M.2.c

with a REMAINING MATURITY of one year or less {excuding those in nonaccrual status)

{1} Report fixed rate loans andd leases by remaining maturity and fioating rate kans by next repricing date,

{2} Sum of Memorandum itams 2.a.{1) through 2.a.(6) plus total nonaccrual dosed-end loans secured by first liens on 1-4
family residential properties Included in Schedule RC-N, itern 1.C.{2){a), column C, must equal total closed-end loans secured

by first liens an 1-4 famity residential properties from Schedule RC-C, part I, item L.c.{2){a}, column &

{3) Sum of Memorandum items 2.b.(1) through 2.b.(6) plus total nonacaual ‘oans and leases from Schedule RC-N, sum of items 1 through 8,
column €, minus nonacarual closed-end loans secured by first llens on 1-4 family residential properties  included in Schedite RC-N,
item 1.c.(2)(a), column C, must equal total lcans and ieases from Schedute RC-C, part I, sum of items 1 through 19, column B, minus total
dosed-end loans secured by first Bens on 1-4 family residential properties from Schedule RC-C, part I, item 1.c.{2)(a), column 8.
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Schedule RC-C—Continued
Part I. Continuad

Memuoranda - Continued
3. Loans to finance commercial rea estate, construction, and land development activities
{not secured by real estata)
Induded in Schadule RC-C, part I, fkems 4 and 9, column B {4)
4, Adjustable rate dosed-end foans secured by first liens an 1-4 family residential properties
{inckuded In Schedule RC-C, part I, item 1.c.{2)(a), coiumn B)
5. To be completed by banks with 3300 miliion or more in total assets: (5)
Loans secured by real estate to non-U.S. addeessees (domiclie)
{included in Schedute RC-C, part I, stems §.a through 1.e, column B}
Memorandum item & is to be completed by banks that (1) together with affifiated institutions, have outstanding
credit cartd receivables (fas defined in the instruchions) thet exceed $500 million as of the report date or (4)
ane credit card specialty banks as defired fov Uniform Bank Performance Report purpases.
5. Qutstanting tredit card fees and finance charges Incuded in Schedule RC-C,
part I, item 6.3.
Memorandum itam 7 is to be completed by all banks,
7. Purchased impaired koans held for Investment accounted for in accordance with AICPA
Statement of Position 03-3 (exclude loans held for sale):
a, Outstanding balance

Dollar Amounts in Thousands RCON | Bd | M | Thou

b. Camying amaunt inchuded in Schedule RC-C, part I, items 1 through ¢
8. Closed-end loans with negative amortization features seasred by 1-4 family resicential properties:
a. Totat carrying amount of closed-and loans with negative amortization features secured
by 1—4 family residential properties {Included in Schedule RC-C, part [, Items 1.c.{2){a) and (b))
Memorandum items 8.0 and B.c are tp be compieted by banks that had dosed-end loans
with negative amorlization features seaunsd by 1—4 family residential properties (as reported
in Sohecule RO, part [, Memarandum fterm 8.2.) as of December 31, 2007, that exceeded
the lesser of $100 midlion or 5 percent of total loans and leases, net of unearned income
(as reported in Schedie RC-C, part I itemn 12, column B),
b, Totat maximum rematning amcunt of negative amortization contractuatly permitted on
cosed-end loans secured by 1-4 family residential properties
t. Total amount of negative amprtization on dosed-end Icans secured by 1-4 famlly resldentia
properties inchided In the carrying amount reported in Memorandum fem 8.2 above
9. Losns secured by 1-4 family residentlaf properties in process of foredciosure (included in
Schedile RC-C, part I, items 1.c.(1), 1.c.(2){(a), and 3.c.(2)(b))
1. Loans measured at fafr value (Included in Schedula RC-C, part 1, items 1 through 9);
a. l.oans secured by real estate:

{1} Construction, land development; and other land loans.
{2) Secured by farmiand {including farm residential and other improvements)
(3) Sacured by 1-4 family residential properties:
(a) Revaoiving, oper-end loans secured by 1-4 family rsldential properties
and extended urdler {ines of credit,
{b) Closed-end fcans secured by 1-4 family residential properties:

(1) Secured by first llens, F581 0

(2} Securad by junior liens F582 0

(4) Secured by multifamily (5 or more) residential properties F583 2
(5) Secured by nonfarm nonresidential proparties [ F584 o
b. Commercial and Industrial loans F585 o

{4) Exdude loans secured by real estate that are induded in Schedule RC-C, part I, tems 1.a through 1.e, column B.

{5) The 5300 miltion asset size test is generatly based on the totat assets reported on the June 30, 2007, Report of Condition.

FFIEC 041
Page RC-9

M3

M.4

M.5

M.&

M.7.2
M.7.b

M.8.a

M.8.0

M.B.c

M9
M.i0at
M.10.a.2
M.10.3.3.a
M.10.a3b.1
M.10.8.3.b.2
M.10.a.4

M.10.a.5
M.i0.b
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Schedule RC-C—~Continued

Pairt I, Continued
Mernaranda — Continued Dollar Amounts In Thousands | RCON |

10. ¢. Loans to Individuals for household, family, and other parsonal
axpsndibures {L.a,, consumer loans) {includes purchasad paper}:

Bil | MK | Thou

(1) Cradit cards F5ab H M10.ci
(2) Other revolving credit pians Fsa7 ol M.10.c.2
(3) Othwwr consumer loans (Includes singim payment, instatiment, and aii studant loans) F588 0] M.10.c3
d. Other foans F589 & M.iod
1i. Unpald principal balance of loans measured at fair value {reported in Schadule RC-C,
part f, Memorandum [tem 10):
a. Loans securad by real estate:
(1) Construction, land development, and cther land loans F590 0 Mliial
{2) Securad by farmiand {including farm residential and octher improvements) 591 8] M.iia.2
{3) Secured by 1-4 famlly residantial propertias:
{2} Revolving, open-and loans secured by 1-4 famlly residentiai proparties
and axtended under lines of credik, F592 ol M.lla3a
(b} Clased-and loans secured by 1-4 family residential properties:
(1) Secured by first Hens F593 0 M.ila.3bi
{2) Secured by junior llens F554 0] M.1l.a3h?2
{4} Secured by multifamily (5 or more) resldential properties F585 0 M.1l.a4
(5) Secured by nonfarm nenrasldental proparties F596 0 M.lia5
b. Commercial and industrial loans FS97 0 M.iib
c. Loans to individuals for household, family, and other personal
expenditures {i.e., consumer loams) {inciudes purchased paper):
{1} Credit cards F598 8 Mitcel
{2) Other revolving credit plans Ft499 of M.ilcz
(3) Other consuinar lpans {inciudes single payment, instalimant, and all student loans) FS00 0 M.ile3
d. Othar loans F601 W Milgd
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Schedule RC-D - Trading Assets and Liabilities

Schedule RC-D is to be completed by banks that reported average trading agsets (Schedule RC-K, item 7)

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

FFIEC 041
Page RC-11

C 23 ]

Doliar Amounts in Thousands | RCON] B | M | Thou

ASSETS
1. U.5. Treaswry securities

4. Mortgage-backed securities (MBS):

(Indude CMOs, REMICs, and stripped MBS}

¢. Al other mortgage-backed securitles

5. Other debt securities

8. Leans:
3. Loans sscured by real estate:

b. Commerdal and industriat loans

(1) Credit cards

{2) Other ravolving credit plans

d. Other ioans

7. and 8. Not applicable
9. Cther rading assets

10. Not applicable
11. Derivabives with a positive fair value

LIABILITIES
13. a. Uability for short positions

b. Dther trading liabilites.

14, Derivatives with a negative fair vatue

353 NiA| 1
2. V.S, Government agency obligations {exclude mortgage-backed securities) 3532 NiAl 2
3. Securities issued by states and pofitical subxivisions In the LS. | 3533 N/Al 3
@, Pass-through securities issued or guaranteed by FNMA, FHLMC, or GNMA, 4.a
b, Other mortgage-backed securities issued or guaranteed by FNMA, FHLMC, or GNMA
4.b
4.c
&
{1) Construction, land development, and other land loans 6.a.1
{(2) Secured by farmland {Including farm residential and other improvements) 6.a.2
{3} Secured by 1-4 famify residential properties:
(a) Revoiving, open-end loans secured by 1-4 family residentiat properties
and extended under iines of credit, 6.a.la
{(b) Closed-end loans secured by 1-4 family residential propertes:
{1) Sacured by first liens 6.a1.b1
(2) Secured by junior Hens F&11 N/AL  6.2.3.Db.2
(4) Secured by multifamily (5 or more} residential properties F§12 NiAl  6.a.4
{5} Secured by nonfarm nonresidental properties £813 N/A] B.a5
F&14 NiAl 6.b
<. Loans to individuals for household, family, and othar personal
expendituras {i.e., consumer loans) (includas purchased paper}
F615 NiA| Bl
F616 NiAl 6.c2
{3) Other consumer loans (Includes single payment, instafliment, and all student loans) FB17 NiAL 6.c.3
F618 NiA|  6.d
3541 NAl 9
3543 N/A| 11
12. Total trading assets (sum of iterms 1 through 11) {must eguat Schedule RC, item 5) 3545 NIA] 12
ROON | B { Mil § Thou
3546 NiA| 13
F624 N/A| 13
3547 NA] 14
3548 NIA} 15

15. Total trading labilities {sum of items 13.a through 14} (Must equal Schedule RC, item 15)
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Schedule RC-D - Continued

Memaranda

Dollar Amounts In Thousands [RCON|  8i | M| Thou

FFIEC D41
Page RC-12

1. Unpald principal balance of loans measured at fair value {raported in Schedule RC-D,
ftems 4.2.{1) through 8.d};
a, Loans secured by real estata:
{1} Construction, land developmaent, and other land loans

() Secured by farmiand (incxling farm residentiat and other improvements)
{3} Securad by 1-4 family residential properties:
{a) Revolving, open-end [oans secured by 1-4 family residential properties
and extanded under itnes of credit

{b) Closed-end ioans seciired by 1-3 family residantial properties:

{1} Credit cards

d. Other loans

2. Not applicable

{a) Fair value

{b) Unpald principal balance

calandar gusrters (1)
4. Asset-backed securities:

c. Credit card receivables

d. Homa aquity lines

a, Automobile loans

. Other consumer loans,

£1) Secured by first ilians 628 N/A
(2} Secured by junior liens F529 N/A
{4} Secured by multifamlily (5 or more) residential properties F630 NIA
{5) Secured by nonfarm nonresidential proparties F631 N/A
b. Commercial and industrisi loans F632 N/A
<. Loans to Indhviduals for househald, family, and other personal

expenditures {).e,, consumer loars) {(Includes purchased paper):
I3 NIA
{2} Other revolving cedit plana F634 N/A
{3) Other consumer joans (Includes singls payment, Instaliment, and all student loans) F635 N/A

3, Loans measured at fair vaiue that are past due 90 days or more:{1}
Fh40 NiA

Momorandum jtems 4 through 13 are ta ba completed by bania that reportad average
trading asvets (Schedula RC-K, item 7} of $1 biflion or more in any of the four preceding

a. Residentisl mortgage-backed sacurities Féd1 NIA
b, Commercal mortgage-backed securitios F642 N/A,
F&43 NIA
P44 NiA
F645 NAA
F646 N/A
FE47 NiA

g. Commercial and Industrial loans

b, Gther
5. Collateralized debt obligations: o
a. Synthetic N/A
b. Other £650 N/A
6. Retained benefictal interests in sacuritizations (first-loss or squity tranches) 7651 N/A
7. Equity securitfes:
a. Readity determinable falr values F§352 N/A
b. Other F&33 N/A
ro54 NIA

8. Loans pending securitization

M.lat
M.la2

M.lal.z

M.1.21b.t
M.1.a.3.b.2
M.1a4
M.1.a.5
M.1.b

M.lel
M.1.c2
M.1.c.3
M.1d

M.3.a
M.3b

Mz
M.4.h
M4
M.4.d
M.4.e
M.4f
M.4.9
M.4.h

M.5a
M.5b
M.6

M.7.a
M.7.b
M.8

(1) NOTE: Compistion of Memorandum items 3.2 and 3.b and Memorandum Items 4 through 10 of Schedule RC-D is opHonal for the
March 31, 2008, report date only. Memorandum items 3.a and 3.b must be completed by all banks and Memorandum items 4

through 10 must be compieted by ail banks that meet the $1 billlon reporting threshoid beginning lune 30, 2008.
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Schedule RC-D - Continued

Memorands - Continued

Dollar Amounts in Thousands | RCON ] Mil | Thou

9, Othar trading assets (Itemize and describa amounts included in Schedule RC-D, item 9,
that are greater than $25,000 and exceed 25% of the itam):

TEXT .
a. | Fé55 M9.a
b. | F&56 M5b
c. | F657 M.S.c
10. Other trading liabHities (itemize and describa amounts included in Schedule RC-01, item

13.b, that are greater than $25,000 and exceed 25% of the item}:

1EXT
a. | F658 M.1D.a
b. | F659 FE59 N/AL  M.10b
c. | Fe6% F560) N/Al M.10.c
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Schedule RC-E—Deposit Liabilities

FFIEC 04}
Page RC-14

Nontransaction
Transaction Accotints Acooints
{Column A} {Column B) {Colurmn C}
Total transachon Memo: Totat Total
accounts {Induding demand depasits nontransaction
total demand {Inciuded in Fooounts
Dollar Amounts in Thousands deposits) column A) {induding MMDAs)
Depasits of: RCOM] Bl (Ml {Thou [RCON| BN MH| Thou [RCON| B[ ME| Thou
1. Individuals, parimerships, and corporations
{include all certified and offidal checks) B549 24.663 B550 73248 1
2. U.5. Government_ B 202 293 2528 7781 2
3. States and poltical subdivisions in the U.S. 2203 3,604 2530 6 3
4. Commaerclal banks and other depository
Institutions in the U.5, B551 0 8552 o 4
5. Banks in foreign countries 2213 2236 o] 5
&. Foreign governments and official nstitutions
{inclugding foreign centrat banks) 2216 0 2377 0 6
7. Totat {sum of items 1 through 6) (sum of
columins A and C must equal Schedule RC,
wern 132} 2215 28,560 2210 12,022] 2385 74022 7
Memoranda
Dollar Amounts In Thousands | RCON
1. Selected compaonents of total deposits (La., sum of ltem ?, columns A and C):
a. Total Individual Retirement Accounts (IRAs) and Xeogh Plan accounts M.la
b. Total brokered deposits M.1.b
¢. Fuliy insured brokered depasiks {included in Memorandum item 1.b above): {1)
(1) Brokered deposits issued in denominations of lass than $100,000 M.1.cl
{2) Brokered deposits issued in denominations of $100,000 and certain brokered
retirement deposit accounts M.1.c2
d. Maturity data for brokered depesits:
(1) Brokersed deposits issued in denominations of less than $100,000 with a remaining
maburity of ane year or less {included in Memorandum Hem 1.c.(1) above) M.1.d.1
{2) Brokered deposits issued in denominations of $100,000 or more with a remalning
maturity of one year of less {included in Memarandum item L.b above) ) M.1ld2
£. Preferred deposits {uninsured depasits of states and political subdivisions in the E.5.
reparted in item 3 above which are secured or collateralized as required under state law)
{to ba completed for the Dacember report only) M.1le
2. Components of total nontransaction accounts  {sum of Memorandum items 2.a through 2.c
must equal item 7, column C above):
a. Savings deposits: e :
{1) Money market deposit zccounts (MMDAS) 20,038 M.2.a.l
{2) Other savings deposits (excludes MMDAs) 0352 12,061 ™M.2a.2
h. Total ime deposits of less than $100,500 | 6648 25171 M.2b
¢. Total time deposits of $100,000 or mare ) _ 16,754 M.2c¢
{1) Individual Retirement Accounts (IRAs) and Keagh Plan aceounts Included in
M.2.cl

Memorandum item 2.c, “Tota! bme deposits of $100,000

or more,” ahove

{1} Report brokered retirement deposit accounts eligible for $250,000 in deposit insurance coverage in Memorandumitern 1.¢.(1) only if they
have been issued |n denominations of less than $100,000 {see instructions). Report brokerad retirement deposit accounts [ Memarandum
item 1.¢.(2) if they have been issued either in denominations of exactly $100,000 through exacty $250,000 or in denominations greater
than $250,000 and partidpated out by the broker in shares of exactly $10:0,000 through exactly $250,000 or less.
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Schedule RC-E—Continued

Memoranda {continued)

Dollar Amaunts in Thousands | RCON | 8 | MR | Thou

3. Maturity and repricing data for time deposits of less than $100,000: i
a. Time deposits of less than $100,000 with a remaining maturity or i
next repricing date of: (i, 2) '

(1) Three months orless_____ AST9 10,861 M.3.a1
(2) Over three months through 12 months A580 12,358] M.3.a.2
(3) Over one year through three years ASH1 1,584] M3a3
(4) Qver three years REEIEE . 38 M.3.a.4

b. Time deposits of less than $100,000 with 2 REMAINING MATURITY of one year or less

{induded m Memorandum items 3.a.{1} and 3.a.(2) above) (3) M.3.b
4. Maturity and repricing data for time deposits of $100,000 or more:
a. Time deposits of $100,000 or more with a remalning maturity of
next repricing date of; (1, 4)
(1} Three momhs or Jess M.4.a.1
{2) Over three months through 12 menths ASES 8445 MA.a2
(3) Over one year through three years ASEb 100 M4.a3
{4) Over three vears AS87 235 M.4.a4
b. Time deposits of $100,000 or more with a REMAINING MATURITY of one year or less "
M.4.

{included in Memorandum items 4.a.(1) and 4.2.(2) above) (3}

{1) Report fixed rate time deposits by remaining malunity and floating rate time deposits by next repricing date.

(2} 5um of Memmorandum items 3.a.(1) through 3.a.(4) must equal Schedule RC-E, Memorandum item 2,b.

(3) Report both fixed and ficating 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 maburity of over one year.

{4) Sum of Memorandum items 4.2.(1) through 4.a.(4) must squal Schedule RC-E, Memorandum item 2.c.
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Schedule RC-F—QOther Assets

27055

FFIEC 041
Page RC-16

Doftar Amounts in Thousands | RCON [ 8 ) Ml | Thou
1. Atcrued interest receivable (1) I B5S6 508
2. Net deferred tax assets (2) 2148 4
1. Interest-onty strips recetvable (not in the form of a security) {3} om. .
4, Mortgage fpans AS19 a
b, Cther financtal assets AS20 i
4. Equity securities that DO NOT have readiy determinabie fair values (4) 1752 623
S. Life insurance assets caoe 2.478
6. All other assets (itemize and describe amounts greater than $25,000 that exceed 25% of this item) 2168 285
a. 2166
b. 1578
c De : . . €010
d. Retalned tntenests in accrued !nterest recewm related tu
sscuritized credit cands Caz6
e. | 3548 3549
| 3550 3550
g. 3558 skt

7. Total {sum of items 1 through &) {must egual Schedule RC, item 11)

Schedule RC-G—Other Liabilities

Dattar Amounts in Thousands { RCON| BE| M| Thou
L. a. Interest accrued and unpaid on depasits (%) 3645 581
b. Other expenses accrued and unpaid (includes acorued income taxes payable) 3646 59
2. Net deferred tax liabilites (2) 3048 0
3, Allowance for credit losses on off-balance sheet credit exposures B557 0

4, Al other liablliles (itemize and describe amounts greater than $25,000 that exceed 25% of this item)

3552

3553

3554

5. Total {sum of items 1 through 4 (must equal Schedule RC, item 20)

{1) Indludes accrued interest raceivable on loans, leases, debt seaurities, and other interest-bearning assets.

(2) See discussion of deferrad income taxes in Glossary entry on "income taxes.”

{3} Report interest-only strips recelvabie in the form of a seaurtty as available-for-sale sacurities
in Schedule RC, item 2.b, or as trading assets in Schedule RC, item 5, as appropriate.
{4} Includes Federal Reserve stock, Federal Home Loan Bank stock, and bankers' bank stock.

(5) For savings hanks, include “dividends” acaued and unpaid on deposits.

4.2
4.b
4.
4.d
4.4
4.f
4.9
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Schedule RC-K—Quarterly Averages (1)

Doliar Amounts in Thousards

RCOMN T 8| Mit ) Thou

ASSETS

1. Interest-bearing batances due from depository institutions
2. U.5. Treasury securitles and U.5. Government agency obligations (2)

L
3

3,661

(excluding mortgage-backed securities) 2
3. Mortgage-backed securities (2} B559 9.587; 13
4, All other securiies (2, 3) (includes securities issued by statss and
political subdivislons in the U.S.) 8560 7,472 4
5. Faderal funds sold and securities purchased under agreements to resell 1,383 5
6. Loans:
a. Tatat loans 6.a
b. Leans secured by real estate: L
{1) Loans secured by 1-4 family residential properties 26,0641 6.b.1
(2) All other lcans secured by real estate 3366 de.088{ 6.b.2
. Commercial and industrial loans 3387 16,734 6.¢
d. Loans to individuals for household, family, and other personal expenditures:
(1) Credit cards B561 81] 6d.1
{2} Gther (includes singie payment, instalimert, all student ioans,
and revoiving credit plans other than credit cards) B362 4,001} 6.d.2
7. 7o be completed by banks willhy $100 million or mare in total assets: (4)
Trading assets 3401 Q ?
8, Lease financng receivables (net of uneamed income) 3484 ot &
9, Total assets (5) 3368 117,060} 9
LIABIUTIES
10. Interest-bearing ransaction accounts (NOW accounts, ATS accounts, and telephone
and preauthorized transfer accounts) {exclude demand deposits) 3485 16,9271 10
11. Nontransachon accounts:
a. Savings deposits (Indudes MMDAs) B563 31,378} 11.a
b. Time deposits of $100,000 or mare 10.879) 11b
¢ Time deposits of less than $100,000 27.489] 11c
12, Federst funds purchasad and securites sold under agreements to repurchase 12
13 To be completed by bdanks with $100 mifion or more in total assets: (4)
Cther bormowed money (inchides mortgage indebtedness and obligations under
capiialized leases) 13
Memorandum
Dollar Amounts in Thousands B | Mit { Thou
1. Memorandum item 1 is (o be completed by: (4) P
« panks with $300 milion or more in total assets, axd
» Sanks with less than $300 mition in total assels that have joans
to finance agricuitural production and other foans (o fammers
(Schedide RC-C, part 1 item 3) exceeding five percent of lolaf foans. e ':
M.

Loans to finance agricultural production and other joans to farmers

{1) For aii items, banks have the option of reporting etther {1) an average of DAILY flgures for the guarter,
or (2) an average of WEEKLY figures ().e., the Wednesday of each week of the guarter).

{2} Quarterly averages for all debt securities should be based on amortized cost.

{3) Quarterly averages for 2l equity securites 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 foans reported on the
June 30, 2007, Report of Condttion.

{5) The quarterty average for total assets should reflect alf debt securities (not held for trading) at amortized cost, equity
securities with readily determinable fair vatues at the lower of cost or falr value, and equity securities without readily
determinable fair values at historical cost.
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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.

FFIEC Qa1
Page RC-18

T

1. Unused commitments:

a. Revolving, open-end lines secusred by 1-4 family residential properties, e.q., home equty lines

b. Credit card lines

Deliar Amaunts in Thausands | RCOM[ Bl | MK

La

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 real astate, other construction loan, and land

deaveiopmont loan commitments

{2) Commitments to fund commercial real estate, construction, and land development loans

NOT secured by real estate

1b

j.cla

i.clb

1.c2

d. Securities underwriting

e, Other unused commitments,

2. Financial standby letters of credit
a. Amount of financial standry letters of credit conveyed to others { 3020 |
3. Performance standby letters of credit,
a. Amount of performance standby letters of credit conveyed to others j 3822 |
4, Commercial and simitar latters of gedit
S. Not applicable
6. Securities lent (including customenrs' securities lent wiere the customer Is indemnified
against loss by the reporting bank)
{Colurmn A} {Column B)
7. Credit derivatives: Benefidan,
a. Notional arnounts; RCON| Bi | MU Thou |RCON] B | 8| Thou
(1) Credit defauit swaps Co6fl 0] co6s
(2) Total return swaps 970 9] cs71
(3) Credit options 972 0} co73
(4) Other credit derivatives SLLE O
b. Grogs fair values; AP CEe s
(1) Grass pasitive falr value, Q19 0f c=2t
(2) Gross negative fair vaiue i 0| on
8. Spot foreign exchange contracts
9. All other off-balance sheet liabilites {exclude darivatives) (itemize and describe each
component of this tem over 25% of Schedule RC, item 28, "Total equity capital®}
3432
, ftme s o] g - 3434
C. Stanc!by iel‘ters ofcredft Jssued by a Fedeml Home Loan Bank
o0 the bank's bahalf €978
d. | 35855 3555
e, | 3556 3556
f. | 1557 3557
10. Ali other off-balance sheet assets {exclude derivatives) (ftemize and descrihe each
cormponent of this item over 25% of Schedule RC, item 28, "Total equity capital™)
TEXT
A Commitments to sell when-issyed securitles 3435
b. | 5502 5592
c. | 5592 5593
d. | 5594 5594
&, { 5505 | ssas

9.a
9.b

9.c
9.d
9e
9.f

10

10.a
10k
10.c
10.d
10,8
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Scheduie RC-L—Continued

Dollar Amounts in Thousangds | RCON { Trk | B | M| Thou

11, Yearto-date merchant credit card sales volume:

a. Sales for which the reporting bank is the acquiring bank 112
b. Sales for which the reporting bark s the agent bank with nsk r oF 11b
Dollar Amounts in Thousands {Column A) {Column B) (Column C) (Column )
Interest Foreign Equity Commodity
Derivatives Position Indicators Rate Exchange Derivative and Other
Contracts Contracts Contracts Confracts
12, Gross amounts (e.q., notonal amounts}
(for each column, sum of ftems 12.a through | 771 180 Il {Thoa Trfl |84 [M {Thou Trit [BH Ml {Thou Tkt 18I Ml [ Thou
12.e must equal sum of items 13 and 14): ROON 8693 RCOM BE94 RCON 8695 RCON 3696
a. Futures contracts L 0 0 0 0 12.a
RCON 8697 RCON 8698 RCON 8639 RCON B700
b. Forward contracts 0 0 0 0| 12b
c. Exchange-traded option contracts: RCON 8701 RCON 8702 RCON 8703 RCON 9704
(1) Written options g 0 o} 0F 121
RCON 8705 RCON 8706 RCON 707 RCON 8704
(2) Purchased opHons e C o g 122
d. Over-the-counter option contracts: RCON 8709 ROON 8710 RCON 8711 RCON 8712
(1} Written options 0 0 0 of 1241
RCON 8713 RCON B714 RCON 8715 RODN 8716
{2) Purchased options & 0 [§ 0] 12.d.2
RCON 3450 RCON 3826 RCON 8719 RCON 8720
e. Swaps 0 o o ol 12e
13, Totai gross notional amount of RCOM A126 RCON A127 RCON 8723 RCON 8724
derivative contracts heid for trading 0 ¢ Y gl 13
14. Total gross notional amount of
derivative contracts held for RCON 8725 RCON 8726 RCON 8727 REOM 8728
purposes ather than trading o 0 0 0| 14
a. Interest rate swaps where the bank RLGH ASES
has agreed to pay a Mxed rate___ 0 14.a
15. Gross fafr values of derivative contracts:
a, Contracts held for trading; RCON 8733 RCON 8734 RCON 8735 RCON 8736
(1) Gross positive fair value 0 o 0 o| t5.a.1
RCON 8737 RCON 8738 RCON 8739 RCOM 8740
(2) Gross negative fair value . o J 0 0] 15.a.2
5. Contracts held for purposes ather
than trading: RCON 8741 RCON 8742 RCON 8743 RCON B744
{1} Gross postive fair value ¢ 2 0 0| 15h.1
RCON 8745 RCON 8736 RCON 8747 RCON B748
(2) Gross negative fair value 0 0 0 o] 15.b.2
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Schedule RC-M—Memoranda

Detlar Amaurits in Thousankds RCON

1. Extensions of credit by the reporting bank to its executive officers, directors, principal
shareholders, and their related interests as of the report date;
3. Aggregate amount of alf extensions of credit to all executive officers, directors, principal

B8f { Mil | Thou

shareholders, and their related Interests La
b. Number of axecutive officers, directors, and principal sharehiolders to whom the amount of
all extensions of credit by the reperting bank {induding extensions of credit to
related interests) equals or exceeds the lesser of $500,960 or 5 percent RCON) Number §
of total capital as defined for this purpose in agency reguations 6165 2 1h
2. Intangible assets other than goodwill:
a. Mortgage servidng assets 2a
{1) Estimated fair value of mortgage servicing assets | Ass0 | O e 2.al
b. Purchased credit card relationships and nonmortgage servicing assets, BO26 8 2b
c. All other identifiable intangible assets 5507 9 2c
d. Total (sum of items 2.a, 2.b, and 2.c) (must equal Schedule RC, item 10.b) 0426 0 2d
3. Other real estate owned:
a. Direct and indirect investments in real estate ventures 5372 0] 3a
b. Alt other reai estate owned:
{1} Construction, land development, and ather land 5508 o b1
(2) Farmiand 5509 0] b2
{3) 1-4 family residential propetties, $510 1,174 3h3
{4) Multitamlily (5 or more) residential properties 511 9] 3ba4
(5) Nonfarm nonresidential properties 5512 0l 3b.s
(6) Foredosed proparties from "GNMA loans™ 3b.6
c. Total (sum of items 3.3 and 3.b} (must equal Schedule RC, item 73 3c
4. Investments In unconsolidated subsidlaries and assodated companies:
a. Direct and indirect investrments in real estate ventures 1a
b. All other investrments In unconsolidated subsidiaries and assodated companles 5378 g 4b
¢. Tetal {sum of items 4.3 and 4.b) {must equal Schedule RC, itemn 8) 4.c
5. Other borrowad money:
a. Federal Home Loan Bank advances:
(1) Advances with a remainirg maturity or next repricing date of: (1) R
(a) One year or less FO53 9 5ala
(b) Over one year through three years 5a.lb
{¢) Over tiwea years through five years 5a.1c
{d) Over five years 5a.iad
{2} Advances with a REMAINING MATURITY of one year or less {induded in item
5.a.(1){a) above) (2) 5.a.2
(3% Structured agvances (induded in items 5.a.{1%a) - {d) above} 5.a.3
b. Cther borrowings:
{1} Other borrowings with 3 remaining maturity or next repridng date of: {3}
{a} One vear or less FOGD O Sbla
{b) Over one year through three years FO&1 M 5b.ab
{c) Over three years through five years FO62 01 Sb.le
{d} Over five vears F063 4 Lb.ld
(2) Other borrowings with a REMAINING MATURITY of one year or less {induded In
item 5.0.(1)(a) above) (4) o B571 dl 5b2
€. Total (sum of items 5.2.{1)(a)-{d) and items 5.b.{1}(a}-(d)} {must equal Schedule RC, item 16) 3130 4000 5.

{1} Report fixed rate advances by remaining maturity and fioating rate advances by rext repricing date,

{2) Report both fixed and floating rate advances by remaining maturity, Exclude foating rate advances with a next
repricng date of one year or less that have a remaining maturity of aver one year.

(3} Report fixed rate other borrowings by remaining maturity and floating rate other borowings by next repridng date,

(4} Report both fixed and fioating rate other borrowings by remaining maturity. Exclude floating rate other borrawings
with a next repricing date of ane year or less that have a remaining maturty of over one year,
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Schedule RC-M-—Continued

FFIEC 041
Page RC-21

[ 33" ]

Dollar Amounts in Thousands |RCON| YES / NO
6. Does the reporting bank sell private label or third party mutual funds and annuities? o B559 NO 6
RCON| 34 | MH | Thou
7. Assets under the reporting bank's management in proprietary mutual funds and annuities Bs70 g 7
8. Primary Internet Web site address of the bank {home page), if any
{Example: www.examplebark.com)
(TEXT a0ay) hitp://dovercommunitybank.com 8
9. Do any of the bank's Internet Web sites have transactional capabllity, i.e., allow the RCONI YES [ NO
bank's customers to execute ransactions on their accounts through the Web site? 4088 YES 9
10. Secured liabilities: RCONE B} Mi | Thou
a. Amount of "Federal funds purchased* that are secured {induded in Schedule RC, item 14.2) __ . FU64 0 i0.a
h. Amount of "Other borrowings” that are secured {included in Scheoule RC-M,
FO65 0| 10b

tems 5 b.{1Ha)-(d))




Clover Community Bank

Legal Title of Bank

FDIC Certificate Number: 27055
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Scheduie RC-N--Past Due and Nonaccrual Loans, Leases, and Other Assets

Doilar Amounts in Thousands RCON BE | Mi| Theu

FFIEC 041
rage RC-22

(Columin A) {(Column B) {Column €)
Past due Past due 30 Nonaccrual
30 through 89 days or more
days and stit and stit
acarulng accruing

-

. Loans secured by real estate:

a. Construction, fand development, and other land loans:

RCON | Bl § Mi | Thou

(1) 1-4 family residantial construction loans lat
{2) Other construction loans and ali lard
deveiopment and other land toans 1.a.2
h. Secured by farmiand 1.b
¢. Secured by 1-4 famity residential properties:
{1} Revoiving, open-end loans secured by
1-4 family residential properties and
extended under Hnes of credit, 1.el
{2) Gosad-end loans secured by 1-4 family
reskdential propertias:
{a) Sacured by first Hens 1.c.2.3
{b) Secured by junior Tens 1.c.2b
d. Secured by mudtifamity {5 or more) restdentiat
properties 1.4
e. Secured by ponfamm ronresidentiat properties:
{1} Loans secured by owner-occupied nonfarm
nonresidential proparties lel
{2) Loans secured by other nonfarm
nonresidentis propertias 1.8.2
2. Loans to depository institutions and
acceptances of other banks 2
3. Not appiicable
4, Commercial and Ingustral lcans. 4
5. Loans to individuals for household, family,
and other personal expenditures:
a. Credlt cards__ 5a
b. Qther (indudes singie payment, instailment,
all shudent loans, and revolving credit plans
other than credit cards) 5.k
&. Loans to foreign governments and official
institutions 5
7. All other ans (1} 7
8. lease financing recedvables A
3. Debt securities and other assets {exciude other
9

reat estate owned and other repossessed assets)

{1) Includes past due and nonaccrual "Loans to finance agricultural production and other loans to farmers," "Obligations {(other than

securities and leasas) of states and politicat subdivisions in the U.5.," and “Cther loans.”
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Schedule RC-N—Continued

Amounts reparted in Schedule RC-N, iterns 1 through 8, above indude guaranteed and unguaranteed portians of past due and
nonacaual loans and feases. Report in item 10 below certain guaranteed loans and ieasas that bave already been Induded in

the amounts reported in ftems 1 thraugh 6.

{Column A) {Column B} {Cotumn C)
Past due Past due 90 Nonacoorual
30 through 59 days or more
days and stitl and still
UG aceruing

10. Loans and leases reported In Hems 1
through 8 above which are wholly or partially
gudranteed by the U.5. Governmert.

Doltar Amounts in Thousands; RCON | BS ¢t M | Yhoe | ROON

a. Guaranteed pixtion of loans and leases

Inctuded In item 10 above (exciude rebooked "GNMA loens”

b. Rebooked “GNMA igans” that have heen

repurchased or are eligible for repurchase induded

ift ftem 10 abave

Bif | Mi{ | Thou

RCON | Bl | M | Thou

FFIEC 041
page RC-23

35

10

10,2

i0b
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Schedule RC-N—Continued

{Cofumn A) {Column 8) {Column C)
Past due Past due 90 Nonaccrual
30 through 89 days or more
days and still and stilt
Memaoranda accruing accruing
Dollar Amounts in Thousands| RCON| B[ M| Thou [RCON| B Mi!Thou |RCON! B | MI [ Thou

1. Restructured loans and leases irxduded in Schedule RC-N,
items 1 through 8, above {and not reported fn
Schedule RC-C, Part 1, Memorandum ltem 1):
3. Loans secured by 1-4 family residentiai
properties
b. Other loans and all leases (exclude loans to
individuals for household, family, and other
personal axpendltures}
2, Loans to finance commerciat real estate,
constriction, and land development activities
{not sacured by real estate)
included In Schedide RC-N, items 4 and 7, above
3. Mernorandum fems 3.8 through 3.d are 1o be cormpieied
by banks with $300 miffion or miore in total assats: (1}
a, Loans securad by real estate to non-i1.5. addressees
(domicite) (induded In Schedule RC-N, item 1, above) 1248
b. Loans to and acceptances of forefgn banks
(included in Schedule RC-N, item 2, abave)
¢, Commercial and industrial loans to noa-U.S.
agddresseas {domille) {included In
Schedule RC-N, item 4, above)
d. Leases to individuals for household, Famiby,
and other personal expenditures {Incduded
in Schedute RC-N, item B, above)

Fé&§1 0| Fea2 0| Fe63 O] Mia

1458 0| 1559 o] 1661 0] M1b

£558 0] 6558 0] 6560 o M2

NIA| 1249 N/A| 1250 NiAl M.3.a

5380 N/A| 5381 N/A| 5382 N/A] M3k

1254 - N/A| 1255 N/A} 1256 N/AD M3c

F16& N/A] FLE7 N/A| F168 N/A| M.3d

Memorandum Rem 4 is to be completed by: (1)
# Banks with $300 miion or more i total assets
» banks with less than $300 mitkion or more it tolaf assets
that have loans to finance agriculturad production and
other loans to farmers (Schedule RC-C, part 1, item 3)
axceeding five percent of total faans:
4. Loans to finance agricuftural production and cther loans to
farmers {inchuded in Scheduke RC-N, item 7, above)
5. Loans and leases held for sake and loans measured at fair
value (included Schedule RC-N, items 1 through 8, above):
a. Loans and leases heid for sale
b. Loans measured at fair value:(1}
{1) Fair value
{2} Unpald principat balance

1594 N/A| 1357 N/AJ 1583 NAL M4

0240 0] 41 01 C226 0] MS5a

7664 NIA| Fees N/A| Fe66 NfA[  M.5.b.1
667 N/A| Fé&B N/A| Fehg N/Al MS5b.2

{1) NOTE: Completion of Memormandum items 5.b.(1) and (2) of Schedula RC-N Is optional for the March 31, 2008, report
date only. Thasa [tems must be completed by all banks beginning June 30, 2008,
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Scheduie RC-N—Continued

Memoranda—Ceontinued
{Column A) {Column 8)
Past due 30 Past due 90
Dollar Amounts in Thousand! through 89 days days or more

Mernorandum ftem 6 15 to be competed by
banks with $300 miflion or more In total assets: (1)
6. Interest rate, forelgn exchange rate, and other : _ _
commodity and squity contracts: F R R R
Falr value of amounts carred as assets N/A| M5

RCON] BH | Ml { Thou
7. Additions to nohaccnial assets during the quarter G410
8. Nonaccrual assets sold during the quarter Cdit

E

M7
M8

=]

{1} The $300 million asset size test and the five percent of total loans test are generally based on the total assets and total loans reported on
the June 30, 2007, Raport of Conditlon.
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Schedule RC-0—Other Data for Deposit Insurance and FICO Assessments

All banks must complete items 1 and 2, Memoarandum [tem 1, and, if applicabis, Mamorsndum items 2 and 3 sach
quarter. Each bank that reportad $1 billlon or more in total assets in its March 31, 2007, Report of Condibon must
complete Items 4 and 5 sach quarter, In addition, aach bank that reported $1 billion or more in total assets In two
consecutive Reports of Condition beginning with its June 30, 2007, report must begin to complete items 4 and 5 each
quarter starting six months aftar the sacond consecutive guarter In which it reports total assety of $1 blilon or more.
Each bank that bacomes [nsured by the FDIC on or after April 1, 2007, musat complate items 4 and 5 each quarter. Any
other bank may choass to completa itema 4 and 5, but the bank must then continue to complets items 4 and 5 cach

quarter thersaftar.
Daoliar Amounts it Thousands | RCON | B | Mi | Thau
1. Yotal deposit liabilities before excusions (gross) as defined in Section 3{I) of the Federal
F236 103,263

Daposit Inswrance Act and FOIC regulations
2, Total allowabla exclusions F237 0

3. Not applicable
4. Total daity average of daposit labllities before exciusions {gross} as defined in Section 3{})

F=y

L]

of the Federal Deposit Insurance Act and FDIC regulatons 4
5. Total dally average of allowable exciusions 5
Memoranda
Dolfar Amounts in Thousands [RCON| BN | Mi | Thou
1. Total deposits of the hank (sum of Memorandum ltems 1.a.(1), 1.b.{1}, 1.c.{1), and 1.d.(1) L
must squal Schedule RC-0, and Item 1 laas item 2): . Sl
a. Deposit accounts (exduding retirement accounts) of $100,000 or less: (1} feoo o
{1) Amouint of deposit accounta (excluding retirement accounts) of $100,000 or Jess LFoas | 57.275) M.lat
{2) Number of deposit accounts (exciuding retirement actounts) RCON |  Number
of $100,000 or less {to be complated for the June report only) F50 NASE M.la2
. Deposit accounts (excluding retiremant accounta) of more than $100,000: (1) Do enlh
(1} Amount of deposit accounts (axtiuding retirement accounts) of more than $100,000 m M.1b.1
(2) Number of deposit accounts {excduding retirement accounts) Reote;  Number  Euu
of more than $100,000 Fos2 1963 Cr M.1.5.2
¢. Retirement deposit accounts of $250,000 or less: (1}
(1) Amount of retiremerd deposit acoounts of $250,000 or less Mlicl
(2) Number of retirermant deposit accolnts of $250,000 or fess RCON|  Number
{to be completed for the June report only} FO4E NA M.1.c2
d. Retirement deposit accounts of more than $250,000: {1)
(1) Amount of retirement deposit accounts of more than $250,000 M.1.d.1
RCON Number
{2) Number of rerement deposit accounts of more than $250,000 F48 M.1.d.2
Memorandum item 2 is fo be completad by banioe with 31 biflion or more in total azsets. (2) I .
2. Estimated amount of uninsured deposits (see instructions) 5597 NIAL M2
3. Has the reporting insbtution been consoiidated with a parent bank or savings assodabion
in that parent bank's or parent saving assocation's Call Report or Thrift Fnancial Repart?
If s0, report the legai tite and FDIC Certificate Number of the parent bank or parent savings
assaciation:
TEXT RCON | FDIC Cert No.
=l i 4545 ol M3

{1} The doltar amounts used as the basis for reporting in Memeoranda items 1.3 through 1.d refled the deposit insurance imits in

effect on the report date,
{2) The $1 blikon 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-P—1-4 Family Residential Mortgage

Banking Activities

Schedule RC-P is to be completed by (1} all banks with £1 billign or more in total assets® ang (2} banks with less than $1 blllion in total
assets at which either 1-4 family residential mortgage loan eniginations and purchases for resale? from ail sources, loan ssles, or
quarter-end loans hekd for sale exceed $10 mifkon for twa 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), 5.b, and 6.c.{1} and (2) of
Schedule RC-P [s optionai for the March 31, 2008, report date only, Thess items must be completed by all banka
required to complete Schedula RC-P beginning Juna 30, 2008,

Dollar Amournits in Thousands | RCON | Bd | Mit | Thau

1. Retail originations during the quarter of closed-end 14 family residential mortgage
tgans for saie:{2)

a. Cosed-end first liens la
b. Closed-end unior fiens o FO&7 ARER
c. Operr-end icans extanded under lines of credits
(1) Total commitment under the lines of credit F620 NA| 1ed
{2} Principal amount funded under the linas of credit, 102
2. Wholesale oniginations and purthases during the quarter of 1-4 family
resigential mortgage foans for sale:{2)
a. (losed-end first liens 2a
b. Closed-erd junior lens 2b
¢. Open-end ioans extended under lines of credit:
(1) Total commitment under the lines of cradit 2.c.1
(2) Principal amount funded under the lines of credit__ 22
3. 1-4 family residential mortgage lpans soid during the quarter:
a. Closed-end first liens e 3a
b, Qosed-end junior iiens 3b
c. Open-end loans extended under lines of credit:
(1} Totad commitment under the lines of credit, dcl
(2) Principat amount funded under the lines of credit 3cl
4. 1-4 family residential mortgage leans held for sale at quarter-end {induded in
Schedule RC, item 4.a):
a. Closed-end first flens 4.a
b. Closed-end junior llens . 4.b
c. Opan-and {cany extanded under lines of credit
(1) Total commitment under tha lines of credit F676 NAL 4.rl
(2) Principat amount funded under the iines of credit F&77 NAL 4.2
5. Noninterest income for the quarter from the sale, securitization, and servicdng of 1-4 family
residential mortgage ioans (included In Schedula RI, Items 5.1, 5.g, and 5.5} RIAD
a. Closed-end 1-4 famity residential movtgage oans F184 N/AL S.a
. Opan-and 1-4 family residential mortgage ioans extended under lines of credit F560 NIAL 5D
6. Repurchases and indemnifications of 1-4 family residential mortyage loans during
the quarter: REON
a. Closed-end Ffirst flens 6.a
b. Closed-end junior lfens 6.b
¢. Opan-end loans extended under Hna of credit;
(1) Total commitment under the lines of credit 6.c.1
6.c.2

{2) Principal amount funded under the lines of credit

{1) The $: billion asset size test is generally based on the total assets reported on the June 30, 2007, Report of Conditon.
{2} Exciude critfinations and purchases of 1-4 family residental mortgage loans that are held for investment,
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Schedule RC-Q—Financial Assets and Liabllities Measured at Fair Value

Schedule RCQ is to be completed by banks that have adopted FASB Statement No. 157, “Fair Vaiue Measuremants,” and (1) have elecied to account for finendal instruments or
servicing assets and liabilities at fair vatue under a fair value option or (2) are required to compiete Scheduie RC-D—Trading Assets andd Liabilibes.

Fair value Measurements for Assets and Liabilities
under a Falr Value Option and Trading Assets and Liablifties
{Included In Schedule RC)
{Column A} {Column B) {Column C} {Column D) {Calurnn E)
Total Fair Value LESS: Amopunts Levai 1 Fair Valua Level 2 Fair Value Level 3 Fair Vaive
Reported on Netiad in the Maasuraments Measurermnents Measirements
Schedule RC Datermination
Dollar Amounts in ThousandERCON | B8 | M Thou |RCON| B | MIl [ Thou FRCONE BA | Mt jThou |RCON| B | M| Thou RCON 84 | Mi | Thou
ASSETS )
1. Loans and leasas F243 N/A| reaz NiA WAL F244 NJA F245 NIAL 1
2. Trading assets ) N/A ) NiA| 2
a. Nontrading securities at fair value :
with changes in fair value repotted
in current eamings (included in
Schedule RC-Q, item 2, above) 2.4
3, All other finandai assels and servicing
assets 3
UIABILITIES
4. Deposits . 4
5. Trading liabilities . 5
6. All other financial fabilibes and
and servidng liabilldes o 6

7. Loan commitments (not accounted for
as derfvatives)
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Schedule RC-R—Regulatory Capitaf

Doitar Amounts in Thousands | RTONL Bl | ME | Thou
Tier 1 capital = R

1. Total equity capitat (from Schedule RC, item 28) - 3210 t
2. LESS: Net unreatited gains (losses) on available-for-sale securites (1) S
(if a gain, report as a positive value; If a loss, report as a negative value) - 2
3. LESS: Net unrealized joss on available-for-sale BEQUITY securities (1) (report loss as a positive value) <ol b 9 3
4. LESS: Accumulated net gains {losses) on cash Row hedges (1) L
(if @ gain, report as a positive value; if a loss, report as a negative vaiue) 4336 b 4
5. LESS: Nonqualifying perpetual prefemed stock, . 8588 4]
6. Qualifying mincrity interests in consolidated subsidiaries Bsg% ol 6
7.2 LESS: Disallowed goodwlil and other disaliowed intangible assets B590 0 7.3
b. LESS; Cumulative change in falr value of ali finandal fiabilities accounted for under a o
fair vaiue option that is included in retained earnings and s attributable to changes in
the bank's pwn creditworthiness (if a net gain, report as a positive value; if a net loss,
report as a negative value) 7b
8. Subtotal {(sum of tems L and 6, fess tems 2, 3, 4, 5, 7.3, and 7.b) Q27 10,242) B
9.a. LESS: Disaflowed servicing assets and purchased credit card refationships B591 B 9a
b. LESS: Disaliowsd deferred tax assets 5610 0| sb
10. Other additions to (deductions from) Tier 1 capital 592 0] 10
11. Tier 1 capitat {sum of items 8 and 10, less ttems %.a and 3.0} 8274 10,242] 11
Tier 2 capital
12. Qualifying subordirated debt and redeemable preferred stock_ 5306 of 12
13. Cumdlative perpetual preferred stock Includible in Tier 2 capital 8593 el 13
14, Allowance for loan and lease losses includible i Tier 2 capital 5310 808 14
15. Unrealized gains on avaitable-for-saie equity securities Inciudible in Tier 2 capitat 2221 03 15
16, Other Tier 2 capital components B594 9] 16
17. Tier 2 capital {sum of items 12 through 16) 311 Bus| 17
18. Allowable Tler 2 capital {lesser of tem 11 or 17} §275 B8] 18
19. Tler 3 capital ailocated for market risk 1395 0| 18
20, LESS: Deductions for totat risk-based capitat 8535 0 ¢
21. Total risk-based capital (sum of items 11, 18, and 19, less item 20) 3792 11,064] 21
Total assets for levarage ratio
22. Average total assets {from Scheduie RCK, item 9) 3368 117,060] 22
23, LESS: Disatowetd goodwill and other disaliowed tntangible assets (from item 7,a above) 8590 oF 23
24. LESS: Disallowed senvicng assets and purchased credit card refationships {from item 9.2 above) 6591 9 24
25. LESS: Disalowed deferred tax assets (from item 9.b above) . 5610 ot 25
26, LESS: Other deductions from assets for leverage capitat purposes B596 9
27. Average total assets for leverage capital purposes (itern 22 less ftems 23 through 26} Al24 117,060] 27
Adjustments for flnanciai subsidlaries
28, a. Adjustment to Tier 1 capltal reported in item 11 €228 0f z8a
b. Adjustment 10 total tisk-based capital reported In itern 21 B503 0] 28b
29, Adjustment to risk-weighted assets reported In item 62 B504 0] 29
30. Adiustment to average total assets reported in fttem 27 B50S 0l 30
Capital ratios
{Column B is to be completad by all banks. Column Als to be {Cotumn A) {Coturmn B)
completed by banks with finandal subsidiaries.) RCON| Percentage |RCON| Percentage
31, Tier 1 leverage ratio (2) 7273 0.00% 7204 8.75% 31
32. Ter 1 risk-based capitat ratio {3) 7274 0.00% 1206 10.54% 32
33, Total risk-based capital ratio {4) 7275 0.00% 7208 H1.28% 33

{1} Report amount induded in Schedule RC, item 26.b, "Accumulated other comprehensive income.*

{2} The ratlo for cofumn B Is Item 11 divided by item 27. The ratio for column A is iterm 11 minus item 28.a divided by {item 27 minus item 30).
{3) The ratio for column B Is iten 11 divided by ttem §2. The ratio for column A is item 11 minus item 28.a divided by {item 62 minus itern 29).
{4) The ratio for column B is item 21 divided by item 62. The ratio for calumn A Is ftem 21 minus item 28.b divided by {item 62 minus tem 29},



Clover Community Bank

FFIEC 041
Legat Title of Bank Page RC-30
FOIC Certificate Number: 27055

Submitted to COR an 4/29/2008 at 4:00 PM
Schedule RC-R—Continued

Banks are not reqidred to risk-weight each on-balance sheet asset and the credit eguivalent amount of each off-balance sheet ltem that qualifies for a risk weight of less than 100
percent (50 percent for derjvatives) at its lower risk weight. When completing items 34 through 54 of Schedule RC-R, each bank should dedde for itself how detailed a risk-weight
analysis it wishes to perform. In other words, & bank can choose from among its assets and off-balance sheet items that have @ risk weight of less than 100 percent which ones
t risk-weight at an appropriate iower risk weight, o It can smply risk-weight some or all of these itarms at a 100 percent risk weight {50 percent for derivatives).

(Column A) (Column B) {Colurnn €} | {(Column D) | {ColumnE) | (Column F}
Towls Items Not Allocation by Risk Welght Categol
(from Subject to
Schedule RE) Risk-Weighti 0% 20% 50% 100%
Dollar Avounts In Thousands it 1 M| Thou 2i  Mil { Thou Bit | Mi Bif | Mii § Thou it | Mi

i | M | Theou
Balance Shwet Asset Categorias :
34. Cash and batances due from depository inshtutions
{Column A equals the sum of Sthedule RC iterns 1.3 and 1.b)

RCON €369 "RCON B502

35. Held-to-matwrity securities

rRoon 1773 I ' RCON 8630
' 5 18 696 1860 0

36. Avallable-for-sale securities

37, Federal funds soid and securities purchased under RCON (063 RCON CDGA
agreements to resel| . 0 3161
RCON B617 RCON B&18 RCON 8619 RCON BEX) RCOM 8621
38. Loans and leases held for sale c 0 0 o

RCON B528 it  RCON B622

39. Loans and feases, net of uneamed income

ROON 3123 RCOM 3123

40. LESS: Aliowance for joarr and lease losses S 809
ACDN 3545 § RCON B627

41. Trading assets

REON B6IS RCON 8640 RCON B&41 ROON Bb42 ROON 8543 ACDH 5339
42. Al other assets (1) : 0 701 21 6,683

ROON 2170 SN PO RCON 5320 RCON 5327 RCDN 5334 ROON 53D
43. Total assets (sum of items 34 through 42) 121,797 Co 808 25,840 16,438 77,138

{1) Includes premises and fixed assets, other real estate cwned, nvestments in unconsolidaled subsidiaries and associated companies, intangible assets, and other assets,



Mar, 28, 2009 00:08:28 Page 1 of 1

SQUIRE, SANDERS & DEMPSEY

Monthly Copitrak Unit Summary

Date Range
From 3/1/2009 .00
To 372812009 23:59

Unit Copy Copy All All All All
[in]} Paggs iross Charges iross Charges Net Charges NB Charges Jdty NB%
CINCO1 8,674 1,561.32 1,561.32 1,478.16 83.18 5.33%
CINCOZ2 8.439 1,519.02 151802 1,367.64 151.38 9.97%
CINCO3 17,848 321264 321264 2,884.50 32814  10.21%
CINCO4 4,123 742.14 742.14 573.30 16884 2275%
Grand Total: 39,084 7.035.12 7.035.12 8,303.60 73152 10.40%

Included transaction type(s). Copy.



Ciover Community Bank

Legal Titke of Bank

FOIC Certificate Number: 27055
Submitted tr CDR on 4/29/2008 at 4.00 PM

Schedule RC-R—Continued

FFIEC D41
Page RC-31

{Column A) {Colurmin B) (CorrmnCy | (CowmnD) | (ColumnB) [ (Column F)
Face Value Credit Credit Aliocation by Risk Weight Category
or Notional Corrversion Equivalent
Amount Factor Amount (1) 0% 20% 50R% 160%
Doliar Amounts in Thousands B2 | M4 | Thou Bil | M | Theas BE|MI|Thou | BN {MN|Thou | B | M |Tnou | BE(ME{ Thou
Derivatives and Off-Balance Sheat Itams ROON 8546 See foatnote 2 RCON B547 RCON 8548 RCON B581 RCON B582 ACON B583
44. Finandlal standby letters of credit 441 1.000 441 1 0 441
45, Parformance standby letters of RCON 3821 RCON BESD RCOM B6S1 RCON 8652 RCON B653 RCON PG54
of credit__ 9| .50 0 0| 0 0
46. Commerdial and similar letters RCOM 3411 RCON 8655 RCDN 9656 RCON B6S7 RCON 5658 RCON 8659
of cedit [ 20 [ 0| o ! 0
47, Risk partidpations in bankers
acceptances acquired Dy the RODM 3429 ROOM Ba&d RCON B&61 RCON B662 RCDN B663
reporting inshittaton ¢ 1.00 0 0 o
RCON 3473 RCON 68664 RCON BG665 RCON 8566 RCON 8667 ROON RG6H
48, Securities lent a 100 a 0 ! O
43, Retained] recourse on small business RCDN A250 RCON B&6S RCON BE670 RCON B671 ROON B672 ROON B673
obligations soid with recourse 0 1.00 0 [il 0 0
50. Recourse: and direct credit
Substitutes (other than financial
standby etters of credit) subject o
the jow-level exposure nike and
residual interests subject to a RCON B541 See footnota 3 RCON B542 RCON BS43 |
dollar-for-dollac capital requiremernt 0 12.500 ] 2
51. All other fnancal assets sokd with RCOM B675 RCON B676 RCOM B677 RCOM B678 ACON BE79 ROON B630
FECTIISe 1] 1.00 '] 0 o ]
52, All other off-balance sheet RCON B681 RCON B682Z RCON B6E3 RCON 8684 RCON 685 RCO B6S6
fiabiiities, 0 1.00 0 0 0 0
53, Unused commitments with an original RCON 3833 ROOM 8687 RCON 8658 RCON B689 RCON B690 RCON B6%1
matrity exceeding one year 10,284 .50 5,147 0 o 5147
ROON A167 ROON B693 ROON D694 RCON B69S
4. Derivative contreds 0 0 ¥

{1) Coluannt A mutiplied by credit conversion factor.

(2) For financlal standby letters of credit 1o which the low-ievel exposure rule applies, use a credit conversion factor of 12.5 or an institition-specific factor,
For other finandal standby letters of credit, use a crecit conversion factor of 1.00, See insiructions for further information. (Entering an "M' aliows for data entry in Column B)

{3} Or instihion specific factor.

45

47

51

52

53



Clover Community Rani

FFIEC 041
Legal Title of Bank Page RC-32
FDHC Cartificate Number: 27055

Submitted to CDR on 4/25/2008 at 4:00 PM

Schedule RC-R—Continued

(Column C} | (ColumnD) | (ColumnE) | (ColumnF)

Allocation by Risk Weight Category
% 20% 0% 100%
L Dollar Amounts in Thousands | BI (M| Thou | BEIMI| Thou | B2 Mi|Thow | BE|MI| Thou
Tokals
55. Total assets, dertvatives, and off-halance sheet items by risk weight cetegory ROON 8696 ROCON 8637 RCON BG5E RCON B39
{for each colwnn, sum of items 43 through 54) 806 25,540 18,438 82,727
56. Risk weight factor X (%% x 20%: x 50% x 100%
57. Risk-weighted assets by risk weight category (for each column, RCON B700 RCON 8701 RCON 6702 RCON B703
ftesn 55 muitipbed by item 56) .| —

58, Market risk equivalent assels
59. Risk-weighted assets before deducions for excess allowance for loan and lease Josses
and allocated transfer risk reserve (sum of Wem 57, columns C through F, and tem 58)

60. LESS: Excess allowance for joan and lease losses

B1. LESS: Allocated transfer risk reserve

62 Totad risk-welghted assets (item 59 minus s 60 and 61)

Memoranda :
Dollar Amounts in Thousands RCON B | Mil Thou
1. Current oredit exposure across all desivative contracts covered by, the risk-based capital standards 8764 0 M1
With a remalning meturity of
{Colsnin A) {Column B) {Column )
One year or less Over o0e yewr Over five years
2. Notionat principal amounts of through five years
derwative contracts: (1) RCOM | Tl | 83 Ml | Thou | ROON | Frll | 66 ] Ml | Thaes | RCON [ Tt | 88 | Wl | Thou
a. Inmerest rate conbacts 3809 0] 876 0| 8767 0] sMla
b. FQﬂgn mmm e 3812 0] grmo 0f 8720 0 M.2b
c. Goid contracts B Q| e/ 0l g1 0] M2c¢
d. Dther precious metals contracts____ 8774 0i 5775 o} 8775 o] M2.d
e Other commodity contracts LT 0; a778 o} 877y 0} M2e
f. Equity derivative Contracts ALY 0} axa 0f apaz O M.2f
e dhelonigiotins M ————
{13 Investment grade €980 ol cot of com2 0 M.2g.1
{2) Subinvestment grade a3k ] 0] cons 0] Cos 0] M29.2

R

{1) Exciude foreign exchange contracts with an original maturity of 14 days or less and all futures contracts,



Clover Community Bank

iegal Tide of Bank

FDIC Certificate Number; 27055
Submitied to COR on 4/29/2008 at 4:00 PM

Schedule RC-S—Servicing, Securitization, and Asset Sale Activities

FFIEC 041
Page RC-33

{Column A) {Column B) (Column C} {Cokurn D) {Column E} {Colurmn F) (Column G)
1-4 Family Homa Credit Ao Other Comenerca All Othver
Residental Equity Card Loans Consusmer and Indusiria Loans, Al
Loans Lines Receivables Loans Loars Leases, and
All Other
Assets
Dollar Amounts in Thousands | B | M8 | Thou Bl | MH | The B M| Thou Bl (M [Thou | BN[MIjTho | BIIMIIThou | 88| ME | Thou
Bank Securitization Activities
1. Outstanding principal balance of assebs soid
and seruritized by the reporting bank with
servicing retaned or with recourss of other RCON P05 ROON B7D6 RCON B707 RCON B70B RCON B7209 RCON B710 RCON 8711
selier-provided  credit enhancements 0
2. Maxiaum amount of aredit exposure
arksing from recourse or othver
seller-provided credit enhancements
provided to structures reported in
tem 1 in the form of:
a. Credit-enhandng interest-onty strips
{induded in Schedules RC-B or RC-F ROON B¥i2 ROOM 8713 RCON 8714 ROON B715 RCON B7i6 RICON B717 RCON B718
or in Schedide RC, itern 5) 0
b. Subordinated seasities and RCON €393 RCON C394 RCON 395 RCON €396 RCON £397 RCON €398 RCON £399
other residual interests g
¢. Standby letters of crecit and ROON C400 ROON G401 RCON C402 RCON C403 RICON CA04 RCON €405 ROON Ca06
other enhancements, 0
3. Reporting bank's unused commitments
o provide Nquidity 1o strucuTes ROON 6726 ROON B727 ROON 8728 RCON B729 REON B730 RCON B731 RCON B732
reported in itermn 1 0
4. Past doe loan amounts (ncluded in item 1 RCOM 8733 RCON B734 RCON B735 RCDN 8736 RCON 8737 RCON 8748 RCON B739
a. 30-89 days past due a
RCON B745 RODN 8741 ACON B742 RCON B743 RCON B744 RCON 8745 RCOM B746
b.Mdaysormorepast due 0
5. Charge—offs and recoveries on assets soid
and securitired with setvicing ratalned or
weith recourse o other sefier-provided credit
enhancements {cakndar year-to-date): RIAD B747 RIAD B743 RIAD BM4 RIAD BTS00 RIAD B751 RIAD B752 RIAD B753
a. Charge-offs 0
RIAD B754 RIAD BY55 READ B756 RIAD B757 RIAD B758 RIAD B759 RIAD B760
b. Recoveries

2.2

2.b

2.c

4

5.a

5b



Clover Community Bank
Legat Tithe of Bank

FDIC Cartificate Nurpber: 27055

FFIEC D41
Page RE-34

Subrmidted to COR on 4/29/2008 at 4.00 PM

Schedule RC-5—Continued

Dollar Amourds in Thousands

)

(Column A)
1-4 Faenily

(Colismin B)

Equity

{Colurmn C)
Credit
Card

(Colurn B)

{Colummin €}

{Column F)
Commerdal
and Industrial

{Column G}
Al Other
Loans, All

Leases, and
AB Other

Assets

6. Amount of ownership {or sefler’s)
witerests carred as;
a. Securities {Induded in Schedule RC-B
or in Schedule RC, tem 5}

b. Loans (inciuded in Schedule RC-C)
7. Past due ioan amounts included in

nterests reported in item 6.3:

a. 30-89 days past due

b. 90 days or more past d

8. Charge-offs and recoveries on loan
anounts inciuded in interests reparted
in item 6.8 (Gilendar year-to-date):
a. Charge-offs,

b. Recoveries

For Securitization Fadiities Sponsored
By or Otharwise Established By Other
Inetitutions

9. Madmuem amoutt of cedit exposune

the form of standby ietters of credit,
purchased subordinated securites,
and other enbancements

BY | MK | Thou

BNf Ml § Thou

RCON 8761

Bt § Mil | Thou

RCON B762

RODN 8500

RCON B50L

RCGH B754

RCON B765

RCON B767

RIAD B770

RIAD B771

RIAD B773

B ] Mil | Thou

B } Md | Thou

RCON 8780

B4 | Mii | Thou

RCON 8763

RCON 8502

RCDN B769

RIAD B772

RIAD B775

ROON B781

Bil | Mt § Thou

RCOK B782

10. Reporting bank's unused cosmmitments
o prowvide Biquidity o other institutions’
securtizabion sbruchues

RCOM 5789

6.a

-6.b

7.2

7b

8.2

8.b

10
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Schedule RC-S—Continued
{Colurnn A) {Cokwnn B) {Column €) (Cohamn D) (Coturn E) {Column F) {Column G)
1-4 Family Home Crecit Autn Other Commercial All Other
Residential Euguity Cand toans Consuimer and Indusirial Loams, Al
Loans Lirnes Recelvahies Loans Loans Leases, and
Al Other
ASHYS
Dollar Amourits in Thousands | B | M | Thow B { M| Thou B Ml Thow A MEEThos | BiEIMEFThou | BEFMA Thoy § 88 | MA | Thou
Bank Asast Sales
11. Asgrts sold with recourse oF other seiler-
provided cradit enhancesments and not RCON 5790 RCON 8791 RCON B792 RCON B793 RCON B794 RCON 8795 RCON B796
secwridized by the reporting bal 0 0
1. Madmugn anount of cedit exposure
arfsing from recourse or ather seller-
provided credit enhancements pro- RCON B797 ROON B798 RCON 8799 ROON BROG RCON B821 ROON B8O RCON BSO3
vided t0 aseeis reported by demn 11 0 0!
Memoranda
Doliar Amounts n Thousands RCON 81 ¢ Me | Thou

1. Small business obiigations transferred with macourse under Saction 208 of the Riegle

Comemunity Development and Reguiatory Improvement Act of 1994:

a. Outstanding principal balance

umummmmmmdmwm
2. Caststanding principal balance of assets serviced for others (Includes participations serviced for others):

3. Qosed-erxl 1-4 family residential morigages servicad with racourse or other senacer-provided oredit enhancoesrents

b. Closed-end 1-4 family residential mortgages serviced with no recourse or other servicer-provided cradit enhancements,

¢. Other financial ascets (Inchudes home equity lines) (1)

& 1-4 Tamily msidantial mortgages secviced for others that are i proosss of foreclomire at quarter-end
(includes ciosedi-end ard open-end loams)

3. Asset-hacked comynescial paper conduits:

a Maimum amourt of credit exposure ansing from aredit enhancements provided to conduit structures in the form of sandby letters of
credit, subordinabied sea ritles, and other enhancements:

{1) Conduits sponsored by the bark, 2 hank affifate, or the hank's holding company

{2) Conauits sponsored by other unrelated institutions,

b. Unussd commitrents to provide liguidity to condull stractunes:
{1) Conduits sporsored by the bank, 3 bank affiiate, or the bank's hoiding company.

{2) Contuits sponsored by other unwsiated kystitutions

4. Qutstanding credit cand fees and finance charges inckaded in Schisdule RC-S, #em 1, coiumn C (2}

{1) Memorandum iem 2.¢ is to be completed If the principal bakance of other financial assets serviced for others is more than $10 milion.
(2) Mecnorandim Item 4 is 1o be compieted by banks that (1) together with affiabed institubons, have outstanding credit cand recefvabies (23 defined [n the

Instructions) that exceed $500 mijlion as of the repact date or (2) are credit cand specalty banis 2s defined for Uniform Bank Performance Report purposes,

11

12

M.1.a
M.1b

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

M2d

M3zl
M3a2

M.3.b.1
M3b.2
M.4



Clover Community Bank

Legal Title of Bank

FDIC Certificats Number: 27055
Submitted to COR o 4/29/2008 at 4:00 PM

Schedule RC-T—Fiduciary and Related Services

Items 12 through 18, items 20 through 23, and Memorandum Item 4 witl not be made avallable

FFIEC 041
Page RC-36

to tha public on an Individual Institution basis.
RCON|  YES J NO
1. Does the institution have fidiadary powers? (IF “NO," do not complete Scheduie RC-T), AMS NO
RCON YES / NO
2. Does the institution exarcise the fiducary powers it has been granted? A48 NO
3. Does the Institution have any fiduciary or refated activity {In the form of assets or accounts) RCON “faém
8867

to report in this schedule? (If "NO,” do not compiete the rest of Schedule RC-T.}
It the answer [o item 3 is "YES," complete the applicable ltems of Schedule RC-T, #s folbows:

Institutions witls total Adudary assets (item 9, sum of columns A and B) greater than $250 mitlion (as of the preceding
December 31) or with gross fiduciary and related services income grester than 10%ofrevenue{nethterestlncomepms
noninterest incomie) for the preceding calendar year must complete:

s Items 4 through 19 quarterly,

» Items 20 through 23 annually with the December report, and

» Memorandum items t through 4 annually with the Decernber report.

Institubons with total Aduciary assets {tem 9, sum of columns A and B greatar than $100 milllon but less than or equal to

$250 millton {as of the preceding December 31 that do nat meet the fiduciary income test for quarterly reporting must complete:
+ Items 4 through 23 annually with the December report, and

+ Memorandum items 1 thraugh 4 apnually with the December report.

Institutions with total fldudary assets {item 9, sum of columns A and B} of $100 million or less {as of the preceding Decernber 31)

that do not meet the Aduciary income test for quarterty reporbng must complete:
» [terns 4 through 10 annually with the Decamber report, and

e Memorandum ftems 1 through 3 annually with the December report.

5.8

s.b

5.¢

(Column A) {Column B) (Colamn C) (Cotumn D)
Maraged Noa-Managed Number of Number of
Assets Assaty Managed Non-Managed
Accounts ACcounts
Coffar Amounts In Thousands | Tl i | M) Thou el | BN | M | Thau
FIDUCIARY AND RELATED ASSETS RCON BAS RCON B8&9 RCOM B870 RCON BAT1
4, Personal trust and agency accounts N/A, N/A, N/A N/A
5. Retfrement related trust & agency acoounts: RCON B872 RCON B873 RCON BE74 RCON B85
a. Employee benefit-defined contribution NA N/A N/A NIA
RCON R876 RCON B377 RCON GA78 RCOR BEX
b. Employee benefit-defined benefit NIA WA -~ NiA NJA,
RCON BSS) RCON BE81 RCON BRA2 ROON B8A3
¢. Other retirement accounts N/A N/A N/A N/A,
RCON B354 RCON B85 RCON CODY RCON Q002
6. Corporats trust and agency accounts N/A N/A N/A N/A/
RCON BBBS RCON BASE
7. Inveshment management agency acoounts NA N/A
RCOM BESO RCON B89} RCON 8392 ACON BA93
8. Other fidudary actounts NA NIA N/A NIA
9. Total fiductary accounts RCON BE94 RCOM BB9S RCON B896 RCON B897
{sum of items 4 through 8) NiA N/A N/A N/A|
RCON 8398 RCON B899
N/A N/A

10, Custody and safekeeping acooun
11. Not applicable

10



Clovar Comumnunity Bank

Legal Tithe of Bank

FOIC Certificate Number: 27055
Submitted fo CDR on 4/25/2008 at 4:00 PM

Schedule RC-T—Continued

Doilar Amounts In Thousands

FIDUCIARY AND RELATED SERVICES INCOME

12,
13.

14,
15.
16.
17
1B.
19,

20.
21.
22,
23.

Personal rust and agency accounts

Retirernent related trust and agency accounts:
a. Employee benefit—defined contribution

12

b. Employee benefit—defined benefit_

¢ Other retirement acoounts

Corporate trust and agency accounts

Investment management agency accounts

13.a
9906 N/A] 13b
2907 NAF 13
M7 N/AL 14
2908 NA; 15
A480 N/AT 16
B8 NAl 17

Cther fiduclary accounts
Custncy and safekeeping accounts

Other figudary and refated services Income
Total gross fidudary and related sarvices Income (sum of Rems 12 though 18)

B9ID N/AF 18
N/AL 19

1.

{must equal Scheckile R], item 5.3} 4070
LESS: Expenses 058 NAl 20
LESS: Met losses from fickciary and nelated services fi NAl 21
PLUS: Intracompany incomve credits for fidudary and related services B9 11 NAL 22
Net Aduciary and reiated services incorme Add1 N/A[ 23
Managed
Memaoranda Assets
Daoliar Amounts In Thousands RCON]| Bl | Mt | Thou
Managed assets beld in persongl fnust and agency accounts;
a. Noninberest-bearing deposits 8913 NA! M.1a
b, Interest-bearing deposits B914 NA! M.1b
€ U.S. Treasury and U.S. Government agency obiigations 2915 WAl M.lc
d. State, county and munidpal obligations. 3] N/A; M.1d
&, Maney market mutual funds 8317 NA[ Mle
f. Other short-term obtigations 8918 NA| M.Lf
g. Cther notes and bonds, 8919 NAL M.lg
h, Common and prefermed stocks 8920 NAl M.Lh
|, Reni estate movigages 8921 WAL M.t
). Real estate_ B532 NAI M1}
k. Miscellaneous assefs §523 NA} M.ik
l. Totai managed assets held in personal trust and agency accounts (sum of Memorandum
items 1.a through 1.k} (must equal Schedule RC-T, ttem 4, colurn A) BaGs NA| M.1J
(Cotumn B}
Principat Amount
Cutstanding
Doflae Amounts in Thousands Tr§BY | M| Thou
2. Corporate fust and agency accounts: ROON B928
a, Corporate and municipal {nusteeships, M2a
M.2h

b. Transfer agent, registrar, paying agent, and other corporate agency



Clovar Community Bank FFIEC 041
Legal Title of Bank Page RC-38

FDIC Certificate Number: 27055  se__ ]

Submittad to COR on 4/29/2004 at 4:.00 PM
Schedule RC-T—Continued
{Column A} {Column B)

Memoranda—Continued Number of Market Vatue of
Funds Fund Assets

Dollar Artounts in Thousands |

3. Collective investment funds and comimon trust funds;

a. Domestc equity, 893t N/A| 2932 NAl M.31a
b. Internatforal/Globai equity. 8933 N/A| po34 NA; M.3b
€. Stock/Bond blend BY35 N/A| By3s NA| M3
. Taxable bond Bg37 N/A} Bo3g NA| mad
e. Municipal bond B339 N/A| B940 NAE M.Ie
§. Short temm investments/Money market, B N/A| 8942 NAL M3S
9. Specialty/Other 8943 N/A| Bo4a NAl Mg
h. Total collective investment funds (sum of Memorandum ltems 3.2 through 3.g) B945 NiA] 8946 NiA|  M.3.h

{Column A) {Column B) (Cotumn )

Gross Losses Gross Losses Recoveries
Maznaged Non-Managed
Actounts Accourts
Doliar Amounts in Thousands RIAD Mil | Thaw READ M | Thou RIAD Mil | Thou

4, Fidudary setbiements, surcharges and other losses:

BG47 NiA| po4a NiA M4a

a. Personal trust and agency accounts
b. Retiremant related trust and agency accounts 2550 N/A| BO51 N/A} B9S2 N/A| M.4.b
c. Investment managesment agency acoounts D952 NIA| B954 NiA| Boss NA[ M4c

d. Other fiduciary scoounts and related services

e. Total Aduciary settements, surcharges, and other losses
{sumn of Mamorandurn items 4.a through 4.d) (sum of
columns A and B minus column € must equal
Schaduie RC-T, item 21)

B9SE N/A; B957 N/A) BoSE NA| MA4d

M.4.e

Person to whom guestions about Schedule RC-T—Fiducdiary and Related Services should be directed:

{NiA ]
Name and Tttie (TEXT B962)

(A !
E-mail Address (TEXT B926)

A ]
Telephone: Area code/phone number/extension (TEXT B963) FAX: Area code/phone number (TEXT B964)




FFIEC 041
Page RC-30

e

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
orief narrative statement on the amounts reporfad in the Reports
of Condition arxd Income. This optional statement will be mada
avaifable 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, fterns 12 through 18, items 20 through 23 and
Memorandum item 4, Is regarded as confidential and will rot be
rejeased to the public. BANKS CHOOSING TO SUBMIT THE
MNARRATIVE STATEMENT SHOULD ENSURE THAT THE STATEMENT
DOES NOT CONTAIN THE NAMES OR OTHER 1DENTIFICATIONS OF
INDIVIDUAL BANK CLSTOMERS, REFERENCES TO THE AMOUNTS
REPORTED IN THE CONFIDENTIAL ITEMS IN SCHEDRLE RC-T,

OR ANY OTHER INFORMATION THAT THEY ARE NOT WILLING

TO HAVE MADE PUBLIC OR THAT WOULD COMPROMISE THE
PRIVACY OF THEIR CUSTOMERS. Banks choosing not to make

a statement may check the "No cotvment” bax below and shouid
make no entries of any kind in the space provided for the narrative
statement; l.e., DO NOT enter in this space such phrases as "No
staterment,” "Not applicabie,” "N/A," “No comment,” and “None.”

The optional statement must be enterad on this sheet, The state-
ment should not exceed 100 words. Further, regardless of the
number of words, the statement must not axceed 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 wilt

appear as the bank's statement both on agency computerized
recoros and In computer-file refeases to the public.

M information Tumished by the banik in the namative statement
must be accurate and not misleading. Appropriate effarts shalt be
teken by the submitting bank te ensure the statement's accuracy.
The statement must be signed, in the space provided below, by a
senigr officer of the bank who thereby attests to fts acuracy.

If, subsequent to the original submission, material changes are
submitted for the data reported In the Reports of Condition and
Income, the &xisting narrative statement will be deleted from the
fies, and from disclosure; the bank, at its option, may repiace it with
a statement, under signature, appropriate to the amended data.

The opticnal narrative statement will appear In agency records
and in release to the public exactly as submitted {or amended

25 described in the preceding paragraph} by the management of
the bank {except for the truncatlon of the statements exceeding the
750~character limit described above). THE STATEMENT WILL NOT
BE EDITED QR SCREENED IN ANY WAY BY THE SUPERVI-

SORY AGENCIES FOR ACTURACY OR RELEVANCE. DISCLO-

SURE OF THE STATEMENT SHALL NOT SIGNIFY THAT ANY
FEDERAL SUPERVISORY AGENCY HAS VERIFIED OR CON-
FIRMED THE ACCURACY OF THE INFORMATION CONTAINED
THEREIN. A STATEMENT TO THIS EFFECT WILL APPEAR ON

ANY PUBLIC RELEASE OF THE OPTIONAL STATEMENT SUB-
MITTED BY THE MANAGEMENT OF THE REPORTING BANK.

YES / NO
5379 NO

Comments?

BANK MANAGEMENT STATEMENT (plaase bype or print deariy):
TEXT

| 6980




REPORT OF CONDITION

Consolidating domestic subsidiaries of
Clover Commaunlity Bank
in the state of 5C at close of business ort March 31, 2008

published in response to call made by (Enter additfonal information below)

Statement of Resources and Liabliities

Dllar Amounts in Thousands

ASSETS
Cash and balances due from depository institutions:

3.298}

Securities:

Held-to-maturity securities

Availatle-for-sale securitfes

Noninterest-bearing balances and currency and coin
Interest-bearing balances, e 892]
0
20,889
Federal funds sold and securtties purchased under agreements to resell:
3,161
0

federal Funds scid

Securities purchased under agreements to resell
Loans and lease financing receivables:

[ 1

Loans and leases held for sale

Loans and leases, net of uneamed income 88,983

LESS: Allowanca for foan and iease losses 8085]

Loans and leases, net of unearned income and allowance 68,174
Trading Assets R 0
Pramises and Axed assets (induding capitatized leases) 2,333
Other real estate owned 1,174
Investments in unconsoildated subsidiaries and assoclated companies, a
Intangible assets:

Goodwll I g

(ther intangible assets g
Other assats 3,898

121,787

Total assets



REPORT OF CONDITION (Continued)

LIABILITIES
Daoliar Amaunts in Thousands
Dapaosits:
! 1 02,582|

In domestic offices_
Noninterest-brearing_

12,022

Interest-bearing

90,560

Federal funds purchased and securities sold under agreements to repurchase;

Federal funds purchased, - 0]

Securities sold under agreements to repurchase 0
Trading liabilities ¢
Other borrowed money (indudes martgage indebtedness and obilgations under capitaiized leases) 9,000
Subordinated notes ang debentures 0
Other llabilitles BOO
Total liabilities 111,382
Minority interest in cansolldated subskiiaties o
EQUITY CAPITAL
Perpetual preferred stock and related surplus ¢
Common stock, 1,204
Surplus {exclude all surplus related to preferred stook) 2,070
Retained eamings 5,908
Accumulated other comprehensive income 173
Other equity capital components 0_1
Total equity capital 10,418
Total liabilities, minority interest, and equity capital_ 121,797}

1, Jerry L. Glenn, Vice President & CFO

We, the undersigned directors, attest to the

comrectress of this statement of resources and Habilites, ( Mame, Titie }

We deciare that It has been examined by us, and to of the above named bank do hereby declare
that this Report of Condition s true and

the best of cur knowledge and belief has been
prepared in conformance with the instructions
and is true and comect.

correct to the best of my knowledge and betief.

Director #1 [ |
Director #2 I ]
Director #3 L ]




Federal Financial Institutions Examination Council

Board of Governors of the Federal Reserve System
(MB Number: 7100-0036

Office of the Comptroler of the Clmency
OMB Number: 1557-0081

Expires March 31, 2010

Flense refer (o page |,

Consolidated Reports of Condition and Income for
A Bank With Domestic Offices Only—FFIEC 041

Report at the close of Business June 30, 2008

This report [s required by law: 12 L1.5.C. §324 {State
member banks); 12 1.5.C. §1817 (State nonmember banks);
and 12 U.5.C. §161 {Naticnal banks).

20080630
(RCOR 9995)
This report form is to be filed by banks with domestic offices

anly. Banks with foreign offices (as defined in the
instructions) must file FFIEC D31.

NOTE: Each bank's board of directors and senior management are
responsible for astablishing 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 preparad
in accordance with Federal regulatory authority nstructions.

The Reports of Condition and Income must be signed by the Chief
Financial Officer {CFO) of the reporting bank (or by the individual
performing an equivalent function] and attested to by not fess than
two directors {irustees) for Stabe norwnember barks and three
directors for State member and Natonal banks.

I, the undersigned CFO (or equivalent) of the named bank, attest
that the Reports of Condition and Inceme (including the supporting
schedules) for this report date have been preparad in conformance
with the instructions |ssued by the appropriate Federal regufatary
authority and are true and correct to the best of my knowledge and

We, the undersigned directors (bustees), attest fo the comectness of

the Reports of Condition and Income (induding the supporting schedules)
for this report date and deciare that the Reports of Conditior and

Income have been examined by us and to the best of our knowledge

and beftef have been prepared in conformance with the Instructions
Issued by the appropriate Federal requlatory authorty and are true

and comect,

h
-
.

Submisgion 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 directty Lo the FFIEC's Centrat Data
Repasitory (CDR), an Intarnet-based system for data
coliection (https:/fodr.ffiec.govicdr/), or

(b} Completing !ts Call Report in paper form and arranging with
a software vendor or ancther party to convert the data into
the electronic format that can be processed by the CDR. The
software vendor or other party then must efectronically submit
the bark's data fiie to the CDR.

For technical assistance with submissions to the COR, please contact

To fulfilf the signature and attestation requirement for the Reports of Condition and
Encorne for this report date, attach your bank's completed signature page (or a
phototopy or a computer-generated version of this page} to the hard-copy record
of the data file submitted to the COR 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 FFIEC's saraple repart forms, but shouid
show at least the caption of each Call Report item and the reported amount.

the CDR Help Desk by telephone at (888) CDR-3111, by fax at (301) Clover Community Bank
495-7864, or by e-maif at COR. Help@ffiec.gov. Legal Titie of Bank (RSSD 9017)
Clover
City (RSSD §130)
FDIC Certificate Number 27055 SC 29710
{RSSD 9050) State Abbwev. (RSSD 9200} 2Ip Code (RSSO 9220)

Board of Governors of the Federal Reserve System, Federal Depasit Insurence Comeration, Office of the Comptroller of the Curency



Page 1 of 1

Jeorry Glaenn

From: car@ffiec.gov
Sent:  Tuesday, July 28, 2008 4:01 PM

To: Jerry Glenn . i
Subject: Cafl Report Submission Status

A Call Report submission for your Institution has been detected by the Central Data Repository,

If error messages are Indicated bekow, your Call Report has NOT been processed correctly, Pleasa contact your software vendor to resoiva srrars
before resubmitting vour £all Repart,

if no errprs are indicated below, your Call Report has been racelveg, It |5 being processed and no action is required at this time.

Pleasa contact your FFIEC Call Repart Analyst with any questions. Please do not reply to this amall aigrass.

Inrtanca Documant

Financlel Institution: CLOVER COMMUNITY BANK
ID_RSSD: 81429 )

FDIC Certificate Numbar: 27355

OCC Charter Number: 0

Data Series: calt

Reporting Pertad: 2008-06-30

Ruport Typst 041

Submission Recelved: 7/29/2008 3:58:25 PM
Submission Type: Original

Analyst Namue: Anne Bemvers

Annlyst Contact Phone Number: 2028986674

Anaiyst Email Address: ABeavers@fdic.gov

Ecrror Massage:

Thank you for using the Central Data Reposttory (COR) system,

Production (2.21.29.5)

7/29/2008



FFIEC 041

Page ii

Contact Information for the Reports of Conditicn and Income

To facilltate commilrdcation between the Agencles 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
hank - other than the Chief Financial Officer (or equivalent) - to whom questions about the reports showd be directed. If tha Chief
Fnarcial Officer (or equivalent) ks the primary contact for questions about the reports, please provide contact information for ancther
person at the bank who will serve as a secondary contact for communications between the Agencles and the bank conceming the Reports
of Condition and Income, Enter "rone” For the contact's e-mall address or fax number If not available. Contact informatian for the Reports

of Condition and Incomns is for the confidential use of the Agencies and will not be released to the pubiic.

Chief Financial Officer (or Equlvalent) Signing

Other Person to Whom Questions about

the Reports the Reports Should be Directed

Jerry L. Glenn Gwen M. Thampson

Name (TEXT C490} Name (TEXT C495)

vice President & CFQ President & CEQ

Tithe {TEXF C491) Title {TEXT C496)

glenn@dovercormmunitybanic.corm gthompson@dovercommunitybank.com

E-mail Address {TEXT C492) E-mail Address [TEXT 4085)

{803} 222-68512 {BO3) 222-7560

Telephone: Aren cude/phona numbey/extension [TEXT C493) Telephone: Area code/phone number/extension (TEXT 8902)
(803) 222-6754 {803} 222-2922

FAX: Area cade/phone number (TEXT C494)

FAX: Arei code/phone number (TEXT 9116)

Emargency Contact Information

This information is belng requested sp 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 decislon-making authority. Also provide information for a
secondary contact if avallable. 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 Agencles and will not be released to the public.

Primary Contact Secondary Coniact

Gwen M. Thompson Gerald Bolin

Nafme (TEXT C366) Name (TEXT C371}

President & CEQ EVP & COD

Tithe {TEXT C367) Title (TEXT C372)
gthompson@clovercommmunitybank.com ghoiin@clovercommunitybank.com

E-mali Address (TEXT C368) E-mad Address (TEXT (373}

(803) 222-7660 (803} 223-76560

Tulephone: Ared code/phone numberfextension (TEXT C389) Telephona: Area code/phone number/extansion (TEXT C374)
(803) 222-2922 (B03) 222-2922

FAX: Area codefphone number (TEXT C370}

FAX: Area codefphone number (TEXT (375)



FFIEC 041
Page ill
USA PATRIOT Act Section 314(a) Anti-Money Laundering Contact Information

This information Is being requested to identify points-of-contact who are in charge of your depository institution's Sectlon 314(a} searches
and who could be contacted by federal law enforcement offioers for additionat Infonmation refated to anti-terrorist financing and anti-money
laundering. Please provide information for & secondary coritadt if avallable, Information for a third and fourth contact may be provided at the
bank's option, Enter "none” for the contact's e-mall address or fax number iff not available, USA PATRIOT Act contact Information Is for tha
confidential use of the Agendes and the Financial Crimes Enforcement Network {FinCEN) and will not be released to the pubfic.

Primary Contact Secondary Contact -
Lisa Lechner Geraid Bolln

Name (TEXT C437) Name (TEXT C442)

VP & Compilance Officer Eve & COO

Title (TEXT 0438} Thie {TEXT C443)

llechney@clovercommunitybank,com ghalin@clavercommunitybank.com

E-mall Address {TEXT (439} E-mak Address {TEXT Ca44)

{803) 222-7660 {B03) 222-7660

Telephone: Area code/phone numnber/extension (TEXT C440) Telephane: Area code/phone numberfextension (TEXT C245)
{803} 222-2522 {503) 222-2922

FAX: Area code/phone number (TEXT C441) FAX: Ares code/phone number {TEXT C448)

Third Contact Fourth Contact

Name (TEXT C870) Nama (TEXT CA75}

Titde (TEXT C871) Title (TEXT C876)

E-mall Address [TEXT CR?2) Eqmal Address {TEXT CB77)

Telsphone: Area code/phone numbesr/extansion (TEXT (B73) Telephone: Area code/phone humber/extension [TEXT C878)

FAX: Area code/phone number [TEXT CB74) FAX: Area code/phone number (TEXT C879)



Claver Community Bank FFIEC 041

Lagaf Title of Bank Page RI-1
Claver L5 ]
City

sC 29710

State Zip Code

FDIC Certificate Rumber: 27055
Submitted to COR on 7/25/2008 at 4:00 P

Consolidated Report of Income .
for the period January 1, 2008 - June 30, 2008

AR Report of Incoms schedules are bo ba reportsd on a calendar year-to-dute basis In thousands of doflare.
Schedule RI—Income Statement

Doltar Amounts in Thousands | JIAD | 8§ | Mt ] Thou

1, Interest Income:
a. Interest and fee income on foans:
{1} Loans secured by real estate:
{a) Loans secured by 1-4 family residential properties
(b) Alt other loans svcured by real estate
{2} Commerdial and Indusirial loans
(3) Loans trr individuals for household, family, and cther persona

expenditures:
() Credit cards, (ois 11 1a3a
(b) Cher (inchudes single payment, Instaliment, all student

B4BS

1ala
4438 1,885| ta.ib
1.a.2

ioans, and revobdng credit plans other than credit cards) 185 1.a3.b
{4) Loans  foreigh govemments and offical Institutions 4056 0 1a4
(5) All other foans {1} 4058 0 1.a5
(6) Total interest and fiee income on loans (sum of ems 1.a.(1}(a) through L.a.(5)) 4010 3,409] 1a6
b, Income from lease finandng racetvables 4065 gl ib
€. Interest income on balances due from depository Institutions (2) 4115 0 1«
d. Interest and dividend Income on securities:
(1) LS. Treasury seairities and U.S. Government agency obligations
{exciuding mortgage-backed sacLrtties) B488 31 1.da
{2} Mortgage-backed securities. 489 232 1.d.2
{3) Ak other securities (Indudes securities tssyed by states and
pottical subdivisions In the U.S.) 4050 165 1.4.3
&, Intmrest Income from tradkng assety 4069 0 14
f. Interest income on faderal funds soid and securitles purchased under agreements to resell 01 240 it
g. Other Interest income 4314 9 i.g
h. Total interest income (sum of items 1.a.{6) through 1.g) 4107 3,92% 1h
2. Interest expense:
a. Interest on deposits:
{1) Transaction accourts (NOW acoounts, ATS accounts, and
telephone and preavthorized fransher accounts) 4508 14] 2.e.l
{2} Nontransaction accounts:
(=) Savings deposits (includes MMDAs) 0093 8| 2a2a
(b} Time depesits of $100,000 or more ASL7? 318] 2a.2b
{c} Time deposits of less than $100,000 A514 583 2.a.2c
b. Expense of federal funds purchased and securities sold
under agreements to repurchase 4180 100 b
¢. Interest on trading labliitles and other botmowed money 4185 80 2c

{1) Indudes Interest and fee income on "Loans tn depository institutions and acceptances of other banks,” "Loans o finance
agricuttural production and other joans to farmenrs,® “Obfigations (other than sequrities and ieases) of states and politicai
subdlivisions in the U.5.," and "Other loans.”

{2) Inchides interest Income on time certificates of deposit not heid for trading.



Clover Community Bank FFIEC 041
Legal THe of Bank Page RI-2

FDIC Cestificate Number: 27055

Subenittad to COR on 7/29/2008 at 4:00 PM
Schedule RI-—Continued

Year-to-date

Dolfar Arotints In Thousands; RIAD | B | MiF § Thou

2. Interest expense (continued): _ ‘

d. Interest on subordinated notes and debentures, 4200 o 24

&. Total Interest expense (sum of iterns 2.3 through 2.d) 4G73 1,389 2.e
3. Net interest income {Jtem 1.h minus 2.¢) 4074 Z,834]
4. Provision for ioan and lease losses 41230 101] 4
5. Noninterest fncome: :

0

. 12

[ 7]

a. Income from fiduclary activitles (1) 5a
b. Service charges on deposit accounts 5 5.t
¢. Trading revenve (2) 0] 5e
d. (1) Fees and commissions from securties brokerage 5.4d.1
{2) Irvestment bankfng, advisory, and underwriting fees and
commissions
{3} Fees and commisslons from annuity sales
{4) Underwriting income from insurance and relnswrance activities
(5) Income from other insurance activities
e. Venture capits) reverive___ S
f. Net servidng fees 5.
G Net secimitization income g
h, Not applicable
1. Net gains (fosses) on sales of loans and lesses
. Net gains {sses) on sales of other real sstate owned,
K. Net gains (losses) on sales of other assets (exciuding securities)
I, Othar noninterest Income™
m, Total noninterest ncome (sum of femns 5.a through 5.1
6, 3, Reaflzed gains {[osses) on held-o-raturity securities
b. Reallzed gaims (losses) on available-for-sale sscurities
7. Noninterest expense;
a. Salaries and employee henefits
&. Expenses of premises and fixed assets {net of rental Income}
(excluding salaries and employes berefits and mortgage interest)
c. (1} Goodwdll impairment losses;
{2) Amortization expense ard impairment losses for
‘other Intanglble assets
d. Other noninterest expense*
&, Total noninberest axpense (sum of tems 7.a through 7.d)
8. Income (loss) before Income taxes and extraordinary itemts and other
adjustments (fem 3 plus or minus fems 4, 5m, 6.3, 6.b, and 7.8)
9. Appiicable income taxes (on item 8)
10. Income (Joss) before extraordnary tems and other adiustments
{item B minus them 9)
11, Extraordinary Rems and other adiustments, nat of Income taxes*
12 Next income (loss) (sum of ftems 10 and 11) '

] BEEE

JEEEE

1

5.d.2
543
5.d4
5.4.5

16

LIE
e

£3
8lolelo

sm
- 6.a
6.0

J.e

W o

16
11
i2

* Desibe on Schedule RI-E—Explanations )
(1) For banks recuired to complete Schedule RC-T, items 12 through 19, income from fiduciary activities reported In Schaduie R,

item 5.3, must equal the amount reported in Schedule RC-T, item 19,
{2} For banks required ko complete Schedule RE, Memorandum Item 8, trading revenue reparted In Schedule RI, Item 5.c,
raust equal the sum of Memorandurm ems 8.a through 8.e.



Clover Community Bank
tegal Titde of Bank

FDIC Certificate Number: 27055
Submitted to CDR on 7/29/2008 at 4:00 PM

Schedule RI—Continued

Memoranda

Dollar Amourtts In 'I'hous'a'nds

Year-to-date

1. Interest expense incurred to canry tax-exempt securities, loans, and feases acquired after

August 7, 1986, that is not deductible for federal Income tax purposes -
2. Income from the sate and servicing of mutual funds and armuities (induded in
Scheduie RI, trem B)

3. Income on tax-exermpt loans and lsases to states and political subdivisions in the U.S.
{induded In Schedule RI, iters L.a and 1.b}

4. Incomne an fax-exempt sectrities issued by states and political subdivislons in the 1.5
{induded In Scheduie RI, kem 1.d.(3})

RIAD

4513

8431

p#1a

4507

&l | M | Theu

5. Number of full-time aguivalent employees at end of curment perod (round o
nearest whole number)

Mamorandum fem 8 & to be compieted by: (1)
» hanks with $300 millon or move & total assels, and
« barks with fess than $.300 milion in tolal assets that have loans
to finance agricuitral production and cifier loas o farmers
{schedute RC-C, part I iterm 3) excoeding five peroent of tolal loans.
6. Interest and fee [ncome on loans to finance agricuttural production and other
ioans to farmers (Induded in Schadule AL Hern 1.3.(5))

4150

4024

N/A

7. IF the reporting bank has restabad ity balancs sheet a5 a remult of apolying push

9106

CCYY/MM0 |

0

daown accounting this calendar year, report the date of the bank's acquisition (2)
8, Trading revenue (from cash insiruments and derfvative instruments) {sum

of Memorandum [terns 8.a through 8.6 must equal Scheduie RI, ftem 5.¢)

(to be completad by banks that reported sverags brading

>asets (Schedule RC-X, itam 7) of $1 million or mors for any

quarter of the preceding clendar year.):

a. Interest rate exposires

B | MU | Thou

8757

N/A

b. Forelgn exchange exposures

B758

Naf

875%

N/A,

c. Equity secrity and Index expostires
d. Commacity and othar sqposures

8760

NA

e. Credit exposures

9. Net gains (losses) recognized in earmings on credit derivatives that economically hedge
credit exposires held outside the trading account:
a. Net galrs (losses) on credit derivatives held for rading

b. Net gains (Josses) on cradit derivatives heid for purposes other than trading
18. To be completadt by banks with $300 miflion or mors in tolal assets: (1}
Crecit osses on dertvatives (see Instructions)

11. Does the reporting bank have a Subchapter S election in effect for
federal income tax purposes for the cument tax year?

Mearnoranduem ftem 12 (s to be compieted by banks that are required In complele Soheduke

RC-G part [ Memovanadum tems 8.b and 8.c.

12, Noncash income from negative amortization on dosed-end loans secured by 1-4 famity
residential properties (incliuded in Schedule RI, item 1.a.{1}(a})

Mermorandum iter 13 is to be compioted by banky that have slected to account for
assats and Habilities undar & fair value optiorn.
13. Not galns (losses) recognized in sarnings on assets and liablilties that are reported
at fair value under a falr vaiue option:
a. Nat gains {losses) on assets

{1) Estimated nat gains (Josses} on loans attributabile to changes In
instrument-specific credit risk__

b. Net gains (losses) on [labilities

{1) Estimated net gains {lossea} on Ifabliites attrtbutable to changes In
Instrumant-specfic credit risk

(1) The asset size tests and the fve percent of tote! foans test are generafly based on the total assets and total loans reported on

the June 30, 2007, Report of Condition.
{2) For exampie, 2 bank acquired on March 1, 2008, would report 20068/03/01

FFIEC 041
Paga RI-3

M1
M2
M3
M.4

M35

M6

M.7

M.B.a
M.B.b
MB8.c
M.B.d
M.8.e

M.g.2
Ma.b

M.10

M1l

- M2

M.13a

M.i13al
M.13.b

M.13.b1



. Clover Community Bank FFIEC 041
_egal Tide of Bank Page RI-4

FDIC Certificate Number: 27055

Submiited to CDR on 7/29/2008 at 4.00 PM

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 Tncome (.., after adiustments from amended Reports of Incoms)
2, Restatements due to corrections of material accounting errors and
dhanges in acoourting prindoles*
3. Balance and of previous calendar year as restated {sum of Items 1 and 2)
4. Net income (loss) (must equal Schedule RI, item 12)
5. Sale, conversion, acguisition, ar retirement, of capital stock, net

{excluding reasury stock transactions) BS(A [
6. Treasury stock transactions, net; B510 6
7. Changes inddent to business combinations, net, 4358 7
8. LESS: Cash dividends dedared on preferred stock 4470 8
9, LESS: Cash dividends declared on comman stock, 450 9
10, Other comprehensive income (1) 8511 & 10
11, Other transactions with parent hoiding company* {not induded in items 5, &, 8, or 9 above) 15 9] 1t

219 10,503 12

12, Totad equity capitai end of crent period (sum of Items 3 through 11) (must equat Schedude RC, item 28}

* Describe on Schedule RI-E - Explanations,
(1} Incdudes changes in net uniealized holding gains (osses) on available-for-sale securities, changes in accumulated net gains (Josses) on cash

fiwv hedges, and pension and other postretirement plan-refated tharges other than net periodic benefit cost.
Schedule RI-B—Charge-offs and Recoveries on Loans and Leases
and Changes in Allowance for Loan and Lease Losses
Part 1. Charge-offs and Recoveries on Loans and Leases

{Column A) (Column B}
Part I includes charge-offs and recoveries through the Charge-offs (1} Racoveries
alfocated transfer risk reserve. Calendar vear-to-date
Dollar Amounts In Thousands | RIAD | ) M1 | Thou | RIAD | BiI ) Mii | Thou

1. Loans secured by real estate:
a. Construciion, land deveiopment, and other jand loans:
(1) 1-4 family residential construction loans
{2} Othar conatruction loans and aff jand developmant

1.a.1

and other land loans 1.a2
b, Secured by farmiand 3504 0] 3585 0 1b
. Secured by 1-4 family residential properties:
{1} Revoiving, open-end loans secured by 1-4 family residential
properties and extended under fines of credit__ 5411 0] 5412 0] 1el
(2) Closed-and loans secixed by 1-4 family residential properties:
(a) Seaured by first fiens, QH 5| (217 5 1c2a
{b) Secured by junior lens 235 0f cai8 0] 1c2b
d. Secured by multifamity (5 or mare} residential properties 3588 Of 3599 0 id
€. Secured by nonfarm nonresidential properties:
{1) Loana secured by owner-pocupied nonfaern nonresidgentisl properties | 588 0} caoe 0 led
(2) Loans securad by other nonfarm nonresidential properties ce97 g co98 0 1e2
4483 4482 9] 2

2. Loans to depesitory Instibutions and acceptances of other banks
3. Not applicable

4, Commerdal and Industrial jcans 4638 | - D) 608 o 4
5. Loans to Individuals for household, famlly, and other personal expenditures:

a, Credit cards 8514 0} B515 0] 5a
b. Other (includes single payment, instaliment, all student loans,
and revolving crexiit plans other than credit cards) Bs18 14 517 4 Sb
6. Loans to foreign governments and offidal instthuttons 4543 0] 4627 a 6
7. All other loans (2) 4644 Of 4628 ol 7
8. Lease financng recefvables 4266 0] 4287 O 8
9, Total (sum of ttems 1 through 8) 4635 134) 4505 38 9

{1} Include write-downs arising from transfers of loans to 3 held-for-sale acocount.
(2) Indudes charge-offs and recoveries on "Loans tn finance agricuitral production and other loans tn farmers,® "Obligations
{other than securities and jeases) of states and political subxdivigions in the U.5,," and “Other loans.”
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Schedule RI-B Continued_

Part 1. Continued

Memoranda 3

{Column A} {Cofumn B)
Charge—offs (1) Recoverles
Calendar year-to-date

Dollar Amounts In Thousands

1. Loans to finance commerdal rez) estate, construction, and land
development activities (not secured by real estate} inchuded in
Schedule RI-B, part 1, items 4 and 7, above

2. Mornorandum ltems 2.2 thraugh 2.0 are fo be compieted
by banks with £300 mifon ar more in tola¥ assets: (2)

a. Loans secured by real estate to non-U.5. addressees {domidile)
(Included In Schedule RI-B, part I, item 1, above)
b. Loans o and acceptances of foreign banks
(induded In Schadide RI-B, part 1, item 2, above)
<. Commercial and industrial loans to nen-U.S. addressees (domicile)
{included in Schedute RI-B, part I, item 4, above)
d. Leases to Individuals for household, farndy, and other personal
expenditures {induded in Schedule RI-B, part 1, item 8, above)

3. Mamorandiem item 3 is o be conmpieted by: (2)

« banks with $300 millon or morg in ot assets, and

o banks with less tharr $300 mifion i tolal assets that have loans o
fnance agricultural prodisction and other loans to farmess
(Schediie RC-C, part L, e 3) exceeding five percent of total foans:
Loans to finance agricuitural production and other loans to
farmars (Induded i Schedule RI-B, part 1, item 7, above)

RIAD | BE M| thou | RIAD | Bl | Ml | Thou

Mernorandrt iter 4 fs to be completed by banks that (1} together with affiliated
institutions, have outstanding credit card recefvables (as defined i the instrucions}
that mxceed $500 millon as of the report date or {2) ane aedit card speciaily bonks
as derined for Unifarm Bank Performance Report punposes.,

4, Unoollectible retall credit card fees and finance charges reversad against income (e, not Included

in charge-0ffs against the ailowance for loan and lease losses)

Calendar year-to-date

RIAD

Bl | MI | Thou

C338

N/A

(1) Indude writa-downs arising from transfers of loans to a heid-for-sale account.

{2) The $300 millon asset size test and the five percent of total ioans test are generally based on the total assels

and total koans reparbed on the June 30, 2007, Report of Condition.

FFIEC 041
Page RI-5

M.1
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Schedule RI-B Continued
Part IL Changes in Allowance for Losn and Laase Losses
Dolfar Amounts in Thousands [ READ | B [ MA | Thou
1. Balance mast recently raported for the Dacember 31, 2007, Reports of Condition -
and Income (i.8., after adjustments from amended Reports of Income) B522 813 1
2. Recoveries {must equal part I, lbem 9, column B, above) 4605 38 2
3. LESS: Chame-offs {must equal part 1, item 9, column A, above
less Schedule RI-B, part I, Hem 4) @79 134/ 3
4. LESS: Write-downs arising from transfers of loans to a held-for-sale account 5523 9 4
5. Provision for loan and lease losses (must equal Schedule R, item 4) 230 101 5
6. Adjustments* (see Instructions for this schedule) 233 0 &
7. Balance end of current period (sum of items 1, 2, 5, and 6, less items 3 and 4)
{must equal Schedude RC, Rem 4.c) ny us 7
Memoranda Dokar Amounts in Thousands | READ | 601 [ M¥ | Thoe
1. Afiocated transfer risk reserve induded In Schedule RI-B, part II, item 7, above C435 0 M1
Mamorandum items 2 and 3 ane to be completed by banks that (1) together with afffiatsd
Instiutions, have outstanding credit card recelvabies (35 defined i the instructions)
that excoed $500 milion &5 of the report daie or (2) are credit card specially barks
as deffned for Linlform Bank Performance Report puirposes.
2. Separate valustion allowance for uncoliectible retali credit cand fees and finance charges 389 NAl M2
3. Amount of allowancs for loan and lease losses atiributable to retall aredht card fees
and finance charges C3%0 NA M3
Momorandiun lten: 4 is to be compietad by f banks.
4. Amount of allowance for past-acquisition losses on purchased Impalred loans accounted
for In acoordance with AICPA Statemant of Position 03-3 (Includad In Schadule RI-B, part 11, :
o M.4

Itemn 7, above)

* Describe on Schedule RI-E—Explanations.
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Schedule RI-E—Explanations
Schedule RI-E ls 10 he completed eadh quarter on a calendar year-to-date basls.

Detall 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 Instructicns for detalls.} -

Year-t-date
Dollar Amounts In Thousands | RIAD | Bl | Mi | Thau
1. Other noninterest income {(from Schedule RT, tem 5.1)
Itemize and describs amounts grester than $2%,000 that mxceed 3% of Schadule RI, Item 51
TEXT
& Income and fees from the printing and sale of checks €813 1| 1.a
b. Eamnings on/increase In value of cash surmender vajue of iife [nsurance CG14 37 Lb
t.  Income and fees from automated teller machines (ATMs}) €016 5 L.c
d. Rent and other income from other real estate owned 4042 o 1d
e. Safe deposit box rent CDi5 10 1e
f. Net change in the falr values of finandal instruments acoounted for under a falr value option Fi29 0| 1if
g. Bank card and credit card interchange feus 555 0 19
h. | w861 4461 0 Lh
i. | #4862 4461 ML
j. | 83 2463 % 1]
2. Gther noninterest expense {from Schedule R, tem 7.d)
Itemlre and dascriba smounts graster than $25,000 that exceed 3% of Schadule R, ltem 7.d:
TEXT
a. Data pooessing expensey L7 0 2a
b. Advertising and marketing expenses 0497 33 2.b
€. Directors’ fees 4136 3 2e
d. _Printing, stationery, and supplles <018 55 2d
e, Postage 8403 37 2e
f. Llegal fees and expenses 4141 17 2t
9. FDIC depostt Insurance assessments 4146 8 g
h. Accounting and auditing experses F556 36l 2Lh
. Consulting and advisoty axpanses FS57 o 2
jo _Automated teller machine (ATM) and Interchange axpanses F558 a5 2
k  Telscommunications expenses F559 | - 33; 1k
I. | 4464 4464 0j 2l
m.| 4467 4467 o 2m
n. | 4468 4468 0 2n
3. Bxtraordinary tems and other adjustments and applicable ncome tax effect (from Schedule RI,
itern 11) (#te&t:e and describe alt extraordinary items and other adjustments):
a.(1) | 4469 ] Jai
(2 Applicable income tax effect 44046 | 3az2
b.(1) { 4487 | 3b.1
)] Applicable income tax effect 4488 | 3b.2
c.(1) [ w89 | 3cl
@ Appiicable Income tax effect | 1c2
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" Schedule RI-E—Continued
) Year-to-date
' " Dollar Amowsits In Thousands | RIAD | Bil { e | Thou

4, Restatements due to comrections of material acoounting enors and ' '

_changes in acoounting principles

. {from Schedule RI-A, lbem 2) (ttemize and describe al restafererits):

& mmmmmmmngmuma{'

D-Wﬁw

]
5. Other transactions with parent hokding company {from Schedule RI-A, itam 11)
(ftemize and describe all such transactions); C h
TEXT

a, [4428

b { M99

6. Adjustments to affowance for loan and lease losses

(from Schedule RI-8, part H, Rem 6) (temize and describe all adjustments):
TEXT

a. | 4521
b, [ %522

7. Other explanations (the spiace betow ks provided for the barik to briefly describe, at tts option, any other
significant items affecting the Report of Income):

Canmenté?

Other esplanations (please type or print dearly):
TEXT { 70 characters pet line )
I'a788
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FDIC Certificate Number: 27055
Submitted to CDR on 7/29/2008 at 4:00 PM
_Consolldated 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 otherwlse Indicated,
report the amount outstanding as of the last business day of the quarter,

Schedule RC—Balance Sheet
Dollar Amounts in Thausands [ RCON| B | M | Thou
ASSETS
1. Cash and balances due from deposttory Institutions (from Schedule RC-A):
a. Nonirderest-bearing balances and currency and coin {1} la
b Interest-bearing batances (2} 1h
2. Securithes:
a. Held-to-maturity securities {from Schedule RC-B, coumn A) 2a
b, Avadable-for-saie securities {from Scheduie RC-8, column D) 2b
3. Federal funds sold and securities purchased under egreements to resel:
a, Federal funds sold 3a
b. Sequrities purchased under agreements to resadl (3) o
4. Loans and lease finandng recelvabies (from Schedule RC-C):
a. Loans and leases heid for sale 5369 0f 4.2
b. Loans and leases, net of unearned Income B528 93,688 4h
¢. LESS: Aliowanca for ipan and lease losses 3123 915 4.¢
d. Loans and leases, net of unearned Income and allowance (item 4.b minus 4.c) B528 92978 40
5. Trading assets (from Schadue RC-D) 3545 ar 5
6. Premises and fixed assets (nchuxding capitalized leases) 2145 2289 &
7. Cther real astate owned (from Schedule RC-M} 2150 1,174 7
8. Investments in unconsoildated subsidlaries and assodated companies (from Schedule RC-M) 2130 3 B
9, Not Applicable
10. Intanglble assets:
a. Goodwill : 3153 0; 10.a
b. Other intangibée assets {from Schedule RC-M) 0426 0f 10
11, Other assets {from Schedule RC-F) 2160 4,1789] 11
2170 128,848 12

12, Total assets (sum of tems 1 through 11}

{1) Inciudes cash ftems In process of collertion and unposted debts,
(2) Inchudes time certificates of deposft not held for Tading.
{3) Inchudes aff securities resale agreerments, regardless of maturity.
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Schedule RC - Continued

Dollar Amounts In Thousands | ROON | B | MK | Thau

LIABILITIES
13, Deposits: '

a. In domestic offices {sum of totals of colimns A and C from Scheduie RC-E)____ 2200 107,321

(1) Noninterest-bearing (1) - | s
{2} Interest-bearing 6636

b, Not appicable .
14, Federal funds purchased and securities sold under agreaments to repurchase:

a. Fedesal funds purchased (2) 2983 9

b. Securitias sold under agreements to repurchase (3) Bs9s 9
15. Trading Kabiltdes {from Schedule RC-D) 3548
16, Other bormowed money {Includes mortgage Indebtedness and obligations under
| capitaiized Jeases) (from Scheduis RC-M) ! 3190 |
17. and 18. Not appiicable
19. Subordinated notes and debentures (4) 3200 0
20. Other liabifittes (from Schedide RC-G) 2% T22
21. Total liabiitles (sum of ttems 13 through 20) 2948 118,043
22, Minorty knterest In consolidated subsidlaries 3000 0
EQUITY CAPTTAL
23, Perpetual preferred siock and related surpius 3838 0
24, Common stk 2% 1,264
25, Surplus (exclude al) surpius related to preferred stock) 339 2,070
26. 2. Retained earnings %32 7.234

b. Accumutated other comprehensive noome (5) 539 8%
27. Other equity capital components (6) A130 g
28. Total equity capital (suen of items 23 through 27) 3210 10,508
29. Total liablkties, minority interest, and equity capital (sum of items 21, 22, and 28) 3300 128,548
Memorandum

To be reported with the March Report of Condition,

. 1. Indicate in the boxt at the right the nismber of the statement below that best, descrbes the

rmast comprehensive level of auditing work performed for the bank by independent extermal RCON Nt;f":ﬂ

6724

auditors as of any date during 2007,

1 = Independent audit of the bank conducted in accordance
with peneraily accepbed auditing stancards by a certifled
prbiic acoounting firm which submits a report on the bank

2 = Independent audit of the bani's parent holding cornpary
onducted in accordance with gererally accepted suditing
standargs by a certified pubiic accounting finm which
submits a report on the consalidated hoiding company (but
not on the bank separately}

3 = Attestation on bank management’s assertion on the
effectiveness of the bank's internal contral over financlal
reporting by a certified publle accourting firm

edemal auditors

external guditors

4 = Directors’ eamination of the bank conducted
In accondance with generally accepted auditing
standards by a certified public accouinting fim
{may be required by state chartering authority)

5 = Dirsctors’ examination of the bank performed oy
other external apdiors (may be required by state
chartering authortty)

6 = Review of the banks finandal statements by

8 = Other audit procedures (excuding tax

preparation work}
S = Ng external audit work

{1) Includes total demard deposits and noninterest-bearing time and savings depesits.

{2} Report overnight Federal Home Loan Bank advances in Schedule RC, item 18, "Other borrowed money.”

{3} Indludes afl securities repurchase agreements, regarchess of maturity.
(4) Includes tritad-ife preferred stock and related surplus,

{5) Indudes net urrealized holding gains {losses) on avallable-for-sale secirities, accumulated net gains (losses)

on cash fiow hedges, and minimum pension Hability adiustments.
{8} Includes treasury shock and unearned Employee Stock Ownership Plan shares,

7 = Compilation of the bank's finandat statements by

13.a
i3al
13a.2

14.a
14.b
15

16

B3

21

14

262
26.b

BEY

M1
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Schedule RC-A—Cash and Balances Due From Depository Institutions
Schedula RC-A |a to be completad only by banks with $300 milion or mors In total assets.

Exclude assets held for trading.
Dollar Amourits in Thousands | REON | 811 | Ml | Theu

1. Cash tterms in process of collections, unpested debits, and currency and coin: .

a, Cash ltems in process of collection and unposted debits 0020 NiA

b. Quirency and coin 0080 N/A
2. Balances due from deposttory Institutions In the U.S,;

a. .S, branches and agencles of foreign banks 0063 N/A

b. Othes commerdal barks in the U.S, and ather depository Institutions in the LS. 0085 NiA
3. Balanoes due from banks It foreign countries and foreign central banks:

a. Forelgn branches of other U.S. banks 0073 A

b. Other banis in forelgn countries and forelgn central banks 74 NA
4, Balances due from Federal Reserve Banks 090 NAL
5. Totaf (sum of itams 1 through 4) (must equal Schecule RC, sum of tems 1.3 and 1.b) o010 NA
Schedule RC-B--Securities
Exclude assets held for trading.

Heid-to-maturity Availabie-for-sala
{Colrnn A) {Coltamin B) {Column C} {Colun B)
Amortized Cost Fair Value Amortized Cost Falr Value
Dolfar Amounts In Thousands [RCONT Bt Mt Thouw |RCON| et iMi{Thou |[ROON| BIF{MI{Thou [RCON| M Thou

1. U.S. Treasury securities 0211 0| 0213 0} 1286 o 1287 ]
2. 1.5, Govemment agency obligations

{exciude martgage-backed securities):

a, Issued by U.S, Government-

agendes (1) 1289 0| 1290 0] 1291 0] 1293 0
b. Issued by U5, Gavernment-
sponsored agencies (2) 1294 0| 1295 Q| 1297 2,898! 1208 2,911

3. Securities issued by states and

poitical subdivisions in the U.S, 3496 0l 8457 0j 8498 5,682] 3499 5,692

{1) Includes Smak Business Administration "Guarartesd Loan Pool Certificates,” U.S. Maritime Administration obligations, and .
Export-Import Bank participation certificates.
{2) Indudes chiigations (other than morigage-backed senxities) lssued by the Farm Credit System, the Federal Home Loan Bank
Systern, the Federal Home Loan Mortgage Corporation, the Federal National Mortgage Association, the Finandng Corporation,
Resokatton Funding Corporation, the Student Loan Marketing Association, and the Tennessee Yalley Authority.

FFIEC 041
Page RC-3

ia
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2.b
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b

2a
2.b
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Legal Titfe of Bank Fage RC-4
FDIC Certificate Number: 27055
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Schedule RC-B—Continued
’ Held-to-maturity Avaliable-for-sale
{Column A) {Column B) {Columnt C) {Cotumn D)
Amortized Cost Falr Vakue Amortized Cost: Falr Value
Doilar Amounts in Thousands [RCON ! B | M| Thou [RCON | aibiMi| Thou [ROON| B8 (M| Thou [RCON] BF | M | Thow

4. Martgage-backed securiies (MBS):

a. Pass-through securities:
{1) Guaranteed by GNMA 1696 N 0] 1698 0 1701 0] 1702 0l 4al
(2) Issurd by ENMA and FHLMC 1703 1705 1706 8,718 1707 8,593 4.2
{3} Other pass-through sacurities 1709 0} 1710 0] 17112 0] 1713 0! 433
b, Other mortgage-backed sacurities
(incluge CMOs, REMICS, ard
stripped MBS):
(1) Issued or guaranteed by FYMA,
FHLMC, or GN 1714 0; 1715
{2} Cofiaterized try MBS Issued or
guaranteed by FINMA, FHLMC,
or GNMA 1718 Q| 1719 ]
{3) Al other mortyage-backad
securities_

5. Assst-backed
securties {ABS) Co28 3 coss

6, Other debt securities:;

a, Other domestic debt sacusities 1737 0| 1738 Ol 1719 M 1741 0| 6.a
b. Foreign debt sectties 1742 0] 1743 0| 1744 0| 1746 0| &b

7. Investrents in mutual funds and
ather equity securities with readily
ceterminabie fair values (1)

B. Total {sum of items 1 trough 7)
(totaf of columin A must equat
Schedule RE, them 2.a) (total of
cotumn ) must equal Schedule RC,
|terny 2.0} .

{1) Report Federzl Reserve stock, Federal Home Loan Bark stock, and bankers' hank stock In Schechde RC-F, iem 4.

[=]
L=

0 1715 94; 117 94/ 4.bt

0| 171 0] 1732 0| 4b.2

170 o 1734 0 1735 af 1736 0] 4.b3

1754 0| 1771 ol 172 17,3921 1773 17,290 &
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FDIC Certificate Number; 27055
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Schedule RC-B—Continued
Memoranda
Dollar Amounts in ‘Thousands | RCON | Bl | M | Thou
1. Pledged sacurities (1) . 0416 4805 M.1
2. Maturity and repricing data for debt securites (1, 2} (exclixding those In nongauat satus):
a. Securitiss fssued by the U.S, Treasury, U.S. Government agencles, and states
and pofivcal subdivisions In the U.5.; other nor-mortGage debt securities; and
mortgage pass-through securities other than those backed by ciosed-end
first lieny 1-4 family residential mortgages with a remaining maturity or
next repricing date of: (3, 4)
(1) Three months or less AS49 | . - O] M2at
{2) Over three manths through 12 months A55 | - 7221 M2a2
(3) Over one year through three vears ASSL | 829| M.2a23
{4) Over three years through five years ASS2 1.709] M.2a4
(5) Over five years through 15 years AS5) 4562f M.2a5
(5) Over 15 yoors AS54 761 M.2.ab
b. Mortgage pass-through securities backed by dosed-end first llan
1-4 family residential morngages with a remalining maturity or
next repricing date of: (3, 5)
(1) Three mortths or less ASSS 371 M2bi
(2) Over three months through 12 months, ASE6 2220 M.2b2
(3) Over one year through three years AS5? 802] M.2.b3
{4) Over three years through five years A5S8 366; M.20.4
(5) Over five yexs thmh 15 years AS59 5540| M.2.bS
(6) Cver 15 years AS60 1,626 M.2.b.6
c. Gther mortgage-backed securities (Include CMQs, REMICS, and strioped MES;
exdude mortgage pass-through securities) with an expected average (ife of: (6)
(1) Three years or less M.2cl
{2) Over three years M.2.c2
d. Debt securitles with a REMAINING MATURITY of one year or less
{Included In Memorandum Items 2.a through 2. above) M.2d
3. Amortized oost of held-to-maturity securties sold or tansferred to avallablefor-sale or
trading securtties during the calendar year-to-date (report the amortized cost at date
of sale or transfer) M3
4. structured notes (Included In the held-to-maturity and avatable-for-sale
accounts in Schedude RC-B, tems 2, 3, 5, and &):
2. Amortized cost M.4a
b. Fair vah_n 8793 412 M.4.h

—

(1) Indudes heid-to-maturity seqritles at amortized cost and available-for-sale securities at falr vaiue.

(2) Exclude lrvestments In mutual funds and other equity securities with readily determinable falr values.

(3) Report fixed rate debt securites by remaining maturity and floating rate debt securities by next repricing date.

(4 Sum of Memorandum ftems 2.a.(1) thyough 2.2.(6) plus any nonaccrual debt sequrities in the categories of debt secirites
reporied in Memorandum item 2.3 that are Included in Schedule RC-N, itern 9, columa C, must equal Schedide RC-8, sum of
itens 1, 2, 3, 5, and 6, columns A and D, phus mortgage pass-through securities other than thosa backed by dosed-end first -
lien t-4 family residential moripages induded in Schedule RC-B, item 4.a, columns A and D.

{5) Sum of Memprandum ftems 2.b.(1) through 2.0.(6) plus any nonacoual mortgage pass-through securlifes backed by
closed-end first len 1-4 family residential mortgages included in Schedule RC-N, item 9, cotumn €, must equal Schedule RC-B,
item 4.3, sum of columns A and D, less the amount of mortgage pass-through securities other than those backed by
closed-end first kien 14 family residential mortgages included in Schedule RC-B, item 4.3, columns 4 and D.

{6) Sum of Memorandum Items 2.c.(1) and 2.€.{2) plus any nonaccrual "Other martgage-badked securities® induded In Scheduls
RC-N, Iten 9, cohemn C, must squal Schedule RC-8, itern 4.b, sum of cofumns A and D.
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Schedule RC-B—Continued

Memoranda {continued)

Dollar Amounts in Thousands

FFIEC 041
Page RC-6

Held-to-maturty

Ayailable-for-sale

(Column A)
Amortized Cost

{Colurrin B)
Falr Valya

(Coluemn €)
Amortized Cast

{Cotuenn D)
Fair Value

Mevnorandum iterns 5.3
throwgh 5.1 are (o be
cornpleted by banks with
$1 bifion ar more in total
asees. (1)}

5. Assat-backed securttes
{(ABSXfor sach column,
surm of Mernorandum
tterns 5.a through 5.1
must equat Schedile
RC-B, bem 5):

a. Credit cwd recetvables,

RCON | B | Mt | Thou

N/A

RCON{ 68 | Ml | Thou

B839 N/A

RCON | o | M8 | Thou

N/A

RCON | 88 | Ml | Thou

B34

N/A

M.5a

b. Home equity Bnes

N/A

N/A

N/A

Ba45

NA

M50

¢. Automobile joans

N/A

B547 N/A,

N/A,

BE49

NIA

M.5.c

d. Other consumer loans;

N/A

BB51 N/A

MR,

BA53

N/A,

M.5.d

NIA

B855 NIA

N/A

8a57

N/A

M5.e

e, Commercial and industriaf loans
f. Other,

N/A

8859 NfA,

N/A,

B8&1

N/A

MSf

(1) The $1 bilion 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-C—~Loans and Lease Financing Recelvables

Part I. Loans and Leases

Do not deduct the allowance for loan and lease osses or the allocated transfer risk
risk reserve from amounts reparted in this schedule, Report (Column A) (Calumn B) -
(1) loans and leases held for saje at the lower of cost or fair valus, To Be Compieted To Be Completed
{2) loans and leases heid for investment, net of unearned Income, and by Banks with by All Banks

{3) loans and leases accounted for at falr value under a falr value cption. $300 Mifion or More

Exdiude assets heid for trading and commerdial paper, In Total Assets (1)
Doltar Amounts in Thousands [ RCOM| B | MI ) Thou [RCON| B | Mil | Thou

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

(1) 1~4 family residentisi construction kaans, Fis3 8,761 1tal
{2) Other consbruction loans and all land development ard other
iand lcans F159 5589 1.a2
b. Secured by farmland (induding farm residential and other Improvements) 1420 568) 1b
¢. Secisred by 1-4 family residential properties:
{1) Revohving, open-end loans secured by 1-4 family residential properties and _
extended ynder lines of credit 1797 10,138 1.1
{2) Cosed-end loans secured by 1-4 family residential properties:
(2) Secured by first Gens 5367 18,811 tcla
{b} Secured by junior liens 5368 | - 441 1.e2b
d. Secured by muitifemily (5 or more) residantial properties 1460 78 1.4
e. Secured by nonfarm nonresidential properties;
(1) Loans sacured by owner-occupied nonfarm nonresidantisl
propertion F160 19,080 1.1
{2) Loans secured by other nonfarm nonresidential properties F161 8,509| 1e.2
2. Loams to depository institutions and acceptances of other banks, 1268 | Of 2
2. To commercial banks in the U.S.:
{1} To W.S. branches and agendes of forelgn banks 532 N/A 221
{2) To other commercial banks in the LLS. 8533 N/A 2a2
b. To other depository institutions In the U5, 8534 |. NA 2b
€. To banks In foreign countries: '
{1} To foreign branches of other L1.5. banks 8536 N/A 2.1
(2} To other banks In forelgr countrles 8537 NA 202
3. Loans to finance agrcultural production and other oans to farmers 18901 - 3 3
4. Commercial and industrial loans, 1766 18,469 4
3. To U.S. addressees {domicie) 1763 N/A 4.a
b, To non-iL.5. addressees (domicile) 1764 N/A 4b
5. Not applicable
6. Loans to individuals for housahold, family, and other personal expenditures
{l.e,, consurmer loans) {(indudes purchased papar):
a. Creciit cards 8538 78 6.a
b, Cther revoiving credit plans 8539 3| 6b
¢. Other consumer foans (Includes singla payment, installment, and
all student icans) 2044 4,008 &.c
7. Loans to forelgn governments and official institudions
(including foreign central banks) 2081 o 7
8. Obligations {other than securitfes and leases) of states and politicat subdivisions
in the LS. 2107 0 8
9. Other Loans 1563 o 9
a. Loans for purchasing or camying securities (secured and unsecured) 1545 NA 9.2
b. Ali other loans (exclude consumer loans) 1564 N/A, 2.h

{1} The $300 million asset size test 5 generaily basad on the total assets reported on the June 30, 2007, Report of Candition.
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Schedule RC-C—Continued
Part L. Continued {Column A) {Column B}
To Be Completed To Be Compieted
by Banks with by All Banks
$300 Miffion or More )
- . in Total Assets (1)
' RCON{ BH{ME|Thou {RCON| &% (M| Thou

10, Lease financng receivables (net of uneamad income)
a. Leases to individuals for household, family, and other personat:
expenditees (1e,, consumer (eases)

b, All other jeases

11. LESS: Any uneamed income on foans reflected in tems 1-9 above

Memaoranda

a. Loarw secured by 1-4 family residentinl properties
other personal sxpeanditures

or next repiicing date of: (1, 2}
{1} Three months or less

{2) Over three months thmugh 12 months

(3) Over one year through three years

{4) Over thres years through five years

{5) Over five years through 15 years

{6} Over 15 years

oF next repricing date of: {1, 3}
{1} Three months or fess

{2} Over thres months through 12 months

{3) Over one vear through three years

(4) Over three yesrs through five years

{5) Over five years through 15 years
{6} Over 15 ysars

10
10.a
10.b
bo 11,
12. Total loars and ieases, net of unearned income (sum of items 1 teough 10
minus iterm 11} {must equal Schedule RC, sum of items 4.3 and 4.b) 12
Dollar Amounts in Thousands | RCON | BH | Mit | Thou
1, Loans and leases restructured and in compliance with modified terms (induded In Schedule RC-C, part 1,
and not reported as past due or nonaccrust in Schediude RC-N, Memorandum hem 1);
) F578 0] Mla
b. Other loans and ai! lesses (axchide loans to individuals for household, famlly, and
- 1616 0] Mib
2. Maturfty and repricing data for loans and feasaes (exchuding those in nonacorual status):
2. Closed-end loans sequved by fAirst Hiens on 1-4 family residential properties
{reported In Schedile RC-C, part I, ttem 1.c.(2)a), column B, above) with a remalning maturity
AS54 2,738 M2a1
AS65 3,886 M.2.a2
A566 3019 M.2a3
A567 8307, M2:24
A568 878 M.2a5
ASHY 78] M.2.a8
b. All loans and leases {reported in Schedule RC-C, part 1, iterns 1 through 10, column B, above)
EXCLUDING closed-end koans secured by first liens on 1-4 family residential properties
(raported In Schedule RC-C, part [, tem 1.c.(2Xa), column B, above) with a remaining maturity
AS0 24 84681 M.2b.1
AS71 85477 M.2b2
AST2 15,387 M.2.b3
ASTR 18,389 M.2.b.4
A4 8,393 M.2.55
AS75 502 m.2be
C. Loans and Jeases (reported i Schedule RC-C, part I, hems 1 through 10, column B, above)
A247 23712 M2e

with a REMAINING MATURITY of one yesar or less {excduding those in nonaccrual status)

(1)Rmmammmmmwmnmmmmﬁoaﬁngmlmwmmm

{2) Sum of Memorandum ltems 2.2.(1) through 2.2.(6) plus total nonacorual dosed-end loans seaxed by first lens on 14
family residential properties inciuded In Schedule RC-N, item 1.¢.{2)(a), cofumn C, must equal tota] dosed-end loans secured

by first fiens on 1-4 family residentiat properties from Schedule RC-C, part |, item 1.c.(2Xa), column B.

{3} Sum of Memorandum Items 2.b.{1} through 2.5,(6) plus total nonaccrual loans and leases from Schedule RC-N, sum of items 1 through 8,
colunn €, minus nonaccrual Closedend loans secured by first Bens on 1-4 family residential properties Included In Schedise RC-N,
Rem 1.c.(2)(a), column C, must equal total joans and leases from Schedule RC-C, part I, sum of items 1 through 10, column B, minus total
dosed-end loans secured by first liens on 1-4 family residential properties from Schedule RC-C, part I, itarn 1.c.(2)(a), column B,
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Schedule RC-C—Continued

Part I, Continued :

Memoranda — Continued Dollar Amounts in Thousands [Rcon| 80 1w | Thou

3. Loans 1o finance cormmercda real estate, construction, and land development activities

{not sacured by real estats)

Included in Schedule RC-C, part I, items 4 and 9, columia B (4) M3
4, Adjustable rate dosed-end fuans secured by first Hens on 1-4 famfly residentiat properties

{Included In Schedule RC-C, part 1, item 1.c.{2)(2), column B) M4
5. 7o be completed by banks with $3060 milfon or more in tolyl assels: (5}

Loans secured by real estate to non-U.5. addressees {domidie)

(included in Schedule RC-C, part I, items 1.a through 1.e, column B) M35
Marmorandum item 6 5 to be compieled by banks that (1) together with atiliated institubions, have outstanding
Mmm(ammeM)MMﬁWnM£dwtha(z)
are cradit cartd pedially bankes as deffned for Uniform Bank Performance Report prposes,

6. Quistanding credit card fees and finance charges included In Schechde RC-C,

part 1, ltem 6.a. M.6
Meamaorandum tem 7 /s to be completed by alf banks.

7. Purchased impalred loans held for investment accounted for in accordance with AICPA

Statement of Position 03-3 {exdude loans held for sake);

3. Outstanding balance M.7.a

b. Carrying amount included In Scheduia RC-C, part I, items 1 through 9 M7.b
8. Closed-end loans with negative amortization features secured by 1-4 family residential properties:

a. Tolal carrying amourt of dosed-end Joans with negative amortizadon features secured

by 1—4 family residential properties (induded in Schedule RC-C, part 1, ftems L.c.(2)(a) and (b)) M8.a
Memorandum Htems 8.5 and &.¢ are to be completar by banks that had dlosed-end foans
with negative smortization feaiures secured by 14 femilly residential proparfies (as repovted
in Scheotife RC-C, part §, Memovandum iem 8.2.) as of Decernbar 31, 2007, thal exceeded
the losser of $100 milion ar 5 parrcent of total laans and leases, net of unearned fncome
(as repovtad in Schece RC-C, part 1 item 12, colimn B).
b, Total madmun remaining amount of negative amortization contractually permitted on

dosed-end loans secired by 1—4 family resiklential properties MB.b
c Total amount of negative amortization on dosed-end loans secured by 1—4 family residential

properties induded in the carrying amount reported In Memorandum Hem 8.3 above M8.c

9. Loans securesd by 1-4 famify residential properties in procass of foreciosurs {Induded In
M.9

Schadiie RC-C, part L, items 1.c.(1), 1.c(2)}(n), and 1.c.(2XDb))
10. Louna measured xt falr volue {(Included In Schaduls RC-C, part I, items 1 through 9):
a, Loans secured by reasl estate; _
{1) Construction, land development, and other land loane. 579 ¢ Mioat
(2) Secured by farmiand {including farm residential and other Improvaments) F579 ¢ M1082

{3) Secured by 1-3 famlily residential properties
(m) Revolving, open-end loans secured by 1-4 family residential properties

and extended under linea of credi, F550 g M.id.a3a
(b) Closed-and loans securad by 1-4 family residential proparting:
{1) Secured by first llens F581 0| Mig.a3bi
{2) Securad by junior lens Fa2 0 M.10.a3.b.2
{4) Secured by multifamity (5 or more) residantiat properties | 583 0] M.10.a4
{5) Secured by nonfarm nonresidential properties F584 0 MiDas
585 0] Mi0b

b. Commercial and industrial loars

{4) Exclude loans secured by real estate that are induded in Schedute RC-C, part [, #ems L.a through Le, cofumn B,
(5) The $300 million asset size test ks generally based on the total assets reported on the June 30, 2007, Report of Congltion,
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Schedule RC-C—Continued

Part I Continued _

_Memoranda — Continued . . Dollar Amounts In Thousands | RCON| B8 | Ml ) Thou

10, c. Loans to individuals for household, family, and other penomi
axpenditures (i, consumer loans) (includes purchased plper)l

{1) Cradit cards | K586 0 M.ifci
(2) Other revolving cradit plane. ' F587 8] M1D.c2
(3) Other consumer loans {Iindudes single payment, Instaliment, and all student oans) 9 M.10.cl
d, Other foans ' ' 0] M.i0d
11, Unpaid prindpal balance of loans meesured st falr vaiue {reported In Schadule RC-C,
part I, Mamorandum item 104 :
8. Logns secursd by reaf estate: .. :
{1) Construction, Jand devalopment, and cth.r Iand loans M.1la.1
{2} Secured by farmiand (induding farm residentisé and othar improvements) M.il.a.2
{3) Secured by 1-4 family residantiat properties: -
{a) Revoiving, open-end loans secured by 1-4 family residential properties
and extended undar lines of credit, - ' Milada
{b) Closed-end lowns secured by 1-4 family residential proparties:
{1) Secured by first Hans x| 0] M.iialb.i
{2) Secured by junior Hens 0] M.11i.33.b.2
(4) Sscurad by multifamily (5 or more) residential properties _ 5 0| M.ilas4
(3) Secured by nonfarm nonrasidentisl propertios £596 o] Milas
b. Commercial and Indusirisl loans. 597 8] M.iLb
“ mmmlndvldudshrwmﬂlv,aﬂdoﬂwplmnﬂ
axpanditurss (8., consumer loans) (indudes purchased paper):
(1) Credit cards 598 9 miict
(2) Other revaiving credit plane F5599 a Milc2
{3) Other consumar loans (indudes single payment, Instaliment, and all student loans) 600 g :1133
Fe01 11,

d. Other loans
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Schedule RC-C—Continued

Part II. Loans to Small Businessas and Small Farmas

Schedute RC-C, Part 11 is to be reported onfy with the June Report of Condition,_

Report the number and amount curently outstanding as of June 30 of business loans with "original amounts® of $1,000,000

o less and farm loans with "original amounts” of $500,000 or less, The following guidelines should be used to determine the
"original amound® of a koan: (1) For foans drawn down under iines of aedit or loan commitments, the “original amount® of the
loan is the size of the tine of credit or lpan commitment when the fine of dedit or loan commitment was miost recently aporoved,
extended, or renewed prior to the report date.  However, i the amount currentty outstanding as of the report date exceeds this
stze, the "original amaunt™ Is the amount currently outstanding on the report date, (23 For loan partidpations and syndications,

the “original amount” of the loan participation or syndication is the entire amount of the credit originated by the lead lender. (3) For
all cther loans, the "orginal amount™ is the tota! amount of the luan at origination or the armount currently outstanding as of

the report date, whichever is larger.

Loars to Small Businesses
1. Indicate n the box at the right whether al! or substantafly al of the dofiar volume of your bank’s “Loans

secured by nonfarm nonresidentiat properties™ reported In Schedule RC-C, part I, Items 1.e.(1) and 1.2.{2),
and all or substantlally all of the daollar wolume of your bank's “Commerdal and industral loans” reported i
Schedule RC-C, part 1, item 4, (1} have original armourtts of $ 100,000 or less {If your bank has na loans

cutstanding in BOTH of thes=s two loan categories, place the word "RO”* in the box o the right.)

RCON]  YES / NO
5599 NO t

if YES, complete items 2.4 and 2.b below, sidp items 3 and 4, and go o item 5.
If NO, and your hank has loans sutstanding In eithar lcan category, skip items 2.a and 2.b, mnaetmtamBand‘tbebw and go to item 5.
If NO and your bank has no loans oubstanding In both loan categores, skip itams 2 through 4, and go to item 5.

2. Report the total number of lcans currently outstanding for each of the following
Schedute RC-C, part I, ioan categories:

a. “Loans secured by nonfarm nomresidential properties” reported i
Scheduie RC-C, part 1, items 1.e.{1) and 1.e.(2) (Note: Sum of
ttems 1.e.(1) and 1.2.(2} divided by the nurmber of icans should NOT
excead $100,000.)

b. “Commercfal and Industrial ioans " reported in Schedufe RC-C, part I, item 4. (1)
(Note: Ftem 4, (1) divided by the number of loans should NOT exceed $100,000.)

Doilar Amauints in Thousands

3. Number and amount currently cutstanding of “Loans secured by
nonfam nonresidential properties” reported n Schedule RC-C, part 1,
iberns 1.e.(1) and 1.e.{2) {sum of items 3.a through 3.c must be less than
or equal to Schedule RC-C, part 1, sum of tems 1.e{1)and 1l.e.()}:

a. With original amounts of $100,000 or lass

b. With original amounts of more than $100,000 through $250,000 5566 28| 5567 3,778 3b

c. With original amounts of more than $250,000 through $1,000,000 5568 30} 5565 15,050| 3.c
4, Number and amount cumertly outstanding of "Corminercial and industriat

loarss”® reported in Schedule RC-C, part 1, item 4 (1) (suam of

itemns 4.2 through 4.c must be less than or sgual to Schedule

RC-C, part 1, item 4 (1)):

a. With original amounts of $100,008 or less 5570 16%; 5571 4,788 4.3

t. With original amounts of more than $100,000 through $250,000 5572 38{ 5573 £214) 4

c. With original amounts of more than $250,000 through $1,000,000 5574 18| 5575 5118] ac

(1) Baniks with 4300 milllon or more in totad assets should provide the requested information for "Comwmescial and industriat loans®
based on the icans reparted in Schedule RC-C, part I item 4.3, columin A, "Comimerdal and industrial loans to LS. addressees.
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Schedule RC-C-—~Continued

Part TI. Continuect

Agricultural Loans to Small Farms

5. Incicate in the box attherightmmera!ors.bsmuaﬂyallofmedollarvdwne of youir bank's
"Loans secured by farmland (nduding farm residential and other Improvemnerits)” regorted In
Schedule RC-C, part I, fem L.b, and all or substantially adf of the doilar volume of your bank's
*Loans to finance agricultural production and other foans to farmers™ reported in Schedude RC-C,
part 1, item 3, have original amounts of $100,000 or less (If your bank has no foans outstanding in RCON| YES / NO
BOTH of these two Ioan categories, place tha word "NG™ In the box to the right.) 6860 NO 5

If YES, compiete items 6.a and 6.0 below and do nat complete ttems 7 and 8.
If NO and your bank has loans outstanding in either loan category, skip terns 6.2 and 6.b and complete itemns 7 and B below.
If NO and your bank has no loans outstanding in both loan cetegories, de not complete items 6 through 8.

Number of Loans

6. Report the total number of loans currently outstanding  for each of the following
Schedide RC-C, part I, ioan categories:

a. "Loans secured by farmiand (including farm residential and other Improvements)™
reported in Schedise RC-C, part I R2m 1.b, {Note: Item 1.b divided by the number
of loans shoukd NCT exceed $100,000.)

h. "toans to finance agricultural production and other loans to farmers” reported In
Schedufe RC-C, pert I, bem 3 (Note: Ttemn 3 divided by the number of lcans
shaukd NOT exceed $100,000.}

Dollar Amounts In Thousands

7. Number and amount cumrently outstanding of "Loans secured by farmland (induding
farm residential and other improvements)® reported in Schedule RC-C, part L, fem 1.b
(sum of items 7.2 through 7.¢ must be less than or equal to Schedule RC-C, part I,

jhemm 1.b):

a. With original amounts of $100,000 or less 5578 1| 5579 72| 7a
b. With original amounts of more than $100,000 through $250,000 380 2} 5581 223{ 7.b
[ Wﬂhmgﬂnﬁmofmﬂmmﬂmmmhﬁmﬂm : 7.c

&Numuwmmoumﬂtmd“wammﬂnmmmmmm
and other loans to farmers™ reported In Schedule RC-C, part I, itesn 3 (sum of
tems 8.2 through 8.c must be less than or equal to Schedule RC-C, part [, item 3):

a. With original amounts of $100,000 or less, 5504 2| 5385 38| Ra
b. WEh original amounts of mone than $100,000 through $250,000, 5586 0} 5597 9 8b
¢ With original amounts of more than $250,000 through $500,000 5583 0| 5589 9 B
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Schedule RC-D - Trading Assets and Liabitities

Schedule RC-D is to be completed by banks that reported average trading assets (Schedule RC-X, itam 7}
of $2 milllon or more In any of the four preceding calendar quarters.

- Doilar Amounts In Thousands

ASSETS
1. US. Treasury securities
2, U5, Government agency cbfigations (exclude mortpage-backed seqirties)

‘ RCOM l B | MU | Thou l
3531 N/A
. 3532 NiA
3. Securittes issued by states and political subdivisions in the U.5. 3533 NiAL 3
4, Mortgage-hacked securitles (MBS):
a. Pass-through securities issued or guaranteed by FNMA, FHLMC, or GNMA (3534 ]  NAJ 42
b, Other mortgage-backed securities issued or guaranteed by FNMA, FHLMC, or GNMA '
3535 NiAL 43
3536 NIA
kkxrg N/A
F604 NM'

[

[ ]

{indude CMOCs, REMICs, and stripped MBS)

c Al gther mortgage-backed securities 4.c
9. Cther debl securities
&, Loans:

& Loans sacured by real estate:

8.a.1

(1) Construction, land development, and other land lcana
{2) Secured by farmisnd (Induding farm residentinl and other improvemerts) £605 N/A| 68.2
(3) Secured by 1-4 family residentisl propertias;
{a) Revolving, open-end loans secured by 1-4 family residential properties
and extended undar lines of credit (06| NA] sa3a
(b) Closad-snd loans secured by 1-4 family residential properties;
(1) Sacured by first flens F607 N/A] 63301
(2) Secured by junior llens Fe1L NiA| 6.a3.b2
(4) Secured by multifamily (5 or more) residentisl proparties Fai2 NA] 624
(5} Secured by nonfarm nonresidantial propertios F513 N/A| 6.a.5
b. Commarcial and Industrisl loans, F514 N/A] 6.1
c. Loans to Individuale for housshoid, family, and other personal -
expenditures (1.s., consumar loans) (includes purchased paper):
(1) Credit cards F615 N/AE .ot
{2) Other revolving credit plans . F616 N/AF 6.c.2
{3) Othar consimst Yoans (Includes single paymant, instalment, and all student loans) 6.c3

11. Dertvatives with a posithve fair value 11
12, Total trading assets (sum of items 1 through 11} (must equal Schedule RC, item 5) 12

FEL7 N/A,
d. Other loans FE18 N/A{ 6.
7. and 8. Not applicable ]
9. Qther trading assets (3501  NAJ 9
10. Not applicable
3543 NIA,
3545 NIA

LIABHLITIES RCON | BE ) Ml { Thou
13, a. Liability for short positions 3546 NAL 132
b. Other trading liabllities_ F&24 NA] 13b
14, Dervatives with a negative fair value 1547 NAL 14
54N N/A| 15

15. Total rading habdites {sum of flems 13.a through 14) (must equal Schedule RC, item 15)
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Schedule RC-D - Continued
Memoranda

Dollar Amounts in Thousands

1. Unpald principal balance of {vans measured at falr value (reportad In Schadule RC-D,
Items 6.a.{1) through 6.d) -
a. Loans secured by real astate:

FFIEC 041
Page RC-12

ROON

B | M) | Thou

{1) Construction, land developmant, and other land loans
{2} Sscured by farmiand {Induding farm residentisl and other improvemants}

{3) Secured by 1-4 family residential propertiee:

and extended undor Unes of credit;

(b) Closect-snd loans secured by 1-4 family residential propertias:
(1) Secured by first lisns

{2) Securad by iunlor liens

F626 NIA
{a) Rewolving, open-and loans secured by 1-4 family residential properties
F627 M/A
FE28 N/A
F629 N/A,
F630 A,
N/A

(4} Secured by muitifsmily (5 or more) residentia) properties

(5) Secured by norifarm nonresidential proparties

b, Commerclal and industrial loans

<. Loans to individuals for housshold, family, and other parsonal
sapanditures {l.a., consumer ioans) (Indudes purcheased paper):

NA

F632

M.lal
M.l.a.2

M.ialda

M.1.a.3.b.1
M.1.a.3.02
M.la4
M.l.a.5
M.1.b

M.l.cl
M.1.c.2
M.l.c3
M.1.d

M.3.a

(1) Credit carda F533 NIA
(2) Other revolving cradit pians, F6M NA
{3) Other consumer loans (Includes single payment, installment, and all student loans) F§ NiA
d. Other loana F636 N/A,
2. Not applicable
3. Loans measured at fair value that are past due 90 days or more:{1)
(%) Falr vaive_ F539 N/A
(b} Unpaid principal balance FE4D N/A
Mormorandurm fems 4 through 13 are to be completed by bamks that reported average
brading assely (Schadiuta RC-K, /tem 7) of $1 Milion or more in any of the four praceding
calfendar quaters.{1)
4. Assat-backed securities:
a. Rasidentinl mortgege-backad securities F641 N/A
b. Commerclal mortgage-hacked securities F42 N/A
« Cradit card recelvables._ Fe43 NA
d. Homa squity lines F544 N/A
a. Autewnobile loana TE4s NA
f. Other consumer loans [ F546 WA
g. Commerciat and industrial loans F&47 NA
h. Other Fo48 N/A
5. Collatersiized debt obligations: —
a. Synthetic | PG4 NIA
b. Other F550 NiA
6. Ratained baneficial Intarests in sacuritizations (first-lose or aquity tranches) F551 N/A
7. Equity sacuritien
2, Readlly deberminable fair values, 5 NA
b. Other FE53 WA
8. Loans panding sscuritization F§54 NA

M3b

M.4.a
M.4.b
M.4.c
M.4.d
Mia
M.4.f
M4.g
#M.4.h

M5.a
M.5.b
M.6

M2a
M7
M.9

{1} NOTE: Compiction of Memorancum itams 3.a and 3.b and Memorandium fhems 4 through 10 of Schedule RC-D Is optonal for tha
March 31, 2008, report date only. Memorandum tems 3.5 and 3.b must be completed by all burtks snd Memorandum jbems 4
through 10 must be completed by all banks that mest the $1 billlon raporting threshold baginning June 30, 2008.



Clover Community Bank

FFIEC 041
Legal Title of Bank Page RC-13
FDIC Certificate Number: 27055
Submitted tp COR on 7/29/2008 at 4.00 PM

Scheduile RC-D - Continued

Mamorands - Continued o _

Doliar Amounts In Thousands | REON| Bit | M | Thou
9. Other trading assety (itemize and desaibea amounts included in Schedule RC-D, item 9,
that are greater than $25,000 and exceed 25% of the item):
IEXT
a, [ 7655 [NIA 7655 NA| M9.a
b, | F6S6 INA F655 N/AT M9
c. L Fes? INA FE57 NAl M9.c
10. Other trading !Habilfies (itemixs and describe amounts Included In Schediude RC-D, item
13.h, that are greater than $25,000 and axcoeed 25% of the Hem):
TEXT
a. | Fs58 [N/A F658 NAL 3.10.8
b. | F653 [N/A F658 NAl M.10b
o | Fe60_{N/A £660 NAl M.10.c
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Schedule RC-E—Deposit Liabilities

Nontransaction
Transaction Accounts Accounts
{Cofumn A) {Coiurmn 8} {Codumn ©)
Total transaction Memao: Total Total
- acoounts (inciuding demand deposits nontransaction
total demand {incuded in accourks
Dollar Amounts In Thousands depasits) column A) {Including MMDAs)
Deposits of:

1. Individuals, partnesships, and corporations

{inchide aii certified and offidal checks)
2. U5 Government___
3. Stabes and political subdivisions in the U.S,
4. Commerdal banks and cther depository

institutions in the U.S. 4
5. Banks in forelgn countries 5
6. Foreign governments and offical Instiutions
(induding forelgn central bariks) 6
7. Totai {sum of ltems 1 through 6) {sum of
columes A and C must equat Schedude RC,
fterm 13.a) : 7
Memoranda
Dollar Amounts in Thousands (RCONE Bll | Ml | Thou
1. Sedected components of total depasits {l.e., sum of itemn 7, columns A and C):
a. Total Individual Retirement Acoounts {IRAs) and Keogh Pan accounts 6635 ‘ 7-“”‘ M.la
b, Total brokered deposits M.1.b
c. Fully Insured brokered deposits (nduded In Memorandum item 1B abova): (1)
{1) Brokersd deposits lssuad In denominations of [eas than $100,000 Micl
{2) Brokered deposits lssuad in danominations of $100,000 and certain brokered
retirement deposit acoounts M.lc2
d. Maturity data for brokered deposits:
{1) Brokered depasits [ssued in denominations of less than $100,000 with a remaining
maburity of one year or less (Included In Memorandum item 1.¢.(1) above) M.ld1
(2) Brokered deposits lssued in dencminations of $£100,000 or more with 3 remalning
maturity of one vear or less (nduded In Memorandum item 1.b above) M.1d2
&, Preferrad denosits {Uninsured deposits of states and pofitical subdivisions in the LS.
reported n ltem 3 above which are secured or collateralized as required under state law)
{to ba completed for the Decambaer report only) M.le
2. Components of total nontransaction acoounts  {sum of Memorandum Hems 2.a through 2.¢
must equal item 7, columin C above):
a. Savings deposits:
(1} Money market deposit accounts [MMDAs) M2a.1
(2) Other savings deposits {extiudes MMDAS) 0352 12523) M2a2
b. Total tme deposits of less than $100,000 5648 26.828) M.2.b
c. Total time deposits of $100,000 or more. B 2604 19,114 M.2.c
(1) Individual Retirement Accounts (IRAs) and Keogh Plan acoounts induded in
F233 0] M2cl

Memorandiam item 2.c, "Tolal time deposits of $100,000 or more,” above

{1} Report brokered retirement deposit accounts aligibie For $250,000 In depasit insurance coverage In Memorandumitemn 1.c.{1) only If they
have been lssued in dencminations of less than $10G,00¢ (see instructions). Report brokered retirement deposit accounts in Memarandum
itern 1.¢.(2} if they have been Issued either In denaminations of exactly $100,000 through exactly $250,000 or 1 denominations greater
than $250,000 and partidpated out by the broker in shares of exacty $100,000 through exactly $250,000 or less.
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Schedule RC-E—Continued

Memoranda (continued)

Dellar Amounts in Thousards [ RCON] B § ME | Thou

3. Maturity and repridng data for time deposits of less than $100,000:
a.Time deposits of less than $100,000 with a remalning maturity or -
next repricng date of: {1, 2}

(1) Three months or {ess A579 9,788| M.3a.l
(2} Over tiwee months through 12 montty ASR0 . 14,983 M3.a2
(3) Qver one year through three years A581 16831 M3al

96| M3.a4

(4} Over three years .
b, Time deposits of less than $100,000 with 8 REMAINING MATURITY of ane year or less
{included In Memorandum Hems 3.a.(1) and 3.2.(2) above) (3)
4, Maturity and repridng data for time deposits of $100,000 or more:
a. Time deposits of $100,00C or more with a remaining maturity or
next repricing cate of: (1, 4}

(241 | 24688 M3b

{1) Three months or less AS84 7,384 M.4.al
(2) Over three months through 12 months ASBS 10,528] M.4.2.2
(3) Over one ysar through three yearg ASBS 885 M4.a3
{4} Over three years ASE7 MY Mia4
b, Time deposits of $100,0080 or move with a REMAINING MATURITY of one year or less
A242 17.803] M.4b

{Induded in Memorandum items 4.3.(1} and 4.a.(2) above) (3)
(1) Report fixed rate time deposits by remaining maturity and fioating rate time deposits by next repricing date.
{2) sum of Memorandum ltems 3_a.(1) through 3.2.(4) must equal Sthedule RC-E, Memorandum item 2.h.
{(3) Report both fixed and floating rate time depostts by remaining maturity. Excude floating rate time deposits with
a next repricing date of one year or less that have a remalning maturity of over one year,
{4} Sum of Memorandum items 4.a.(1} through 4.3.(4} must equal Schedule RC-E, Memorandum ttem 2.c.




Clover Community Bank
Legal Title of Bank

FDIC Certificate Numbet: 27055
Subimitted to COR on 7/29/2008 at 4:00 PM

Schedule RC-F—0Other Assets

FFIEC 041
Page RC-16

Dollar Amounts In Thousands (RCONT 8V | Ml | Thou
1. Accrued Interest recelvable (1) Bi36 son 1
2. Net deferred tax asssts {2} 2148 2085 2
3. Interest-only strips recetvable (not in the form of a secrtty) (3) on: _
a. Mortgage loans AS19 9 23a
b. Other financiks assets AS20 8 3k
4. Equity securitles that DO NOT have readlly determinable fatr values (4) 1752 687 4
5. Life insurance assets oo 2487 g
6. AR other assets (temize and describe amounts greater than $25,000 that exceed 25% of this ftem) 2168 283 ¢
a. 2158 6.a
b, 1578 6.b
c : : 10 6.C
d. Reta!nedh‘rta‘estslnmnedmter&st recavahre reiatedto
sequitized credit cards 438 6.d
o [ 3549 3549 6.2
£ [ 3550 1550 6.F
g. | 3551 3551 6.9
7. Tokai (sum of items 1 through 6) {must equal Schedule RC, itern 11) 7
Schedule RC-G—Other Liabilitles
Doilar Amotnts In Thousands [RCON | Bi | ME| Thau |
1. a. Interest accrued and unpald on deposits (5) . 45 608 1.a
b, Cther expanses accrued and unpakd (includes acerued Income taxes payabie) 3648 35] Lb
304 of 2

2. Net deferred tax liablites {2)
3. Allowance for redit losses on off-balance sheet credit exposures

4, All other ilabillies (temize and describe amounts greater than $25,000 that exceed 25% of this item)

e | 3552

NED

g. | 3554

5. Total (sum of items 1 through 4) (must equai Schegile RC, ltem 20)

(1) Includes accrued interest receivable on loans, jeases, debt securities, and other interest-bearing assets.
(2) See discussion of deferred income Laxes in Glossary entry on "ncome taxes.”
(3) Report Interest-ondy strips recehvabie in the form of a security as available-for-sale securites
In Schedule RC, item 2.b, or 45 trading assets in Schadule RC, ibem 5, as appropriate,
(4) Inchucles Federal Reserve stock, Federal Home Loan Bank stock, and bankers' bank stock,
{5) For savings banks, include “dividends” ancrued and unpaid on deposits,
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Schedule RC-K—Quarterly Averages (1)

ASSETS
1. Interest-bearing balances due from depesitory Institutions
2, U.S. Treasuty securitiss and U.5. Government agency obfigations (2}
{exciuding mortgage-backed securities)
3. Mortgage-backed securites {2)
4, All othar securities (2, 3} (Includes securities lasued by states and
political subdivislons in the U.S.)
5. Fedaalmmmidandseurrﬂaspurd\asedunderagremtomsdl

& Leans:
a. Tokal loans,

b. Loans secured hy real estate:

(1) Loarns secured by 1-4 family residential properties
(2) All other loans sscured by rea] estate_
¢. Commenrdal and industral loans
d. {oans Lo indhiduass for household, family, and othar personal expenditures;
(1) Credit cards
(2) Other (indudes single payment, instaliment, all student loans,
and revohving credit plans other than credit cards)
7. To be compiated by banks with $100 midfon or more in (i assets: (4)
Trading assets
8. Leass financing recefvables (net of uneamed income)
9, Total assets (5)

6.2

6.b.1
6.b.2
g

| 8561 B8] 6d1

B62|  4,367| 642

$

3368 124,289] &

LIABILITIES
1Q. Interest-bearing transaction accounts {NOW accounts, ATS acounts, and telephone
and preauthorized transfer acoounts} {(exchude demand deposits)
11. Nontransaction accounts:
», Savings deposity (Includes MMDAs)
b, Time depostts of $100,000 or more
c. Time deposits of less than $100,000
12, Fede@ﬁmdswﬁxasedardmnﬂssouundaaqwnentsmmpurdmse
13, To be compisted by banks: with $100 mifion or more in il assots: (4)
Other borrowed money (indudas mortgage indebtadness and obligations under
capitalized leases)

3485 17,486] 10

B5A3 30,805, 1l.a
AS14 154117 11ib
AS29 29083 li.c
3353 128 12

3355 8000f 13

Memorandum

Dollar Amounts I Thousands | ROON] BI | ME | Thou

1. Memorandum ftem 1 55 to be conpleted by: (4)
« hamks with $300 mitiont or more in o6 assets, and
» banks with less than $300 miion In total assets that fave loans
o Anance agricuitral prodxtion 2id other loans i farmers
{Schedise RC-C, part 1, eyn 3) excoeding five percent of ol oans,
Loans o flnance agricultural production and other loans to farmers

M.1

{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 (l.e., the Wednesday of each week of the quarter).

{2) Quarterly averages for aft detx securities should be based on amortized cost.

(3) Guarterly averages for all equity securitles should be based on historleal cost.

{4} The asset size tests and the five percent of tobal loans test are generally based on the total assets and total loans reported on the
Jume 30, 2007, Report of Condition.

{5) The gquarterfy average for total assets should reflect alt debt securities (not heid for trading) at amartized cost, equity
secrities with readily determinable fair values at the lower of cost or fair value, and equity securities without readily
determinable falr values at historical cost.
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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
reparted In Schedule RC-L are regarded as volume indicators and not necessarily as measures of risk.

Doflar Amounts in Thousands | RCON| B | Mit| Thou
1. Unused commitrmessts: -
a. Revolving, open-end lines secured by 1-4 famfly residential properties, e.g., home equity lines 3814 , la

b. Credit card fines, 1_.b
¢. {1} Commitments o fund commercial real estabe, construction, and land development foans
secured by real estate;

{a) 1—4 famlly residential construction loan commitments lela
{b) Commarcial renl estate, other construction lown, snd land
devsiopment josn commitments lclb
(2) Commitments to fund commendal real estate, construction, and fand development loans
NOT secured by real estata 162
d. Securities underwriting 1.4
e. Other unused commitments 3818 2878 1le
2. Financial standby letters of trecit 3819 - 448 2
a. Amount of finandal standby letters of credit conveyed to others | 3820 | 0 2a
3, Performance standby letters of gedit 3821 G 3
a. Amount of performance sendby letters of credit conveyad to others {3822 | 0 3a
4, Commercial and similar letters of credit 2411 o 4
5. Nat applicable
6. Securities lert (incluiding customers' sequrittes lent where the customer Is indemnified
aganst loss by the reporting bank) 33 9 6
) {Column A} {Columpn 8)
7. Credit derivatives: Guarantor
2. Notional amounts: ROON] BI|Mi|Thou {RCOM| ] M) Thou
(1) Credit defautt swaps Cons 0] coes 9 7.a.1)
(2) Totl retum swaps 970 0] an 0 7.a.2)
(3) Credit options co72 0 o3 0 7.2.(3)
(4) Other credit derlvatives C974 0 c375 o 7.a(4)
b, Gross fair values:
(1) Gross positive fair value Q19 0; c221 0 7.b.(1)
" (2) Gross negative far vale c220 Q22 2 7.6.2)
8. Spot forelgn exchangs contrads, 8765 G 8
9. Al other off-balance sheet llabities (exchce derivatives) (ftemize and describe sach
component of this tem over 25% of Scheduie RC, item 28, "Total equity capital) Fakd ' ol 9
TEXT
a. _Secudties borrowed 32 0 %.a
b, Coy e 3434 0 9h
C.  Standby letters of credit issued by a Federal Home Loan Bank
on the bank's behalt co78 o 9.c
d. | 3555 3555 0 9.4
@, | 3556 555 0 9.8
f. | 3557 3557 0 a.f
10. AY other off-balance sheet assets {exclude derivatives) (Ttemize and describe sach
component of this fbem over 25% of Schedule RC, item 28, *Total equity capital®) 5591 & 1D
TEXT
2. Comoitments to sl when-ksued securies. 3435 0 10.a
b. | 5592 592 0 10k
c. | 5593 5593 0 10.c
d. | 5554 5504 0 10.4
g, | 5595 5395 o 10.=
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Schedule RC-L—Continued

FFIEC 041
Page RC-19

Detlar Amounts in Thousands | RCON T o [ M| Thew

11. Year-to-date merchant credit card sales volume:
a. Sales for which the reporting bark is the acquiring bank

223 0] 1ia

£224 0 1ib

b. Sales for which the reporting bank Is the agent bank with risk
Doffar Amounts In Thousands | (Cotumn A)

Derivatives Positlon Indicators

12, Gross amounts {e.g,, notional amotinis)
(for each column, sum of ltems 12.a through | Tl IBE Ml [Thou

Tl |l M (Thou

12.e must equaf sum of items 13 and 14): RCON 8697 RCON 8696
a. Futures contracts, 0 0 12a
RCON 8657 RCOM §700
b. Forwaed contracts g ol 12b
c. Exchange-traded option contracts: RCON 8701 RCON 6704
(1) Written options g o 12t
RCON 8705 RCON 8706 RCON 8708
{2) Purchased optons,__ . 0 0| 12c2
d. Over-the-counter option contracts; RCON 870% RCON 8710 RECON 8712
{1} Written cptons, 0 o 12441
RCON 8713 RCON 8714 RCOM B715 RCON B716
{2} Purchased options, i 12d.2
RCON 3450 RCON 3826 _ RCON 8719 RCON 8720
8. Swaps gl i2&
13. Totat gross nobonal amount of RCON A126 RCON A12? RCON 8723 ROON 6724
derivative contracts held for trading 13
14, Total gross notional amount of
derivative contracts heid for RCON 8728
prposes other than trading 14
a. Interest rate swaps where the bank
has agreed 1o pay a fbed rate id.a
15. Gross fair values of dertvative contracts:
2. Contracts hetd for trading: RCON 8733 ROON 87136
{1) Gross positive fair value 0] 15a.t
RCON 8737 REON 8740
(2) Gross negative falr value 15.a.2
b. Cordracts heid for purposes other
than trading: RCON 8743
(1) Gross positive fair value o 15b.1
RODM 8745 RCON 8747 RODN 8748
0f 15.b.2

{2} Gross negative fair value
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Schedule RC-M--Memoranda
Doltar Amounts In Thousands [RCONT BR | ME | Thou
1. Extensions of oredit by the reparting bank to its executive officers, diractors, principal
shareholders, and thelr refated interests as of the report date;
2. Aggregate amount of all extersions of credit to 2t executive officers, directors, principal
shareficiders, and their relatad interssts 5164 2,218
b. Number of exeqtive officers, directors, and principal sharehoiders to whom the amount of
all extensions of cradit by the reporting bank (inchuding extensions of credit to
related interests) equals or exceeds the |esser of $500,000 or 5 percent , RCON
of total capital as defined for this purpose in agency regulations §165
2. Intangibie assets other than goodwiil: )
3. Mortgage servidng assets 3164 0
(1} Estimated fair value of mortgage servidng assets | As90 |
b. Purchased credit card relationships and ronmortgage servicing assets 8026 0
¢. All other identifiable intanghie assets 5507 0
d. Totsl (sum of items 2.3, 2.b, mzc)(mmmuuc,memmb) 426 a
3. Other real estate owned:
a. Direct and indirect investments in ez estate venturss 5372 0
b, All cther real estate owned:
{1) Construction, land deveiopment, and other land 5508 0
{2) Farmiand 5509 0
(3) 1-4 family residentil properties. 5510 1.174
(4) Multifamily (5 or more) residentisl properties 5511 g
(5) Norfarm norresidential properties 5512 0
{6) Foreclosed properties from "GNMA Joans” on 0
c. Total (sum of fems 3.2 and 3.b} (must equal Schedule RC, item 7) 2150 1,174
4, Investmenits in unconsolidated subsiciaries and assoclated companies:
a. Direct and indirect imvestments in real estate ventures 534 0
b. All other Investments In uncorsolidated subsidiartes and assodated companies 537% 0
cTotal(mditems4aand4h}{msstemal5d1&djeac,ﬂem8) 2130 0
5. Other borrowed money:
a. Federal Horme Loan Bank advances:
(1} Advances with 2 remaining maturity or next repricing date of; (1)
(3) One year or less ____ Fo35 9
{b) Over one year through three years Fos6 8,000
(¢) Over three years through five years Fo57 0
{d) Over five years Fosh g
(2) Advances with a REMAINING MATURITY of one year or less (induded In ftem
5.2.(1)(2) above) (2) 3651 a
(3) Structured advances (induded In ftems 5.a.(1Xa) - (d) above) Fo53 0
b. Other bormowings:
{1) Other bormowings with a remadning maturity or neot repridng date of: (3)
{a) One year or less Fosa 0
{b} Over one year through three years Fos1 0
(c) Over three years through five years Fos2 0
(d) Over five years Fos3 ¢
(2) Other borrowings with a REMAINING MATLIRITY of one year or less (included in
ften 5.b.(1Xa} above) (4) BS73 C
3190 8,000{

c. Tot {sum of iterms 5.3.{1Xa)-(d} and items S.b.(1}a)-{d}) (must equal Schedkle RC, item 16}

{1} Report fixed rate advances by remalning maturity and fioating rate advances by nexd repricing dabe,
{2} Report bath fixed and floating rate advances by remalning maturity. Exclude floating rate advances with a next

repricng date of one year of 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 repricng date,
{4} Report both fixed and fioating rote other borrowings by remaining maturity, Exciude floating rate other borrowings

with a next repricing date of one year or less that have a remaining maturity of over one year.

1a

b

2.a
2a1
b
2.c
24

ja

3ht
3b2
3b3
b4
3.b.5
3.bhé6
3t

43
4b
4.c

5.a.l.a
falb
Salc
5.al1.d

- a2

5.2.3

5b.1.a
S5h.1b
5hl.c
Eb.1.d

5.b.2
Sc
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Schedule RC-M—Continued
Doflar Amounts In Thousands [RCOM|  YES / NO
6. Does the reporting bank sell private label or third party mutual funds and annuities? 8569 NO
RCOM | 811 | M | Thou
7. Assats under the reporting bank's management In proprietary mutual funds and annuities BS70 a
8, Primary Intemet Web site addness of the bank (home page), if any
(Bample: www.examplebank.com)
(TEXT 4087) hitp://clovercommunitybaniccom
8. Do any of the bank's Intermet Web sites have transactional capabiiity, |.2., aiow the ROGN| YES [ NO
bank's customers to execute bransactions on thelr accounts through the Web site? 4068 YES
10. Secured Rabiities: RCON | B8l | M | Thou
a. Amount of "Federad Funds purchased™ that are secured (Included in Schedule RC, item 14.a) aliad g
b. Amount of *Other borrowings” that are secured {induded In Schedule RC-M,
FOGS G

items 5.b.(1)(a}-{(d))

FFIEC 041
Page RC-21

10.a

10.b
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Schedule RC-N-Past Due and Nonaccrual Loans, Leases, and Other Assets

(Cowrn A) {Column B) {Cofumn C)
Past due Past due 90 " Nonacouat
30 througi B9 dayg or more
days and st and still -
. - aocruing . accrung
Doliar Amounts In Thoysand

1. Loans seared by real estats: .
. Construction, land development, and other land loans:
{1) 1-4 family realdentisl construction loans
{2) Other construction lcans and all land
development. and other land ioans_
b, Secured by farmiand
¢. Secured by 1-4 family residential properties:
(1) Revolving, cpen-and joans secured by
1-4 farnity residential proparties and
extended under iines of credit
(2) Cosed-end loans seaxed by 1-4 family
residential propertes:
(a) Secured by first fens_
{b) Secured by junior Bers
d. Secured by multifamily (5 or mone) residential
properties .
e, Serured by nonfarm nonresidential properties:
{1) Loana secured by owner-occuplad nonfarm
nonresidantiast properties.
{2) Loans secured by other nonfarm
nanresidentinl proparties
2. Loans to depository institutions and
acceptances of other banks
. Commardal and ndustrial loans _
. Loans to individuals for housshold, famity,
and other parsonal expenditures:
a. Credit cards
b. Other {Incdudes single payment, instaliment,
alt student loans, and revoiving oredkt plana
other than aedit cards)
6. Loans tn forekgn governments and official
institutions,
7. All other loans (1),
8. Lease financing receivabies
9. Delt securfies and other assats (exclude other
real estte owned and ather repossassed assets) 3505

(1) trchudes past due and nonaccrual "Loans to finance agricultuis) produciion and other lozns to farmers,” "Obikpations {other than
securites and leases) of states and political subdivisions In the UL.S.,” and "Other lans.*

l.al

l.a.2
1b

lel

lecla
tcab

id

l.el

fel

o

5a

5b

~

0| 3506 0] 3507 o] 9




Clover Community Bank

Legal Title of Bank

FDIC Certificate Number: 27055
Subspitted to COR: on 7/29/2008 at 4:00 PM

Schedule RC-N—Continued

Amounts reported In Schedide RC-N, fems 1 through B, above Indude guaranteed ang unguaranteed portions of past due and
nonaccrual foans and leases, Report In item 10 beiow certaln guarantesd foans and leases that have already been inciuded in

the amounts reported in items 1 through 8.

Dotlar Amoants it Thousa

{Column A) {Column B} {Column C}
Past dum Past due 90 Nonaocrual
30 through 89 days or more
days and sti and stilt
aoTuing acuing

10. Loans and laases reported In ftams §
through 8 above which are wholly or partially
guaranteed by the U.5. Govemnment;

a. Guarantead portion of [0ans and leases
Inciuded In item 10 above {exchude rebooked "GNMA Joans
. Rebooked "GNMA lans” that hava been

repurchased or are ellglble for repurchase induded
inn lbem 10 above

FFIEC D41
Page RC-23




Clover Community Bank

Legai Tide of Bank
FDIC Certificate Number:

27055

Subrmitted to COR on 7/29/2008 at 4:90 PM
Schedule RC-N—Continued

Memoranda

Boliar Amourts In Thousands

FFIEC 041

Page RC-24
{Colurmn A) {Colmn B) {Column £)
Past due Past due 90 Nonaccrual
30 through 89 days or mare
days and stilt and stil
accing aoauing

1. Restructured loans and leases Included i Schedule RC-N,
Items 1 through 8, above {and not reported In
Schedule RC-C, Part ], Memoranddm item 1}

a. Loans secured by 1-4 famlly residential

propertins

b. Other loarm and aif leases (axciude loans to
Individuale for housshold, family, and other

parsonal expenditures)

2. Loans to finance comimerclal real estate,
construction, and and development activites

{not sacurad by real estats)

included in Schedule RC-N, tems 4 and 7, ahove
3. Marnorandum Rems 3.a throuph 3.d are o be compreted

Ly banks with £200 mi¥or: or more it totad assets: (1)

&. Loans secured by real estate to non-l.S, addressees
{domicfie) (incliuded in Schedule RC-N, item 1, abova)

b Loans to and acceptances of foreion hanks
(induded In Schedule RC-N, ttem 2, above)

¢, Commerclal and Industrial loans to non-L1.S.
addressees (domicike) (iInduded in

Scheduie RC-N, itemn 4, above)

d. Leases to indiiduais for hotssehold, family,
and other personaj expenditures (inciuded

in Schecile RC-N, item 8, above)

Mamorandum itam 4 is o be completed by: (1)
» barks with $300 milion or mone In ot assets
» bardkes with /ess than $300 millon or more i ol assets
that have laans I finanoe soricuitndl production and
othar joans o farmers (Scheotle RC-G, part I e 3)
exoeading /fve percent of lola lois;
4, Loans to finance agricultural production and other loans to
farmers (Included in Schedule RC-N, item 7, above)
5. Loans and leases held for sale and joans measured at falr
vatue (Induded Schedule RC-N, iems 1 through 8, above):

a. Loans and Jeases held for sale

b. Loans measured at fair value:(1)

{1} Falr valve____
{2) Unpsid principal baiance

RCOM | BH | M | Thoy

RCON] 8t { Mi | Thou

M.la

M.2

(aa ] NALLael  NARs] Nl M3a
(s3] NAIswii NAISw2 ) NA M3Db

(s NAlesst  NALDsel  NAf Mac

M.3.d

(] NALsz|  WALsm | NA M4

ool dau]l _oaxsl 0 MSa

M.5.b.1

FEET

M.5.b.2

(1) NOTE: Compietion of Mamorandum items 5.b.(1} and (2} of Schedula RC-N Is optifonal for the March 31, 2008, repott
date only. These itbems must ba compieted by all banks beginning June 30, 2008.



Clover Community Bank
Lagat THie of Bank

FDIC Certificate Nustiber: 27055
Submittad to CDR on 7/29/2008 at 4:00 PM

Schedule RC-N—Continued
Memaranda—Continued '
. {Column A} {Column B}
Wj Past doe 30 “ Past due 90
Dollar Amounts in Thousands}.  through 89 days days or mone
Mermorandien Rern & s ip be completed by
Lariks witly $300 milfort or move iy tlal assets: (1)

6, Interest rate, forelgn exhange rate, and other
commoedity and equity contrachs:

Fair value of amounts caried as assels

3529 | N/AY 3530

7. Additons o nonactna assets during the quarsr
B. Nanaccrual aseets sold during the quarter

NA] M6

FFIEC D4t
Page RC-25

RCON | B | M | Thow

C410

C411

8 M7
0 M8

{1) Tha $300 milton asset sire test and the five percent of total loans test are general
the June 38, 2007, Report of Condition,

#y based on the total assets and total loars reportad on



Clover Community Baok FFIEC 041
Legal Tide of Bank Page RC-26
FOIC Certificate Number: 27055
Submitted to CDR on 7/29/2008 at 4:00 PM
Schedule RC-0—Other Data for Deposit Insurance and FICO Assessments
Al banks must complete items 1 and 2, Memorandum ftem 1, and, if appilcable, Memorandum items 2 and 3 sach
quarter. Ench bank that reportad $1 bAlion or more In total 2ssets In its March 31, 2007, Report of Condition must
complets lbams 4 and 5 each quarter. In addition, each hank that reportad $1 hillion or more In total assets in two
consacutivae Reports of Condition baginning with [ts June 30, 2007, repart must begin to complets items 4 and 5% each
quarter starting six months after the second consecutive quarter tn which it reports total zssets of $1 billlon or more,
Each bank that becomes insursd by the FDIC on or after Aprit 1, 2007, must complets [tems 4 and 5 each quortar, Aty
other bank may choose to complete Rems 4 and 5, but the benk must then continua to complats itams 4 and 3 each
quarter thereaftor.
Doliar Amounts In Thousands | RCON| B | M1 { Thou
1. Total deposit Habilities before exclusions (gross) as definad [n Section 3(1) of tha Fedaral -
Deposit Insurance Act and FDIC regulations F236 107.8301 1
2. Total allowable exdusions F237 D 2
3. Not appiicable
4, Total dully average of daposit imbilitles befors axciusions (gross) as defined In Section 3(1}
of the Federal Deposit Insurance Act and FDIC regutations F238 NAF 4
5. Total dally average of allowable axciusions 239 NvA . 5
Memoranda
Doliar Amounts in Thousands j RCON] 80 | M0 | Thou
1. Totsl deposits of the bank (sum of Memorandum Itams 1.a.(1), 1.h.(1), 1.¢.(1), and 1.4.{1)
must equal Schedule RC-0, and ftem 1 less Itam 2):
a. Deposlt accounts {excluding retiremant accounts) of $100,000 or less; (1)
(1) Amount of deposit accounts (excduding reddrement accounts) of $100, Fa49 57,448| M.lai
(2) Nuntbaer of deposit accounts (excluding retirement accounts) ROON|  Number
of $100,000 or lese (o be compieted for the Juna report only) Fo50 8,802 M.1.2.2
b. Daposit accounts (axciuding ratiremeant accounts} of more than $100,000: (1)
(1) Amount of deposit accounts {exciuding retirernent accounts) of more than §} FoS51 43,0408 M.1b.1
{2} Number of depoalt accounts (excluding retirement accounts} Reon | Number
of mora than $100,000 F052 208 M.1b.2
¢. Retirermnent deposit accounts of $250,000 or less: (1)
(1) Amount of retirement deposit acoounts of $250,000 or less FO45 74401 M.1cd
{2) Number of retirement deposit accounts of $250,000 or tess RCON:! Number
{to be compieted for the June report only) FO46 319 Mi.c2
d. Retirement deposit accourds of more than $250,000: (1)
{1) Amount of retirerent depostt accounts of more than $250,000 FO47 0} M.1dl
RCON NMumber
(2) Number of retirernent depostt accounts of more than $250,000 Fo48 9 M.1.d.2
Momorandum ftom 2 i tn be completed by banks with 31 Miflon or more in total assels. (2}
2. Estimated amourtt of uninsured deposits {see instructions) 559 NA] M2
3. Has the reporting Institution been consciidated with a parert hank or savings assoclation
In that parert bank's or parent saving assoclation’s Call Repert or Thrift Anandal Report?
If so, report the legal titke and FDIC Certificate Number of the parent hank or parent savings
association:
TEXT RODON |  FDIC Cart No.
[ As4s | ] A545 o M3

{1) The doilar armounts used as the basis for reporting In Memoranda tems 1.a through 1.d reflact the deposit Insurance limits in

effect on the report date.

{2) The %1 billlon asset size tast Is ganerally 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 7/29/2008 at 4:00 PM

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

Schedule RC-P Is to ba completed by (1) i banks with $1 billion or more in total assetst ard (2) banies with less than $1 bllon In totai

assels at which elther 1-4ramilyrddu1liatrnamgebmmhathsar\dpurmmrm'resalelﬁmai!m, ioan sales, or

quarter-end loans hald for sale exceed $10 milion for two consecutive quarters,

NOTE: Complation of fbems 1.c.{1) and (2), Z.c.{1} and (2), 3.c.{1) and (2), 4.c.{1) and (2), 5.b, and &.c.{1) and (2) of
Schedule RC-P iy optionat for the March 31, 2008, report datm only. These tems must be completad by atl banks

requirad to complete Schedule RC-P baginning June 30, 2008,

FFIEC 041
Page RC-27

Dollar Amounts in Thousands | RCON| B | MIl | Thou

1. Retail originations during the quarter of dosed-end 1-4 family residential mortgage
lsans for sale:(2)
a, Qosad-end first flens

18

b, Cosed-end itior llens

.- Opetr-end loans axtended under lines of credlin
{1} Total commitment undar the lines of credit

L

lel

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

2. Wholesale orfginations and purcheses during the quaiter of 1-4 famiy
residantial mortgage oans for sale: (2}

a. Cosed-end first flens

1c2

2.a

b, Clesed-end junfor Bens

<. Open-and loans extended under iines of craditc

2b

2el

{1) Totsl commitmsent under thw lines of credit
{2) Principal amount funded under the (ines of credit,

3. 1-4 family residential mortgage loans sold during the quarter:
2. Cosed-end first Hlens

2c1

3a

b. Cosed-end junlor liens

<. Open-end [oans extended under lines of credit:

{1) Totai commitment under the lines of credit
(2} Principal amount funded under the [ines of cradit

4. 1-4 family residential mortgage loans held for saie at quarter-snd (included in
Schadule RC, item 4.a);
8. Closed-end first liens

Jc2

4a

b. Ocsed-end junior llens

c. Open-end loans extendad under linas of credit:
{1} Tota! commitmant under the [ines of credit,

1b

4c1

{2) Prindpal amount funded under the lines of aredit,

5. Noninterest incomas for the quartar from the sale, securitization, and sarvicing of 1-4 famity
residentisl mortgage loans (Inciuded in Schadide RY, ams 5.1, 5.0, and 5.1);
a. Cosad-end 1-4 family reskiential mortgaga loans

Ri73 N/A;
|F0?0 N."A!
71 N/A|  3b
F574 N/A| 3.l
F675 NIA
FOnR NiA

4.c2

the quartar
2. Closed-end first liens

b, Closed-and junior llens___

<. Open-and loans exctandsd under line of credit:

58
b. Open-end 1-4 family residentisl mortgage loans extended under lines of b
&. Repinchases and indemnifications of 1-4 family rasidentisl mortgaga [cans during
RCON
678 N/A| 6a
579 N/A] Bb
F&80 N/A|l 6.ct
F681 N/A} 6.2

{1} Total commitment under the lines of credit_

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

{1} The $1 billien asset size test is generally based on the total assets reported on the June 30, 2007, Report of Concdtion.
{2) Excude originations and purchases of 1-4 family residential mortgage loans that are held for tnvestment.



Qover Community Bank

FFIEC 041
Legal Title of Bank Page RC-28
FDIC Cestificete Number: 27055
Subemitted to CDR on 7/29/2008 at 4:00 PH

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

Schedule RC-Q is to be completed by banks that have adopted FASS Statement No. 157, “Falr Vaiue Measuremenis,” and (1) have elected to aocount for financial nstruments or
servicng assets and liabilities at falr value under a fair value opliion or (2} are required 1o complete Schedule RC-D—Trading Assets and Liabilites.

Fair Value Measurements for Assets and Uabilities
under a Fair Yalue Option and Trading Assets and Liabiliies
{Included in Schedue RC)
{Coluwmn A} (Column H) {Column C} (Column D) {Colunn E)
Total Falr Value LESS: Amounts Level 1 Falr Value Level 2 Fair Value Lewel 3 Fair Value
Reported on Nettad in the Maasurements Mezsurements Measuraments \
Schedule RC Detarmination
Dollar Armiounts in Tho RCON| BiIIMHE)Thou [RCON| BIIJME|Thou [RCOM| Bi|MIiThou |[RCON| Bi | ME | Thou ROON BE | Mi | Thou
ASSETS
1. Loans and leases F243 N/A] 7682 T N/A| re90 NIAl P24 N/A F245 NA| 1
2 Trading assets
a. Nontrading securities at fair value
with changes In falr value reported

In Qument eamings (included in
Schedule RC-Q, Ilkem 2, above)
3. All other financial assets and sericing
assets

LLIABILITIES
4. Deposits
5. Trading liablities
6. All other Ainancial Rabilitles and
and servicing labiiitles

7. Loan commitments (ot accounted for
as oerfvatives)




Clover Cammunity Bank
Legal Title of Rark

FDIC Certificate Number: 27055
Submitted to CDR on 7/29/2008 at 4:00 PM

Schedule RC-R—Regulatory Capital

Dollar Amounts in Thousands | RCON

FFIEC 041
Page RC-29

Tier 1 capital
1. Total equity capital (from Schedule RC, ftem 28)

2. LESS: Net unrealized gains (losses) on available-for-sale securities (1)

BIE | ME | Thou

(i a gain, report as a positive value; If a loss, report as a negative value) it ad o5 2
3, LESS: Net unrealized loss on available-for-sala EQUITY securities (1) (report loss as & positive value) A221 9 3
4. LESS: Acrurnulated net gains {losses) on cash fiow hadges (1)
(if a galn, report as 2 positive value; if a loss, report as a negative value) 4336 O 4
5, LESS: Nonqualifying perpetual preferred stock B84 0 5
6. Qualifying rinority interests in consolidated subsidiaries 8585 ol 6
7.a LESS: Dissllowed goodwill and other disalliowed intangible assats B550 ol 7.
b, LESS: Cumitative change in fair vaiue of all finandal ilabillties accounted for under a
fair value option that &5 Included in retained earrings and is atiributable bo changes in
the bank’s pwn creditworthiness (If a net galn, report as a positive vaiue; If a net loss,
repert as a negative value) Fi64 o 7b
B. Subtota) (sum of items 1 and 6, less items 2, 3, 4, 5, 7.3, and 7.b) 2 10,688 & -
9.a. LESS: Disallowed servicing assets and purchased credit card refationships 8591 8 9a
b. LESS: Disafiowed defermed tax assets 5610 0: 9.b
10. Other additions tn {deductions from) Tier 1 capital 8592 of 10
11, Yier 1 capital {sum of ftems 8 and 10, less fems 9.a and 9.b) 8274 10,588 11
Tiar 2 capital
12. Qualttying subordinated debk and redserriable prefiered stock 5308 o 12
13, Cumuiative perpetual preferred stock Includibie in Tler 2 capital 8593 9 13
14. Allowance for loan and Jease losses includible In Tier 2 capits 5310 915 14
15, Unreaiized gains on avaliable-for-sale aquity securities includible in Tler 2 capital 22 o 15
16. Other Tier 2 capital components, B534 0 16
17, Tier 2 capital {sum of ems £2 through 16} 531t LILIN Y
18, Allowable Tler 2 capital (Jesser of iem 11 or 17) al7s 916 18
19. Tiar 3 capital allocated for market risk 1395 o] 19
20. LESS: Deductions for total risk-based capita B535 a: 2
21, Total risk-tbased capttal (sum of Rems 11, 18, and 19, less em 20)__ ina 483 2
Total assets for jeverage ratio
232, Average total assets (from Schedube RCK, item 9) 3368 124280 22
23. LESS: Disallowed goodwill and other disaliowed intangible assets (from tem 7.3 above) B5%0 of 3
24, LESS: Disaliowed servicing assels and purchased credit card refationships {from item 9.a above} 8591 af 24
25. LESS: Disallowed deferred tx assets (from item 9.b above) 5610 0
26. LESS: Other deductions from assets for leverage capital purposes B59%6 o 26
7. Average total assets for leverage capital purposes (tem 22 less items 23 through 26) A4 124,288| 27
Adjustments for financial subsidiaries
28. a. Adjustment o Ther 1 capital reported in ftem 11 c228 of 28.a
b. Adjustment to total risk-Dasad capital reported in #tem 21 8503 o b
29. Adjustment to risk-weighted assets reported In item 62 2504 G 29
30. Adjustment to average total assels reported in Item 27 B505 9 30
Capital ratios
{Column B is to be completed by all banks, Colmn A is to be (Column A) {Cotumn 8)
completed by banks with finanda! subsidiaries,) RCON| Percentage [RCON| Percentage
31. Ther 1 leverage ratio (2) 7273 0.00% 7204 8.50% 3
32, Tier § risk-based capitat ratio {3} 734 2.00% 7206 10.27% 32
7275 2.00% 7205 11.18% 33

33, Total nsk-based capital o (4)
{1} Report amount included in Schedulg RE, item 26.b, "Accumulated pther comprehensive income.”

{2) The ratio for colurmn B ks Ibern 11 divided by ltem 27, The ratio for column A I8 item 11 minus Jbem 28,2 divided by (item 27 minus tem 30).
{3} The ratio for column B is itemn 11 divided by it 62 The ratio for column A i e 11 minus item 28,8 divided by (ttem 62 minus itern 29).
{4) The ratio for coiumn B bs item 23 divided by item 62. The ratia for column A is item 21 minus item 28.b divided by (item 62 mirus tem 29).
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Legal Tide of Bank

FDIC Certificate Number:; 27055
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Schedule RC-R—Continued

FHIEC 041
Page RC-30

[ 7]

Banks are not required to risk-weight each on-balance sheet asset and the credit equivalent amount of each off-balance sheet fem that qualifies for a risk weight of tess than 100
percent (50 percent for derivatives) at its fower risk weight. When compieting Rems 34 through 54 of Schedue RC-R, each bank should decide for itself how detsiled a risk-weight
mkmm;monn.mmm,am(mmmmhmmmmmmmmammtdm_mmwm«m'
1o risk-weight at an appropriate lower risk weight, or it can simply risk-wesght some or all of these items at a 100 percent risk weight {50 percont for derivatives),

Balance Sheut Asset Categories

35. Held-o-maturity securities;

36, Avallable-for-saie securities

agreements to resed]

3B. Loans and leases heid for salke

40. LESS: Mlowance for joan and lease losses,

41. Trading assels

42, AR other assels (1)

{Column A) {Column B) (Column @) | (ColumnD) ¢ (CoumnE) | (Column F)
Totais Items Not Allocation by Risk Weight Categor
{from Subject o
. Scheckie RC) Risk-Weighting 0% 20% 50% 100%
Dollar Amounts in Thousands 81 | M1 § Thou BY | Mif | Thou BIIMU[Thou | BA{MI|Thou | BE|MI]Thos | B I8 Thou
34, Cash and balances due from depository instifLGonSs RCON 3010 RCON (855 RCON 8600 RCON 8501 RCON B612
{Cokumn A ecuais the sum of Schedule RC items 1.3 and 1.b) 1,747 0 729 3,018 ) of
RCON 1754 RCON B6J3 RCON 8604 RLON 8605 RCDM B506 RCON B6O?
0 0 0 D [ 0
RCON 1773 RCON B&CE RCON B6OS FCON B610 ROON BG11 |  RCON BGLZ
17,290, {102) "D 15,503 1,889 o)
37. Federal funds sold and securities purchased under RCO# 225 RCON C063 RCON CD64 RCOH 8520
4,854 0 4,864 0
REDN 5360 RCON B&17 RCON B618 RCON 8615 RCON B&20 RCON BG21
0 0 ol 0 0 0
ROOM BR2S RCOM B622 RCON B623 RCON B624 RCON B625 RCON B&26
39. Loans and laases, net of unearned INcosme 93,308 9 0 [+ 18,014 74,577
RCON 3123 RCON 3123
(1] s
RCON 3545 ROON 627 ROON BS2A RCON 8529 RCON BG30 RCON B631
[ 0! 0 0 0 0
RCDN B639 RODN BE) RCON B641 RCON Bo42 RCGM B3 RCON 5339 ’
7,642 0 ] 837 28! 6,827
RCON 2170 RCON 644 RCON 5320 RLON 5327 RCON 5334 | ROOM 5340
43. Total assets (sum of ftems 34 through 42) 126,848 {1.017) 729 24,102 20,828, 21,904

(1) Includes premises and fixed assets, other real estate owned, Isvestments In unconsolidated subsidianes and assodated companies, Intangible assets, and other assets,

35

k¥

41

42

43
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Schedule RC-R—Continued
{Coumn A) (Gotumn B) (CokmnC) | (ComnD) | (CotumnE) | (Column F)
Face Vahwe Credit Cradit Allocation by Risk Welght
or Notionat Conversion Etpivaient
Amourt Factor Amount (1) 0% 20% S50%: 100%
Doltar Amounts tn Thousands | Bil § #il | Thou B ¢ M | Thou B ME{Thow | ™Ei{MIjThou | 8H{ME{Thou | B | MY} Thou
Dertvatives and Off-Satance Sheet Thems RCDN B546 Sew footnote 2 RCON B547 RCION 548 RCON B5B1 RCON B582 RCON B593
44, Finandial sandby letters of credit 448 1.000 448 0 o 0 448
45, Performance stancly letters of RCON 3821 RCON B650 RCON 8851 ROON BES2 RCONM B653 ROON PG54
of redit 0 50 0 0 0 0 Q
46. Commergal and similar letters ROON 3411 RCON BG5S RCON B656 RCON B657 RCON 8658 ACON P65
of credit B 20 [} 0 [¢] o 0
47. Risk participations in bankers
acceptances acquired by the ROON 3429 RCOM D660 RCOM Bb61 RCON B662 RCON B663
) RCDN 3473 RCON BG4 RCDON BGGS RCON B566 RUON BGE7 RCON B66R
48, Securites lert 0 1.00 Y 0 0 9 0
49, Retalned necourse on smalt business RCON A50 RCON B665 ROON BE7D RCON 8671 ROON BE72 RCON B673
obiigations sold with recoursa 0 1.00 0 0 0 e 0
50. Recourse and drect credit
substitutes (other than financial
standby letters of credit) subject to
the iow-level exposurs nide and
residual interests subject to a RCON B541 See footnote 3 RCOM B542 RCON B543
dotiar-for-doitar capital requirement o 12.500 a 9
51, All other financlal assets sokd with ROON D675 RCON 8576 RCON 8677 RCDN BE78 RCON R679 ROOM BGB)
reCourse o 1.00 [ ) [} [} 0
52. ARl oter off-balance sheet RCOM B68t RCON BGH2 RCON 8683 RCON B6a4 RCON B6AS RCON B68E
fiatiities 0 1.00 [+ 0 0 0 o
53, Urused commitiments with an original RCON 3833 RCON BGB7 RECDM BG83 RCDN BGE9 RCON BG90 RCON 9591
matwrity exceeding one year! 10,71 50 5,351 4 o 0 5,351
RCDN ALS7 RCON B6S3

54. Derivative contracts

{1) Cohumn A rmuitipiled by credit conversion factor.

RCON B694

45

47

51

52

. 53
RCON BES
0 54

(2) For financial standby letters of credt to which the low-level exposune nile appliss, use a redtt conversion factor of 12,5 or an Institution-spedfic factor.
For other finandai standbyy letters of credit, Use a credit conversion factor of 1.00. See Instructions for fusther infarmation. (Entering an ™' gliows For data entry in Column B.}

(3) Or Institution specific factor.



Clover Community Bank

. FFIEC 041
Legal Tiie of Bank Page RC-32
FDIC Certiicate Number: 27055 [ 48]
Submitted to CDR on 7/29/2008 ot 4:00 PM

Schedule RC-R—Continued

{Cowmn C) | (ColumnD) | (ComnE) | (CowmnF)
Allocation by Risk Weight
D% 209 - 508 - 100%
Dollar Amounts in“Thousands | B2 MEIThou | BN [MijThoy | BE| MK Thou | BN MI! Thou
Totals . w
RCDM BE9G RCON BO97 RCDN B698 RCON B&5%

55. Total assats, derivatives, and off-balance sheat fheres by risk weight category

{for each colurni, sum of items 43 through 54) . 728} 24,102 20,828 87,708
56. Risk welght factor x % x 20% x 50% x 100%
57. Risk-weighted assets by risk weight ceteqgory (for each oolumn, RCON 8700 RCDN B701 ROOK B702 RCOM 8703

ftern 55 muftiplied by #e=m 56) 8 4,820 10,414 . 8T

RCON 1651
58. Market risk equivalent assels, 0
59. mmmmmﬂrmaﬂmhmmmm ROON B704
and attocated transfer risk reserve (sum of tern 57, cotumins C through F, and iem 58) 102,937
60. LESS: Excoss aliowance for ioan and jease losses ) 0
RCON 112§
61. LESS: Alocated transfer risk reserve ) 0
RCON AZ23
62. Total risk-weighted assets (ftem 58 minus items 60 and 61) 102,037
Memoranda
Doltar Amounts in Thousands RCON o | Ml § Thou
1. Current qedit exposure across all derivative contracts covered by the risk-based caphal standards 874 9 M1
With a remaining maturity of
{Colurnn A) {Cokamin B) {Coturnn €)
One year or Jess Owver one yoar Over five years
2. Rationat principal amouns of : ﬁvngﬂvems

derfvative cortracts: (1} ROOM | Tre { B | M | Thou Tl M I M| Thew [ ROOM | i | DIi MU Thou

a. Interest rate contracts 3809 ¢ 3755 0f 8767 9] M2a

b, Foreign exchange contracts 3812 0] 6769 0] 7 o M2b

¢ Goid oordracts ar71 o] a2 o grma O M2c

d. Other predous metals contracts 871 ¢l 8775 0f s77s 0] M2d

e, Other cormodity contractd 8777 0| 8778 0] s7% 0 M2e

f. Eouity destvative contracts ADOQ 0! A1 0] A2 Of M.2f

g. Credit dertvative comtracts:

(1) Irmestment grade Cong 0j coay Q| comz ] - M2g1
(2) Subinvestrment grade o3 {0} Coa4 e 0 M29.2

{1} Exclude foreign exxhange contracts with an original meturity of 14 days or kess and all futures contracts.



Clover Commumnity Bank

Legal Titke of Bark

FOIC Certificate Number: 27055
Submitted to COR on 7/29/2008 at 4:00 PM

Schedule RC-S5—Servicing, Securitization, and Asset Sale Activities

Doflar Amounts In Thousands

Bank Securittration Activities

1. Qutstanding principat balance of essets sold
and securfized by the reporting bank with
servicing retained or with recourse or other
seller-provided  credit enhancements
2. Madmum amount of credit exposre
arising from recourse or ather
saller-provided credit enhancemen s
provided bo struciures reported In
ftem 1 in the: fprm of:
&, Credit-enhandng interest-only strips
{induded in Schedules RC-8 or RC-F
or In Schedule RC, item 5)

FFIEC D41

Page RC-33

{Column A) {Columnn B} {Column C) (Column D) {Column E) {Column F} (Coivrmn G)
1-4 Family Home Credit MAto Other Commerdiat A¥ Other
Regichertinl Erpsity Card Loans Consumer and Industrial Loans, Ajt
Loans Lnes Recsivables toans Loarys Leases, and
Al Other

Assets

B § M| Thou BN [ MIt | Thou Bl | M Theu B M| Theu B | MY | Thou B | MY | Thou A | ME | Thou
ROON BAOS RCON B706 RCON B707 RCON B708 RCON 8209 RCOM B710 HCON B741
[¢]

RCON B712

RCOOM B713

RCOM B714

RCON B715

RCOM B716

RCON 8717

RCON B718

b. Subordinated securities and
other residug] interests

RODM C393

RCON CI394

RCON C395%

RCION CI96

ROON C397

RCOM CI98

ROON C399

¢, Starcyy letters of credit and
other enhancements

RODN C400

RCON C401

ROON 402

RODN C403

RCON Cald

RCON C405

ROON C406

3. Reporting banids unused commitments
to provide kquidity to strudtures
reported n fam

RCON B726

RCON B727

RCON 8728

RCON A729

RCON B730

RCON B731

RCON 8732

4. Past due foan amounts Inciuded In Hem 1:
a. 30-89 days past due

b. 9¢ days or more past due

5. Charge-oifs and recoveries on assets sokd
and securtitzed with servicing retalned or
with recourse or other sefier-provided ot
erhancements {calendar year-to-date):

a. Charge-oiTs,

RCON B733

RCON B734

ROON B725

RCON BY36

ROON B737

RCON B738

RCDN B739

RCON 5740

RCON B741

RCON B742

ROON 8743

ROON 8744

RCON B745

RCON B746

RIAD B747

RIAD 8748

RIAD B749

RIAD B75]

_ RIAD B751

RIAL B752

RIAD B7%3

1. Recoveries

RIAD B754

RIAD H755

RIAD B756

RIAD 8757

RIAD 8758

RIAD BTS9

AIAD B760

2a

2b

2.

4.2

4.b

5b



Clover Community Bank

FFIEC 041
Legai Title of Bank Page RC.34
FOIC Cartificate Number: 27055
Submityed to CDR on 772572008 at 4:00 P4
Schedule RC-S—Continued
{Column A} {Cohumn B) {Column C} {Colurnn ) {Cotumn E) {Column F} (Column G}
1-4 Family Home Crecit Autny Other Commerdal Al Other
Rasidentiat Equity Cand Loans Consurner ant Industriat Loans, AR
Loans Lines Recelvables ~ Loans Loars Leases, and
All Other
Assets
Doflar Amounts i Thousands | 8| M8 ] Thou | Mk | Thou B | M Thou B | M| Thou B | M | Thoy B M| Thou P | MR | Thou
6. Amount of ownership {or seller's}
Intevests carried as:

3. Securfties (inchuded tn Schedule RC-8
ot in Schedute RC, Hem 5)

. Loans (inckided In Schedule RC-C)
7. Pust due loan amounts included in

interests reporbed in ltem 6.a:

a. 30-89 days past due

b. 90 days or more past due

8. Charge-offs and recoveries on ioan
amounts induded In interests reported
in ttern 6.a (colendar year-to-date):
8. Charge-offs

h. Recoveries

For Securitization Facilities Sporsored

By or Otherwise Established By Other

Instihitions

9. Maximurm amount of credit exposure
arksirg from credit enhancements
provided by the reporting bank to other
Institutions' securittration structures in
the form of standby letters of cregit,
purchased subordinated securfties,
and other enhancements,

10. Reporting bank's unused commitments
to provide Squidity to other instftutions'
securitization structhures




Clover Community Bank

FRIEC 041
Legal Title of Bank Page RC-35
FDIC Certificate Number: 27055 E’:j
Submitted to COR on 7/29/2008 2t 4:00 PM
Schedule RC-S—Continued _
(Colann A) {Cohann B) {Coturmn C) {Column D} {Column E) {Column F) {Colurmn &)
1-4 Family Home Cradit L Other Cornmercist All Other'
Residential Equity Corts Loars Lorsumes and Indosirial Lobrrs, All
Lpars Lines Recetvables Loans Losns teaases, and
All Other
Assets
Dollar Amounts in Thousands | B | MR | Thou a0 | Ml | Thou Bl | ME | Thou BEMI[Thou | Bi|ME{Thou | BI[MI|Thou | BN | M| Thou
Bank Asset Sales
11. Assets soid with recourse o other sefier-
provided cradit enhancements and nat RCON B79C RCOK B791 RCONM 8792 RCON B753 RCON G734 RCOM 8795 RCON 8796
securitized by the reporting 0 0
12, Maxitnum amount of oedt exposure
artsing from recourse or other sefler-
provided credit erthancsments pro- RCON B797 RCON B798 RCON B799 RODN B800 RCON B801 ROON BA(2 ROON B&03
vided to assets reported in fem 11 [ a
Memoranda
Dollar Ameunts In Thousands RCON B | M} Thou

1. Smalt husiness obilgations bransfierred with recourse under Section 208 of the Riegle

Cornmunity Developrnent and Reguiatory Improvement Act of 1994,

a. Dutstandiing principat batance:

b. Amount of netained recourse on these obligations as of the report date

2. Outstanding principal balance of assets serviced for pithers (includes partidpations serviced for others):

a. Closed-end 1-4 family residential mortgages servioed with recourse or other servicer-provided credit enhancements

oo

=]

b. Closed-end 14 family residential mortgages serviced with no recourse or other servicer-provided aredit enhancements

€. Other finandal assets (Inciudes home equity Bnes) (1)

d. 1-4 family residential mortgages serviced for others that are in process of foreciosure at guarter-end
{inchudes cosed-and and open-end lowns)

3. Asset-backed commerdal paper condutts:

a. Maxlnmamndaa!tmaﬂdngmawtmmmmmﬂjtmh&ehnndmwmsd

(=]

credit, subordinated securities, and other enhancements:

(1} Condits sponsored by the bank, a bank affiabe, or the bank's holding company,
{2} Conduits sponsored by other unrelated insthubions,
b. Unused commitments to provide Tiquidity to conduit struchures:
(1} Condutts sporsored by the bank, a bank affiliate, or the bank's hoiding comparny
{2) Condutts sponsored by other unrelated institutions
4, Dutstanding credit card fees and fnance chamges incuded in Schedule RC-S, tem 1, column C (2)

(1} Mernorandum e 2.¢ is io be completed i the principal balance of other finandal assets serviced for others is more than $10 miltion.
(2} Mermorandum item 4 s to be completed by banks that {1} together with affilatad institutions, have outstanding credit cand recelvables {as defined in the

instructions) that excmed $500 miltion as of the report date or {2) are cedit card spedalty banks as defined for Uniform Sank Perforinance Report purposes.

11

12

M.1.a
M.1lb

M.2.a
M2b
M.2.¢

M.2d

M3al
M.3.a2

M3b.t
M3.b.2
M.4



Clovar Community Bank FFIEC 041
Lagal Tithe of Bani Page RC-36
FDIC Certificate Number: 27055

Submittad to (DR on 7/29/2008 at 4:00 PM
Schedule RC-T—Fiduclary and Related Services

Items 12 through 18, lbems 20 through 23, and Memorandum tem & will not be made available
to the pubfic o an Individual institution baals.

RCON [ YES / NO

1. Does the institution have fiduciary powers? (If "NG," do not complete Schede RC-T) Lasac) NO 1
RCON]  YES / NO

2. Does the institution exerdse the fiduclary powers It has been granted? A346 NO 2
3. Does the Institution have sy fidudary or related activity (in the Form of assets or accounts) RCON: YES / NO

to report in this schedule? (If *NO,” do not complete the rest of Schedule RC-T.) 8867 NO 3

If the answer to Rem 3 is "YES," compiete the applicable itemns of Scheduie RC-T, as follows:

Instiurtions with total fidudary assets (itemn 9, sum of columns A and B) greater than $250 million {as of the preceding

December 31) or with gross fiduciary and related servicss Income greater than 10% of revenue (et kiterest income plus
noninterast income) for the preceding calendar year must comphete:

+ Ihens 4 through 19 guartery,

» Thems 20 through 23 annually with the December report, and .

» Memorandum ttems 1 through 4 annually with the Decermber report.

Institutions with toa! fiduciary assets (item 9, sum of columns A and B) greater than $100 millon but less than or equal to

$250 rodition (as of the preceding December 31} that do not meet the fdudary income test for quarterly reporting must complete:
« Items 4 through 23 annually with the December report, and

» Memorancum fems § Hwough 4 annually with the December repart.

Instititions with total fidudiary assets (item 9, sum of colurmns A and B} of $100 mitlion or less (as of the preceding Decernber 31)

that do not meet the fiduciary Income test for quarterty reporting must compiete:
= Items 4 through 10 annualy with the December report, and

+ Memorandum tems 1 through 3 annually with the Decarmber report.

{Column A} {Column B) {Column C} {Column D)
Managed Non-Managed Number of Number of
Assats Assets Managed Non~-Managed
Aocounts Aocounts
Doflar Amounts i Thousands  ; Tre | B [ ME [ Thou TR || M Thou
FIDUCIARY AND RELATED ASSETS RCON B58 RCON B869 RCON B670 RCON BR71
4. Personal trust and agency accounts NA _ NA N/A Na| 4
5. Retirement related trust & agency acoounts: RCOM BET2 RCON BB73 RCON BE74 RCON BA7S5
a Employee benefft-defined cortribiution NA N/A /A NA! 5a
ROOM B476 RCON B87?7 ROON BE7R RCON 8875
b. Empioyee benefit-defined beneflt, NA NA NA NA| 5b
' RCON B28D RCOM BB RCON BAS2 REON 8883
c. Other retirement accounts NA N/A N/A NA 5.
RCOM G284 RCON BARS RCON C0O1L RCON Q002
6. Corporate trust and agency acoounts NA N/A NA NA| &
ROON BREE RCON 8386
7. Investment management agency accounts NA N/A 7
ROON 0850 RCON BBS1 RGON BA92 ROON BES)
8. Other fidudary accounts NiA N/A, N/A - NAL B
9, Total fiduciary accounts RCON B8S4 ROON B8OS RCON BB9S RCON Bay7
(sm of fems 4 through B) /A N/A N/A NAl ©
RCON B89S RCON BagS
N/A N/A| 10

10, Custody and safekeeping accounts
11. Not applicable




Clovar Commiunity Bank FFIEC 041
Legal Tile of Bank Page RC-37

FDIC Certificate Nusber: 27055 - 39 ]}

Submitted to CDR on 7/29/2008 at 4:00 PM

Schedule RC-T—Continued

Doilar Amounts in Thousands | RIAD { BA | Mit j Thou

FIDUCIARY AND RELATED SERVICES INCOME
12, Personal trust and agency acoonts
13. Retirernent retated trust and agency accounts:

12

a. Employee benefit—dafined contribution 8905 NAl 13.a
b. Empioyes benefit—defined benefit, 8906 NA] 13.b
¢. Other retirernent accounts Boa7 NA; 13.c
14. Comporate trust and agency acoounts AT NA| 14
15, Investment managament agency acoounts 2908 NA| 15
16, Cther fiduciary actounts A0 NAl 16
17. Custoedy and safekeeping acoounts Ba09 - NA} 17
18, Cther fduclary and refated services income BY10 N/Al 18
15_ Total Qross fidudiary and related services income (sum of items 12 through 18)
(must equal Schedue RE, item 5.a) 4970 NA| 19
20. LESS: Expenses, 058 N/A} 20
21. LESS: Net josses from Rdudary and relsted services Ades NiAT 28
22, PLUS: Intracomparty Income cregits for Adudary and related services B911 |- NAl 22
23. Net Aduclary and retated services Income, Ad51 NA| 23
Managed’
Memoranda Assets
Dollar Amounts in Thousands RCON | B | M | Thou
1. Managed assets heid In personal trust and agency aoccounts: -
a. Noninterest-beartrg deposits M1l NAl Mia
b. Interest-bearing deposits BY14 N/A| M.1b
. U.S. Treasury and U.S. Government agency obllgations 8915 NAL M.1.c
d. State, county and municpal obligations B4t6 NAG M.1d
e. Money market mutual funds B917 NAl Miae
f. Other short-term cbilgations T NA] M1f
g, Other notes and bonds, 8919 MNAL M.1.g
h. Common and preferred stocks B9 NA| M.ih
I. Redl estate mortgages B921 NA| M.1i
}. Real estats B522 NAl M1
k. Miscellaneous assets 8923 NA] M1k
1. Total managed assets held in personal tnst and agency accounts {surm of Memarandum
itarrs 1.a through 1. {must squal Schedute RC-T, ttem 4, coiumn A) B8ES N/A| M.14
{Column A} {Colurmn B)
Nurmber of Prircipal Amount
Issues Outstancing
Delfar Amounts in Thousands | RCON Trl § B | M Thou
2. Corporate trust and agency acounts: ROON 8928
a. Corporate and municipal busteeships, B927 N/A NA| M2.a
b. Transfer agent, registrar, paying agent, and other corporste agency B929 NiA M.2b




Clover Community Bank FFIEC 041
Legal Title of Bank Page RC-38

FDIC Certificats Number: 27055 [ sa |

Submitted to COR on 7/29/2008 at 4:00 PM
Schedule RC-T—Continued

: {Column A} {Coburmn B)
Memoranda—{ontinued Number of Markst Value of
Funds Fund Assats
. Dollar Amounts In Thousands | RCO RCOMN | BH | MH | Thau
3. Cobective investment funds and common trust funds: )
a. Domestic equity. 8931 N/A} B932 NA| M3.a
b, Irtemational/Global squity : B933 N/A| B934 N/A| M3Db
€. Stock/Bond blend B93s N/A| B936 NAl M3
d. Taxable bond B937 N/A| P93 NAl M3.¢
e. Municlpal bond B939 N/A 824G N/Al M3e
f. Showt temn veshments/Money market, 8041 N/A[ Bog2 NiAE M.3.f
g. Spediaity/Cther, B33 N/A| pod4 : N/A] M.3.g
h. Total coflective investment funds (sum of Memorandum iterns 3.a through 3.9) B545 N/A| Bg46 WAl M3.h
{Column A) {Coluemst B) (Cotumn )
Gross Losses Gross Losses Racoveries
Managed Nen-Managed
Actourds AcTounts
Coliar Amowrtts in Thousands RIAD MI { Thou RIAD M | Thou RIAD MK | Thou
4. Fdudary settiemeants, surtharges andd other fosses;
a, Personal trust and agency acoounts 47 N/A | Bo48 N/A| pa4n NA] M4a
b. Retirement refated trust and agency acoounts 8950 N/A| Bas1 NIA] B9S2 N/A| M.4.b
¢. Investment management agency accounts___ BY53 N/A] ag54 N/AJ BosS N/A] Md.c
d. Cther fidudiary acrounts and related BI56 N/AS 8957 N/A] 8958 N/Al M.4d
e. Total fidudary setbesnents, surcharges, and cther Josses
(sum of Memorandum {tems 4.a through 4.d) (sum of
columns A and B minus column € must equal
Schedule RC-T, itam 21) 959 N/A| 5960 NIA| po61 NA| M.4e

Person to whom questions about Schedule RC-T—Fduciary and Related Services should be directed:

A j
Name and Title (TEXT B962)

) |
E-mall Addvess (TEXT 8926)

A ]
Telephone: Area code/phone number/exdension {TEXT B363) FAX: Area code/phone number (TEXT B964)




FFIEC (41
Page RC-30

Optional Narrative Statement Concerning the Amounts
Reported in the Reports of Condition and Income

The management of the reporting bank rmay, if it wishes, submit a appear as the bank's staternent both on agency computerized

brief narrative statement on the amounts reported In the Reports records and in computer-fiie releases to the public. -
of Condition and Income. This optional statement wifl be made '

available to the public, along with the publidy available data In the Ajl information fumished by the bank in the narrative statement

- Reports of Condition and Income, in response to any request for must be accurate and not misieading. Appropriate efforts shall be
individual bank report data, Howevar, the information reported in taken by the submitting bank to ensure the statement's accuracy.
Schech)le RC-T, iterns 12 through 18, items 20 through 23 and The statement must be signed, in the space provided below, by a
Memorandum item 4, Is regarded as confidential and will not be senior officer of the bank who thereby attests to its acuracy.

released to the public. BANKS CHOOSING TO SUBMIT THE )
NARRATIVE STATEMENT SHOULD ENSURE THAT THE STATEMENT If, subsequent to the original submission, material changes are
DOES NOT CONTAIN THE NAMES OR OTHER IDENTIFICATIONS OF submitted for the data reported In the Reports of Condition and
INDIVIDUAL BANK CUSTOMERS, REFERENCES TO THE AMOUNTS Income, the existing narrative statement will be deleted from the

REPORTED IN THE CONFIDENTIAL ITEMS IN SCHEDULE RC-T, fites, and from disclosure; the bank, at its option, may repiace it with
OR ANY OTHER INFCRMATION THAT THEY ARE NOT WILLING a statement, under signature, appropriate to the amended data.

TO HAVE MADE PLBLIC OR THAT WOULD COMPROMISE THE

PRIVACY OF THEIR CUSTOMERS. Banks choosing not ta make The optional narrative statement will appear in agency records

a statement may check the "No comeent”™ box below and should and In refease to the publlc exactdy as submitted (or amended
make no entries of any kind in the space provided for the narrative as described in the preceding paragraph) by the management of
statement; [.e., DO NOT enter in this spaca such phrases as "No the bank (except for the truncation of the statements exceeding the
statement,” "Not appficable,” "N/A," "No comment,” and "None.™ 750-character limit described above). THE STATEMENT WILL NOT
BE EDITED OR SCREENED IN ANY WAY BY THE SUPERVI-
The optional staterment must be entered on this sheet. The state- SORY AGENCIES FOR ACCURACY OR RELEVANCE. DISCLO-
rrent should not exceed 100 words, Rurther, regardiess of the SURE OF THE STATEMENT SHALY NOT SIGNIFY THAT ANY
number of words, the statement must not exceed 750 characters, FEDERAL SUPERVISORY AGENCY HAS VERIFIED OR CON-
induding punctuation, indentation, and standard spacing betweeri FIRMED THE ACCURACY OF THE INFORMATION CONTAINED
words and sentences. If any submission should exceed 750 char- THEREINM. A STATEMENT TG THIS EFFECT WILL APPEAR ON
acters, as defined, It will be truncated at 750 dharacters with no ANY PUBUIC RELEASE OF THE OPTIONAL STATEMENT SUB-
notice to the submitting bank and the Funcated statement wili MITTED BY THE MANAGEMENT OF THE REPORTING BANK.

RCION | YES / NO
6979 NOQ

Comments?

BANK MANAGEMENT STATEMENT (please lype or print dearty):
TEXT

[ 5980




REPORT OF CONDITION

Consolidating damestic subsidiaries of
Clover Community Bank

In the stabe of SC at cdose of business on June 30, 2008
published in_response to it made by {(Enter additional information below)

Statement of Resources and Liabliitles

Dollar Amounts in Thousands

ASSETS
Cash and balances due from depository institutions: !

Noninterest-bearing balances and currency and coin 3,152]

Interest-bearing batances 598}
Secuyities:

Held-to-maturity securities 0|

Available-for-sale securites 17,290]
Federal funds sold and securities purchased under agreements to resell;

Federa! funds soid 4.804]

Securities purchased under agreements to resel] 0|
Loans and lease financing recelvables:

toans and leases hetd For sake [ o}

Loans and eases, net of uneamed Income. 93 ,868]

LESS: Allowarice for foan and lease fosses 818}

Loans and feases, net of uneamed income and allowance 82,973
Trading Assets, 0
Premises and fixed assets (induding capitalized leases) 2,209
Oftfer real estate gwned 1,174}
Investrnents In unconsolidated subsidiaries and assoclated companies °|
Intangible assets:

Goodwil °

Other intanglble assets 0
Other assats 4,179

120,548

Total assets



REPORT OF CONDITION (Continued)

LIABILITIES

Dollar Amounts in Thousands

Deposits:

| ‘107,32‘l|

In domestic offices
Noninterest-baaring 12,584
Interast-bearing 93,737
Federal funds purchased and securities sold under agreements to repurchase: -
Federat funds purchased - 0
Securities soid under agreements o repurchase 0
Trading liabilities o
Other horrowed money (indudes martgage Indebtedness and obllgations under caplitalized leases) 8,000
Subordinated notes and debentures a
Other liabilities . 722
Total liebiltes 118,043
Minority interest in consofidated subsidiaries 0
EQUITY CAPITAL
Perpetual preferred stock and reiated surplus . 0
Common stack, _ 1,264
Surpls {exciude all surplus related to preferred stock) 2,070
Retained eamings 1,234
Accumitated other comprehensive Income (85)
Other equity capital components 0
Total equity capital 10,803
128,548

Total fiabilities, mincrity interest, and equity pital

We, the undersigned directors, attest to the
correctness of this smbement of resources and Habilities.
We dediare that it has been examined by us, and o

the best of our knowledge and belief has been
prepared in conformance with the instructions

and is tnie and correct,

Director #1 [ }

Director #2 L i

Director #3 L |

1, Jerry L. Glenn, Vice Presldent & 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 knowiedge and belief.




Federal Financial Institutions Examination Council

Zoard of Governars of the Federal Reserwe System
OMB Number: 7100-0038

Feclerad Depesit Insurance Comoretion

OME Number: 20640052

Office of the Complrofier of the Curency

OMA Hymbesr: 15570081

Expireg March 31, 2011

Fieasa refer to page |,

Tabie of Contesty, for
the requiared disciosure
of estimated burder,

Consolidated Reports of Condition and Income for
A Bank With Domestic Offices Only—FFIEC 041 :

Report at the caose of Business September 30, 2008

This report s required by law: 12 U.S.C. §324 (State
member hanks); 12 U.5.C. §1817 (State nonmember banks);
and 12 11.5.C. §161 (Natlonal banks),

{20080930)

{RCON 9955)

This report form ks ko be filed by banks with domestic offlces
only. Banks with foraign offices (as defined In the
instructions} must file FFIEC 031,

NOTE: Each bank's board of directors and senlor management are
resporsible for establishing and maintaining an effective system of
intermal control, induding controls aver the Reports of Condition and
Income. The Reports of Condition and Income are to be prepared
I accordance with Federat reguiatory authonty instructions,

The Reports of Condition and Income must be signed by the Chief
Financial Officer {CFO) of the reparting bank {or by the {ndividual

performing an equivalent function) and attested to by not less than
_ two directors (trustees) for State nonmember banks 2nd thres
directors for State member and Natlonat banks.

I, the undersigned CFO (or equivatent) of the named bank, attast
that the Reports of Condition ard Incomne {induding the supporting
schedufes) for this report date have been prepared in conformance
with the instructions Issued by the approprste Federal regulatory
authority and are true and corredt to the best of my knowledge and

CEo

We, the undersigned directors {frustees), attest to the oorrectness of

the Reports of Condition and Income {inciuding the supparting schedules)
for this report date and dedare that the Reports of Congdition 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 authorlty and are true

and comect.

Mmﬂ

Arector (Tru.E

Director

Diractor {Trustee)

Submission of Reports

Each biank must file its Reports of Condition and Income {Call Report)
data by elther:

{a) Using computer software to peepare its Cali Report and then
submitting the report dats directly tn the FFIECs Central Data
Repository {COR}, an Internet-based system for data
collection (https://fodr.Mec.gov/cdrf), or

{p) Completing s Cail Report in paper form and arranging with
a software vendor or another party to convert the data into
the edectronic format that can be processed by the CDRL The
software vendor or other party ten must eledmrucaliy submit
the bank's data file to the CDR.

For technicai assistance with submissions to the CDR, please contact

To fuifill the signature and attestation requirement for the Reports of Condition and
Income for this report date, attach your bank's compieted signature page (or a
photocopy or a computer-generated version of this page) to the hard-copy record

of the data fife submitted to the CDR that your bank must place In its fifes.

The appearance of your bari’s hard-copy record of the submitted data file need
not match exactly the appearance of the FFIEC's sample report forms, but shoukd

show at least the caption of each Call Report itern and the reported amount,

the CDR Help Desk by telephone at (B88) CDR-3111, by fax at {301} Clover Community Sank
455-7864, or by e-mall at COR.Helip@ffiec.gov. Legai Tite of Bank (RSSD 9017)
Clover
City (RSSD 9130}
FDIC Certificabs Number 27055 5C 29710
(RSSD 9056} State Abbrav. (RSSD 9200} 2ip Code (RSSD 9220)

Board of Goverriors of the Federal Reserve System, Federal Deposit Insurance Corporation, Office of the Comptrolier of the Currency



Consolidated Reports of Condition and Income for

A Bank With Domestic Offices Only

FiiEC0ad
Pagei

]

.: - From Depository Institutions : ;

Table of Contents

Signature Page Cover
Contact Information

Report of Incoms

Schedule RI - Income Statement RI-1, 2.3

Schedule RI-A - Changes In Equity Capital

Schedule RI-8 - Charge-offs and Recoverles on
Loans and Leases and Changes in Allowance

for Loan and lease Losses RI4,56
Schedule RI-E - Explanations RI-7, 8
Report of Condition
Schedule RC - Balance Sheet RC-1, 2

Schedude RC-A - Cash and Balances Due
* (to be completed only by selected banks)
Disclosure of Estimatad Burden

The estimated average burden assoclated with this Infarmation
colfection is 40.0 hours per respondent and Is estimated to vary
from L6 to 635 hours per response, depending on individual
dreumstances. Burden estimates Include the time for reviewing
Instructions, gathering and mairtaining data in the required
form, and completing the infarmeation cllection, but excude

the time for compling and maintaining business records In the
narmal coursa of a respondent’s activities. A Federal agancy
may not conduct or sponsor, and an organization (or a person)
is not required to respond & a collection of information, unless
it displays a axrentfy valid OMB control number. Carmments
conoerning the acauracy of this burden estimate and suggestions
for redudng this burden should be directed ko the Office of
Information and Requiatory Affairs, Office of Management and
Budget, Washington, D.C, 20503, and to one of the following:

Secretary
Board of Govermnors of the Federal Reserve System
washington, D.C. 20551

Legislative and Requiatory Analysis Division
Office of the Comptroller of the Cuarency
Washington, D.C. 20219

Assistant Executive Secetary
Federal Deposit Insurance Corporation
Washington, D.C. 20429

RC-3

Schedute RC-B - Securities RC-3,4,56
Schedule RC-C - Loans and Lease Anancng Receivables: -
Part I. Loans and Leases RC-7, 8,9,10
Part II. Loans to Smafl Businesses and
Srmall Farms (to be completed for the
June report only} RC-10ab, 10b
Schedwle RC-D - Trading Assets and Liabllites
{io be completed ondy by seiected banks) RC-11, 12, 13
Schedule RC-E - Deposit Lizbilitles RC-14, 15
Schedule RC-F - Other Assets RC-16
Schedule RC-G - Other Liabilities __.RC-16
Schedule RC-K - Quarterly Aveyages RCA17
Schedule RC-L - Derfvatives and
: Of!raa!ance Shegt Items _ RC-18, 19
Schedule RC-M - Memeranda RC-20, 21
Schedule RC-N - Past Due and Nonaccrual
Loans, Leases, ang Other Assets RC-22, 23, 24, 25
Schedule RC-Q - Other Data for Depesit
Irsurance and FICO Assessments RC-26
Schedle RC-P— 1-4 Family Residential
Mortgage Banking Acthities (to be compieted
only by selacted banks) RC-27
Schedule RC-QFinandal Assets and
Liablifles Measwred at Fair Vaive (to
be completed only by sefecied banks) RC-28
Schedule RC-R - Regulatory Capital RC-29, 30, 11, 32
Schedule RC-S - Servicing, Seauritization,
and Asset Sale Activities RC-33, 34,35
Schedule RC-T - Fidudary and
Related Services RC-36, 37, 38
OpHonai Narrative Statement Concemning
the Amounts Reported in e Reports
of Condition and Income RC-39

For information or assiskance, National and State nonmember banks should contact the FDICs Data Collection and Analysis
Section, 550 17th Street, NW, Washington, D.C. 20429, toll free on (800) 588-FDIC(3342), Monday through Friday
between 8:00 a.m. and 5:00 p.m., Eastemn time, State member banks should contact their Federal Reserve District Bank.
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To fadlitate communication between the Agendes and the hank conceming the Reports of Condition armd Income, please provide contact
infarmatlon for (1) the Chief Financial Officer (or aquivalent) of the bank signing the reports for this quarter and (2) the person at the
bark - other than the Chief Financial Officer (o equivalent) - to whom questions about the reports should be directed. If the Chief
Finandai Officer (or equivalent} is the primary contact for guestions about the reports, please provide contact Information for another
person at the hank who wilf serve as a secondary contact for communications between the Agendes and the bank concerning the Reports
of Condiition ardf Incame. Enter "none” for the contact's e-mall address or fax number If not avaable. Contact information for the Reports

of Condition and Income is for the confidential use of the Agencles and will not be released to the public.

Chief Financial Officer {or Equivalent) Signing

Cther Parson to Whom Questlons about

the Reports the Reparts Should be Directad
Jerry L. Glenn Gwen M. Thompson

Nema (TEXT C490) Name (TEXT C495)

Senior Vice Presldent & CFD President & CEQ

Thie (TEXT C491) Title (TEXT C496)
jgienn@dovercommunitybank.com gthompson@clovercommunitybank.com

E-mall Address (TEXT C492)

E-mmail Address (TEXT 4086}
{803) 222-7660

{803) 222-8612
Telephone: Area code/phione number/extension (TEXT £493) Tajephone: Area codefphone number/extension [TEXT 8902}
{803) 222-3129 (B03) 222-2922

FAX: Arey code/phare number [TEXT C494)

FAX: Ares code/phone number (TEXT 9116)

Emergency Cuntact Information

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 dedision-making authority, Alse provide Tnformation for a
secondary contact if avallable. Enter "none” for the contact's e-mail address or fax number if not avallable. Emergency contact information
is for the confidential use of the Agendes and will not be released to the public,

Primary Contact Sacondary Contact
Gwen M. Thompson Gerald Bolin

Name {TEXT C366) Name (TEXT C371)
President & CEQ - EVP A COO

Title {TEXT (367) Tithe (TEXT C372)

gthompson@clovercommmunitybank. com

ghalin@dovercommunitybank.com

E-mail Address (TEXT £368)
{803) 222-7660

E-mall Address (TEXT C373)
{803) 222-7660

Telaphone: Area code/phone nurnberfesdension {TEXT (369)
(803) 2222922

Telephone: Ares code/phone nigmberfextension [TEXT C374)
(803) 222-3522

FAX: Area code/phone neember {TEXT C370)

FAX: Area code/phane number (TEXT C375)
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USA PATRIOQT Act Section 314{a} Ant-Money Laundering Contact Information

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 enforcernent officers for additional information related to ant-terrorist financing and anti-money
laundering, Please provide Information for a secondary contact if avallable. Information for a third and fourth contact may be provided at the
bank's option. Enter "nona” for the contact's e-mail address or fax number if not avallable. USA PATRICT Act contact Infarmation is for the
confidential use of the Agencies and the Financial Cimes Enforcement Nebwork (FInCEN) and will not: be refeased to the public.

Primary Contact - Sacondary Contact

Lisa Lechner Gerald Bolln

Name (TEXT G437 Name (TEXT C442)

VP & Compllance Officer EVP A CDO

Thie (TEXY C438) Title (TEXT C443)

Hechner@clovercommunitybank. com gholin@iclovercommunitybank. com

E-mall Address {TEXT C439) E-mall Address (TEXT C444)

(B03) 222-7650 {803) 222-7660

Telephane; Area codefphone numberfextension (TEXT C440) “Telephane: Area code/phane numberfextension {TEXT C445)
(803) 222-2922 (803) 222-2922

FAX; Area codefphone number {TEXT C441)

FAX: Area coxde/phone number {TEXT C446)

Third Contact Fourth Contact
Name [TEXT CE0) Name (TEXT CB75)

Twie (TEXT CB71) Tithe (TEXT CH7E)

E-ma] Address (TEXT dsn) E-mad Address (TEXT CBTT)

Telephone: Ared code/phone mimberfexdansion (TEXT C373)

Telaphone: Area code/phone number/edension (TEXT CB/8)

FAX: Ared codefphone number (TEXT CB74)

FAX: Area code/phonte number (TEXT CB7S)



Clover Community Bank
Legat Tie of Bank

Clover

City
sC 29710

Stata Zip Code
FDIC Certificate Number: 27055
Submitted to COR on 10/23/2008 at 10:57 AM

Consolidated Report of Income
for the perlod January 1, 2008 -~ September 30, 2008

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

Schedule RI—Income Statement

Dollar Amounts In Thousands | RIAD | B | ME | Thou
1. Interest [ncome:
a. Interest and fee Income on foans:
{1} Loans secured by real estate:
{m) Loans sscurad by 1-4 family residential propevties 4435 1,283
(b} All other loans secured by real estats 4436 2,963
{2) Commerciai and ndustrial ioans 4012 650
{3} Loans to individuals for housahold, family, and other persanal
expenditures:
{a) Credit cards 8485 18
{b) Gther {indudes single payment, instaliment, ail student
Ipans, and revoiving credt plans other than credit cards) B4ES 280
{4) Loans to foreign govemments and oMcial iInstthutions__ 405 1)
{5) All other toans (1) 4058 0
{6) Total irterest and fee income on loans (sum of iems 1.a.{1)(a) tirough 1.a.(5)) 4010 5202
b. Income from lease fingndng recetvables 4065 (v}
4115 54

¢. Interest income on balances due from depository Instiitfons {2)

d. Interest and dhvidend inoome on securites:
(1) U.S, Treasury securities and U.S, Government agency abligations
{exriuding mortgage-hacked securities)

{?) Mortgage-backed securities

{3} Al ather securities (includes seaurities issued by states and
poiitical subdfvisions in the LLS.}

e. Interest {ncome from trading assets

f. Interest income on federal furds sold and securities purchased under agreements to nesel]

g. Other Interest noome.

h. Total interest income (sum of tems 1.a.(6) through 1.9)
, Interest expense; .
a3, Intarest on deposits:
{1) Transaction accounts (NOW acoounts, ATS accounts, and
telephone and preauthorized transfer acoounts)

{2) Nontransaction acocounts:
(a) Savinga depasity (includes MMDAS)

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

{c) Time deposits of lex than $104,000
b. Expense of federal funds purchased and securities sold
under agreements to repurchase

4195

¢. Interest on trading flabliitfes and other bomowed money.

(1) Incudes interest and fae Income on "Loans to depository institutions and acceptances of cther bandes,” "Loans to finance
agricultural production and other loans to farmers,® "Obligations (other than securitles and leases} of states and politica

subdivisions in the 11.5.," and "Other loans.”
{2) Indudes interest income on tme certificates of deposit nat held for trading.

FFIEC (41
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Clover Community Bank FEIEC 041
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FDIC Certificat Number: 27055 : s ]

Subrmitted to CDR on 10/23/2008 at 10:57 AM
Schedule RI—Continued

Year-to-date
Dollar Amounts in Thousands] RIAD | B | Mil | Thou

2, Interest expense (continued):

d. Interest on subomiinated notes and debentures, 410 ) o zd
€. Total imterest expense (sum of items 2.2 tough 2.0) 473 2.082) 2.e
3. Net Interest Income (Hem 1.h minus 2.e) 4 3,888 3
4, Provision for loan and fease losses 42%0 181} 4
5. Noninterest income:
a. Income from fidudary activitles (1) M) 0| 5a
b. Service charges on depodt acrounts 4080 72| Sb
€. Trading revenue (2) AZM 0] 5e
d. (1) Fees and commissions from sequrities brokerage €886 0 5d.1
(2) Investment baniing, advisory, and underwriting fees and P
commissions o 0 5d.2
(3) Fees and commissions from annuity sales Cag7 0] 5d.3
(4) Underwriting Income from insurance and refnsurance activittes G306 of 5.d4
(5) Income from other insurance activities c387 o] 545
e, Venhuia capital revermis B451 o S.ae
f. Net servicing fees_ B4g2 0| Sr
g. Net securitization Income: Ba53 0| 549
h. Not appiicable A
i. Net guins (losses) on sales of loans and leases 5416 af 5.k
§. Net gains {lasses) on sates of other real estate owned 5418 O 5.4
k. Net gains (luszes) on sales of other assets (excluding securities) B496 0] 5k
I. Other noninterest income™* _ 8437 98| 5.
m. Total noninterest income (sum of items 5.a through 5.1) «n 870] 5.m
6. 2. Realired gains (fosses) on beld-to-maturity securities 351 0| 6.a
b. Realired gains {losses) on available-for-sale securitiey 119 64| 6.b
7. Noninterest expense;
a. Salaries and employes bepedits . 72
b. Expenses of premises and fixed assets {net of rental Income) }
{excluding salaries and employee benefits and morigage nterest) 7b
. (1) Goodwlll impainment losses 7cl
(2) Amortization expense and Impalment losses for
cther intangible assats 7.c2
. Other noninterest expense* 7d
e. Total nonintevest expenise (sum of ftems 7.2 through 7.d) 4003 | 3330, 7e
8. Income (loss) before income taxes and extraordinary items and other
adjustments (item 3 pius or minus kems 4, 5.m, 6.3, 6.b, and 7.e} 4301 1,341 8
9. Applicable income taxes (on item 8) 4302 411 9
10, Income (loss) before extraordinary tems and other adjustments :
{itern 8 minus ftem 9) 4308 9| 10
11. Bxtraordinary items and other adjustments, net of income taxes™ 4320 o 11
4340 930] 12

12. Net income {loss) (sum of items 10 and 11)

* Desaibe on Schedule RI-E—Explanations

(1) For banks required to complets Schedule RC-T, items 12 through 19, income from fidudiary adivities reported in Schedude R,
item 5.a, must equal the amount reported In Schedule RC-T, item 19.

{2) For banks required to complete Schedule RI, Memorandum item B, trading revenue reported in Schedule RI, item 5.¢,
must equal the sum of Memorandurm items B.a through B.a.



Clover Commurity Bank FFIEC 041
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FDIC Certificate Number: 27055 [ 7 ]

Submitted to CDR on 10/23/2008 at 10:57 AM
Schedule RI—Continued

Mermoranda

Dollar Amounts In Thousarkls

1. Interest expense incurred to cary tax-exempt secirities, ‘oans, and kases acquired after
August 7, 1986, that is not deductible for federal income tax purpases
2. Income from the sale and servicing of mutual funds and annuities (ncluded in
Schedule RI, ttem 8) -
3. Incoma on tax-exempt ioans and leases to states and pelitical subdivisions i the U.S.
{ncluded in Schedule RY, items 1.3 and 1.b)
4, Income on tax-exempt securtties issued by states and political subdivisions In the U.S.
{Induded in Scheduke RY, tem 1.d.(3))
5. Number of full-time equivalent empioyees at end of current perfed (round to
nearest whole numbesr)
Mernorsnduim item 6 & (o be compieted by: (1)
= hanks wilh $300 miffon or mora ¥ folN assets, and
o fianks with less than $300 mion ki total aseets that have joans
I finanee agricultural prodiction and other foans o fanmas :
(Scheciide RC-C part [, item 3) exveeding fve parcent of (ol foans.
6. Interest and fee Income on loans in finance agrioutural production and other
loans to fammers (induded in Schedute RI, item 1.a.(5))
7. If the reporting bank has restated its balanca sheet as a resuit of applving push
dewn acoounting this calendar year, report the date of the bank's acquisition (2}

8. Trading revenue (from cash instruments and destvative Instruments) {sum
of Memorandum items 8.2 through 8.6 must equal Schedule RI, item 5.¢)
(To ba compiatad by banks that reportad average trading
azsets (Schedula RC-K, item 7) of $2 millfon or more for any
quarter of the procading cslendar year.):

a. Interest rate exposires

b, Forelgn exchange exposures 8758 N/Al MB.D

c. Equity security and Index exposures_ 8759 N/A| MB.c

d. Commodity and other expos.res 760 NA Mgd
F186 NA! mMBe

e, Credit exposures, '
9. Net gains (losses) recognized In earnings on credit derlvatives that economically hedge
credit exposunes heid outside the trading account:

a. Net gains {losses) on credit derivatives heid for trading

b. Net gains (Josses) on qedit derivatives held for purposes otber than trading
10, 70 be coripleted by banks with $300 milion or more in tolal assets: (1)

Credit losses on dervatives {see Instructions)

11. Does the reporting bank have a Subchapter § election In effect for
federal income tex purposes for the qurrent tax year?

Memoranaunt tem 12 15 to be compieted by banks that are reqrared! fo complete Schedtde
RCC, part §, Mernovandum fems 8.5 and 8.¢.
12. Noncash incorme from negative amortization on closed-end oans secured by 1-4 family
resicential properties (induded In Scheduke R, item 1.a.(1)a))
Memorandum tem 13 iz to be compieted by banks that have slected to accoumt for
assaty arxt Habifitias under a falv valvs option.
13. Net gains (lasses) racognized In aamings on assets and lisblliHas that are reportad
at folr value under a fair value option:
a. Net gaina (losses) on assets
(1) Estimatad net gains {losses) on loans attributabia to chenges in
instrurmant-specific credit risk
b. Net gains (losses) on liabilities
{1) Estimated net gains (losses) on liabliitdes atiribiutalde to changes in
instrument-spacific cedit risk
{1) The asset size tests and the fve percent of total loans test are generally based on the total assets and total lbans reported on
the June 30, 2007, Report of Condition.
{2) For exampie, 2 bank acquired on March 1, 2008, would report 2008/03/01

M3

M.4

M.5

M.6

M.7

RIAD | BN | Ml | Yhou
ars? N/AI MB.a

M9z
e, 1} . 0 Mab

g

M.12

M.i3.a

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

M.13.h.t




Clover Community Bank
Legal Title of Bank

FDIC Certificate Number: 27055
Subenitted to CDR on 10/23/2008 at 10:57 AM
Schedule RI-A—Changes in Equity Capital
Indicate decreases and losses In parentheses,

FFIEC 041
Page RI-4

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

2. Restatements due to comedtions of material accounting ervors and
changes In accounting principles*

3. Balance end of previous calendar year as restated (sum of ems 1 and 2)

4, Net income {loss) (must equal Schedule RI, item 12)
5. Sale, conversion, acquisition, or retirement of capital stodk, net
(eeduding treasury stock transactions)

6. Treasury stock transactions, ret,

7. Changes inddent t0 busness combinations, net
8, LESS: Cash divideruts declared on prefesred stock

9. LESS: Cash dividends declared on common shock

10. Other comprehensive income (1)

o 2
B508 5,984 3
930] 4
B509 a 5
B510 0 &
4355 0 7
4470 0 8
4460 0 9
BS11 45| 10
11. Other transactions with parent holding company* {not included in items S, 6, 8, or 9 sbove) 1S = o 11
3210 ,930) 12

12, Total squity capital end of cent pariod (sum of items 3 through 11) (must equal Schedule RC, [hem 28)
* Describe on Schedule RI-E - Explanations.

{1} Indudes changes In net unrealized holding gains (Josses) on avallable-for-sale sequrities, changes in accumulated net gains (osses) on cash

flow hedges, and pension ard other postretirement plan-related changes other than net periodic beneflt cost.
Schedule RI-B—Charge-offs and Recoveries on Loans and Leases

and Changes in Allowance for Loan and Lease Losses

Part 1. Charge-offs and Recoveries on Loans and Leases

{Colurtin A) {Coloemn B)
Part I includes charge-offs and racoveries through the Charge-offs (1) Recoverfes
aflocated transfer risk reservea, Calendar year-to-date
Dotlar Amounts in Thousands | RIAD | Bl Ml | Theu | RIAD | 8 | M| Thou

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

{1} 1-4 family residential construction louns C891 115] CB92
{2) Other constructon loane and all land development
and other land loans. cav3 0 ce94

28 lal

O ta2

b. Secured by farmiand
¢: Secured by 14 family residental properties:

(1) Revoiving, open-end loans secured by 1-4 family residential

properties and extended under lines of credit,

() Closed-end ioans sacured by 1-4 famiy resilential properthes:

1b

lcl

(a} Secured by first llens 1c2a
(b) Secured by junior liens lc2b
d. Securad by rmultifamily (5 or mone) residential properties 1d
e. Secured by nonfarm nonresidental properties:
{1) Losns sectitwd by owner-occupied nonfarm nonresldential properties | 895 07 Cg6 0f 1lei
(2) Loana sacured by other ponfarm nonresidential propertios a7 O cpos 0 le2
2. Loans to depository institutions and acceptances of other banks 4481 O[ 4482 of 2
3. Not applicable
4, Commerclal and Industriat loans 4634 - 0 4608 18] 4
5. Loans to individuals for household, family, and other personal expenditires:
a. Credit cands B514 0| Bs15 0] 5.a
b. Other (Indudes single payment, instaliment, all student loans,
and revoiving credit plans other than edt cards) BS16 27} 8517 5| sb
6. Loans to foreign governments and offical institutions 4643 0] 4627 9 6
7. All cther loans (2) 4644 0) 4628 9 7
8. Lease financing recefvables 4268 0j 4267 0 8
4535 147} 4605 62 9

9. Total (sum of emns 1 through 8)

{1} Indude write-downs arising from transfers of loans to a heid-for-sale acoount.

{2) Inchudes charge-offs and racoveries on *Loans to finance agriculiral production and other foans (o fammers,” "Obligations

{ather than ssqurities and teases) of states and political subdivisions in the 41.5.," and "Other loans.”



Clover Community Bank FFIEC 041
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FDIC Certificate Number: 27055 ' [ 9 1

Submitted b CDR on 10/23/2008 at 10:57 AM

Schedule RI-B Continued

Part L Continued (Column A) {Column B)
Charge-offs (1) Recovesies
Memoranda Calendar year-to-date
Dollar Amaunts in Thousands | RIAD | Bl | M } Thou | RIAD | BR | MK | Thou

f. Loans to finance commercial real estate, constructon, and fand
development activities {not secured by reai estate) Inchuded in
Schedule RI-B, part 1, items 4 and 7, above isa09f Qs 0] M1
2. Memorandum items 2.8 throuph 2.0 are o be compieted

by bhanks with £300 mition or more & total assets: (2)
a. Loans secured by reaj estate to non-U.5. addressees {domide)

(included in Schedule RI-B, part I, tem 1, above) [4s52]  NiAlaesz]  NA] M.2a
h. Loans to and acceptances of foreign banks
(ncluded In Schedule RI-8, part 1, fem 2, above) 1ag54 [ NAJases|  NA| M2b
<. Commencial and industrial loans to non-U.S. addressees (domicie)
(4046 [ NAl<ais |  NIA] M2c

(Induded in Schadule RI-B, part I, ttem 4, above)
d. Leases tn Individugls for household, family, and cther personal
expendiores (inciuded In Scheduis RI-B, part 1, ltem 8, above) [Fies | NAIF7l  NA| M2d
3. Memorandom ffem 3 & to be cormpieted by: (2) )
« baks wilh $300 mon or more in ot assets, and
o banks with jess than $300 milion i tolsl asseis that have foars o
fnance agricuituesl production and other boans to fanmers
(Schechde RC-G, part I, item ) exceeding five percent of total loans:
Loans to finance agricuttural production and other loans to
farmers {Included in Scheduls RE-B, part I, [tem 7, abave)
Mamovandum itern 4 55 o be competed by banks that (1) together with affiiated
institutions, have autstanding credit cand receivaddes (as defined in the instructions)
that extead £500 million as of the report date or (2} are cradit cand specialty banks
as defined for Uniftern Bank Performance Report prpises,
4. Uincoffectible retall credit card fees and finance charges reversed against incoma (i.e., not Induded
in charge-offs against the allowance for loan and lease losses)

M3

Caiendar ysar-to-date
RIAC | BE | M| Thou
88 NAl Ms

(1) Include write-downs arising from transfers of loans to a held-for-sale account.
{7) The $300 milikon asset size test and the five percent of totad loans test are generally based on the total assets
and total bans reported on the June 30, 2007, Report of Condition,
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FDIC Certificate Number: 27055

Submitted to CDR on 10/23/2008 at 10:57 AM

Schedule RI-B Continued

. Part II. Changes in Allowarnce for Loan and Lease Lossas

Dodlar Amounts in Thousands | RIAD | 80 M Thou
1. Balancs most recently reported for the December 31, 2007, Reports of Condition E

and Incomie (le., after adjustments from amended Reports of Income) 8522 9131 1
2. Recovestes {must equal part 1, Hem $, cofumn B, above) 4605 ' 53t 2
3. LESS: Charge-offs (must equal part I, items 9, columin A, above

less Schadule RI-B, part I, item 4) co7s 147 3
4, LESS: Write-downs arising from transfers of loans to a heid-for-sale account; 5523 O 4
5. Provision for loan and lsase losses {must equal Schedule RI, tem 4) 230 184} s
6. Adfustments* (see Insuctions for this scheduie) caH 0 &
7. Batance end of current period (sum of Items 1, 2, 5, and 6, less ltems 3 and 4)

(must equat Schedule RC, item 4.0) ha el 7
Mernoranda . Doltar Amounts In Thousands | RIAD | B | M0 { Thou

1. Aliocated transfer risk reserve included in Scheduke RI-B, part 11, ltem 7, above
Mernorandm flems 2 and 3 ars lo be completed by banks that (1) together with afMisted
irstitutions, have cutstanding credt card receivalies (s defined n the instructions)
that exceed $500 miflon as of the report date or (2} amm aedit cand speciafy barks
as dafined for Lilform Bank Performance Report purpases:
2, Separate valustion allowance for uncotiectible retall credit card fees and finance charges
3, Amount of aliowance for loan and lease losses attributable to retadt credit ard fees
and fnance charges
Mamoranadum iterm 4 i to b completed by ail danks.
‘4, Amount of allowance for post-acquisittion losses on purchased impalred loans accounted
for n accordance with AICPA Statemert of Position 03-3 (Included [n Schedule RI-8, part [T,
itevn 7, above)

* Desaibe on Schedute RI-E—Explanations.
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Legal Tide of Bank

FDIC Cesrtificate Number: 27055
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Schedule RI-E~Explanations
Schedule RI-E is to be completed each quarter on a calendar year-to-date basls,
Detall all adjustments In Schedule RI-A and RI-B, all extracrdinary ltems and other adjustments In Schedule

RI, and ail significant ftems of other noninterest Income and other noninterest expense in Schedufe RL

{See instructions for detaiks.)

FFIEC 041

Page RI-7

h.

1

L

.

Year-in-cate
Doflar Amounts in Thousands | RIAD 1 BN} Mit | Thou
1, Other noninterast Income (from Schedute RL, tem 5.0}
Ttemize and describe amounts grester than $25,000 that exceed 3% of Schedule RI, itam 5.1:
TEXT

3, Intome and fees from the printing and sale of checks Co13 17
b. Eamings on/increase [n value of cash surrender value of [fe insurance 014 45
c. Income and fees from automated telier imachines (ATMs) Co16 9
d. Rent and other income from other real astate owned 4042 0
a, Safe deposk box rent 018 15
Y, Net change in the fair values of financal Instruments accounted for under a fair vatue option Fu2g 0
¢. Bank card and credit card Interchange fees F555 o

4461 4461 0

4462 4462 o

4461 4461 0

2, Cther noninterest expense {from Scheduie RI, item 7.d)
Itemize and describe amounts graster than $25,000 that excesd 3% of Schedule RI, tem 7.d:
TEXT

a, Data processing expenses o017 i
b. Advertising anct marketing expenses 0497 52
. Directors' fees 41% 57
d. Printing, stationery, and supplies cot8 ag
e. Postage 8403 53
. legal fees and expenses 4141 3
g. FDIC deposit insurarce assessments 4146 15
h. Accounting and suditing axpensas F55§ 48
i. _Consulting and advisory axpenses F557 £
1. _Automated teller machine (ATM) and intarchange expenses F558 143
k. Talecommunications expenses

4444

4467

4468

m

3. Extraordinary lterms and other adustments and appiicable income tax effect {from Schedule RI,

iterm 11) (hemize and describe all extraordinary ftems and other adjustments):
TEXT

a.{1) [ 4469 |

@ Appiicable Income tax effect 4486 |
b.(1) [ 4487 | -

{2) Appticable Income tax effect 4483 i
c.(1) [4489 |

3] Applicable income tax effect 4491 |

ia
1b
1.c
id
le
ir
19
1h
1.4

i4

22
ib
.c
2.4
2.
2.f
g
2h
21
2
2k
24
2m
2n

Jal
3a2
3ba
302
lcl
1c2
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Schedule RI-E—Continued

Year-to-date
Daliar Amounts in Thousands RIAD | 8l | M8 | Thou

4, Restatements due to axrections of matesial accounting errors and
changes in accounting principles
{from Schedule RI-A, ltem 2) {ftemize and describe alf restatements):
TEXT
a. Curmulative-effect adjustment resulting from the initial

0 4.3
h, [ 527 { 4.b
5. Other transactions with parent bolding company (from Schedule RI-A, item 11}
(itemize and describe aff such transactions):
a. ’-‘Efar _i 5a
b, [ 4999 f 5.t
5. Adjustments to aliowance for ioan and lease losses
(from Schedule Ri-B, part I, item 6) {itemize and describe afl adjustments);
JEXT
a 4521 4521 ol é.a
b. i 4522 4522 0t 6.b
7. Other explanations {the space below is provided for the bank to brieflty describe, at its option, any other
sigrificant items affecting the Report of Income):
RIAD | YES [ NO
Comments? 4769 NO 7

Cther explanations (please type or prirt dearly):
TEXT { 70 charactars per fine )

{ 4769
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FDIC Certificate Number: 27055
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Consolidated Report of Condition for Insured Commercial

and State-Chartered Savings Banks for September 30, 2008

All scheduies are to be reported in thousands of dotlars, Unless otherwise indicated,
report the amount outstanding as of the fast business day of the quarter.

Schedule RC—Balance Sheet

Doitar Amaunts in Thousands | RCON|  B# | MIt} Thou

ASSETS

1, Cash and balances due from depository instititions (from Schedule RC-A):
a. Noninterest-bearing balances and currency and coin (1)
t. Interest-bearing balances (2)

2. Securltes:
a. Held-to-matunty securities {from Schedule RC-B, column A)
b. Avaitable-for-sale secunities (from Schedute RC-B, column D}

3. Feders! funds sold and secunities purchased under agreements to resedl:
a. Federal funds soid
b. Secusttles purchased under agreements to reself (3}

4, toans and lease finandng recetivables (from Schectule RC-C
a. Loans and leases held for sale
b. Loans and leases, net of uneamed income 8528

1.8
0071 6,23 1b

¢. LESS: Allowance for loan and lease iosses 14
d. Leans and jeases, net of uneamed income apd allowance {item 4.b minus 4.}
5. Trading assets {from Scheduie RC-D) 3545 8 5
6, Premises and fixed assets {Incduding capitalized teases) 2145 2280 &
7. Other real estate owned {from Schegule RC-M)__ 2150 1,174 7
4. Investments in unconsolidated subsidiaries and assocated companies (from Schedule RC-M) 2130 e 8
9. Not Applicable
10. Intangibie assets;
a. Goodwill 3163 0| 10.a
b. Gther intangible assets {from Schedule RC-M) 0426 ol 10.b
11. Other assets (from Schedula RC-F), 2160 4.132% 1t
12. Taotal assets (sum of #ems 1 through 11) 2170 135,588 12

{1) Includes cash items in process of collection and unposted debits,
{2} Inciudes time certificates of depasit not heid for trading.
{3} Includes all securtties resale agresyments, regardiess of maturity.
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Schedule RC - Continued
Doflar Amounts in Thoutsands | RCON | Bil | Mi | Thou
LIABILITIES E
13. Deposits:
a. In domestic offices (sum of totals of columns A and C from Schedule RC-E) 13a
(1) Noninterest-bearing (1) 6631 11,471 13al
{2} Interest- bearing 6636 104.505 13.2.2
b. Not applcable
14, Federal funds purchased and securities sold under agreements o repurchase:
a. Federat funds purchased (2) 14.a
b. Securifies soltt under agreements to repurchase (3) i4.b
15. Trading liablitles {from Schedule RC-D) 15
16. Other borrowed money (includes mortgage indebtedness and obiigations under
capitalized leases) {from Scheckde RC-M)_ 16
17. and 18, Not applicable
19. Subordinated notes and debentures (4) 19
20, Other llabililes (from Schedule RC-G) 20
21. Total Nabitites {sum of items 13 through 20) 21
22, Minority interest in consolidated subsidianies. 22
EQUITY CAPITAL
23, Perpetuil preferred stock and related surplus 3838 23
24. Comingn stock 3230 1,264 24
25, Surplus {exclude all surplus related to preferred stock) ) 3839 2,070 25
26, a. Retained eamings, . 3632 7.538| 26.a
b. Accumulated other comprehensive income (5) B530 68| 26.b
27. Other equity capital componens (6) AL30 27
28, Total equlty capital (sum of items 23 through 27) 1219 10939, 28
29. Total liablEtles, sinority interest, and equity capital {sum of items 21, 22, and 28) 3300 138,588| 29
Memorandum
To b reported with the March Report of Condition.
1. Indicate In the box at the right the number of the statement below that best describes the
most comprehensive level of auditing work performed for the bank by independent external RCON Nt:}!ber
6724 A M.1

auditors as of any date during 2007

1 = Independent audit of the bank condudcted in accordance
with generally accepted auditing standards by a certified
puile accounting frm which submits a report on the bank

2 = Independent audit of the bank's parent holding comparry
conducted in accordance with generally accepted auditing
standards by a certified public accounting firm which

4 = Directors' examination of the bank conducted
in accordance with generally accepted auditng
standards by a certified public accounting firm
{may be requirad by state chartering authority)
5 = Divectors' examination of the bank performed by
other exbamal atdibars {may be required by state

submits a report on the consolidated holding company (but chartering authority}
not on the bank separately) 6 = Review of the bank's financlal statements by
3 = Attestabion on bank management's assertion on the external auditors
effactivenass of the bank's internal contral over finandal 7 = Compitation of the bank’s financial statements by
external auditors

reporting by a certified public accounting firm

8 = Other audit procedures {exchuding tax

preparation work)
9 = No external audit work

{1} Includes total demand depasits and noninterest-bearing time and savings deposits.

{2} Report ovemight Federal Home Loan Bank advances in Schedule RC, Rem 16, "Other bormrowed money.”

(3) Includes all securities repurchase agreements, regardiess of maturlty.
{4) Includes Bmited-life preferred stock and related surplus.

{5} Indudes net unrealized holding gains (losses) on available-for-sale securities, aocumufated net gains (losses)

on cash fiow hedgas, and minkmum pension iiability adjustments.
{6} Includes treasury stock and Linearned Empicyee Stock Ownership Plan shares,
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Schedule RC-A—Cash and Balances Due From Depository Institutions
Schesule RC-A Is ta be completed only by banks with $300 million or more In total assets,

Exclude assets haid for frading,
Dodtar Amounts in Thousands] RCON | &t | Mil | Thou

1. Cash items in pracess of collection, unposted debits, and currency and ooin: - #

a. Cash items I process of collection and unposted debits 0020 NAl 1.

b, Currency and coln 0080 _NA; Lb
2, Balanges due from depository institutions in the U.5.:

a. U.5. branches and agencies of foreign banks 0083 NAT 2.a

b, Other comenercial banks In the U.S. and other depository institutions in the U.S, 0B N/AL 2B
3. Balances due from banks in foreign cotntries and foretgn central banks:

a. Foreign branches of other U.5. banks 0073 NAL Ja

b. Other banks in foreign countries and foreign centrat banks 0a7s NAL 30
4, Balances due from Federal Reserve Banks 0090 NAL 4
5. Total {sum of ftems 1 through 4) {must equal Schedule RE, sum of items 1.a and L.b) 0016 NAj 5
Schedule RC-B—Securities
Exclude assets held for trading. -

Helg-to-maturity Availabte-for-sale
{Column A) {Coturn B) (Cotumnn C) {Column D)
Amortized Cost Falr Value Amortized Cost Falr Value
Dollar Amounts in Thousands [RCON| BI | Ml {Thou |RCON| &IMI|Thou JRCON| BY [ Ml | Thou |RCON! 8E1MIl Thou

1. U.S. Treasury sscurities 0211 0] 0213 0] 1286 0] 1287 0 1
2. L0.5, Govemment agency obligations

{exclude mortgage-backed securities):

a. Issued by U.5. Government-

agencies (1} 1289 Gt 1290 0 1291 0 1203 0] 2a
b, Issued by U.S, Government-
sponscred agencies {2) 1294 o 1295 0 1297 2.3901 1298 2420 2.b

3. Securitles issued by states and

political subdivisions in the U.S.. 8496 0| s497 07 g458 | 5,675} 8499 5708] 3

(1} Incdudes Small Business Administration "Guaranteed Loan Pool Certificates,” U.5. Maritime Administration obiigations, and
Export-Import Bank partidpation certificates.

{2} Indudes obligations (cther than mortgage-backed securites} issued by the Farm Credit System, the Federal Home Loan Bank
Systern, the Federat Home Loan Mortgage Corporation, the Federal National Morbgage Assoctation, the Finandng Corporation,
Resofubion Funding Corporation, the Student Loan Marketing Association, and the Tennesses Valley Authority,
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Schedule RC-B—Continued

[ ]

Held-to-maturity

Availabie-for-sala

{Column A)
Amortized Cost

{Colurnn B)
Falr Vatue

{Column C}
Amortizad Cost

{Column D)
Falr Value

FFIEC 041
Page RC-4

Dodlar Amounts in Thousands | RCON] B | ME | Thou |RCOM| BH [ MEjThou {RCON| Bl | MA | Thou | RCON| BIL | ME§ Thou

4. Mortgage-backed securities (MBS):
a. Pass-through securittes:
{1} Guaranteed by GNMA
(2) Tssued by FNMA and FHLMC
(3) Other pass-through securities
b. Other mortyage-backed securities
{indude CMOs, REMICs, and
stnpped MBS}
{1) Issued or guaranteed by FNMA,
FHLMC, of GNMA_
{2) Collaterfzed by MBS issued o
guaranteed by ENMA, FHLMC,
or GNMA
{3) Alt other mortgage-backed
seririties
5. Asset-backed
securities (ABS) _
6. Cther debt securities:
3. Other domestic debt securities
b, Foreign dabt securites
. Investments In mutual funds and
ather equilty securities with readily
determinable fair values (1)
8. Total (sum of iterns 1 through 7)
(total of column A must equal
Scheaute RC, item 2.a) {totai of
eoiemn [ must egual Schedule RC,
item 2.0}

L]

1H2 0
1707
1713 0

1701 0
1706
1711 0

4a.1
4.3.2
4.2.3

16538 Q
1763
1709

1699
1705
1710

L]
=]

o
(=]

4.0.1

6.2
8.b

L

7

{1} Report Federat Reserve stock, Federal Home Loan Bank stock, and bankers' bark stock in Schedude RC-F, item 4.
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Scheduile RC-B—Continued

Memoranda

Dollar Amounts in Thousarwds {RCON] Bl | MI | Thou
0416 48231 M.%

1. Pledged seturities (1)
2. Maturity and repricing data for debt securtties (1, 2) (exduding these in nonaccrual status):
a. Securities issued by the U.S. Treasury, U.5. Government agencles, and states
and polftical subdivisions in the L.5.; other non-mortgage debt securities; and
mortgage pass-through seaurities other than those backed by closed-end
first llen 1-4 family residential mortgages with a remalning rmiakurity or
next repridng date of: (3, 4)

{1) Three months or less M.2a.l
{2} Over three months through 12 months A550 718] M.2.a2
{3} Over one year through three years A5SL B28] M.2.2.3
(4) Over three years through five years AS52 1,732 M.2.a4
(5) Over five years through 15 years AS53 4,073| M.2.a5
(6} Over 15 years, AS54 775 M2ab
b. Mortgage pass-through securibes backed by closed-end first lien
1-4 family residential mortgages with a remaining maturity or
next repricing date of: (3, 5)
{1) Three months or less AS53 116 M.2.h.t
{2) Over three months through 12 months ASSE 1221 M.2.b.2
{3) Over one year through three years AS57 758 M.2.b.3
{4} Qver three years through fve years ASS8 3561 M.Z.b.4
(5) Over five years through 15 vears AS59 5.398] M.2bs5
(6) Over 15 years AS60 2,083] M.2b6
c. Other mortgage-backed sacurities (Induda CMOs, REMICs, and stiipped MBS;
exclude mortgage pass-through securities) with an expected average hife of: {6)
(1) Three years of less M2ct
{2) Over three years M.2.c2
d. Debt securities with a REMAINING MATURITY of one year or less
{(included in Memorandum items 2.a through 2.¢ above) M.2.d
3. Amortized cost of held-to-maturity securities soid or transferred to available-for-sale or
trading securities during the calendar vear-to-date (report the amortized cost at date
of sale or transfer) M3
4. Structured nates {included in the held-to-maturdty and available-for-sale
accounts In Schedule RC-B, items 2, 3, 5, and &) .
a. Amortized cost M4.5
b, Fair value 8783 403 M4b

(1) Indudes heid-to-maturity securities at amortized cost andg avallable-for-salke securities at fair value,

(2) Exdude imvestments In mutual fumds and other equity securities with readily determinable falr vaiues,

{2) Report fixed rate debt securities by remaining maturity and floating rate debt sectrities by next repricing date.

{4) Sum of Memorandum items 2.a.(1) through 2.a.(6) plus any nonaccrual debt securittes In the categories of debt securities
reported in Memarandum item 2.a that are inchided in Schedule RC-N, item 9, cotumn C, must equal Schedule RC-B, sum of
ftems 1, 2, 3, 5, and 6, columns A and D, plus morigage pass-through securities other than those backed by closed-end fIrst
lien 1-4 family residential mortgages nctuded in Schedule RC-B, item 4.2, columns A and D.

{5) Sum of Memorandum ltems 2.b.(1) through 2.b.{6) plus any nonaccrual mortgage pass-through securities backed by
dosad-end first en 1-4 famity residential mortgages included in Schedide RC-N, item 9, colurmn C, must equal Schedule RC-B,
item 4.a, sum of columns A and D, less the amount of martgage pass-through securittes ather than those backed by
dosad-end first lien 14 farpily residential morigages induded in Schedule RC-B, item 4.a, columns A and D.

{6) Sum of Memorandum ftems 2.c.(1) and 2.c.(2) plus any nonaccrual "Other mortgage-backed securities” Inctuded in Schedude
RC-N, item 9, coiumn C, must equal Schedule RC-B, item 4.b, sum of columns A and D,
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Schedule RC-8B—Continued

Mamaranda {centinued)
Held-to-maturity Available-for-sale

{Column A) {Column B} {Colump ) {Column B}
Amortized Cost Fair Yalue Amortized Cost Falr Value
Dollar Amounts in Thousands |RCON| B9 M| Thou [RCON| BI{MI|Thou [{RCON| 81| MH|[Thou |RCON| Bl | ME | Thou

Memorandurm ilens 5.3
throwgh 5.f are to be
completed by banks with
$ bifffon or more in toley
assets, {1}

5. Asset-backed securitles
(ABS)(for each column,
sum of Memorandum
iterns 5.a through 5.f
must equai Schedula

RC-B, item 5):

b. Home aquity lines E842 N/A! B343 N/A| 8844 NUAT 5845 NA| M5b
¢« Automobie loans BB46 NFAT BaA7 N/A| 2ge8 MN/A| BBeg N/A| M5c
d. Other consumer loans, BASH N/A] Bast N/A| Basz N/A} 8853 NA| M.S5d
e. Commercial and industrial boans B954 N/A| B85S N/A| 8856 N/A| Bas? N/Al M5.e
I, Other pasH N/A| Brs9 NA| Basa NIA] B8E1 WA MSE

(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 rot deduct the allowance for loan and lease losses or the allocated transfer risk
risk reserve from amounts reparted In this schedule. Repart

{1} loans and leases held for sale at the lower of cost ar Falr value,

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

{3) loans and feases accounted for at fair value under a fair value option.

Exciude assets held for rading and commerdal paper.
Doltar Amounts in Thousands

FFIEC 041
Page RC-7

19

{Column A) {Colurnn 8)
To Ba Completed To Be Completed
by Banis with by Al Banks
$30D Mililon or Mora
in Total Assets (1)

1. Loans secured by reat estate:
a. Construction, land development, and other land koans:
{1} 1-4 family residential construction loans

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

b. Secured by farmland (Including farm residential and other improvements)
€. Secured by 1-4 family residential properties:
{1) Revolving, opertend loans seaured by 1-4 family residential properties and
extended under fines of credit;

{2} Onsed-end kans secured by 1-4 family residential properties;
(a) Secured by first Hens e
{b) Secured by junior lieps,

d. Secured by muitifamily {5 or more) residentiat properties__
e, Secured by nanfarm nonvesidential properties:
(1) Loans secured by owner-occupied nonfarm nonresidentisl

properties

{2) Loans secured by other nonfarm nonresidential properties
2. Loans to depository institutions and acceptances of other banks

a. To commerclal banks in the tJ.5.)
(1) To U.5. branches and agencles of forelgn banks,

RCON| BH | Ml | Theu

8532 NIA

RCOM { Bif | Mil | Thou

{2) To other commercial banks in the U.5. —

b, To other depasitory institutions in the .5,

€. To barks in foreign countries:
{1} To foreign branches of ather U.S, banks

BE34 N/A

B5315 NiA

{2) To other banks in forelgn countries

3. Loans to finance agricultural production and other loans to farmers,
4. Comraercial and Industrizi loans

a. To U.S, addressess {domiciie)

| BS37 NA

1763 N/A

o, To non-L.5. addressees {domicile} -

5. Not applicable

6. Loans to individuals for household, family, and other personal expenditures
{i.e., consumer loans) {includes purchased paper):
a Creditcards .

b, Cther revohving credit plans
¢. Cther consumer |gans (includes singie payment, Instalfment, and

all student loans)
7. Loans to forelgn govermments and offidal Institutions

(including foreign centrad banks)
8. Cbfigations {other than securities and leases) of states and political subdivisions

in the U5,

9. Other Loans

1764 N/A

1548 N/A

a. Loans for purchasing or carrying secunties {secured and unsacured)
L. Al other loans {exdude consumer loans)

1564 NiA

F158 | 8,758 1.a1
F159 6,237 1.a2
1420 548/ 1b
1797 | 11,278 ic1
5367 21842 1c2a
5368 487 1l.cldb
1460 78] 14
F160 i8544] 1e.1
Fi61 8509 1e2
1288 0 2
241
2.a.2
b
2.l
| 2.2
1590 18 3
1766 18,745 4
4.3
4.b
BR38 85 5.a
B539 | 298| &b
01 4377 b
2081 o 7
2107 0l 8
1563 al 9
Sa
ab

{1) The $300 miflion 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
Part 1. Continued {Column A) {Column B}
To Be Completed To Be Completed
by Banks with by All Banks
$300 Million or More
- in Total Assets (1)
RCON | 8Il | MI | Thou Bt | M | Thou
10, Lease financng receivables (net of uneamed income) b o of 10
a. Leases to individuais for household, famity, ang other personal
expenditures {l.e., consumer leases) 10.a
b. All other leases 10.6
11. LESS: Any uneamed income on loans reflected in items -G above i1,
12. Totzt loans and leases, net of uneamed income {sum of items 1 through 10
minug ltem 11) {must equal Schedule RE, sum of items 4.2 and 4.b) 12
Memoranda Doilar Amounts in Thousands { RCONT Bi | M| Thou
1. Loans and leases restructured and in comphiance with modified terms (Inchided in Schedule RC-C, part ¢, " '
and not reported as past due or nonacoruat in Schedule RC-N, Memorandum item 1):
a. Loans secured by 1-4 rfamily residential properties M.l.2
b. Othar lvans and ail feases (exclude ioans to individuais for househotd, family, and
other personal expanditures M.1.b
2. Matunty and repridng data for loans and leases {exduding those In nonacorual status):
. Closed-end Joans seased by first flens on 1-4 family residental properties
{reported in Schedule RC-C, part I, item 1.c.{2¥3), column B, above) with 3 remaining maturity
or nend repricing date of: (2, 3)
{1) Three months or less M.2.3.1
{2) Over three months through 12 menths ASB5 5805 M.2a.2
(3) Cver one year through three years ASES 2637] M2a3
{(4) Over three years through five years AS67 8,7431 M.2.a4
(5) Over five years through 15 years ASEB 8571 M.2.a5
(6) Cver 1S years ASE9 75| M.2.a.6
b. Alf loans and leases (reported in Schedule RC-C, part I, items 1 through 10, cofumin B, above)
EXCLUDING dosed-end loans secured by first llens on 1-4 family residertial properties
{reported in Schedule RC-C, part 1, item 1.c.{2)(a), column B, above) with a remaining maturity
o next repridng date of: (2, 4)
{1} Three months or less ASTQ 25,045 M.2.b.1
(2) Over three months through 12 months, As71 11.424] M.2b.2
(3} Over one year through three years. AST2 18,140; M.2.63
(4) Over three years through five years AS73 15424 M.2h4
{5) Over flve years through 15 years AS74 83741 M.2b5
{6} Qver 15 years AS7S 489] M2hE
c. Loans and leases (reported in Schedule RC-C, part [, items 1 through 10, coiumn B, above)
A247 21,487 M.2e

with a REMAINING MATURITY of one year o jess {exduding those in noneccrual status)

{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 rate foans and leases by remaining maturity and ficating rate ioans by next repricing date.

{3} sum of Memorandum Items 2.a.(1} through 2.a.(6) pius fotal nonaccruat dosed-end loans secured by first Hens on 1-4
family residential properties included in Schedule RC-N, item 1.c.{2){a), column €, must equal total dosed-end loans sacured
by first fiens on 1-4 family residentia} properties from Schedule RC-C, part [, itern 1.c.(2){2), column B.

{4) Sum of Memorandum items 2.b.{1) through 2.b.(6} pius total nonaccrual loans and leases from Schedule RC-N, sum of ftems 1 through 8,
cofumn €, minus nonaccrual dosed-end icans sacured by first liens on 1-4 familly residential properties included In Schedule RC-N,
fem 1.c.{2}a}, column C, must equal total loans and leases from Schedule RC-C, part [, sum of items 1 through 10, column B, minus totat
closed-end loans sectred by first {lens on 1-4 family resicential properties fraom Schedule RC-C, part L, item L.c.{2){a), catimn B,
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Schedule RC-C—Continued
Part . Continued

Memgranda — Continued Dollar Amounts In Thousands | RCON | 81l

3. Loans to finance commerdal real estate, construction, and tand development activibies
~ {not securad by real astats)
inctuded In Schedule RC-C, part I, ttems 4 and 9, column 8 (4)

4. Adjustable rate dosed-end loans secured by first liens on 1-4 family residential properties

{inchuded in Schedule RC-C, part I, ffemn 1.c.{2){a), column B)
5 Yo be completed by banks with $300 militon or more i total assets: (5)
Loans secured by reat estate to non-U.S. addressees (domicile)

{induded in Schedute RC-C, part I, items 1.3 through 1.e, cotumn B)
Memorandum Hem 6 is to be completed by banks that (1) together with affiliated institutions, have outstanding
cragit card recelivabies (as defined in e instriudtions) that exceed $500 milfon as of the report date or (2)
dre oredit cand spedaity banks as defined for Uniform Bank Performance Report purpases,

6. Cutstanding credit card fees and finance charges inciudad In Schecule RC-C,
part I, tem 6.a.

Mamorandum itam 7 is to be completed by a¥l banks,

7. Purchased impaired ioans held for Irvesgment acooumted for in accordance with AICPA
Staterment of Positlon 03-3 (exciude loans held for sale):
a. Qutstanding batance

b. Carrying amount inciuded in Schedule RC-C, part 1, items 1 through 9

8. Closed-end loans with negative amortization features secured by t1—4 family residentiat properties;
4. Totai carrying amount of closed-end loans with negative amortization features secured
by 1-4 family residential properties (included In Schedule RCC, part 1, items 1.c.(2){a} and (b))
Mermorandum Hems 8.4 arxd 8.¢ are o be completed by banks that had dosed-end foans
with negative amortization features secured by 14 family residential properties (as revarted
in Schegule RC-C, part I, Memorandum item 8.3.} a5 of Devember 31, 2007, that exceeded
the lossar of $100 miflion or 5 percent of tolal loans ard leases, net of unearned income
{as reported in Schedule RC-C part 1 iten 12, column B).
b, Total maximum remalning amount of negative amortization contractually permitted on
dosed-end loans secured by 1-4 famity residential properties

¢ Tatal amount of negative amortization on closed-end loans secured by 1—4 family residentiat
properties induded in the canying amount reported in Memorandum item B.a above

9. Loans secured by 1-4 famlily residential propertien in procass of foreciosure (Included in
Schadule RC-C, part I, Items $.¢.(1), L.c{2Xa), and 1.c.{2}(b))

10. Loans measured at fair value (inciuded in Schedule RC-C, part I, Itams 1 through 9):
2. Loans secured by real estate:
(1} Construction, land development, and other land loans

(2} Secured by farmiland (induding farm reskdentia and other improvements)
{3) Secured by 1-4 family residantial propertics:
{a) Revoiving, open-end loans secured by 1-4 famlily residential properties
and extended under lines of credit_

{b} Closed-and loans secured by 1-4 family residential properties:
{1} Secured by flrst liems

{2} Secured by funior liens

F583

{4) Secured by multifamily (5 or more) residentfaj properties
{5) Securad by nonfarm nonresidantial properties

FEB4

b, Commercial and industrial leans

F58S |.

{4) Exclude loans secured by real estate that are included In Schedule RC-C, part [, ftems 1.a through t.e, column B.
{5) The $300 mifion asset size test Is generally based on the total assets reported on the June 30, 2007, Report of Condition.

FFIEC D41
Page RC-9

M.3

M.4

M5

M.6

M.7.a

M.7.b

M.8.a

M.8.b

M.8.c

Mg

M.10a1
M.10.a.2

M.10.a.3.a

M.10.a.3.0.1
M.10.a3.b.2
M.10.2.4
M.10.2.5
M.10.b
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Schedule RC-C—~Continued

Part 1, Continued
Memoranda — Continued Doltar Amounts in Thousands | RCON] Blt | Ml | Thou

18. c. Loans to Individuals for household, family, and other personal
expenditures (l.e., consumer loans) (Incdudes purchased paper):

(1) Credit cards | 586 0) M.10ci
(2) Other revolving credit plans Foe? 0] M.i0.c2
{3} Other consumar loans {includes single payment, instalimant, and all student loans) F588 0 M.i0.c3
4. Other loans 0] M.10.d
11. Unpaid principal balance of loans measured zt fair vaiue (reported In Schedula RC-C,
part I, Memorandum item 10);
3. Loans secured by real estate:
{1) Construction, land development, and other tand loans F590 0] Miia1
(2) Secured by farmland (including farm resldential and other improvements) £591 0 M.1l.a.2
(3) Securod by 1-4 family regidential properties:
(2} Revolving, open-end loans sacured by 1-4 family residential properties
and extended under lines of cradit £S92 0l M.it.aila
{b) Closad-end [cans secured by 1-4 family residential proparties:
(1) Secured by first Hlans F583 0] M.ita3bi
{2) Secured by junlor tlens £554 0] M.1l.a3b2
{4) Sacured by muitifamiy {5 or more) residential properties F595 0 M.itad
{5) Secured by nonfarm nonresidantial properties F39 0] ™M.llasb
b. Commercial and Industrial loans, F597 0l Mllb
<, Loans to individuals for househaid, famlly, and other personal
axpanditires (|.a., consumer toans) {Includes purchasad paper):
(1) Credit cards F598 4 M.iicl
{2) Other revolving credit plans F5%9 0 Mi1lc2
(3) Other consumar loans (includes single payment, installmant, and all student loans) F500 g Milc3
d, Othar loans | Folt o] M.iid
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Schedule RC-D - Trading Assets and Liabilities

Schedule RC-D is to be completed by banks that reported average trading assets {Schedule RC-K, item 7)
of $2 million or more in any of the four preceding calendar quarters.

Dollar Amounts i Thousands | RCON B | M § Thou
ASSETS

1. U5, Treasury securitles 3531 N[t
2. U.S. Government agency obligations {exdude martgage-backed securities) 3532 N/A
3533 WAl 2

3. Securities Issued by states and political subdivisions in the LS.
4. Mortgage-backed securities (MBS);

a. Pass-through securities Issued or quaranteed by FNMA, FHLMC, or GNMA 4.2
h. Other mortgage-backed securittes Issued or guaranteed by FNMA, FHLMC, or GNMA
{include CMOs, REMICs, and stripped MBS) 4b
c. Al other mortgage-backed securities 3536 NA| 4.¢
5. Other debt securitles 5
6. Loans:
a. Loans sacured by real estate:
{1} Construction, lard development, and other land loans 6.a.1
(2} Securad by farmiand (Inciuding farm residential and other improvements) 6.a.2
{3) Secured by 1-4 famity rasidential propsrties:
(a} Revolving, open-end loans secured by 1-4 family residential propertias
and extendad undear fines of aeadit, f.a.33
{b) Closed-end loans secured by 1-4 family residental properties:
(1) Secured by first llens F607 NIAl 633451
{2) Secured by junior llens F11 - NAI 6.23.0.2
{4) Secured by muitifamily (5 or mora) residential properties 512 N/A| G.ad
{5) Secured by nonfarm nonresidential proparties F613 N/Al 625
b, Commercial and Industrial loans FE14 N/A| 6h
<. Loans to Individuals for household, famlity, arwt other personai
axpanditures (}.e., consumer [oans)} {Includes purchased paper):
(1) Cradit cards F615 N/Al  B.c.l
{2} other revalving credit plans FS16 N/A| 6.c.2
{3} Other consumer loans {inciudes singie payment, [nstaliment, and afl student loans) F617 NAL 6.3
d. Ottvar loans F618 N/Al 6.d
7. and 8, Not applicable
5. Other trading assets 3541 NA| g
1{. Net applicable
11. Derivatives with a positive fair vatue 3543 NiAl 11
12. Total frading assets (surm of items 1 through 11) {must equal Schedule RC, ltem 5) 3545 N/AE 12
LIABILITIES RCON{ BH ! MR | Thou
13. a. Liabifity for shart pasitions 3546 NA] 13a
h. Other trading Habilities F&24 N/AL 13b
14, Dertvatives with a negative falr value 3547 NIAL 14
15. Total trading ifabifities (sum of iterns 13.a through 14) (must equal Schedule RC, item 15) 3548 NIA} 15
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Schedule RC-D - Continued

Memoranda

Doflar Amotnts i Thousands | RCON

1. Unpaid principal balance of toans measured at fair value (reported in Schedule RC-D,
Items §.a.(1} through 6.d):
a. Loans secured by real sstate:

BIt | Mi | Thou

(1) Construction, land developrnent, and other fand loans M.l.a.l
{2} Secured by farmiand (Including farm residental and othar improvements) M.1.a.2
(3) Secured by 1-4 family residential proparties: _
{a}) Revolving, open-end loans secured by 1-4 family residential properties
and extanded under lines of credit M.lalda
{b} Closad-end loans sacured by 1-4 family residentlal propertios:
{1} Secured by first lians Mialdbl
(2) Secured by junior liens M.1.a3.b.2
{4} Secured by muitifamily (5 or more) residentiai properties M.la4
{5} Sacurad by nonfarm nonresidential properties M.1i.as5
b. Commercial and nciustrial loans, M.ib
¢. Loans tn indviduals for household, family, and other parsonat
expendituraes (l.a., consumar ioans} {Includes purchased paper):
(1) Credit cards M.l.cl
(2) Other revohing credit plans M.1.c2
{3) Other consumer [oans {Indudes single payment, Instaliment, and all student foans) M.lc3
d. Other loana . M.id
2. Not applicable
3. Loans measurad at fair valus that are past due 90 days or more:{1)
{a) Fair value M.3.a
{b) Unpaid prindpal batance M3b
Memorandum [tems 4 throuvgh 10 are to be completed by barky Hiat reported average
trading assety (Schedule RC-K, item 7} off $1 billion or more it any of tha four precading
calendsr quarters.
4, Asset-backed securities:
a. Residantial mortgage-backed securiias M.4.a
b. Commerdal mortgage-backed securities FG42 N/Al Mab
¢. Credit card recelvables F543 N/AL M4.c
d. Home aquity lines F544 NA| M4ad
a. Automobile foans FE45 N/A| M.4e
f. Other consumer oans Fea5 N/A|  M.4F
4. Commercial and Industrial [oans Fo47 WAL Ma4g
h. Other F548 WA Mah
5. Colaterallzed debt obligations: I
a. Synthetic 649 N/Al M52
b. Other F650 N/Al M.5.b
6., Ratained benefical interests in securitizations (first-loss or equity tranches) F551 NA| M6
7. Equity securities:
a. Readily determinabia fair values F652 N/AI M.7.a
b. Gther F&53 N/IAT M.7b
8. Loans pending securttzation F§54 N/AL M8
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Schedule RC-D - Continued

Memoranda - Continued

Dollar Amounts in Thousards | RCON| Bl | Mil | Thou
¢. Othar trading ansets {itemize and describe amounts included In Schedule RC-D, tem 9,

that are grwater than $25,000 and axcesd 25% of the item):

1EXTY
3. | Fo55 |NA M.0.a
b, | F655 |NA M.9.b
. | P67 [NIA M.9.c
10, Other trading !fabillties (ltemlze and describa amounts Incduded in Schedute RC-D, item
13.b, that are greater than $25,000 and exceod 25% of the ltem):
TEXT
3. | 658 |NAA 658 NiAL M.10.a
b. | F659% {N/A F659 N/A; M10h
o | FE60 NIA F&60 N/AT M.10.C
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Schedule RC-E—Deposit Liabilitles

Nontrarsaction
Transaction Accounts Accounts
{Column A) {Column B) {Column C}
Total transaction Mema: Total Total
acoounts {inclucing demand depasits nontransaction
total demand {inchuded In accourts
Dollar Amounts i Thousands depasits) columm A} (inchuding MMDAs)

Depostts of: RCON] & M| Thou |RCON] Bl | Mil{Thou {RCON| BI | ME ) Thou |
1. Indhviduals, partnerships, and corporations

(include all certified and official checks) | B549 25,653 BS5G 86,497
2. LS, Government, o, 2202 346 2520 798 2
3. States and poliical subdivisions in the U.5. 2203 2.682 2530 ol 3
4. Commerdiat baniks and other depository

institutions in the U.S, BS51 0 BS52 0
5. Banks in foreign countries s 2213 0 2236 O 5
6. Forewgn governments and offidal Insitutions

(Indluding foreign central banks) 2216 0 2377 0 6
7. Torl {sum of items | through 6) {sum of

columns A and C must equal Schedule RC,

tem 13.3} s 28,681| 2210 11,471| 21385 87,298 7
Memoranda

Dollar Amounts in Thousands | RCON | Bl { ME | Thoo

1. Selected components of total deposits {i.e., sum of item 7, columns A and C): -

a. Total Individual Retrement Accounts (IRAS) and Keogh Plan accounts, M.1.a
b, Total brokered depasits__ . ) M.1b
¢. Fully insured brokered deposits (Included In Memorandurm item 1.0 above): (1)
{1) Brokered deposits issuad in denominations of lesa than $100,000 Mlcl
{2) Brokered deposits issuad In denominations of $100,000 and certaln brokered
retirement deposit accounts M.lc2
d. Maturity data for brokered depasits:
(1) Brokered deposits jssued in denominations of Jess than $100,000 with a remalning
maturity of one year or iess {included in Memnorandum item 1.c.(1} above) M1di
(2) Brokered deposits issued in denominations of $100,000 or more with 2 remaining
maturity of one year or less (induded in Memerandum Item 1.b above) M.1.d.2
e. Preferred deposits (uninsured deposits of states and politicat subdivisions in the 1.5,
reported 0 item 3 above which are secured or collateralized as required under state law)
{to ba completad for the December report oaly) M.le
2. Components of fota) nontrensaction accounts  {sum of Memorandum items 2.a through 2.c
must equal itern 7, column C above):
a. Savings depasits:
(1} Money market depesit actounts (MMDAS) 18.806; M.Za.l
(2) Other savings deposits (excludes MMDAs) 0352 12.551) M.2.a.2
b. Total Ume deposits of less than $100,000 5648 354871 M.2b
c. Total ime deposits of $100,000 or more 2604 20,352 M.2.¢
{1) Individua Retirement Accounts (IRAs) and Keogh Plan accounts induded in
F213 0] M2cl

Memorandum item 2.c, "Total time depostts of $100,000 or more,” above

(1) Report biokered refirement deposit accounts efiglible for $250,000 in deposit insurance coverage In Memorandumitemn 1.c.{1) only If they
have been fssied In dencminations of less than $106,000 {see instructions). Repart brokered retirement depostt accounts In Memorandum
tem 3.c.(2) if they have been issued either in denominations of exactty $100,000 through exactly $250,000 or in denominations greater
than $250,000 and participated out by the broker in shares of exactly 5100,000 through @wectly $250,000 or less.
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Schedule RC-E—Continued
Memaoranda {continued)

Doliar Amounts In Thousands ' RCON| 8l | Mil | Thou

3. Maturity and repricing data for time deposits of less than $100,000:
a. Time deposits of less than $100,000 with a remaining maturity or
naxt reprtdng date of: {1, 2)
{1} Three months or less M3.a.1
(2} Over three months through 12 months A580 13622 M3a.2
(3) Over one year through three years AsEl 1.806] M3.a.3
{4) Over three years ASH2 428 M.3.a4
b, Time depostts of less than $100,000 with a REMAINING MATURITY of one year or less
(incluged In Memorandum items 3.a,(1) and 3.a.(2} above) (3} Az41 25,190 M.3.b
4. Maturity and repricing data for time deposits of $100,000 or more:
a. Time deposits of $104,000 or more with a remaining maturity or
next repricing date of; {1, 4)

{1) Three months or less, A584. 5,305f M4.a.1

{2} Over three months through 12 morths AS85 t4, 605 M.4.a.2

{3} Over one year through three years A5B6 101] M4.a3

{4) Over three years As87 M) M4b.as
. Time deposlts of $100,000 or more with a REMAINING MATURITY of one year or less

{indiuded in Memarandum ltems 4.a.(1) and 4.a.(2) above)} {3) A242 19,805 M4.b

{1} Repart fixed rate time depasits by remaining maturity and floating rate dme depaosits by next repricing date.

{2} Sum of Memorandum items 3.a.{1) through 3.2.(4) must equal Schedule RC-E, Memorandum item 2.b.

{3) Report both fixed and floating rate time deposits by remalning maturity. Excude floating rate time deposits with
& next repricing date of one year or less that have a remaining maturity of over one year.

{4} Sum of Memorandum iteyns 4.3.(1) through 4.a.(4) must equal Scheduie RC-E, Memorandum item 2.c.
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Schedule RC-F--Other Assets

FFIEC 041
Page RC-16

Dollar Amounts In Thousands | RCON | BH | Mil | Thou

1. Actrued interest receivable (1) e B556 345 1
2. Net deferred tax assels (2) 2148 138) 2
3. Interest-oniy strips recefvabie {not in the form of a security) (3) on: _

a. Mortyage loans | A5t O 3a

b. Cther finandal assets AS20 ol 3p
4, Eguity securities that DO NOT have readily determinable fair values (4) i 1752 688 4
5. Life insurance assets ) Coog 2,485
6. All other assets (itemize and describe amounts greater than $25,000 that exceed 25% of this item)_ 2168 266 ¢

A 2166
b. 1578
c o g it a1t

d. Retained interests in accrued }nter&st recaivatﬂe reiated to
securitized credit carde £436
o | 3549 3548
F. 13550 3550
g. | 3551 3551

7. Total {sum of tems 1 through 8) (must egual Schedule RC, item 11)

Schedule RC-G—Other Liabilities

Doltar Amourts In Thousands | RCON | 81§ ME} Thou
1. a. Interest accrued and unpaid on deposits (5) 3845 542y 1i.a
b. Cther expenses acarued and unpaid (includes accrued income taxes payable} . 3646 40) 1b
2. Net deferred tax ilpbilittes (2 049 0] 2
3. Allowance for credit fosses on off-baiance sheet credit exposures B557 o 13
4, Al other liabilittes (itemize and desribe amounts greater than $25,000 that exceed 25% of this Item) 2938 B71 4

TEXT
a. _Accounts Payable 066
c. _Divigends dedared but ok et pavabie 2932
v abive . “tive Fai 2 hek Co12
@, | 3552 1552
¢ 13553 3553
g. L3554 3554

5. Tota {sum of items 1 through 4) {must egual Schedule RC, item 20)

{1} Incdludes accnied interest recelvable on loans, leases, debt securities, and other Interest-bearing assets.

{2) Sea discussion of deferred income taxes In Glossary entry on "income taxes.”

{3} Report interest-only strips recevable in the form of a security as available-for-sale securitfes
In Schedule RC, itemm 2.b, or as trading assets in Schedule RC, it 5, as approprate.

(4) Includes Federal Reserve stock, Federal Home Loan Bank stock, and bankers' bank stock.

{5) For savings banks, include "dividends™ acaued and unpakd on deposits.
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Schedule RC-K—Quarterly Averages (1)

FFIEC 041
Page RC-17

[ 20 |

Doidlar Amounts in Thousands { RCON ] Bil | Ml | Thou

ASSETS

1. Interest-bearing balances due from deposttory instthiions
2. U.5. Treasury securities and 1.5, Government agency obligations (2)

{excduding mortgage-backed securities)}
3. Mortgage-backed securitles (2)

4. All other securities {2, 3) (indudes sacuriﬁm Issued by states and
political subdlvisions in tha U.S.)

B558 2817
8559 8.712
8560 5,878

2470

5. Federal funds soMd and securtties purchased under agreements to resel

3363

6. Loans:
a. Total koans
b. Loans secured by real estate: .
{1) Loans securad by 1-4 family residential properties 3465 | 31.859
(2) Ali other loans securad by real estate 3466 42,464
. Commerciad and industrial loans 3387 16,884
d. Loans to individuais for househeld, family, and other personal expenditires;
(1) Credit cards 561 78
{2) Other (Includes single payment, instaliment, ait student foans,
and revolving credit plans other than credit cards) BS62 4,282
7. To be comoleted by banks with 3100 milion or more in total assels: (4)
Trading assets 3401 Q
8. Lease finandng receivables (net of uneamed income) 384 g
3368 130,852

9. Total assets (5)

LIABILITIES

10. Interest-bearing transaction accounts {(NOW acoounts, ATS accounts, and telephone

and preauthorized transfer accounts} {(exclude demand deposits)

11. Nontransaction acoounts:
a. Savings deposits (includes MMDAS)

h. Time deposits of $100,000 or more

¢. Time depasits of less than $100,000

31,544
A514 17,267
A529 33,770
3353 15

12. Federaf funds purchased and securities sold under agreements to repurchase

13 To be completed By banks with $100 rmaffion or more in total assets: (4)
Other borrowed meney (incudes mortgage indebtedness and obligations under

capitalized leases)

Memorandum

Dodiar Amounts in Thousands | RCON

1. Memorandum item 1 is to be completed by- (4)
» banks with $300 miffion or more in tota assets, and
« hanks wilh less than $300 mitlion in total assets that have ipans
to finance 3gricfiieal procuction and other loans to farmers
{Schediie RC-C, part 1 itemn 3) exoeeding five percent of total loans,
Loans to finance agnauttural production and other ioans to farmers

Bll | Ml | Thou

{1) Far ait tems, banks have the option of reporfing either {1) an average of DAILY figures for the quarter,
ar {2} an average of WEEKLY figures {i.e., the Wednesday of each week of the quarter}.

(2) Quarterty averages for all debt securitles should be based an amortized cost.
{3) Quarterty averages for all equity securities should be based an historica cost,

{4} The asset size tests and the five percent of total loans test are generalfy based on the totad assets and total loans reported on the

Tune 30, 2007, Report of Condition.

{5) The quarterly average for tntal assets should reflect ail debt securities {not held for trading) at amortized cost, equity
securiies with readily determinable fair values at the lower of cost or fair vatue, and equity securitles without readiy

determinat¥e falr values at historical cost.

b.a
641
6.b.2
6L
6.d.1

6.d.2

10
1.2
1i.b

1l.c
12

13

M1
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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

Doliar Amounts ¥n Thousands | RCON [ Bl | ME | Thou
1. Unused commitments:
a. Revelving, open-end lines secured by 1-4 Family residentlal properties, e.g,, home equity lines 3814 : la

b, Credit card lines 1b
c. {1} Commitments to fund commercial real estate, constructon, and land development loans
secured by reat estate;
{a) 1—4 family residential construction loan commitments lcla
() Commerdal real estuba, othar construction loan, and land
development loan commitmeants lclb
{2) Commitments to fund commerdial real estate, construction, and land development loans
NOT secured by real estatn le2
d. Securities underwriting td
&, Other unused commitments le
Z. Finandial standby letters of credit 2
a. Amount of financlal swndby letters of credit conveyed to thers ] 3820 | 0 2a
3. Performance standby letters of credit 3821 a3
a. Ampunt of performarnce standby latters of credit Conveyed to others | 3822 | 0 3s
4, Commercial and similar letters of credit Eall] 0l 4
5. Not applicable
6. Securitles tent (induding customers' securities lent where the customer s Indemnified
against loss by the reporting bank) 3433 0] 6
{Colurmn A) {Colurn B}
7. Credit dertvatives: Guaragitor Beneficary
a. Notional ameunts: ROON | B M Thou RCON| B | M| Thow
(1) Credit default swaps 968 0] ce69 0 7.a{1)
(2) Total retum swaps <979 8| o7 9 7.a.(2}
(3} Credit options o7 0t 0973 0 7.a.(3}
(4) Other cradit derivatives 974 0} 975 0 7.a.(4}
b. Gross fair values:
(1) Gross posiive falr vaiue c2i9 0} €2 8 7.0.{1)
(2) Gross negative fair value £220 Gf c222 9 7.6.(2)
B, Spot foreign exchange contracts 8765 Ol 8
3, All ather off-balance sheet llabilites (exdude dervatives) (itemize and describe each
component of this itam over 25% of Schedule RC, item 28, Total equity capital®) 43 ol 9
32 o 9.
i tme wirchass when-sied sa 3434 0 S.b
c. Standby letters of credit Issued by a Fegeral Home Loan Sank
on the banK's behaif 78 0 8.c
d. | asss 3555 0 9.d
3556 3556 0 9.8
f. | 3557 3557 0 9.f
10. All other off-balance sheet assets {exclude derfvatives} (itemize and describe each
compenent of this ftem over 25% of Schedule RC, itam 28, Total equity capita} 3591 0| 10
TEXT
2. _Commitrments to sell when-issued securities 3435 | 0 10.3
b. [ s592 5592 0 10,6
c. | 5593 5593 o 10.
d. | 5564 5504 0 10.d
2. | 5595 5595 0 10e
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Schedule RC-L—Continued

Dolfar Amounts in Thousands | RCON 7 Tril | BE | Mil | Thou
11. Year-to-date merchant credit card sales volume:

a. Sales for which the reporting back is the acquiring bank c223 0 11.a
b. Sales for which the reporting bank Is the agent bank with risk 24 0; b

Doflar Amounts in Thousands | (Column A) {Column B) (Column )
Interest Foreign Commodity
Derivatives Position Indicators Rate Exchange and Other
Contracts Contrads Confracts
12. Gross amounts {e.g., national amaunts) S Lo : _
{(for each column, sum of items 12.a through | T 1B 1M Thou § Tr pE [MA [ Thou B Trk {B Ml Thou | Trd [BH M [Thou
12.e must equai sum of items 13 and 14} ReoNBeas B RCON 8694 RCON 8695 RCON 8696
a. futures contracts o% 0 122
RCON 8697 RCON 8698 RCON 869% RCON 8700
b, Forwand contracts G| 1i2b
¢ Exchange-traded option contracts: RCON 8701 RCON 8702 RCON 8703 RCON 8704
(1) Written options 0 O 12ct
RCON 8705 | RCON 8706 RCON 8707 RCON 8708
(2) Purchased opticns 0 0p t2.e2
d, Over-the-counter option contracts: RCON 8705 | RCON 8710 RCON 8711 RCON 8712
{1} Written options 6 12d1
RCON 8713 . RCON 8714 RCON 8715 RCON 8716
{2) Purchased options ] 12.d.2
RCON 3458 RCON 3826 § RCON 8719
e. Swaps of a 12e
13. Totat gross notional amount of RCON A126 RCON A127 RCON 8723 RCON 8724
derivative contracts held for trading [0 13
14. Total gross notional amaunt of L s .
dertvative contracts held for RCON 8725
purposes other than trading _ Gl [ 0] 14
a. Interest rate swaps where the bank
has agreed to pay a fixed rate 14.2
15. Gross fair values of derivative confracts:
a. Contracts held for racing: RCON 8733 RCON 8735
{1} Gross positive fair value 0 1541
RCON B737 RCOM 8740
(2) Gross negative fair value 15.a.2
b. Contrads held for purposes other : : .
than trading: RCON 8741 RCON 8742 RCON 8743 RCON 8744
(1) Gross positive fair value 5 ' 0 151
RCON 8745 RCONB746 ) RCOM 8747 RCON 8748
(2} Grass negative fair vaiue 0] 15b.2
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Schedule RC-M—Memoranda

Dollar Amounts it Thousands | RCON|  BIL | MI | Thou

1. Extensions of credit by the reporting bank to its executive officers, directors, principal
shareholders, and their ralated interests as of the report date:
a. Aggregate amount of ail extensions of credit 1o ali executive officers, directors, prindpal

sharehoiders, and their refated Interests ta
b. Number of executive officers, directors, and prindpal shareholders to whom the amount of
all extensions of credit by the reporting bank (incuding extensions of credit to
retated interests) equais or exceeds the lesser of $500,000 or 5 percent RCON| Number |
of total capital as defined for this purpose in agency regulations. 6165 i.b
2. Intangibie assets other than goodwil: :
a, Mortgage servicing assets 2.a
{1) Estimated fair value of mortgage servidng assets | A590 § 0 lat
. Purchased aredit card relationships and nonmortgage servidng assets b
c. Alt other identiflable Intangible assets ¢
d. Total (sum of ltems 2.3, 2.b, and 2.c) {must equal Schedule RC, item 10.5) 2d
3. Other real estate owned;
a. Direct and indirect investments in real estate ventures 1z
b. Al other real estate owned:
{1) Construction, fand development, and other tand iht
(2) Farmiand 1n2
(3} 1-4 family residertial properties, 1b3
{4) Muttifamily (5 or more) residentlal properties ib4
{3) Nonfarm nonresidentlal properties 3.b.5
{6) Foredosed propertles from “GMMA loans” 3bb6
<. Total (sum of items 3.a and 3.b) (must equal Schedule RC, item 7} 3¢
4, Investments in unconsolidated subsidiaries and associated companies:
a. Direct and indirect investments in real estate ventures LX-]
b. All other investments In unconselidated subsidiaries and assodated comparies 4b
¢. Total (stim of ttems 4.a and 4.b) (must equal Schedule RC, item 8) 4.c
5. Other borrowed money:
a. Federai Horme Loan Bank advances:
{1) Advances with a remaining maturity or nexdt repricing date of: {1)
{2} One year or less 5.a.l.a
() Over one year through three years 5.alb
{c) Owver three years through five years S5.a.lc¢
(dy Over five years 5.a.1.d
{2} Advances with a REMAINING MATURITY of one vear or less {included In item
5.a.{1Xa) above} {2} 5.a.2
(3) Structured advances (induded In items 5.a.(1){a) - {d) above} 5.a.3
b. Other borrowings:
(1) Other borrowings with a ramaining maturty or next repricing date of: (3)
{8} One year of less FOB0 0! Sbta
{b) Over one year through three years Fo61 0| s5b.ib
{c) Over three years through five years Fos2 0 Sblc
{d) Qver fve years F063 0! 5b.1.d
(2) Other borrowings with a REMAINING MATURITY of one year or less {included in —
tem 5.b.{1)(a) above) (4) B B371 0] 5.b.2
¢. Total (sum of ltems 5.a.{1)(a)-(d) and items 5.b.(1)(a)-(d)) (must equal Schedule RC, item 16) 3150 8,000 5.

{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. Exclude fioating rate advances with a next
repricing date of one year or less that have a remnaining maturity of over one year,

{3} Repart fixed rate other borrowings by remaining maturity and floabing rete other borrowings by next repricing date,

{4} Report both fixed and floating rate other borrowings by remaining maturity. Exdude floating rate ather borrowings
with a next repricing date of one year or less that have a remalning maturity of over one year,
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Schedule RC-M—Continued

Dolfar Amounts in Thousands |RCON| YES f NO
6. Does the reporting hank sell private fabel or third party mutual funds and annulties? B569 NO &

RCON] B | MU | Thou
7. Assets under the reporting bank's management in proprietary mutual funds and annuities B570 of 7

8. Primary Internet Web site address of the bank (home page), if any
{Example: www. exarmpiebank.com)

(TEXT 4087) http://clovercommunitybank.com d
9. Da any of the bank’s Internet Web sites have transactional capabilty, i.e., allow the RCON: YES [/ NO
bank's cushemens to execute ransactions on thelr accounts through the Web site? 4088 YES ]
10. Secured Habifities: RCON: B | M3 Thou
a. Amount of "Federal funds purctiased” that are secured (included in Schedule RC, ttem 14.3) FOB4 0 if.a

b. Amount of "Other borrowings® that are secured (induded In Schedule RC-M,
iterns 5.b.(1){a)-(d)} FO65 9] 10b




Clover Community Bank

Legal Title of Bank

FDIC Certificate Number: 27055
Submitted to COR on 10/23/2008 af 10:57 AM

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

Doitar Amounts in Thousands _

{Column A) {Column 8} {Colurmn €)
Past due Past due 90 Nonaccrual
30 through 89 days or more
days and stil and still
acruing BOCTUING

1

Y

6.

7.
a.
9.

Loans secured by real estate:
a. Construction, [and development, and other fand loans:
(1) 1-4 famlly residential construction louns

{2} Other constructon loans and afl land
development and other [and loans

RCON| BI | MH | Thou

RCON | B} Ml | Thou

b. Secured by famnland

. Secured by 14 family residential properties:
{1) Revolving, vpen-end loans sequred by
1-4 family residential properties and
extanded under iines of credit

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

{b) Secured by junior liens

d. Secured by multifamily (S of more) residential
properties

e, Seaured by nonfarm nonresidential properties:
{1} Loans secured by owner-occupied nonfarm
nonraskiental properties

(2} Loans securad by other nonfarm
nonresidential properties

. Loars to depasitory institutions and

acceptances of other banks

. Not applicable
. Commerdal and industrial loans

. Loans to individuals for household, family,

and other personal expenditures:
a. Credit cards

b. Cther (Incudes single payment, instalfiment,
all student fpans, and revolving credit plans
other than credit cards)

Loans to foreign governments and officlal

|nsum°ns 5389 G 5390 0 5391 0
All gther foans (1), 5459 G| 5460 0] 5461 [+
Lease financing receivables. . 1226 Qj 1227 i 1228 4]
Dett securites and other assets (excude other

3505 0] 3506 0} 3507 o

real estate owned and other repossessed assets)

(1) Inciudes past due and nonactrual "Loans to finance agricuitural production and other loans to farmers,” "Obligations (other than
securities and leases) of states and political subdivisions in the U.S.," and "Cther loans.”

FFIEC D41
Page RC22

f.al

la.2
1b

1l

lc2a

t.c.2b

1d

lel

l.e2

5a

5.b
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Schedule RC-N—Continued
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 Joans and leases that have already been induded In
the amounts reparted in items 1 through 8.
- {Column A) {Column 3} {Colurmn C}
Past due Past due S0 Nonaccrual
36 through 59 days or more
days and stil and stifl
acgruing accruing
Dollar Amounts in Thousands| RCONY Bl jME | Thou |RCON| B | MifThou [RCON| BY | ™[ Thou
10. Loans and leases reported in iterns 1 oo
through 8 above which are wholy or partially
guaranteed by the U.5, Govemment, 10
a. Guaranteed portion of loans and leases
induded In Item 10 above (exclude rebooked "GNMA loans® mﬁ_ﬂm 10
b, Rebaoked "GNMA Inans” that have been

repurchased or are eligible for repurchase included
in ltern 10 above

CAGE

0} cas7 ' )

868 0| 10.b
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Schedule RC-N—Continued

{Column A} {(Column B} {Calumn C)
Past dug Past due 90 Nonacorual
30 through 8% days or more
days and il and stiil
Meroranda ACCTUNK acaruing
Doitar Amounts In Thousands) RCON | B | M8 | Thou [RCON | BE{ME] Thou | RCON | B | ME | Thou

1. Restructured Ioans and {eases indudeq in Schedule RC-N,
items 1 tiwough 8, above {(and not reported in
Schedule RC-C, Part I, Memorandum item 1):
a. Loans secured by 1-4 family residentiai
propertias
b. Othar ioans and all leases {exclude loans to
individuals for housahald, famlily, and other
personal expanditures)
2. Loans to finance commercial real estate,
constrisction, and land development activities
{not secured by rezl estate)
induded in Schedule RC-N, iterms 4 and 7, above
3. Mamorandum fems 3.2 throogh 3.4 are to be compileted
by banks with $300 mition ar more in (ot assets: (1)
a. Loans secured by reat estate to non-U.5. addressees
{domicte) (Incuded in Scheduie RC-N, iem 1, above) 1244
b. Loans to and acceptances of foreign banks
{included in Schedue RC-N, item 2, above)_ 5380
. Commerdal and industrial loans to non-U.5. j
addressees (domidle) {Included In
Schedule RC-N, Item 4, above)
d. Leases to indiwiduals for hausehotd, family,
and other personal expenditures (included
in Schedule RC-N, ftern 8, above)

F&61 Q| Fe62 0| F653 0 Mla

1658 0| 1659 0l 1661 0 Mi1b

[ 6558 0} 6559 ' 0] 6560 0| M2

N/A| 12499 NiA| 1250 NA| M3a

N/A| 5381 NA| 5382 N/A| M.3b

1254 N/A| 1255 NIAL 1256 NAI M.3.c

F166 N/AS FLE7 NIA| F168 NA] M.3.d

Memovarndurm itern 4 /s o be completed by: (1)
» Bariks with $300 milfion or move in fotal assets
* Banks with fess than $300 mifion or more in total assels
that have foans (o finance agricultural proouction and
ather fpans to farmers (Schedule RCLC, part 1 iten 3)
exceeding ffve peroent of tofal loans:
4, Lpans to finance agricultural production and other loans to
farmers (included in Schedule RC-N, ltem 7, above)_ . _ .
5. Loans and teases held for sale and lcans measured at fair
vahje {indutded Schedue RC-N, tems 1 through 8, above):
a, Loans and leases hedd for sable
b. Loans measured at falr valua:
{1} Fair valua
{2) Unpaid principal batance

1594 N/Al 1597 N/A| 1583 NiA| M4

248 0| c241 ' 0] ca28 0] M.5.a

FH64 0| F665 O] F668 Ol MSbi
F6R7 0} r668 0y 7663 8 M5b2

{1} The $300 million asset size test and the five percent of total loans test are generally based on the total assets and total loans reported on
the June 30, 2007, Report of Condition.
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Schedule RC-N--Continued

Memoranda—Continued
! {Column A} {Coiumn B)
;} Past due 30 Past due 30
Dollar Amounts in Thousand through 89 days days or more
Memorandum iterm 6 is to be completed by | reon ] gl | Mg Thow | RCON] 2 | MI | Thou
Lardes with $300 mithon or more in total assets: (1) ]

6. Interest rate, foreign exchange rate, and other
commodity and equity contracts:

Falr value of amounts carrled as assets 3329

N/A| 3530 N/AI M6

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

RCOM | BH | M| Thou

(410

e

FFIEC 041
Page RC-25
7l M7
0 MB

(1) The $30C milllon asset size test |s generally based on the total assets reported on the June 39, 2007, Report of Conditon,
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Legad Title of Bank

FDIC Certificate Number: 27055
Submitted to COR an 1G/23/2008 at 10:57 AM

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

All banks must corhplete items 1 and 2, Memoeirandum item 1, and, if applicable, Memorandum Iteiis 2 and 3 each
quarter. Each bank that reported $1 bilifon or more in total assets in Hx March 31, 2007, Report of Condition must
compiete items 4 and S each gquartar, In addition, sach bank that reportad $1 billlen or mora in total assets in two
consecutive Reports of Condition heginning with it June 30, 2007, report must begh to complete Items 4 and 5 each
quarter starting six months after the second consecitiva quarter In which it reports total assets of $1 billion or more.
Each hank that becotnes insured by the FDIC on or after Aprl 1, 2007, must complete items 4 and 5 each guarter. Any
other bank may choovse to completa Ttems 4 and 5, but the bank must then continue to complete items 4 and S each

quarter thereafter.

1. Total deposit ltabilites hefore exdusions (gross) as defined In Section 3(T) of the Federat
Deposit Tnsurance Act and FDIC regulations

2, Total allowable exclusions, Induding interest scaued and unpaid on allowabla axciuﬁm

3. Not applicable
4. Total dally average of deposit llabiltttes before exclusions (gross) as defined In Section 3N
of the Federal Deposit Insurance Act and FDIC requlatons

5. Tutal daily averaga of aliowable exdusions, including interest accrued
amd unpald on allowabla axdusiona

FFIEC 041

Memoranda

Dollar Arnounts in Thousands

1. Total assassable deposits of the bank, Including related interest accrusd and unpaid

{sum of Memorandum [tems 1.a.(1), 1.b.(1)}, 1.c.{1}, and 1.d.{1) must squal Schedule

RC-0, and {bem 1 less [tem 2}:
4. Deposit accounts (excluding retirement accounts) of $106,000 or less: (1}
{1) Amount of deposit accounts (exduding retirement accounts) of $100,000 or less

{2) Number of deposit accounts (excluding retirement accounts) RCON

of $100,000 or less (to be completed for the June report onty) Fo50

h. Deposit aceounts (excluding retirement scoounts) of more than $100,000: (1)

(1) Amount of deposit accounts {excduding retirement accounts} of more than $100,

(2) Number of depasit accounts (exciuding retirement accounts) RCON | Number
of more than $100,000 _ jros2 228
¢. Retirement deposit accounts of $250,000 o less: (1)
{1} Amount of retirement deposit accounts of $250,000 or less
(2) Number of retirement deposit accounts of $250,000 or less [RCON}  Nurnber §
{to be completed for the June report only) | Fod6 N/A]
d. Retirement deposit accounts of more than $250,000: (1)
{1} Amourt of retirement deposit accounts of more than $250,000
RCOM Number
{2) Number of retirement deposit accounts of more than $250,000 Foad

Memaorandum ltom 2 is to be complatad by banks with $1 biilion or more in total assets. (2)

2. Estimated amount of uninsured assessable deposits, Inchxling related Interest
accrued and unpaid (see Instructions)

Bl M| Thou

3, Has the reporting institution been consolidated with a parent bank of savings associabion
In that parent bank's or parent saving assorfation's Calf Report or Thrift Fnandal Report?
If o, report the legal title and FDIC Certificate Number of the parent bark or parent savings

assaclation:
TEXT RCON | FDIC Cert No.
f asas | ! A545 0

{1) The dollar amaunts used as the basis for reporting In Memorandum fterns 1.a through 1.d reflect the depodit Insurance limits in

effect on the report date,

{2) The $1 billion asset size test is generally based on the total assets reportad on the June 30, 2007, Report of Condition.

M.lal

M.l.a.2

M.1ib.1

M.1.b.2

Ml

M.1l.c2

M.1.d.1

M.1.d.2

M.2

M.3
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Schedule RC-P—1-4 Family Residential Mortgage
Banking Activities

schedule RC-P is to be completed by {1) ail banks with $1 billion or more in total assetst and (2) banks with fess than $1 bitkon in total
assets at which elther 1-4 family residential mortgage joan originations and purchases for resale? from all sources, loan sales, or
quarter-end loans held for sale exceed $10 million for two consecutive quarters,

Dollar Amounts In Thousands | ROON | BU | MAL | Thou

1. Retail originations during the quarter of cdosed-end 1-4 family residential mortgage

loans fur sale:(2)
a. Oosed-end first Rens FI66 N/A] La
67 WAl b

h. Closed-end junior liens
c. Open-end loans extended under lines of credit: —

(1) Total commitment under the Hnes of credit F&70 NAI Lt
(2) Prindpal amount funded under tha lines of credit F&71 NAL 1c2
2. Wholesale originations and purchases during the quarter of 1-4 famity
residential mortgage loans for sale: (2)
a. Cosed-end first llens Foss NiAl 2a
h. Qosed-end junior liens FO69 NA| 2b
¢. Opan-and loans extended under [ines of credit:
(1) Total commitment under the lines of credit, F672 WAl 2.1
F673 N/Al 2.c2

{2) Principal amount funded under tha lines of credit
3. 1-4 family residential mortgage loans sold during the quarter:

a. Closed-end first flens da
b, Closed-end funior liens 3b
. Opan-ond loans extended under lines of cradit:
{1) Total commitment under the lines of credit J.ed
(2) Principal amount funded under the Hnes of credit_ 3.c?
4. 1-4 famlly residentlal mortgage loans hedd for sake at quarter-end {included In
Schedule RC, ttem 4.2):
a. Closed-end first flens 4.a
b. Closed-end junior liens 4b
<. Open-end loans extanded under lines of cradit:
{1) Total commitment undar tha lines of cradit 4.1
{2) Principal amount fundad under the lines of credit 4.c.2
5. Noninterast Income for tha guarter from the sale, securitization, and servicing of 1-4 family ;
residential mortgage loans (inchuded in Schedule RI, items 5., 5.9, and 5.13; RIAD
a. Closed-end 1-4 family residential mortgage loans . Fis4 NAl Sa
b. Open-end 1~4 famlly residential mortgage loans extended under lines of cred 5.b
6. Rapurchases and indemnifications of 1-4 family residential mortgage loans during
the guarter:
a. Closed-and first llens 6.a
b. Closed-and junior llens 6.b
¢. Open-end loans extendad under line of credft:
(1) Total commitment inder the Jines of credit 6.c.1
F&81 N/Al  6.c.2

(2} Principal amount funded under the lines of credit__

{1) The $1 hillich asset size test is generally based on the total assets raported on the June 30, 2007, Report of Condition.
(2) Exdude originations an purchases of 1-4 family residential mortgage loans that are held for Investment,
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Schedule RC-Q—Financial Assets and Liabilities Measured at Fair Value

Schedule RC-Q is to be completed by banks that have adopted FASE Statement No. 157, “Fair Value Measurements,® and (1) have elected to account for finanaal Instruments or
servicing assets and liabilities at fasr value under 3 Fair value option or (2} are required to compiete Schedule RC-D—Treding Assets and Liabilities.

Fair Vaiue Measurements for Assets and Liabilibes
under a Fair value Opton and Trading Assets and Liabdities
{Inclucled in Schedule RC)

{Column A) {Column 8) {Column C) (Column [} {Cotuemn E)
Tolal Fair Vajue LESS: Amounts Level 1 Falr Value Level 2 Fair Yalue Lavel 3 Fair Value
Reported on Netted in the Measurarnents Measuremnents Meagsurements
Schedule RC Determination
Dailar Amounts in ThousandERCON | Bil | MI | Thou RCON | BY | M | Thou ~ Bit § Ml | Thou | Bl NI Trou

ASSETS

1. loans and leases L
2. Trading assets 2
&, Nontrading securities at fair value
with changes in fair value reported [ . ) : . .
In current sarmings (included In S
Scheckle RCQ, tem 2, above) __ [ 7290t NAJrBe}  NAlms2| NAlRn|  NAl  pe | NA 23
3. Al other Anandal ts and servici : : : i i ' '
asels = T (el NAees| o Nl NARm| NRLmst 1 NA| 3
LIABILITIES
4, Deposits N
5. Trading llabilities 5
6. Ali other financial fiabilties and
and servicing liabilities e - ¢

7. Loan commitments (not accounted for
as denvatives)
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Schedule RC-R—Regulatory Capital

Tiar 1 capital
1. Total equity capltal (from Schedule RC, item 28) 1
2. LESS: Net unrealized gains {kosses) on available-for-sale securities (1)
(If a gain, report as a positive value; if a loss, report as & negative value) 2 7
3. LESS: Net unrealized loss on avallable-for-sale EQUITY securities (1) (report loss as a pasitive value) 3
4. LESS: Accumulated net galns (losses) on cash flow hedges (1)
(If a gain, report as a positive value; if a loss, report as a negative vaiue) 4
5. LESS: Nenqualifying perpetual preferred stodk 5
6. Cualifying minority interests in consolidated subsidiaries 6
7.a LESS: Disallowed goodwil and other disaliowed Intanglble assets. 7a
b. LESS: Cumulative change in falr value of afl finandial llablities acoounted for under a
falr value option that is induded in retained eamings and is atbibutable to changes In
the bank’s own creditworthiness (If a net gain, report as a positive vaiue; if a net joss,
report as a negative value) 7b
8. Subtotal (sum of items 1 and 6, less tems 2, 3, 4, 5, 7.3, and 7.b) 8
9.a. LESS: Disatiowed servidng assets and purchased credit card relationships 8591 of 9.a
b. LESS: Disallowed deferred tax assats 5610 0 9b
10, Other adcditions to (deductions from} Tler 1 capital B592 o] 10
11. Tier 1 capital {sum of items B and 10, less items 9.a and 9.b) 874 10.870) 11
Tier 2 capital
12. Qualifying subordinated debt and redeemable preferred stock 5306 9 12
13, Cumulative perpetual preferred stnck indudible In Ther 2 capital B593 of 13
14, Alfowance for loan and lease losses indudibie In Tier 2 capitat 5310 878 14
15. Unrealized gains on available-for-sale equity securities Inciudble in Tier 2 capital 223} al 15
16, Other Tier 2 capitaf compovents_____ B o 16
17. Tier 2 capital (sum of items 12 through 16) 5311 979 17
18. Allowable Tier 2 capital (lesser of tem 11 or 17) 8279 979 18
19. Tler 3 capital aliocated for market risk 1395 a 19
20. LESS: Deductions for total risk-based capital B59% 0] 20
21, Total risk-based capital (sum of items 11, 18, and 19, less item 20) 3 11848 71
Total assets for leveragae ratio
22. Average total assets (from Schedule RCK, iem 9) 3368 130,882 22
23. LESS: Disailowed goodwill and other disallawed intzngible assets (from item 7.a above) 85%0 of 3
24, LESS; Disallowed servidng assets and purchased oradit card refationshing (fram em 9.2 above) B591 0 24
25. LESS: Disallowed deferred tax assets (from item 9.b above) 5610 0 25
26. LESS: Gther deductions from assets for leverage capital purpases 8596 8 26
27. Average total assels for leverage capital purposes (item 22 jess items 23 through 26)_ Axe 130.982| 27
Adjustments for financial subsidiaries
28. a. Adjustment to Tier 1 capital reported in ftem 11 228 0] 28.a
b. Adjustment to ttal risk-based capitat reported in item 21 A503 Q¢ 28b
29. Adjustment to risk-weighted assets reported In item 62 8504 9] 29
30. Adjustment to average total assets reported In itemn 27 B505 9 30
Capital ratios
(Colurnn B is to be completed Dy all banks. Column A ls to be {Column A} (Colurn B)
completed by banks with financial subsidiaries.) RCON| Percentage | RCOM|  Percentage
31, Tier § leverage ratio (2) |7 0.00% 7204 8.30% 31
32. Tier 1 risk-based capital ratic (3) . 7274 | 0.00% 7206 | 10.24% | 32
33. Total risk-based capital ratio (4) 7275 9.00% 05| 11.16% 33

{1) Report amount induded in Schedule RC, item 26.b, "Accumudated other comprehensive income.*

{2) The ratio for column B Is tem 11 divided by item 27. The ratio for column A is tem 11 minus Hem 28.a divided by (ltem 27 minus ftem 30).
{3) The ratio for column B is in 11 divided by itern 62. The ratio for column A is itens 11 minus item 28.a divided by (item 62 minus item 29).
(4) The ratio for column B Is item 21 divided by itern 62. The rabo for column A is ttem 21 minus item 28.b divided by (item 62 minus item 29).
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Schedule RC-R—Continued

Bariks are not required to risk-weight each on-balance sheet asset and the credit equivalent amount of each off-halance sheet itemn that qualifies for a nsk weight of jess thaa 100
percent (50 percent for derivatives) at its lower risk weight. When ompleting items 34 through 54 of Schedute RC-R, eadh bank should decide for itself how detalied a risk-weight
analysis it wishes to perform. In other words, a bank can choose from among its assets and off-batance sheet [tems that have a risk weight of iess than 100 percent which ones

to risk-weight at an appropriate lower risk weight, or % can simply risk-weight some or all of these ftems at a 100 percent risk weight {50 percent for derivalives).

Bailance Sheet Anset Categories

35. Held-to-matatly securities

36. Available-for-saje secunties

agresments o resedl

38, Loans and leases heid for saie

40, LESS: Aiowance for loan and lease losses

41. Trading assets

42, All other assets {1}

{Column A) {Column B) {Coumn€) | {Coumn D) | (ColumnE) | {(ColumnF)
Totals tems Not Allocation by Risk Weight Ca
{from Subject to
Scheduie RC) Risk-Weighting 0% 20% 50% 100%
Dollar Amounts in Thousands B} MK § Thou Bl | M | Thou it |MI{Thou | BI{ME|Thou | B8 MiiThous | BIE| M} Thou

34, Cash and batances due from depository institutions ROON D018 RCON CB62 ROON BADY RCOM 8601 RCON B&02
(Column A equals the sum of Schedule RC items 1.2 and 1.b) 9,628 9 823 8703 0

RCON 1754 RCON B603 RCON B&04 RCON B605 ROON BE06 RCON 8607
0 0 o 0 © 0

) REON 1773 RCON B508 RCOW B609 RCON 8610 RCOM B511 RCON B612
17,037 108 1 15,092 1,836 0

37. Federal funds scid and securities purchased under RCON C225 RCON 063 RODN COG4 RCON BS20
4,689 ¢ 4,680 0

RCON 5369 RCON 9617 RCON B618 RCON B619 RCON 8620 RCON B621
L) 0 0 0 0 4

RCON 8528 RCON 8522 RODN 8623 RCON B624 RCON 8625 RCON B626
39, Loans and |GE_SS, net of ineamed income 97,756 1] [ 0 21,942 75814

RCON 3123 RODN 3123
878 e

RCON 3545 RCON 8627 RCOM B528 ROON D529 REON B630 RCON B631
1] G 1} [ 9] ¢

RCON B53% RCON B640 RCON B641 RCON 8642 RCON 8643 RCON 5339
7,556 0 0 677 21 6,858

RCON 2170 RCON BG4 RCON 5320 RCON 5327 RCON 5334 RCON 5340
43. Totak assets (sum of ftems 34 through 42) 138,588 {a70) 823 28,164 23,798 83.672

{1} Indudes pramises ang fixed assets, other real estate owned, investments in unconsolidated subsidlaries and associated companies, intangitde assets, and other assets.

35

36

37

39

41

42

43



Clover Community Bank

FFIEC Q41
Legal Tite of Bank Page RC-31
FDIC Certificate Number: 27055
Submitted to COR on 10/23/2008 at 10:57 AM
Schedule RC-R—Continued
{Column A} {Column B} {Colummn C} i {Column D) ] {Coturmn E} [ {Column £)
Face Value Credit Credit Allocation by Risk Weight Category
o Notional Conversion Equivaient .
Amount Factor Amourit (1) 0% 205 0% 100%:
Doliar Amounts in Thousands Bil { Mit | Thou Ay | Ml | Thou Bit | M| Thou 4 | Mil | Thou BH | M | Thowu Bit | M| Thow
Dervatives and Off-Balance Sheect Items RCOM B546 See footnate 2 RCON 8547 RCON B548 ROCN B531 RCON RSE2 RCON B583
44, Anancdal standby letters of Credit, 463 1.000- 463 0 [+] 0 483
45, Performance standhby letters of RCON 3821 RCOW 8650 RCON BESt RCON B652 RCON 8553 RCON 8654
of credit. 0 50 0 0 0 ] 0
46, Commerdat and similar letters RCON 3411 RCON B655 RCO¥ BESE RCON BES7 RCON 3658 REON B659
of credit 0 .20 ¢ 0 o ] 4]
47. Risk partigpations in bankers
areptances acuired by the RCDN 3429 RCON BS60 RCON B661 ROON B&62 RCON B653
reporting institution, 0 1.00 0 0 0 [V}
RCON 3433 RCON B664 RCOi B665 RCON B656 RCON P657 RCOMN D668
40. Securitiesdent_ . 0 1.00 0 0 g 4] 0
49, Retained recourse on small busiess RCON A250 RCOM B669 RCON B670 RCON BG71 RCON B672 RCON B673
obiigations sold with recourse_____ 0 1.00 0 D 0 0 0
50. Recowrse and direct aredit
substitutes {other than financiat
standby letters of gredit) subject to
the low-level exposure nute and
resitdual inferests subject to a RCON BS41 See foolnote 3 RCON PS42 RCON B543
doliar-for-dollar capital requirement_ o 12.500 g 9
51. All other finandal assets sokt with RCON B675 RCON B676 RCON B&77 RCON B678 ROON B&79 RCOM B6S0
recourse 0 1.00 1] 0 0 0 0
52. Ali other ofT-nalance shest RCON B&81 ROON 8682 RCON 8623 RCON B684 ROOMN B&8S ROON BG86
labilities B 0 1.00 o 0 0 o ¢
53. Unused commitments with an origlnal RCON 3833 RCON B68T7 RCON B688S ROON B6§9 RCON 8590 RCON 8651
matunity exceeding one year 10.584 .50 5,292 [\ 0 i) 5,282
RCON A167 RCON B693 RODM B6%4 RCOM BEYS
54. Derivative contracts_ ] 0 0 0

(1} Column A multipifed by credit conversion factor.

(2} For financial standby letters of credit to whidh the low-igvel exposure rule apgites, use a credit conversion factor of 12.5 of an institution-spedfic factor.
For ather finandial standby letters of credit, use a credit conversion factor of £.00. See instructions for further Information. {Entering an 'M' aliows for data entry in Column B}

(3} Or institution specific factor.

45

47

49

51

52
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i[ (Colnn©) T (CoumnD) | (Couwmn€E) | (Coumn F}
Allocation by Risk Weight Category
0% 20% 50% 100%
Doilar Amounts It Thousands | &l fml | Thou | &i{Mi[Thou | &I [MIjThou | Bk Mi | Thou
Totals
55. Total assats, derivatives, and off-balance sheet itsms by risk weight category RCON BESS RCON B697 RCON B658 RCON B6SY
(for each column, sum of items 43 through 54) 823 29,181 23,799 88,427
56, Risk weight factor x 0% x 20% x 50% x 100%
57. Risk-welghted assets by risk weight category (for each coiumn, ROOK 8700 RCON E701 RCON B702 ROON 2703
item 55 muitiglied by ltem 56) 5,832 11.500 83427

58. Market risk equivalent assets

58, Risk-weighted assets before deductions for excess allowance for loan and lease losses
and allocated transfer risk reserve (sum of Hem 57, colurwns C through F, and item 58)

60. LESS: Excess allowance for loan and lease losses,

£1. LESS: Allocated transfer nisk reserve

62, Total risk-weighted assets (itemn 53 minus items 60 and 61)

55
56

7

61

62

Memoranda
Doltar Amounts in Thousands RCON B | MY | Thow
1. Current credit exposure across all desivative contracts covered by the risk-based capite! standards 8764 [} ]:4.1
With 2 remairsng maturity of
(Cotumer A} {Columr: B) {Column C)
One year or less Over one year Over five years
2. Notionat principal ammounts of through five years
derivative contracts: {13 RCON | Toit | BE 4 M#  Thou | ROOK { Tri { B W | Thou | ROON | Tril | Bo | Ml ) Thou
a. Interest rate contracts 3809 0! 8766 Q] 8767 0] M.2a
b. Foreign exchange conlracts 812 O 8769 0} 8770 0F M2b
& Gold contracts 8771 0| arn Gi 8773 0] Mac
d. Cther precious metals contyads 8774 O 8775 01 8776 0| Mg
e Other commeodity contracts 8777 0| E778 0| 5719 0] MZe
f. Equity derivative contracts ADDO 0} A001 0! D02 o M.2f
g. Credit desivative contracts:
(1) Investment grade €980 0} C981 0 ca82 0 M.zgt
{2) sublnvestment grade 983 0f Can4 0] Coas 9 M.2g.2

{1} Exclude foreign exchange contracts with an original maturity of 14 days or fess and all futures contracts,
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Schedule RC-S—Servicing, Securitization, and Asset Sale Activities

{Column A) {Column B) (Coturn C) {Column D} {Column £} {Column F) {Column G}
14 Family Home Credit Adito Other Commercial All Other
Residential Ecuity Card ioans Consumer and Industrial | gans, Al
Loans Lines Receivabiss Logns ioans ieases, angd
Ali Cther
Assets
Doliar Arngpunts i Thousands | Bil | Mif ] Thou BH | Ml | Thou Bl ] Mt | Thou Bl | Mil | Thou Bif | MU | Thou Bil 1 MIl | Thou B | Mil | Thou
Bank Securitization Activities
1. Outstanding principal balance of assets solid
and securitized by the reporting bank with
servidng retained or with recourse or cther RCON B705 RCON B706 RCON 8707 RCON B708 RCON B708 RODN B710 RCON BF1
seller-provided credit enhancements_ i
2. Maimum amount of credit expasute
arising from recourse or other
selier-provided credit enhancements
provided to strudures reponted in
Item 110 the foim of
a. Credit-enhanciry interest-onty strips
{inciuded n Schedules RC-B or RC-F RCON B712 RCON B713 RCOM B4 RCON B715 RCON B716 RCOM B717 RCON 8718
of in Schedule RC, item 5 9 .
b. Subordinated securitles and RCOM (393 RCON (394 RCON (395 RCON £396 RCON C397 RCON C298 ROON €299
other resitual Interests 0
¢. Standby letters of credlt and RCON C400 RCON C401 RCON CaD2 RCON 4063 RCDN C404 ROON C405 RCON C406
sther enhancements 0
. Reporling bank’s unused commitments i
to provide liquidity to structures RCDN 8726 RCON 8727 RCON E728 RCDN B729 RCON B730 RCON B721 RCON BT32
reported n ke 1 0 '
. Past due loan amounts induded In item 1: RCON B733 RCON B734 RCON 8735 RCON B736 RCON B737 RCOM B738 RCON 8739
a. 30-8% days past due 0
RCON B740 RCON B741 RCON B742 RCON B743 RCOH B744 RCOM B745 RCON B746
b. 90 days or more past due 0
. Charge-offs and recovenes on assets sold
and securibized with senvicing retained or
with recojirse or ather seller-provided credit
enhancements (cakenda year-to-date): RIAL 5747 RIAD B748 RIAD 6749 RIAD B750 RIAD 8751 RIAD B752 RIAL B753
a. Charge-offs___ _ _ 0
RIAD B754 RIAD B755 RIAD B756 RIAD B757 RIAD 8758 RIAD B759 RIAD 8760
b. Recoveries 0

la

2.b

4.2

4.b

5.8

5.b
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Scheduie RC-S—Continued

{Column A) {Cotumn B) {Cokininy C} {Column DY {Column £} {Column F) {Column G)
1-4 Famity Home Credit At Other Commerdal All Qther
Residential Equity Card Loarns Consumey and Industrial Loans, Al
Loans Lines Recelvabies Loans Loans Leases, and
Al Other
Assets
Dollar Amounts in Thousands | Bl | Mil § Thou Bl ] MU Thou B4 { Ml | Thou BUIMA|Thou | BIlLMIl | Thot | Bi{MH}Thou | B | M | Thou
6. Amount of gwnership {or seiler's)
inferests carried as:
a. Securities (Induded in Scheduie RC-B REON B761 RCON B762 RCON B763
ar In Schedule RC, item 5) 0
RCDON B500 RCON BSG1 RCON 8502
b. Lans (induded in Schedule RC-C) Q
7. Past due loan amounts induded in
{nterests reported in item 6.a; RCON B764 RCON B765 RUCOM B766
4. 30-89 days past due 0
. RCOM 5767 RCOW 8768 RCOM B769
b. 50 days or more past due 0
8. Charge-offs and recoveries on loan
amounts induded in interests reported
in itern 6.a {calendar year-to-date): RIAD 8770 RiAD B771 RIAD B772
a. Charge-offs_ °
RIAD B773 RIAD 8774 RIAD B775
. Recoveries - 0
For Securitization Fadiliies Spohsarad
By or Otherwisa Establishad By Other
Insttutions
9. Maximum amount of credit exposure
arising from credit enhancements
provided by the reporting bank to cther
institiRions’ securtization structures in
the form of standby letters of credit,
purchased subordinated securities, RCON B?76 RCON B777 RCON 8778 RCON B779 RCOM 8780 RCON B781 RCONM 8782
and other enhancements . _ | o
10. Reporting bank's wused comimitments
Lo provide ligudity to other institutions' RCON g783 RCON B784 RCOM 8785 RCON 8786 RCOM (287 RCON B7B8 RCON 8785
securitization structures o O

6.b

7.a

7.b

8.a

8.b

10
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Schedule RC-S—Continued
{Column A} (Column B) {Column C) {Caumn D) | {ColumnE) (Colurmn F) (Colurmn G)
14 Family Home Credit Autn Other Commercial All Other
Residential Equity Card Loans Conswmer and Industrial Loans, All
Loans Lines Receivables Loans Leans Leases, and
All Other
Assets
Dollar Amounts in Thousands | BH | M| Thou B § Mit | Thou B4 | Ml | Thowu B | Ml | Thou Bit | Mt | Thou Bil | Mit | Thou B ) Mil | Thou
Bank Assat Sales
11, Assets sold with recourse or other selier-
provided credit enhancernents and not RO B790 ROON B791 RCON §792 RCON 5793 ROON 8794 RCON BN RCON B796
securitized by the reporting bank 0
12. Maxamum amount of credit exposure
ansing from recourse oF gther setiar-
provided credit enhancements pro- RCOM B797 RCON B758 RCON B79S RCON B8G) ROGH B8OY ROON B302 RCON B803
vided 1o assets reported In item 11 0
Memoranda
Doliar Amounts in Thousands RCON g { il { Thou

1. Small buginess obligations transferred with recourse under Section 208 of the Riegie

Community Development and Regulatory Improvement Act of 1994:

a. Outstanding principal balance

b. Amount of retained recourse on thesa obligations as of the report date
2. Outstanding principal balange of assets serviced for others {includes partidpations serviced for others):

& Closed-end 14 famity residential mortgages serviced with recourse of other servicer-provided credit ephancements
b. Cosed-end 1-4 family reskdential mortgages serviced with no recourse or other servicer-provided credit enhancemenis
. Other finandial assets (Indudes home equity iines) (1)___

¢. 1-4 family residential mortgages serviced for othars that are in process of foredosure at quarter-and
(includes dosed-end and open-cnd loans)

3. Asset-backed cotnmerdial paper conduits:

2. Maxtmum amount of gedlt expasure arsing from credit enhancements provided to conduit structures In the form of standby letters of

aedit, subordinated securities, and other enhancements:

{1) Condults sponsored by the bank, a bank affliiate, or the bank's holding company.

(2} Conduits sponsored by other unrelated Institutions

b. Unused commitments to provide fiquidity to conduit structures:
(1) Conduits sponsored by the bank, a bank affiliale, or the bank's holding company

{2} Conduits sponrsored by other umrelated institutions

4. Outstanding credit card fees and finance charges induded in Schedule RC-S, iters 1, column € (2)

{1} Memorandum item 2.¢ 1s to be completed if the principal balance of othwr financial assets serviced for others ks more than $10 miliion.

(2) Memorandum item 4 is to be completed by banks that (1) together with affiliated institutions, have outstanding oredit card recaivables (as defined in the

instructtons) that exceed $500 million as of the report date or (2) are credit card specaily banks as defined for Uniform Bank Performance Report purposes.

i1

12

M.l.a
M.ib

M.2.2
M.2.b
Mlc

M.2.d

M3al
M3a.2

M.3.b.1
M.3.b.2
M.4
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Schedule RC-T—Fiduciary and Related Services

Iterns 12 through 18, ltems 20 through 23, and Memorandum item 4 wiil not ba made avallable
to the public on an individual institution basis,

RCOM!  YES / NO
A5 NO 1

1. Does the institution have fiduclary powers? (If "NO," do not complete Scheduie RC-T)

RCON| YES / NO

2. Does the Institution exercise the fiduciary powers it has been granted?

3. Does the institution have any fdudary or related activity {in the form of assets or accounts) RCON| YES / NO

to report in this schedule? (If "NO," do not compiete the rest of Schedule RC-T.)

If the answer to item 3 is "YES,” complete the applicable items of Schedule RC-T, as follows:

Institutions with total fiduciary assets (it 9, sum of columns A and B) greater than $250 miffion {as of the preceding

December 31) or with gross fduciary and related services income graater than 10% of revenue (nel Interest Income pius
noninterest income) for the preceding alendar year must complete:

« Itens 4 through 19 guarterty,

« Items 20 through 23 annually with the December report, and

« Memorandum items 1 theough 4 annually with the December report.

Institutions with total fiduciary assets {item 9, sum of columns A and B) greater than $100 mifion but less than or equal to

3250 million: (as of the preceding December 31) that do not meet the fiduclary income test for quarterty reporting must complete:
« Items 4 through 23 annually with the December report, and

« Mamorandunt Items 1 through 4 annuatly with the December report.

Institutions with total iduciary 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 4 through 10 annuaity with the December report, and

+ Memorandum tems 1 through 3 annually with the December report.

{Columa A) {Column B) {Colurnn C) {Coiumn D)
Managed Non-Managed Number of Number of
Assets Assets Managed Non-Managed
ACOoUntS Acopunts
Teit ¢ B | MB ] Thou . :

Dobar Amounts in Thousands | TR [ BAT M| Thou
FIDUCIARY AND RELATED ASSETS RCON BO6S

RCON 8971

RCON B369 RCON BE70

4. Personal trust and agency accounts AR WA AR NiA| 4
5. Retirement rejated trust & agency accounts: RCON BR72 I RCON BE73 . RCON B874 RCOM BB75
a, Empioyee benefit-defined contribution NiAY NA NA S NA; 5a
RCON 8376 RCON 5877 § RCON BS78__ | RCON BE79
b. Employee benefit-defined benefit N/A NiA NiAJ NAL 5b

RCON 8880 RCON BBSL rcon Besz | N RCON B3B3
NiA NiA N/A] N/A| 5.
RCONBSE4 RCON B36S [ RCCN €001

NIAS - NiA i 6

¢. Other refirement accounts

6. Corporate trust and agency accounts

7. Investment management agency accourms_ | ' : S 7
RCOM B&91 RCON B892 ) RCOMN BEO3
8. Other fiduciary accounts NA Y . NAL 8
9, Total Nduciary aceounts RCONBB95 SN RCON 2656 RCON 8897
{sum of tems 4 through B} NiAj ___N/ANS NA| S
NA| 10

10, Custody and safekeeping accounts
1%. Not applicable
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Schedule RC-T—Continued

Doilar Amounts tn Thousands RIAD | B MiH ] Theu

FIDUCIARY AND RELATED SERVICES INCOME

12. Personal trust and agency acoounts, B304 NiA[ 12
13. Retrernent related trust and agency accounts:
a. Empioyee beneft—defined contribution B305 NA] 13.a
b. Employee benefit—defined benefit BIG NAD 13b
c. Other retirerment accounts, . BIO7 NAL 13.¢
14. Corporate trust and agency accounts A479 NA| 14
15. Investment management agency acoounts, B3O8 N/A| 15
16. Other fiduciary accounts AdBD N/A| 16
'17. Custody and safekeeping accounts B309 NA] 17
18, Other fiduciary and related services income B310 NAL 18
19. Total gross fiduciary and refated services income {sum of itetns 12 through 18)
{must equal Schedule RI, tem 5.2) 4070 NA| 19
20, LESS: Expenses o058 N/AL 20
21. LESS: Net Josses from fduclary and refated services, A438 N/AF 21
22. PLUS: Intracompany income credits for fidudary and refated services B911 N/A| 22
23. Net fiduclary and relatad services income, Ad9L N/A| 23
Managed
Memoranda Assets
Dollar Amounts in Thousands RCON| Bl i M} Thou
1. Managed assets held in personal trust and agency accounts:
a. Noninterest-bearing deposits, 8913 NA| M1a
b. Interest-bearing deposits B4 NAT M.1b
¢. .5, Treasury and U.S. Govermment agency obligations B9i5 NIAl M.1.c
d. State, county and municipat obligations B916 NA[ Mid
a, Money market mutual funds B917 N/A| Mle
f. Cther short-term obligations 8918 N/AL M.1F
g. Other notes and bonds B319 NA] M.1g
tr. Cormmon and preferred stocks B920 N/A|l M1k
i. Real estate mortgages 8921 N/A| ML
j. Real estate 8922 N/Al M.14
i Miscellaneous assets 5523 N/AL M.pk
1. Total managed assets held in personal trust ard agency accounts (sum of Memorandum
itens 1.2 through 1.k} {must equal Schedule RC-T, item 4, cotumn A) bass N/A| M1l
{Column A) {Colurmn BY
Number of Prindpat Amount
Imsues Duistanding
Doifar Amounts in Thousands Trd | B | Ml | Thou
2. Corporate trust and agenCy accounts: RCOM 8928
a. Corporate and municipat trusteeships 927 M.2a
b, Transfer agent, reglstrar, paying agent, and other corporate agency B929 M.2.b
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Schedule RC-T—Continued

{Column A) {Calumn B)
Memaoranda—Continued Number of Market value of
Funds Fund Assets
Dollar Amounts in Thousarkds | RCON RCON | 8H | M | Thou
~ 3. Collective lnvestment funds and common trust funds:
a. Domestic equity 8931 NiAS B932 N/A! M3ia
b. Interpational/Global equity, B933 N/A] B934 NAl M3b
¢. Stock/Bond blend, B935S N/A| Bo36 NiA] M.3.c
d. Taxable bond 8937 N/A| 8933 WAl M3d
e. Municipat bond__ B939 N/A| B940 N/A| M3.e
f. Short term irvestments/Money market, BA41 N/A| Ba42 N/A| M3
9. Specialty/Ot B943 NA| 944 NAl M3g
h. Totat collective investment funds (sum of Memorandum Items 3.3 through 3.9) B35 NIA| 8996 N/A{ M3.h
{Column A) {Column &) {Column C)
Gross Logses Gross Losses Recrwveries
Managed Non-Managed
Accounts Accounts
Doltar Amounts in Thousands RIAD Mi | Thou RIAD MUl | Thou RIAD M| Thou
4, Fidudiary setttements, surcharges and other losses:
a. Personal trust and agency accounts 8947 N/A; Bodd N/A| B39 NAl M4.a
b. Retirement related trust and agency accounts B950 NA( B951 N/A| Ba52 NA| MA4b
¢, Investment management agency accounts B953 N/A| 8354 N/A| 8955 NA[ Mac
d. Other fidudiary accounts and related services B956 NIA| 8357 N/A| Bose N/A| M4.d
e. Total fidudary settfements, surchanges, and other Josses
{sum of Memorandum items 4.4 through 4.d) (sum of
columns A and B minus column © must equal
B959 NJA| 5360 N/A[ B961L N/A| M4

schedule RC-T, item 21)

[N7A )
Name and Tite (TEXT B962)

{N/A ]
E-mal Address (TEXT 8926)

[NA

N/A

Person to whom questions about Schedule RC-T—Fiduciary and Related Services should be directed:

Telephone: Area code/phone number/exdension (TEXT B963) FAX: Area code/phone number (TEXT BS&4)
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E

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 reperted In the Reports
of Condltion and Income. This optional statement will be made
aveilable to the pubiic, along with the publidy availabie data In the
Reports of Condition and Income, in response to any request for
individuat 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
relessed to the public, BANKS CHOOSING TO SUBMIT THE
NARRATIVE STATEMENT SHOULD ENSURE THAT THE STATEMENT
COES NOT CONTAIN THE NAMES OR CTHER IDENTIFICATIONS OF
INDIVIDUAL BANK CUSTOMERS, REFERENCES TO THE AMOLUNTS
REPORTED IN THE CONFIDENTIAL ITEMS IN SCHEDULE RC-T,

OR ANY OTHER INFORMATION THAT THEY ARE NOT WILLING
TO HAVE MADE PUBLIC OR THAT WOULD COMPROMISE THE
PRIVACY OF THEIR CUSTOMERS. Banks chaosing not to make

a staternent may check the "No comment” bax below and shauld
make no entries of any kind in the space provided for the namative
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 net 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 sentencas. 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 huncated statement witl

appear as the bank's statement both on agency computerized
records and in computer-file releases to the pubiic,

All information fumished by the bani 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, materlal changes are
submitted for the data reported in the Reports of Condition and
Income, the existing narrative statement will be defeted from the
files, and from disclosure; the bank, at its option, may replace it with
3 statement, under stgnature, appropriate to the amended data.

The optionat narrative statement wifl appear in agency records
and In release to the publiic exacly as submitted (or amended

as described in the preceding paragraph} by the management of
the bank {except for the truncation of the statements exceading the
750-character limit described abave). THE STATEMENT WILL NOT
BE EDITED OR SCREENED IN ANY WAY 8Y THE SUPERVI-

SORY AGENCIES FOR ACCURACY OR RELEVANCE. DISCLO-

SURE OF THE STATEMENT SHALL NOT SIGNIFY THAT ANY
FEDERAL SUPERVISORY AGENCY HAS VERIFIED OR CON-
FIRMED THE ACCURACY OF THE INFORMATION CONTAINED
THEREIN. A STATEMENT YO THIS EFFECT WILL APPEAR ON

ANY PUBLIC RELEASE OF THE OPTIONAL STATEMENT SUB-
MITTED BY THE MANAGEMENT OF THE REPORTING BANK.

Comments?

rcon | YES / NO
6979 NGO

BANK MANAGEMENT STATEMENT (please type or print dieariy):
TEXT

| 980




REPORT OF CONDITION

Consolidating domestic subsidiaries of
Clover Community Bank

in the gstaba of SC at close of business on September 30, 2008
published in response to call made by (Enter additional information befow)

Statament of Resources and Liabilities

Dallar Amounts in Thousands

ASSETS
Cash and balances due from depasitory institutions:

Noninterest-bearing balances and currency and coin 3.288|

Interest-bearing balances 8,238
Sacurities:

Held-to-maturity securities Q

Avillable-for-sale securities 17.037
Federal funds sold and securities purchased under agreements to resell:

Federal funds sold. 4,6089]

Securities purchased under agreements to resel! o|
Leans and lease financing receivables:

Loans and leases held for sale I 0|

Loans and leases, net of uneamed income 97,766

LESS: Allowance for loan and lease losses grul

Loans and leases, net of uneamed inocome and allowance, 98,777
Trading Assets Q
Premises and fixed assets {including capitalized leases) 2,250
Other real estate awned 1,174
Investments In unconsolidated subsidiaries and assodlated comparnies 0
Intangible assets:

Goodwilt i}

Other Intangible assets 0
Other assets o 4,132
Totat assels 135,585




REPORT OF CONDITION (Continued)

LEABILITIES

Doilar Amaurits in Thousands

Deposits:
In domestc offices

[ 11 5.977'

Noninterest- bearing

11,471]

Interest-bearing

104,608|

Federal funds purchased and securities sold under agreements to repurchase:

Federal funds purchased e
Securitles sold under agreements to repurchase g
Trading liahilities 0
Other borrowed money {incdudes mortgage indebtedness and obligations under capitatized leases) 8,000
Subordinated notes and debentures 0|
Cther liabilides &89
Total fiabilities 124,648
Minority interest in consolidated subsidiaries e
EQUITY CAPITAL
Perpetual prefermed stock and related surplus 0
Common stock, R 1,284
Surplus (exciude all surplus related to preferred stock) 24070
Retained earnings 7.538
Accumulated other comprehensive income 69
Other equity capital compaonents 6[
Total equity capital 10,939}
135.585!

Total llabilibes, minority interest, and equity capital

We, the undersigned directors, attest to the

1, Jarry L. Glenn, Senior Vice Presldent & CFO

correctress of this statement of resources and liabilities.
we dedare that it has been examined by us, and to

{ Nama, Titla )
aof the above named bank da hereby deciare

the best of our knowledge and beflef has been that this Report of Condition is true and

prepared In conformance with the instructions
and is true and correct.

Director #1 [ ]

correct ta the best of my knowledge and bellef.

Director #2 1 ]

Director #3 ! ]




Federal Financial Institutions Examination Council

Board of Ggvemors of the Federal Recarve System
OMH Number: 7100-0036

Federal Deposit Insurance Comostion

QMB Number: 3064-0052

Qffice of the Comptrolar of the Currency

(308 Nurnber: 1557-0(81

Expires May 31, 2009

Hease refer to page |,

Table af Cortants, for
he required dischasure
of estimated burden.

Consolidated Reports of Condition and Income for
A Bank With Domestic Offices Only—FFIEC 041

Report at the close of Businass Decembar 31, 2008

This report is required by lawe: 12 US.C. §324 (State
member banks); 12 U.S.C, §1817 {State nonmember banks);
and 12 U.5.C. §161 (Nationa! banks).

(20081231)

{RCOM 3999)

This report form is to be flled 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
responsitvle for establishing and maintaining an effective systerm of
intermal cantrol, including controls over the Reparts of Condition and
Incorne. The Reports of Condition and Income are to be prepared
in acoordance with Federal requiatory authority instructions.
The Reports of Condition and Income must be signed by the Chlef
Financial Offlcer (CFQ) of the reportitig bank (or by the individual
performing an squivalent function) and attested to by not less than
" two directors {trustees) for State nonmembier banks and thres
directors for State member and National banks. —

1, 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 ssued by the appropriate Federal regulatory
Hority and are true and comect tathe best of my knowledge and

Fingndgal Officer (or Equivalar

Date of Signature

We, the undersigned directors {trustees), attest to the correctness of

the Reports of Condition and Income {induding the supporting schedules}
for this repert date and declare that the Reports of Condition and

Income have been examined by us and to the best of our knowledge

and bellef have been prepared in conformance with the Instructions
isstied by the approprate Federal regulatory suthority and are true

ard correct.

). SVPICED

T Do, };M,

Director (Trustee}

Submission of Reports

Each bank mist 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 FFIECs Central Data
Repository (COR), an Intemet-based system for data
collection {https://cdr.fiec.gov/cdry), or

{b) Completing its Call Report in paper form and aranging with
a software vendor or another party to convert the data into
the electronic format that can be processed by the COR. The
software vendor or other party then must electronically submit
the bank's data file to the COR.

Far technical assistance with submissions to the CDR, please contact
tha CDR Help Desk by telephone at (888} CDR-3111, by fax at (301)
495-7864, or by e-mail at CDR Help@ffiec.gov.

To fulfill the signature and attestation regquirement for tha 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 recard
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 FFIEC's 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 5017)

Clover
City {R55D 91300
FDIC Certificate Number 37055 SC 29710
(R550 9050) Stata Abbrew, (RSSO 9200} Ip Code (R5SD 3220)

Board of Governors of the Federal Reserve System, Federal Depasit Insurance Corporation, Office of the Comptrofler of the Currency



Contact Information for the Reports of Condition and Income

FFIEC 041
Page i
3

To facifitate commurication between the Agencies and the bank concaming the Reports of Condition and Income, please provide contact
information for {1) the Chief Finandial Officer {or equivalent) of the bank signing the reports for this quarter and (2) the person at the
hank - other than the (hief Financial Officer {or equivalent) - to whom questions about the reports shoutd 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 confidertial use of the Agencies and will not be released ta the public,

Chief Financial Officer {or Equivalent} Signing
the Reports

Other Person to Whom Questions about
the Reports Should be Directed

Jerty L. Glenn Gwen M. Thompson
Mame [TEXT C490) Name (TEXT C49%)
Senior Vice President & CFO President & CEQ
Title (TEXT C451) Title (TEXT C496)

iglenn@dovercommunitybank.com

gthompson@clovercomrnunitybank.com

E-mail Address (TEXT £492)
(803) 222-B612

E-mall Address (TEXT 4086)
{803) 222-7660

Telephone: Area code/phone sumber/extension [TEXT £493)
(803} 222-3129

Telephone: Area code/phone numberfextansion (TEXT 8942)
{B03) 222-2922

FAX: Area codefphone number (TEXT C494)

FAX: Area code/phone nurber (TEXT 9116)

L3 ]

Emergency Contact Information

This information is being requested so the Agendes can distribute critical, tme sensitive information to emergency contacts at banks,

Please provide primary contact information for a senior offidal of the bank who has decision-making authorty. Also provide ihformation for a
secondary contact if available, Enter "none” for the contact's e-mail address or fax number if not available, Emergency contact information
I5 for the confidential use of the Agencies and will not be released to the public.

Primary Contact Secondary Contact
Gwen M. Thampson Gerald Bofin

Marne (TEXT C3658) MNarme {TEXT {371)
President & CED EVP & COO

Title {TEXT C367) Title (FEXT €372}

gthompson@clovercemmmunitybarik.com

gerald.bolin@ciovercommuinitybank.com

E-rmail Address {TEXT L368) .
{803) 222-7660

£-rrall Address (TEXT (373)
{803) 222-7660

Tetephone: Area code/phone rumber/extension [TEXT (369)
{803) 222-2922

Telephone: Area code/phone number/extenslon (TEXT C374)
(BO3} 222-2922

FAX: Area codefphone number [TEXT C370)

FAX: Area code/phone number (TEXT £375)



FFIEC (41

paga iil

USA PATRIOT Act Saction 314(a}) Anti-Money Laundering Contact Information

This information Is being requested to identify points-of-contact who are in ¢harge of your depository institution’s Section 314{a} searches
and who could be contacted by federal faw enforcement officers for additional information related to ant-terrorist financing and ant-maoney
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 mumber if not available, USA PATRIOT Act contact information is for the
confidential use of the Agencies and the Finandial Crimes Enforcement Network {FinCEN} and will not be refeased to the public.

Primary Contact Secondary Contact
Lisa Lechner Gerald Balin

Nama (TEXT C437) Wame {TEXT C442)

VP & Compliance Officer EVP & COO

Tide (TEXT C428) Title {TEXT C443)

Hechner@ciovercommunitybank.com

gerald, bolin@clovercommunitybank.com

E-mall Address (TEXT C439}
(803) 222-7660

E-mail Address {TEXT C444)
(803) 222-7660

Telephone: Area code/phone number/extenskan (TEXT C440)
{803} 222-2922

Telephone: Area code/phone number/extansion (TEXT C445)
{803) 222-2922

FAX: Area code/phone number (TEXT C441)

FAX: Area coce/phone number (TEXT C446)

Third Contact Fourth Contact
Name (TEXT CB70} Name (TEXT C875)
Titie (TEXT CB71} Title {TEXT £876)

E-mail Address {TEXT 872}

E-mait Address {(TEXT C877)

Telephaone: Area code/phone number/axtension (TEXT CB73)

Telephone: Area code/phone number/extension {TEXY CB78)

FAX: Area code/phohe number (TEXT C874)

FAX: Area code/phone number (TEXT C879)



Clover Commiunity Bani
Legal Titfe of Bank

Clover

City

sC 29710
State Zip Code

FDIC Certsficate 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

Aill Report of Incomae schedules are to be reported on a calendar year-to-date basis in thousands of dollars.

Schedule RI—Income Statement

Dollar Amourits in Thousands

FFIEC 041
Page RI-1

i 5

L. Interest Income:
a. Interest and fee income on loans:
(1} Loans secured by real estate:

88 | Mil | Thou

{a) Loans secured by 1-4 family residental properties la.la
(b} All athar loans sacured by real estate 4436 4108! la.l.h
{2) Commerdal and industrial foans 4012 897| 1.a.2
(3) Leans to indiviguals for househald, famity, and other personal |
expenditures:
(@) Credit cards 1.a3.a
{b) Other {Inciudes single payment, installment, all student
loans, and revolving credlt plans other than cedit cards) -1ai3b-
{4} Loans to foreign governments and official institutions 4056 0 la4
{5) Ail other koans (1) 4058 0 Las
{6} Total interest and fee income on loans (sum of items 1.3.(1)(a) through 1.a.{5)) 4010 6,981] l.ab
b. Income from lease finandng recetvables 465 0 1b
¢. Interest Income on balances due from depesitory institubions {2) 4115 98| 1.c
d. Interest and dividend Income on securities;
(1) U.S. Treasury securities and U.5. Government agency obligations
{exduding mortgage-backed securities) 8488 169] 1d.1
{2} Morigage-hacked securities B48% 451 1.d.2
{3} All other securities (indudes securities isstied by states and
poiitical subdivisions in the U.S.) 4060 266] 1.4d.3
e. Interest income fram trading assets 4069 2 1le
f. Interest income on federal funds sokd and securities purchased under agreements to resell 4020 611 1f
g. Other [nterest income 4518 al 1.g
h. Total interest income (sum of items 1.a.(6) through 1.9) 4107 8,036 1.h
2. Interest axpense:
a. Interest on deposits:
{1) Transaction accounts {NOW accounts, ATS accounts, and
telephone and preauthorized trarsfer accounts) 2.a.1
{2) Nontransaction accounts:
(a) Savings deposits {Includes MMDAs) 2azla
{b) Time deposits of $100,000 or more A517 857 2.22b
{c} Time depesits of fess than $100,000 AS18 1,187 2aic
b. Expense of federal funds purchased and securities sold 3
under agreements to repurchase, 4180 10] b
¢. Interest on trading fiabilides and other borrowed money 4185 183 ¢

{1} Includes interest and fee incume on "Loans to depository institubions and acceptances of other banks,” "Loans to finance
agricuitural procuction and other loans to farmers,” "Obligations {other than securities and leases) of states and politcal

subdivisions in the LL5.," and "Other inans.”
(2) Indudes interest income on time certificates of deposit not held for rading.



Clover Community Bank FFIEC 041
Legal Title of Bank Page RI-2

FOIC Certificate Number: 27055 ! 6 [

Submitted to COR on 3/20/2009 at 6:44 PM

Schedule RI-—-Continued
Year-to-date
Doflar Amounts in Thousands | RIAD | 84 | Mil ] Thou
2. Interest expense (contirued):
4. Interest on subordinated notes and debentures 4200 9] 2d
a. Total interest expense {sum of items 2.2 through 2.4} 2,815 Z.e
3. Net interest income (item Lh minus 2.e) R 1074 5221 3
4. Pravision for loan and lease Iosses 4230 1,376 4
5. Noninterest income:
a. Income from fdudary activities (1) 5a
b. Service charges on deposit accounts sb
¢. Trading revenue {2) 5.¢
d. (1) Fees and commisstons from securities brokerage 5.d.1
{2) Investment banking, adwvisory, and underwriting fees and
commissions 588 0] 5.d.2
(3) Fees and commissions from annuity sales cae? 0 54d.3
{4) Underwriting Income from insurance and reinsurance activities £386 0! 5.d.4
{5) Income from other insurance activities 387 0] 5.d.5
e, Venture capital revenue B491 0 Se
f. Net sarvidng fees B4g2 Ol s.f
g. et securitization Ircome 8493 8| 5.9
A Nk appicabe | I
i. Net gains {losses) on sales of loans and leases 5416 M 5.4
i. Net gains (losses) on sales of other real estate owned 5415 Ol 5
k. Net gains (Josses} on sales of other assets (excluding securities) 849 9] 5k
I. Other noninterest income* B497 126§ 5.
m. Total noninterest income {sum of Items 5.a through 5.) ' 4079 1,185 S5.m
6. a. Realized gains (losses) on hetd-to-maturity securities kivsl 0 6.a
b. Realized gains {losses) on avallable-for-sale securities, 3196 54 &b
7. Noninterest expense:
a. Salaries and employee benefits 4135 26831 7.a
. Expenses of premises and fixed assets (net of rental Income}
{exduding safaries and emptoyee benefits and mortgage Interest) 4217 585 7b
¢. (1) Goodwill impairment losses, (w311 0r 7cl
(2) Amortization expense and impairment losses for
other intangible assets €232 0] 7.c2
d. Other noninterest expense® 4092 1.462| 7d
2. Total noninterest expense (sum of Items 7.a through 7.d) 4093 | 4,740] 7.0
8. Income (loss} before Income taxes and extraordinary items and other
adjustments {item 3 plus or minus items 4, 5.m, 6.3, 6.b, and 7.e) 4301 334 3
9. Applicable Income taxes (on ltem 8) 4302 50 9
10, Income (loss) before extraordinary itemns and other adjustments
{itemn 8 minus item 9) 4300 284) 10
11, Extracrdinary items and cther adjustrments, net of iwome taxes* 4320 0 1t
4340 84| 12

12. Net incorre (loss) {sum of items 10 and 11)

+ Dascribe on Schedule RI-E—Explanations

{1} Far banks required to complete Schedule RC-T, items 12 through 19, income fram fidudlary activitles reported in Schedule RI,
em 5.2, must equat the amoeunt reported In Scheduie RC-T, item 19,

{2) For hanks required to complete Schedule RI, Memorandum item 8, frading revenue reported in Schedule RI, item 5.c,
must equal the sum of Memorandum items 8.a through B.e.



Clover Community Bank
Legal Title of Bank

FDIC Certificate Number: 27055
Submitted to COR on 3/20/2009 at 6:44 PM

Scheduie RI—Continued

Memoranda

Bollar Armeounts in Thousands

Year-to-date

1. Interest expense incurred to carry tax-exernpt securities, loans, and leases acuired after
August 7, 1986, that is not deduchble for federal income tax purposes

2. Tncome from the sale ang servicing of mutual funds and annuities (inciuded In
Schedule RI, itern B)

3. Income on tax-exempt loans and leases to states and political subdivisions in the U.S,
{induded In Schedule RI, items 1.2 and 1.b)

4. Income on tax-exempt securities issued by states and political subdivisions in the U.5.
{included in Schedule RI, item 1..{3))

RIAD | B4 | Mi | Thou

5. Number of ful-time eguivalent employees at end of current period (round to
nearest whole number)

Mernorandurm item & is to be cornpieted by: (1)
« hanks with $200 miflion or move [ tolal assels, axd
» banks with foess than $300 mifhon in total assets that have loans
to finance agricultural production and other loans to farmers
{Scheduie RC-C, part I item 3) exceeding five percent of tolaf lvans.
6. Interest ang fee income on loans to finance agricultural production and other
loans to farmers (induded in Schedule RI, item §.2.(5))

7. If the reporting bank has restated is balance sheet as a result of applying push
down accounting this calendar year, report the date of the bank's acquisition {2)

4513 0
8431 aQ
4313 o
4507 242
Number
4150 45
4024 NIA
CCYY/MM/DD

3106 [i}

8. Trading revende (from cash instruments and derivative instruments) (sum
of Memorandum items 8.a through 8.e must equal Schedule R, ftem 5.0)
(To be compieted by banks that reported average trading
assets (Schedule RC-K, item 7) of $2 milllen or more for any
quarter of the preceding calendar year.):

a. Interest rate exposures

c. Equity security and index exposures

d. Commaodity and other expostires
e. Credit exposures,

credit exposures held cutside the trading account:

a. Net gains (Josses) on gedit derivatives held for trading

Credit Josses on derivatives (see instructions)

11. Does the reporting bank have a Subchapter S election in effect for
federal income tax purposes foe the current tax year?

RIAD | B | Md | Thou
a757 N/A
b. Foreign exchange exposures . 8758 NIA
8759 NfA
/760 WA
Fi86 NiA
9. Het gains {[osses} recognized in eamings on credit derivatives that economically hedge
€889 a
b. Net gains {losses) on credit derivatives heid for purposes other than trading CH90 0
10, To be compieted by Banks with $300 miflion or more in total assets: (1)}
AZS1 NA
RIAD | YES / NO
AS30 NO
Mamarandum item 12 is to be completed by banks that are required to complete Schedule Year-todate
B} M { Thow

RCC, part I Memorandum items 8.6 and 8.c.
12. Noncash income from negative amortization on closed-end foans secured by 14 family
residentfal properties (induded in Schedute RI, item 1.a.{1}a)}

Memorandum item 13 Is to be compieted by banks that have elected to account for

asseby and ffabilities undar a fair value option.
132. Net gains (losses) recognized in earnings on assets and llabilities that are reported

at fair value under a fair value option:;

a. Net gains (losses) on assefs
(1) Estimated net gains (lesses) on loans attributable to changes in

instrument-spedific credit risk

b. Net gains (losses) on liabilities

{1) Estimated net gains (losses) on liabllities attributable to changes in
Instrument-specific credit risk

{1) The asset size tests and the five percent of total loans test are generally based on the total assets and total loans reported on

the June 30, 2007, Report of Condition.
{2} For example, a bank acquired on March 1, 2008, would report 2008,03,/01

FFIEC 041

M.2

M.3

M.4

M.5

M.6

M.?

M.B.a
M.8.b
M.B.c
MB8.d
M.B.e

M.9.a

M.9.b

M.10

M.12

M.13a

M13.a.1
M.13b

M.13h.1



Clover Community Bank

Legat TiHe of Bank Page RI-4

FDIC Certificate Number: 27055

Submitted to COR on 3/20/2009 at 6:44 PM
Schedule RI-A—Changes in Equity Capital

Indicate decreases and losses in parentheses.
Dallar Amounts in Thousands! RIAD | B Mil } Thou

{. Total equity capital most recently reported for the December 31, 2007, Reports of Condition R

and Incorme (1., after adjustments from amended Reports of Income} b
2. Restatements cue to corractions of materfal accounting errors and

changes in accountdng princples® 2
3. Balance end of previous calendar year as restated (sum of items { and 2) 3
4, Net income (loss) {must equal Schedule RI, item 12) 4
5. Sale, conversion, acquisition, or retirement of capital stock, net

{excluding treaswry stock transactions) 5
6. Treasury stock transactions, net 0 6
7. Changes indident to business combinations, net o 7
8. LESS: Cash dividends declared on preferred stock, 4470 of 8
9. 1E55: Cash dividends dedared on common stock, 4460 246 9
10. Other comprehensive incoma (1) B514 a7 1o
11. Cther transactions with parent holding company* (not induded in items 5, 6, 8, of 9 above) 4415 01

3210 10,088] 12

12, Total equity capital end of current period (sum of items 3 through 11} {must equal Schedule RC, itam 28)
* Describe on Schedule RI-E - Explanations.

FrEC 041

(1) Indudes changes In net unrealtzed holding gains (fosses) on avallable-for-sale securtties, changes [n accumulated net gains (losses) on cash

flow hedges, and pension and other postretirement plan-related changes other than net periodic benefit cost,
Schedule RI-B--Charge-offs and Recoveries on Loans and Leases
and Changes in Allowance for Loan and Lease Losses
Part I. Charge-offs and Recoveries on Loans and Leases

(Column A} (Column 8)
Part 1 Includes charge-offs and recoveries through the Charge-offs {1} Recoveries
allocated transfer risk reserve, Calendar year-to-date
Dolfar Amounts in Thousands | RIAD | 8l jMI ) Thou | RIAD | BI | MIL{ Thow

1. Loans secured by real estate:
. Construction, tand development, and other land icans:

(1) 1-4 family residential construction loans CEIY 153| CB92 26
{2) Other construction loans and ail land development
and other fand loans 93 0| cass 0
b. Secired by farmland 3584 0] 3585 0
o Secured by 1-4 family residential properties:
(1) Revalving, epen-end loans secured by 1-4 famity residential
properties and extended under fines of credit, 5411 15§ 5412 0
{2} Qosed-end loans secured by 1-4 famnily residential properties:
{a} Secured by first iiens 234 8 17 [
{b} Secured by junlor llens, (235 0] 218 0

£3

d. Serured by mudtifamily {5 or more} residential properties 3588 01 3589
e Secure by nnfrm nenresidental properies: y

{1) Loans secured by owmer-occupied nordfarm nonresidentiaf properties_ | &295 0| ca9s 0
(2} Loans secured by other nonfarm nonresidential properties cas7 0| o898 0
2. Leans to depository institutions and acceptances of other banks 4481 0| 4482 0
3. Not applicabie
4. Commercial and industrial loans, 4638 58| 4508 16
5. Loans to individuals for household, family, and other personal expenditures:
a. Credit cards B514 0] s515 0
b. Other (includes single payment, instaliment, ail student [oans,
and revohing credit plans other than edit cards) 8516 391 8517 6
6. Loans to foreign govemments and offidal institttions, 4543 0] 4627 0
7. All other loans (2) 1644 0f 4628 0
8. Lease financing receivables 9266 Q] 4267 0
9, Tota! {sum of items 1 through B) 4635 2707 4605 53

{1} Include write-downs arising from transfers of loans to a held-for-sale account.
{2) Includes charge-offs and recoveries on "Loans to finance agricuttural production and other loans to farmers,” "Chligations
fothar than securities andd leases) of states and political subdivisions in the 1.S.,” ang "Other loans.”

lal
1.a2
1.b
1c1
t.c.2a
t.c2b

1.d

lel
t.e2
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Schedule RI-B Continued

Part 1. Continued

Memoranda

Dollar Amounts in Thousands

FFIEC 04,
Page RI-5

Lo ]

1. Loans ta finance commercial real astate, construction, and land
development activities (not secured by real estate) induded in
Schedule RI-B, part 1, tems 4 and 7, above

2. Memorandum ftems 2.3 rough 2.d are to be completed
&y hanks with $300 mition or more in tolal assets: (2)
a. Loans secured by real estate to non-U.5, addressees {(domicite}

{incfuded in Schedide RI-B, part I, itern I, above)
b. toans to and acceptances of foreign banks

{induded iIn Schedule RI-B, part ], item 2, above)
. Commerdial and industriai loans to non-t4.S. addressees (domicite)
{Induded in Scheduie RI-B, part [, item 4, above)

d. Leases to indivicuals for household, family, ard other personal
axpenditures (Incduded In Schedule RI-B, part I, item 8, above)

3. Memoranadum them 3 is to be compieted by: (2)
» banks with 3300 mittion or more in total assets, and
» banks with fess thart $300 miflion in total assefs thal have Joans fo
Anance agricuitural proguction and otfer joans to farmers

(Schedule RC-C, part [ dem 3) axceeding five percent of total loans:

Loans to finance agricuttural production and other leans to
farmers {included in Schedule RI-B, part [, item 7, above)

Memovandum item 4 is to be completed by banks that (1) together with affiliated
institutions, have oustanding cregdit card receivalilas (as defined in the instruckons}
that exceed $500 miffion as of the report date or (2} are aredit card speciaity banks

as defined for Uniforrn Bardk Performance Report pLrposes.

(Column A) {Column 8)
Charge-offs {1) Recoverles
- Calendar year-to-date
RIAD | BU| M| Thou [RIAD | B | Mil | Thou
5409 0| 5410 0 M.
4652 N/A} 4662 N/A| M.2.a
4654 NIA} 4664 N/A| M.2b
4648 NfA| 4618 N/AE M.2.e
F1BS N/AT Flaz N/A] M2.d
4555 W/A| 4665 NAl M3
Calendar year-to-date
RIAD [ Bil | MI [ Thou
388 N/AL M4

4. Unccilectible retail credit card fees and finance charges reversed against income (i.e., not included

in charge-offs agalnst the allowance for Joan and lease ksses)

(1} Indude write-downs anising from transfers of loans to a held-for-sale account.

(2) The $300 million asset size test and the five parcent of total loans test are generally based on the total assets

and total icans reported on the lune 30, 2007, Report of Condition.
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Schedule RI-8 Continued

Part IT, Changes In Allowance for Loan and Lease Losses

Paliar Amounts in Thousands

B | MI | Thou

1. Balance most recently reported for the December 31, 2007, Reparts of Condition
a13

and Income (i.e., after adjustments from amended Reports of Income) 8522 H
2. Recoveries (must equal part 1, itemn 9, column B, above) ) 4605 83| 2
3. LESS: Charge-offs (must equal part I, ltem 9, column A, above

less Schedule RI-8, part II, item 4) 079 X0l 3
4, LESS: Write-downs arsing from transfers of loans to a held-for-sale account 5523 o] 4
5. Provision for loan and leasa losses {must equal Schedule RE, itam 4) 4230 1,318 S
5. Adfustmaents* (see instructlons for this schedide) 233 ol o
7. Balance end of current period {sum of items 1, 2, 5, and 6, less items 3 and 4)

{must equal Schedule RC, item 4.0) 3123 2,072 7
Memoranda Dollar Amounts In Thousands | RIAD | Bl { M | Thou
1. Allocated transfer risk reserve inciuded In Schedide RI-B, part I, item 7, above 435 ol M1

Memorandum itams 2 and 3 are to be compietad by barks that (1) together with affiliated
institutions, have outsianding credit cand recefvables (as definied in the instructions)
that excoed $500 milffion as of the neport date or (2} ane cradit cont! shecally banks
a5 defined for Uniform Bark Perfovmanice Report purposes.
2. Separate valuation allowance for uncollectible retail credt card fees and finande charges
3. Amount of allowance for loan and lease losses attributable D retait credit card fees
and finance charges
Moemovrandum /tem 4 /s to ba completad by all banks.
4. amount of allowance for post-acquisition Josses an purchased impaired loans accounted
for in 2ccordance with AICPA Statement of Positton 03-3 (included In Schedufe RI-B, part 11,
itern 7, above)

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

Detait all adjustments In Schedule RI-A and RI-B, alf extracrdinary items and other adjustrments in Schedule
R, and all significant items of othernoninterest income and other noninterest expense in Schedule RIL
{See instructions for details,)

Year-to-date
Dollar Amounts in Thousands | RIAD | 8ii | Mil | Thou
1. Other nonintarest Income {from Schedule RI, item 5.0) .
Itemire and describe amounts greater than $25,000 that exceed 3% of Schedule RI, item 5.1
TEXT
a. Income and fees from the printing and sale of checks £o13 22! 1a
b. Eamings on/increasa In value of cash surrender value of life insurance Col4 50! 1b
¢ Income and fees from autamated telier machines (ATMs) 016 1| tc
d. Rent and other income from other real estate owned 4042 0 td
e, Safe deposit box rent w015 8] te
f. Net change In the fair values of financial Instruments accounted for under 2 falr value option F229 o] Lf
g. Bank card and credit card interchange fees F555 01 14
h, | #4481 4461 01 1h
L | 462 4463 [ W
}. | 4463 4463 0 14
2. Cther neninterest expense {from Schedule RI, item 7.d)
Itemize and describe amounts greater than $15,000 that exceed 3% of Schedula RY, item 7.:
TEXT
a. Dala processing expenses 017 01 2a
b. Advertising and marketing expenses 0497 80 2b
c. Directors' fees 4136 77 2&
d. Printing, stationery, and supplies 0189 115 2d
e. Postage 8403 89t 2.e
f. Legai fees and expenses 4141 50| 2.f
g. FOIC depasit insurance assessments 4146 33 g
i _Accounting and auditing expanses £556 88! 2.h
i. Consulting and advisory expenses FS57 O 2i
j. Automated tellar machine (ATM) and Interchange expenses F558 192| 24
k. Telecommunications expenses F559 86] 2k
l. | 4464 4464 0] 21
m.| 4467 4467 o 2m
n. | 4468 468 0] 2.n
3. Extraordinary items and other adjustmerts and applicable income tax effect {from Schedule RI,
itemn 11} (iternize and describe ait extraordinary items and other adjustments):
TEXTY
a1yt 4469 | 4469 ol 3a1
2} Applicable income tax effect 4486 | 0 3.a.2
b{1) | 4487 | 4497 o[ 3.b.1
2) Applicable income tax effect 88 | 0 3b.2
ef1) ] w89 | 4489 o] 3ci
(2) Applicable Income tax effect 4491 | 0 lc2
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Schedule RI-E—Continued

Year-tno-dlate
Doflar Amounts in Thausands | READ | 8 § Mil | Thou

4. Restatements due to corrections of material accounting errors and
changes in accounting principles
{from Scheduie RI-4, item 2} (itemize and describe ail restatements):
TEXT
a. Cumulative-effect adjustrment resuiting from the Initlat

it Yalue Ootion 4.2
n. [ 8527 j i 4h
5. Other transactions with parent hotding company {from Schedule RI-A, tem 1)
{itemize and descaibe all such transactions}:
IEXT
a, | 4498 4458 0f 5.a
b. | 499 4499 0 sb
6. Adjustments to allowance for loan and fease iosses
{from Schedule RI-B, part I, item 6) (itemize arnd describe all adjustments):
EXT
a. | 4521 4521 3 6.2
h, | 4522 - 4522 0 &b
7. Other explanations (the space below is provided for the bank to briefly describe, at its option, any other
significant items affecting the Report of Income):
) ) o o ) ) RIAD | YES [ NO
Comments? 4769 NG 7

Other explanations (please type or print dearly);
TEXT ( 70 characters per lina }

| 4769




Clover Community Bank

Legal Tide of Bank

Clover

City

SC 29710
State Zip Code

FDIC Certificate Number: 27055
Submitted to CDR on 3/20/2009 at 6:44 PM

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 cutstanding as of the last business day of the quarter.

Schedule RC—Balance Sheet

Dollar Arnounts in Thousands

FFIEC D41
Page RC-1

RCON|[ Bl | Mit | Thou

ASSETS

1.

11
1.

W@ N wm

Cash and balances due from depository institutions (from Schedule RC-A):

a. Noninterest-bearing batances and currency and coin (1) la
b. Interest-bearing balances (2} 1.h
Securities:
#. Held-to-maturity securities {from Schedule RC-B, column A) 1754 9] 2.a
b, Avallable-for-sale securites {from Schedule RC-8, column 0) 17,576 2.b
. Federal funds sold and securittes purchased under agreements to resel;
a. Federal funds soid 8987 1117 3a
b. Securittes purchased under agreements to resedt {3} B989 ol 3b
. Loans and lease financing recelvables (from Schedule RC-C): .
a. Loans and leases held for sale ' 5369 ol 4.3
b. Loans and leases, net of unearned income 2528 182,607 4.b
. LESS: Allowance for lcan and fease losses 3123 2072 a.c
d. Loans and leases, net of urieamed income and aflowance (item 4.5 minus 4.c) B529 100,838 4.4
. Trading assets (from Schedule RC-D} 3545 ar 5
Premises and fixed assets (inchuding capitalized jeases) 2145 22241 6
Other real estate owned (from Schedule RC-M} 2150 13271 7
Investrnents In urkonschdated subsidianes and associated companies (from Schedule RC-M) 2130 o B8
Not Applicable
. Intangible assets:
a, Goodwill 3163 4] 10.a
b. Other intangible assets (from Schedufe RC-M) 0426 0t 10.b
Other assets {from Schedule RC-F} 2160 47681 11
2170 138,318 12

Total assets (sum of items 1 though 11}

{1) Indudes cash ftems In process of collection and unposted debits,
(2) Incdldfes time certificates of deposit not hetd for trading.
(3) Incdiudes all secunities resale agreements, regardless of maturity.



Clover Community Bank FFIEC 041

Legai Title of Bank Page RC-2
FDIC Certificate Number: 27053

Submitted to COR on 3/20/2009 at 6:44 PM

Schedule RC - Continued

Doftar Amounts in Thousands

BR | MA § Thou

LIABILITIES
11. Beposits:
a, In domestic offices (sum of totals of columns A and C from Schedute RC-E) 133
{1} Noninterest-bearing {1} 5631 1la1
(2) Interest-bearing, 6636 13.3.2
b. Not applicable
14, Federal funds purchased and securities sold under agreements to repurchase;
a. Federal funds purchased {2) 14.a
b. Securities sold under agreements to repurchase (3) 8935 O} 14b
15. Trading labilites {from Schedule RC-D) 3548 | . o 15
16. Other borrowed money (Indudes mortgage indebtedness and obligations under
capitalized leases) (from Scheduie RC-M} 3190 4,000f 16
17. and 18. Not appiicable
14. Subordinated notes and debentures (4) 3200 a4 19
20. Other liabiities (from Schedule RC-G) 2930 1.066; 20
21. Total habilites (sum of ltems 13 twough 20) 2548 128,225| 21
22. Minadty interest in consolidated subsidiaries 3000 ol 22
EQUITY CAPITAL
23, Perpetual prefeired stock and related surpius 3838 o 23
24, Common stocdk 1230 1,264 24
25. Surplus (exdide all surplus related © preferred stock) 3839 | 2,670 25
26. a. Retained eamings 3632 8.645| 26.a
b. Accumuiated other comprehensive income (5) B530 11 26b
27. Other equity capital components {6) A130 o 27
28, Total equity capitat (sum of iterns 23 through 27) 3214 10,090 28
29. Total liabiities, minority interest, and equity capital (sum of items 21, 22, and 28) 3300 138,315 29
Memorandum !
To ba reported with tha March Report of Condition.
L. Indicate in the bax at the right the number of the statement below that best describes the
most comprehensive level of auditing work performed for the bank by independent external RCON Nufrber
auditors as of any date during 2007 6724 N/A M.1
1 = Independent audit of the bank conducted in accordance 4 = Directors' examination of the bank conducted
with generally accapted auditing standards by a certified in accordance with generally accepted auditing
pubiic accounting firm which submits a report on the bapk standards by a cartified public acoounting firm
2 = Independent audit of the bank’s parent holding company {may be required by state chartering authotity)
conducted In accordance with generally accepted auditing 5 = Directors’ examination of the bank performned by
standards by a certified public accounting firm which other external auditors (may be required by state
submits a report on the consolidated holding company (bt chartering authority)
not on the bank separately) § = Review of the bank's finandal statements by
3 = Attestation on bark management's assertion on the extemal auditors
effectiveness of the bank's intermal controf aver finandial 7 = Compilation of the bank's finandal statements by
reporting by a certiffed pubiic accounting firm exteinal auditors
B = Other audit procedures {exdluding tax
preparation work)

9 = No external audit work

{1) Inchxdes totat demand deposits and noninterest-bearing time and savings deposits.

{2} Report gvernight Federal Home Loan Bank advances in Schedule RC, item 16, "Other borrowed money.”

(3} indudes ail securities repurchase agreements, regardiess of maturity.

{4} Indudes limited-life preferred stock and refated surplus.

{5} Includes net unrealized hoiding gains (losses) on avaiable-for-saie securities, accumulated net gains (losses)
on cash flow haedges, and minimurm pension llability adjustments.

{6) Indudes treasury stock and unearmned Employee Stock Ownearship Plan shares,
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Schedule RC-A—Cash and Balances Due From Depository Institutions

Schedule RC-A Is to ba complated only by banks with $300 million or mare in total assets.
Exclude assets held for trading.

FFIEC 041
Page RC-3

Dollar Amounts in Thousands | RCON

Bil | Mil | Thou

1. Cash items in process of coifection, unposted debits, and currency and ooin:

a, Cash items in process of collection and unposted debits 13
b. Currency and coin 0080 NfAl 1b
2. Balances due from depasitory institutions in the 1).5.:
a, 1.5, branches and agendies of foreign banks 0083 NAl 2a
b. Other commertial banks in the LS, and other depository Institutions in the U.S. 0085 NIA| 2.b
3. Balances due from banks in foreign countries and foreign central banks;
a. Foreign branches of other U.S. banks 0073 NA} 3.a
b. Other banks in foreign countries and foreign central banks 0374 NAl 3b
4. Balances due from Federal Resesve Banks 0090 NA| 4
5. Total {sum of items 1 through 4) {must equat Schedute RC, sum of items 1.a and 1.b} 0310 N/A| 5
Schedule RC-B—Securities
Exclude assets held for trading.
Hedd-fo-maturity Available-for-sale
(Columin A) {Column B) (Column C} {Column D)
Amortized Cost Fair Value Amortized Cast Fair Value
Dollar Amounts In Thousands | RCONJ- 8o .M § Thou . | RCOR| B [-MiF ) Thow | RCON| Bil [ Ml | Thou | RCOM]  B# | MILF Thou e
1. LL5. Treasury secunities 0211 of ¢213 0| 1286 ol 1287 o 1
2. U.S. Government agency obiigations 48 ' Co
(exclude mortgage-backed securitles): 1 : .
a. Issued by U.S. Government- 4
agendies (1) w—ﬂ‘_l 2a
. e Varnment-
® Lssusmmded o UazenGgﬁ 7)) -1294 ‘-1295 ‘_129? _288 -1298 —2 91 ih
3. Securities Issued by states and
3

pofiical subdivisions in the {15,
(1) Indudes Small Business Admintstration "Guaranteed 1can Pool Certificates,” U.S. Maritime Administration obligations, and
Export-Import Bank participation certificates,
{2} Includes obligations (other than mortgage-backad securities) issuexd by the Farm Credit System, the Federal Home Loan Bank
System, the Federal Home Loan Mortgage Corporation, the Federal Natlonal Morigage Assodiation, the Finandng Corporation,
Resolution Funding Corporation, the Shident Loan Marketing Assodiation, and the Tennessee Valley Authority,
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Schedule RC-B—Continued
Hefd-to-maturity Avaitable-for-sale
{Columny A) (Column B) {Column C) {Column D}
Amortized Cost Fair Vatue Amaoitized Cost Fair Vatue

Dotlar Amounts in Thousands |RCON| Bil Ml | Thou [RCON|[ BE|MijThou [RCOND BH{MI|Thou |RCON| BY |4t | Thou

4. Mortgage-backed securities {MBS):
3. Pass-through securities:

(1) Guarantead by GNMA 1698 0} 1699 ol 1701 01 1702 0l 4.al
(2) Tssued by FNMA and FHLMC, 1703 0] 1705 Of 1706 8.285] 1707 8613 4.a.2
(3) Other pass-through sacuritles__ | 1709 o 1710 0] 1711 of 1713 0| 4a3

h. Other mortgage-backed securities
{include CMOs, REMICs, and

stripped MBS):
{1) Issued or quaranteed by FNMA,
FHLMC, or GNMA 1714 0} 1715 Q[ 1716 50( 1717 501 4.b.1
(2} Coltaterized by MBS issued or
guaranteed by FNMA, FHLMC,
or GNMA 1718 of 1719 0] 1731 ol w2 [ g 452
(3} All other mortgage-backed
securities 1733 0] 1734 of 1735 0| 1736 0} 4.0.3
5. Asset-backed
securitles (ABS) 026 O conn 0f cs89 0| co2z (M -1
6. Other debt securtbes: .
a. Other domestic debt securitles 1737 0| 1738 o] 1729 0] 1741 9] 6a
b. Foreign debt securiies 1742 O 1743 0 1744 Q| 1748 0] &b

7. Investments in mutual funds and
other equity securities with readily

determinable fair vaiues (1) 7
8. Totat (sum of items I through ?)

{total of column A must equat

Schedule RC, item 2.3) (total of

column D must equal Schedule RC, .

item 2.b)

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

Memaoranda
Dollar Amounts in Thousands [RCONT 8l | Mit} Thou
1. Pledged securities (1) 416 4.770] M.1
2. Maturity and repricing data far debt securities (1, 2) (excluding those in ronacaual status): £
a. Securities issued by the U5, Treasury, .5, Governrment agencles, and states
and poiitical subdivisions in the U.S.; other non-mortgage debt securities; and
martgage pass-through securities other than those backed by dased-end F
first lien 1-4 family residential mortgages with a remaining matunty or ;
next repricing date of: (3, 4) :
{1} Three months or less A549 366 M.2.a.1
{2) Over three months through 12 menths, A350 B34 M.Za.z2
{3) Gver one year through three years ABS1 605 M.2.a.3
{4) Over three years through five years A552 14761 M.2.a.4
(5) Ower five years through 15 years AS53 4,892 M.2.a5
A554 740 M.2.a.6

{B) Over 15 years
b. Mortgage pass-through securities backed by dosed-end first llen
1-4 family resfdential mortgages with a remalning maturity or
next repricing date of: (3, 5)

{1} Three mooths of less M.2b.i
(2) Over three months through 12 months M2bh2
{3) Over one year through three years M.2.b.3
(4) Over three years through five years. i} M2ha4- -
{5) Over five years through 15 years M.2.b5
{6) Over 15 years M.2.6.6
¢. Other mortgage-tacked securities (indude CMOs, REMICs, and stripped MBS;
exciude mortgage pass-through securities) with an expected average life of: (6)
{1) Threa years or less o M2l
{2) Qver three years M.2.c.2
d. Debt securities with a REMAINING MATURITY of one year or less
finchuded in Memorandum items 2.a through 2.c above) M.2.d
3. Amorttzed cost of held-to-maturity securities sold or ransferred to available-for-sale or
trading securities during the calendar year-to-date (report the amortized cost at date
of sale or transfer) M.3
4. Structured notes (included in the heki-to-maturity and avallable-for-sale
accounts in Schedule RC-B, iterns 2, 3, 5, and 6):
a, Amortized cost, M.4.a
b. Fair value 8783 396 M.4ab

{1} Indudes held-tn-maturity securities at amortized cost and availabie-for-sale securities at fair value.

{2} Excude investments In mutual funds and other equity securities with readily determinable fair values.

{3} Report fixed rate debt securities by remaining maturty and floating rate debt securities by next repricing date.

(4} Sum of Memorandum items 2,a.{1) through 2.a.(6) plus any nonacoual debt securities in the categories of debt securities
reparted In Mermorandum item 2.a that are included In Schedule RC-N, itern 9, columa C, must equal Schedule RC-B, sum of
items 1, 2, 3, 5, and 6, columns A and D, plus maortgage pass-through securities other than those backed by dosed-end first
fien 1-4 family residential mortgages included in Schedule RC-B, item 4.3, columns A and D.

{5) Sum of Memorandum iterns 2.5.(1) through 2.b.{6} plus any nonaccrual mortgage pass-through securities hacked by
dased-end first lien 1-4 family residential mortgages induded in Schedule RC-N, tern 9, column C, must equal Schedule RC-B,
itern 4.2, sum of columns A and D, less the amount of mortgage pass-through securities other than those backed by
closed-end first llen 1-4 family residential mortgages included in Schedule RC-B, item 4.a, columns A and D.

{6) sum of Memorandum items 2.c.(1) and 2.c.(2} plus any nonaccrual "Other mortgage-backed securifies” included in Schedule
RC-N, item 9, column C, must equal Schedule RC-8, item 4.b, sum of columns A and D.
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Schedule RC-B—Continued

Mesnoranda — Continued

FFIEC (41
Page RC-6

| 18 |

Heild-to-maturity Available-for-sale
{Columnn A} {Column B) {Column C} (Column D}
Amortized Cost Fair Value Amortized Cost Fair Valye
Doltar Amounts in Thousands | RCON| B4 | Ml | Thou |RCOM} B | Mili Thou |RCONM| BH[MiI| Thou [RCOM: Bil| Mi | Thou

Memorandum items 5.2 i
throwgh 5.F are o be B
compieted by banks with i
$1 billion ar more in total
assets. (1}
5. Asset-backed sequrities

{ABS){for 2ach column,

sum of Memorandum

items 5.3 through 5.F

must equai Schedule

RC-B, e 5):

a, Credit card receivables E838 N/A| Bg39 N/A} B840 N/A| BS41 N/A] MS.a

b. Home equity lines : BBA2 W/A] 8843 N/A| BB44 MN/A| BB4S N/AE M.5.h

¢, Automnobile loans BO46 N/A| BB47 N/A} Bg4a N/A| BRag NfA] M5¢

d. Othar consurier loans 8850 N/A| B351 ’ © NAl'BES2 “ NIAT B33 NiAl M.5.d

e. Commerciat and industrial foans 8854 N/A| B355 /A B85 N/A| Bes? NiA| M.S.e

t. Other 5958 NiA| BaSY N/A] Ba6g N/A| BB61 N/A|T M5

{13 The %1 billion asset slze test is generaily based on the total assets reported on the Tune 30, 2007, Repart of Condlton.
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Schedule RC-C—Loans and Lease Financing Receivables

Part I. Loans and Leases

Do not deduct the allowance for |oan 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 uneamed income, and

(3} lnans and leases accournited for at fair value under a falr value apton.

Exdude assets held for trading and commerdial paper.
Doilar Amounts in Thousands

{Colurmn A)

To Be Completed
by Banks with
$300 Million or More
in Total Assets (1)

To Be Completed

{Column B)

by Al Banks

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

(1) 1-4 family residential construction loans
(2) Other construction loans and ait land development and other
land loans

b. Secured by fanmland (induding farm residential and cther improvements)
¢. Secured by 1-4 family resicdential properties:
{1) Revoiving, cpen-end loans secured by 1-4 family residential properties and
extended under lines of credit

{2) Qosed-end loans seared by 1-4 family residentiat properties:
{a) Secured by first llens

(b} Secured by junior liens
d. Secured by multifamily (5 or more) residential properties

2, Secured by nonfarm nonresidential properties:
(1) Loans secured by owner-occupied nonfarm nonresidential

properties

{2) Loans secured by othar nonfarm nonresidential proparties
2. Loans 0 depository institutons and acceptances of other banks

a. To comenercial banks n the U.S.:
{1} To U.S. branches and agendes of foreign banks

RCON

B532

Bd | Mit | Thow

N/A

RCON

F158

F153

Bil [ Mit | Thou

9,536

5,734

1420

1797

543

12,296

22,913

787

' 1460

F160

- . . 78

19,698

FFIEC (41
Page RC-7

l.al1
t.a.2
1b
ict
lca

lc2b
id -

leal

F161

10,136

8533

N{A,

(2) To other commerdial banks in the LS.
b. To other depository institytions in the U.S.

c. To banks in foreign countries:
(1) To foraign branches of other U.S. banks

B534

8536

N/A

NZA

{2} To other banks in foreign countries

3. Loans to finance agricuttural production and other loans to farmers
4. Commerdal and industrial foans

a. To W.S. addressees (domicile}

B537

1763

NiA

N/A

1268

1590

16

te2

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

5. Not applicable
6. Loans to Individuals for household, family, ardd other persona expenditires

(l.e., consumer loans) {indudes purthased paper):
a. Credit cards

b. Cther revolving credit plans

¢. Other consumer loans (Indudes single payment, installment, and
all sthudent loars)

7. Loans to foreign govermments anct official institutions

{incluciing foreign central banks}_
8. Obligations (other than securities and leases) of states ardd political subdivisions

in the U.S,

9. Other Loans

a. Loans for purchasing of carrying securities (secured and unsecured)

1764

1545

N/A

N/A

1766

8538

16,524

8539

2011

2107

1564

NIA

h. All ather lcans {exdude consumer foans)

1563

{1) The $300 million asset size test is generally based on the total assets reported on the June 38, 2007, Report of Condition.

2.a.l1
2a2
2.b

2el
2.¢c2

4.4
4.b

6.a
&b

6.c

9.4
9.b
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Schedufe RC-C—Continued

Part I. Continued (Column A) (Cofumn B)
To Be Completed To Be Completed
by Banks with by All Barks

- $300 Million or More
Doltar Amounts in Thousands in Total Assets (1)
RCOM | BA | Mil{ Thoit {RCON{ BIl| MK | Thou

10, Lease financing receivables (net of uneamed income) 2165 o 10

a. Leases to individuals for household, famity, and other personat

axpenditures {i.e., consumer leases) F162 N/A, 1G.a

b. Al other leases F163 N/A 10.b
11, LESS: Any uneamed Income on loans reflected In ltermns 1-9 above 1123 164 11.
12, Total loans arxd feases, net of uneamed income {sum of items 1 through 10

minus iterm 11) {must equal Schedule RC, sum of iterms 4.3 and 4.b) ; 2122 102,808] 12
Memoranda Doilar Amounts in Thousands | RCON | i § 48 § Thou

1. Loans and feases restructured and tn compliance with maodifled terms {Included in Schedule RC-C, part 1,
and not reported as past due or nonacerual in Schedule RC-N, Memorandum itern 1):

a. Loans secured by 1-4 family residental properties Mla
b, Other lcans and all Ieases (exclude loans to indlviduals for household, family, and
other personal expenditures M.1.b
2. Maturity and repricing data for loans and leases (exduding those In nonacorual status):
a; Closed-end loans secured by first llens on 1-4 family residential properties
{reported In Schedule RC-C, part I, item 1.c.{(2Xa), column B, above) with a remalning maturity
or next repriang date of: {2, 1)
{1) Three months or less M.2.a.1
{2} Over three months through 12 months M2.a2
{3) Over one year through three years M.2.a3
{4} Over three years through flve years AS67 10,503 M.2.a.4
{5) Over five years through 15 years AS68 828] M.2.a5
(6) Over 15 years ASES 750 M.2.a6
b. Al lpans and leases (reported in Schedule RC-C, part I, items 1 through 10, column 8, above)
EXCLUDING dosed~end loans secured by first Bens on 14 family residential properties
{reported in Schedule RC-C, part I, item 1.c.(2}a), column B, above) with a remaining maturity
or next repridng date of: (2, 4)
{1} Three months or less AS70 22,502 M.2.b.t
(2) Over three months through 12 months AS71 18,250 M™.2.b.2
(3) Over one year through three years AS72 13512 M.2.b.3
(4) Over three years through five years AS73 16,601} M.2.b.4
{3) Over five years through 1S years AS74 7222 M.2.b5
{6} Over 15 years AS575 1.235] M.2bé
¢. Loans and leases {reported In Schedule RC-C, part 1, items 1 through 10, colurmn B, above)
A247 48 462 M.2c

with a REMAINING MATURITY of one year or iess (exduding those in nonacorual status})

{1} The $300 millon asset size test s generally hased on the total assets reported on the June 30, 2007, Report of Condition.

{2) Report fixed rate loans and leases by remalning maturity and floating rate Joans by next repridng date.

{3) Sum of Memorandum iters 2.2.{1} through 2.a.(6) plus tolal nonacarual desed-end loans secured by first liens on 1-4
family residential properties induded in Schedute 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 1, item 1.¢.(2)(a}, column B.

{4) Sum of Memorandum items 2.b.{1} through 2.b.{6) pius total nonaccrual lgans and leasas from Schedule RC-N, sum of Items 1 through 8,
coltmn C, minus nonaccrual dosed-end foans secured by first Hens on 14 family residential properties induded in Schedule RC-N,
item 1.c.(2)(&}, column C, must equal total loans and leases from Scheduie RC-C, part [, sum of items 1 through 10, column B, minus total
closed-end loans secured by first Hlens on 14 family residential properties from Schedue RC-C, part §, itemn 1.¢.(2){a), column B.
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Schedule RC-C~Continued
Part 1, Continued

Memoranda — Continued Dgitar Amounts in Thousands

1. Loans o finance commerdal real estate, construction, and land development activities
{not secured by real estate)
Induded in Schedule RC-C, part I, items 4 and 9, column B (5)
4. Adlustable rate closed-end loans secured by first liens on 1-4 family residential properties
{included in Schedule RC-C, part I, item 1.c.{2)a), column B)
5. 7o be completed by banks with $300 mitfion or more iy t{al assels: (6)
Loans secured by real estate to non-U.5. addressees {domidie)
{incuded in Schedule RC-C, patt I, ftems 1.a through 1.e, column B)
Memorandurm item 6 is tv be completed by banks that (1) fogether with affiliated institutions, have outstanding
oredit card recelvables (as defined in the instructions) that exceed $500 million as of the repoit date or (2)
are credit card specialty banks as defined for Uniform Bank Performance Raport purposes,
6. Gutstanding credit card fees and financa charges included In Schedule RC-C,
part I, item 6.a.
Memorandum iteim 7 Is to be completed by alf banks,
7. Purchased impalred loans hed for investment acoounted for in acoordance with AICPA
Shatemnent of Positlon 03-3 {exdude loans held for safe);

RCOM

BE | Mil | Thou

a. Outstanding balance
b, Carmying amount induded in Schedule RC-C, part I, items 1 through 9
8. Closed-end loans with negative amortization features secured by 1-4 family residential properties;
a. Total carrying amount of dosed-end loans with negative amortization features secured
by 1-4 famity residential properties (inctuded in Schedule RC-C, part I, items 1.c.(2)(2) and (B))
Memorandum iterns 8.0 and 8.c are to be compieted by banks that had dosed-end loans
with negaiive amortizalion featwes secured by 1—4 famify residential properties (35 reporied
in Schedule RC-C, part I Memorandum item 8.3.) as of Decamber 31, 2007, that axceeded
the fesser of $100 miffort or 5 percent of total joans and feases, net of ureamed income
(as reported in Schediie RC-C, part I, iterm 12, column 8).
b. Total maximum rematning amount of negative amartization cantrachually permitted on
closed-end loans secured by 1-4 family residential properties
¢ Total amount of negative amortization on dosed-end loans secured by 14 family residential
properties included in the camying amount reported in Memorandum item 8.3 above
9. Loans secured by i-4 family resldential properties in process of foreclosura (Iinchuded in
Schedule RC-C, part I, items 1.c.{1), 1.c(2)(a), and 1.c.(2)(h))
Mamorandum items 10 and 11 are to be completed by banks that have elected to measure loans
inciuded in Schedule RC-C, part I, ftems 1 through 9, at fair value undesr 3 falr valve option.
10. Loans measured at fair value {Included in Schedule RC-C, part §, items 1 through 9):
a. Loans secured by real estate:

F578

N/A,

{1) Construction, land developmant, and other land lcans
(2) Secured by farmiand (including farm residentfat and other improvements)
(3) Secured by 1-4 family residential properties:

and extended under lines of credit
{b) Clased-end foans secured by 1-4 family residential properties:
{1) Secured by first liens

F579 N/A
{a) Revolving, open-end loans secured by 1-4 family resfdential propertes

F580 NiA

F581 NiA

Fs82 N/A|

{2) Secured by junior liens
{5} Exclude ioans secured by reat estate that are included in Schedule RC-C, part [, tems 1.a through L.e, column B.

{6) The $300 mittion asset slze test Is generally based on the total assets reported on the June 30, 2007, Report of Condition.

FFIEC 041
Page RC-9

M3

M.4

M.5

M.6

M.7.a
M.7.b

M.B.a

M.a.b
M.8c

M.g

M.10.a.1
M.10.a.2
M.10.a.3.a

#M.10.2.3.b.1
M.10.a.3.b.2
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Schedule RC-C—Continued
Part I, Continued
Memoranda — Continued Dollar Amounts in Thousands : RCON| Bit | M [ Thou
10. a. (4) Secured by multifamlly (5 or more) resldentfal properties F583 : NA] M.10.2.4
(%) Secured by nonfarm nonresidentiat properties F584 NA] M. 10.a.5
F585 N/iAT M.10.b

b. Commerciat and industrial lcans
10. c. Loans to individuals for household, family, and other persanal

expenditures (i.e., consumer loans) (includes purchased paper):

{1) Credit cards

NiA

(2) Other revolving credit plans

F586

F587 N/A
(3) Other consumer loans {indudes single payment, installment, and all student loans) Faa8 N/A

F589 N/A

d. Other loans

11. Unpaid principat balance of loans measured at fair value {reported in Schedufe RC-C,
part I, Memorandum item 10):
a. Loans secured by reaf extate:;
{1) Construction, land development, and other land loans

(2) Secured by farmland (Including farm residential and other improvements)
{3) Secured hy 1-4 family residential properties;
{a} Revolving, open-end loans secured by 1-4 famlly residential properties
angd extended under lines of credit

{b) Closed-end loans secured by 1-4 family residental properties:

b, Commercial and industrial foans

(1) Credit cards

(2) Other revolving credit plans

(1) Secured by first llens 593 NIA
(2) Secured by juntor liens F594 A
{4} Secured by multfamily (5 or more) residental properties F595 NIA
{5} Secured by nonfarm nonresidential properties F596 N/A
F557 N/A
¢. Loans to Individuals for housahold, family, and athar personal
expenditures (i.a.,, consumer !oans) (Inciudes purchased paper):
F598 NiA
F549 WA,
{3) Other consumer loans (Includes single payment, Iinstailment, and all student loans) F600 N/A
FG01 N/A

d. Othet loans

M.10.c.1
M. 10.c.2
M.10.c.3
M.10d

M.1ial
M.11.a.2

M.1ia3.a

M.11.a3.b.}

M.i1.a3.b2

M.11.2.4
M.11.2.5
M.i1b

M.1i.cl
M.1l.c2
Ml1l.e3
M.11.d

"
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Scheditle RC-D - Trading Assets and Liabilities

Schedute RC-D is to be completed by banks that reported average trading assets (Schedule RC-K, item 7)
of $2 milllon or more in any of the four preceding calendar quarters.

Dollar Amounts in Thousands [ RCON | 84 | Mi | Thou
ASSETS ,
1. U5 Treasury secxites 3531 N/AT 1
2. 1.5, Government agency obiigations (exclude mortgage-backed securities) 3532 NIA| 2
3. Securities issued by states and poitical subdivisions in the U.S, 3531 N/AL 3
4, Mortgage-backed securities (MBS):
a. Pass-through securities issued or guaranteed by FNMA, FHLMC, or GNMA 3534 NAl 4.3
b, Other mortgage-backed securities issued or guaranteed by FNMA, FHLMC, or GNMA
(indude (M0Os, REMICs, and stripped MBS) 3535 NiAT 4
¢. Al other mortgage-backed securitles 3536 WAL 4
5. Other debt securities 3537 N/A| 5
6. Loans: ' o
a. Loans secured by real estate: . .
{1} Construction, land deveiopment, and other land foans F&04 MN/A| B.at
{2) Secured by farmland (Inciuding farm residential and other Improvemants) F&05 NA| 6.a.2
(3) Secured by 1-4 family residential properties:
(a) Revoiving, open-end loans secured by 1-4 family residentlal properties
and extended under lines of credit F606 N/Al  f.a.3.a
{b) Closed-end loans sacured by 1~¢ family residential properties: R
{1} Secured by flrst llens F507 N/A] 6.2.3.b.1
{2) Secured by junior Hens F611 N/A] 6.a.31.b.2
{4) Secured by muititamily (5 or mora) residential properties F612 NiAT 6.a.4
(5} Secured by nonfarm nonresidential properties Fé13 N/A|  6.a.5
b. Commaercia and industrial loans 6.b
c, Loans ta individuals for household, family, and other personal
expenditures {i.a., consumer loans) (Indudes purchased paper):
{1} Credit cards 6.c.1
(2) Other revoiving credit pians F616 NAd 6.2
{3) other consumer loans {includes singla payment, instafiment, and all student loans) F637 NAT 6.c.3
d. Dther ioans 6.d
7. arwt B, Not applicable
9, Cther trading assets 9
14, Nat appllcable
11, Derivatives with a positive fair value 11
12. Total trading assets {sum of items 1 through 11} (must equal Schedule RC, item 5) 12
LIABILITIES RCON | Bil | MH ) Thou
13, a. Liability for short positions 3546 Nial 13.a
b. Other trading tiabilides F624 N/A| 135
14, Derivatives with a negative fair valua 3547 NiAT 14
15. Totat trading liabiltties {sum of tems £3.a through 14) (must equal Schedule RC, item 15) 3548 NiAl 15
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Schedule RC-D - Continued

Mernoranda

Dollar Arnounts In Thousands | ROON | B | Mil | Thou

1. Unpaid principat baianca of loans measured at falr value (reported in Schedule RC-D,
items 6.a.(1) through &.d):
a, Loans secured by real estate:

{1} Canstruction, land davelopment, and other land loans M.lal
{2) Secured by farmiand (including farm residential and other improvements) M.la.2
{3) Secured by 1-4 famlily residential properties:
{a) Revolving, open-end loans secured by 1-4 famlly residentiat properties
and extended under linas of credit M.1.a3.a
{b) Closed-end loans secured by 1-4 family residential properties:
{1} Secured by first Hens M.1.a3bi
(2} Secured hy junior liens M.1.a.3.b.2
{4) Secured by muitifamily (5 or more) residential properties M.1.a.4
{5) Secured by nonfarm nonresidential propertias M.1.a.5
b. Commerdal and industrial ioans F632 NAl M.ib
c. Loans to individuals for household, family, and other patsonal .
axpendltures (l.e., consumaer loans) {incdludes purchased paper):
{1} Cradit cards F633 N/A] Micl
{2) Other revolving credit plans F534 NAl M.1.c2
{3} Other consumer loans {includes slngle pavment, Installment. and ail student Ioans) F635 N/AT M.1.c3
d. Other loans 636 N/Al Mm.1d
2. Not applicatia
3. Loans measured at fair value t-hat are past due 90 days or mora:(1)
a. Fair value F639 NiA[ M.3.a
b, Unpaid principal batance F640 N/A| M3b
Meamorandum jtems 4 through 10 are fo be complated by banks that reported average
trading assats (Schedule RC-K, itemn 7) of $1 biltfon or more Int any of the four preceding
calendar quarters.
4, Asset-backed securities:
a. Residential mortgage-backed securities 541 N/A] Mda
b. Commercial mortgage-backed securities F642 N/A| M.4.b
c. Credlt card receivables Fo43 NA| Mdc
d. Home aquity lines F&34 N/A| M.4.d
e. Automablla leans Fé45 N/A] M4
f. Other consumer loans EE46 NA[ MAFf
g. Commercial and Industrial loans F647 NAl M.d.g
h. Other F548 N/iA[ M.4h
5. Collateratized debt obligations:
a. Synthetic Fed49 NA| M5.a
b. Other £650 NiAI M.5b
6. Retained beneficial interests in securitizations (first-foss or equity tranches) F651 MN/A; M.6
7. Equity securites: o
a. Readily determinabie falr values F652 NIAT M7.a
b. Dther F653 N/AL M7 Db
8. Loans pending securitzation F854 N/AT M8
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Schedule RC-D - Continued

Memoranda - Contnued

Doilar Amounts in Thousands [ RCON{  Bil | ME | Thou

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

-4

TEXT :
a, | F655 INFA | rass NiAl M.9.a
| res6 [N/A F656 N/Al M3b
c. | res7 [NiA 7657 NAl moc

10. Other trading iiabilities {itemize and describe amounts Included in Schedula RC-D, item
13.h, that arae greater than $25,000 and exceed 25% of the itam}:

TEXT.
a. | F658 [N/A M.10.3
FG59 [NA F&559 N/A| M.10.b

o [Foed [N/A ' Fe60 NA| M.10.c
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Schedule RC-E--Deposit Liabilities

FFIEC 041
Page RC-14

26 ]

Nontransaction
Transaction Acoounts Accounts
{Coiumn A) {Column B} {Column C)
- Total transaction Memao: Total Total
accounts (induding |  demand deposits nontransaction
total demand (induded in acoouts
Dollar Amounts in Thousands deposis) colurnn A) (including MMIAs)
Deposits of:

RCON | B& | Mit | Thou

RCON | Bl | Mil | Thou

—

- Individuals, partnerships, and corporations

RCON| B} MA | Thou

Memorandum item 2.¢, "Total time depaosits of $100,000 or more,” above

(indude all certified and official checks) 1
2. 1.5, Government 2
3. States and political subdivisions in the 4.5, 3
4, Commerdial banks 2nd other depository
institutions in the LS. 4
5. Banks in foreign countries 5
6. Foreign govemments and offidal institutions
{inciuding foreign central banks) 6
7. Total (sum of iterns 1 through 6) {sum of
columns A and C must equal Schedule RC,
item 13.2) 7
Memoranda
1. Selected components of total deposits {L.e., sum of item 7, columns A and C):
a. Total Individual Retirement Accounts {IRAs) and Keogh Plan accounts M.La
b. Total brokered deposits M.1.b
¢. Fully insured brokered deposits (included in Memarandum itemn 1.b above): (1)
{1) srokered deposits 1ssued in denominations of less than $100,000 M.ircl
{2} Brokered deposits issued in denominations of $100,000 and certalin brokered
retrement deposit accounts M.1.c.2
d. Matunity data for brokered deposits:
{1} Brokered deposits issued in denominations of less than $100,000 with a remaining
maturity of one year or less (induded in Memorandum item 1.c.(1} above) M.1d1
{2} Brokered deposits issued in denominations of $100,000 or more with a remaining
maturity of one year of fess (induded in Memorandum item 1.b above) M.1.d.2
e. Preferred deposits (uninsured deposits of states and political subdivisions in the U.S.
reported in item 3 above which are secused or collateralized as required under state law)
{to be completed for the Dacember report only} M.l.e
2. Components of total nontransaction accounts (sum of Memorandum items 2.a through 2.c
must equal itemn 7, cofumn C above):
a. Savings deposits:
{1) Money market deposit accounts (MMDAs) M.2al
(2) Other savings deposits {excludes MMDAs) M.2.2.2
h. Total time deposits of less than $100,000 M.2.b
¢. Total time deposits of $100,000 or more M2c
(1) individuat Retirement Accounts {IRAs) and Keogh Plan accounts induded in
M.2.c.1

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

Memoranda — Continued

Doliar Amounts in Thousands

FFIEC 041
Page RC-15

3. Matunity and repricing data for tme deposits of less than $100,000:
a. Time deposits of less than $100,000 with a remalning maturity or
next repricng date of: (1, 2)

RCON

A579

BA | Mil | Thou

10,208

{1) Three months ar less
{2} Over three months through 12 months

{3) Over pne year through three years

(4} Over three years

4. Maturity and repricing data for tme deposits of $100,000 or mare;

3. Time deposits of $100,000 or mare with a remaining maturity or
next repricing date of: {1, 4)

{1} Three months or less

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

{4} Over three years

M.3.a.1
ASRO 19,843 M.3.a.2
A5B1 1.885) M3a3
ASEZ 4321 M3.a4
. Time deposits of less than $100,000G with a REMAINING MATURITY of cne year or less
(included In Memarandum items 3.2.(1) and 3.a.(2} above} {3) AZ41 30,007 M3b
AS84 6,002] M4.a1
A585 16845 M.4.a.2
ASBE 101 M.4.a3
AS87 340 M4ad
b. Timea deposits of $100,000 or more with a REMAINING MATURITY of one year or less
A242 22,847 M.4b

{induded in Memorandum items 4.3.(1} and 4.2.(2) above) (3)

{1) Report fixed rate time depesits by remaining maturity and floating rate time deposits by next repridng date, -

{2) Sum of Memorandum ftems 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, Exclude floating rate ime deposits with
a next repridng date of one year or fess that have a remaining matutity of over cne year,

{4} Sum of Memorandum items 4.a.{1) through 4.3.(4) must aqual Schedule RC-E, Memorandurm item 2.c.
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Schedule RC-F—Other Assets
Dollar Amounts in Thousands | RCON | Bl | Mil { Thau
1. Accrued interest receivable (1) B556 58Tl 1
2. Net deferred tax assets (2) 2148 633} 2
3. Interest-only strips recelvable (not in the form of a security) {3) on:
a. Mortgaqge oans AS19 0 3a
b, Cther finandal assets AS20 o 3b
4, Equity secuntties that DO NOT have readily determinable fair values {4) 1752 688 4
5. tfe insurance assets 009 2,568] ¢
6. Alt other assets (itemize and describe amounts greater than $25,000 that exceed 25% of this item) 2168 2921 ¢
TEXY
a. 2166 292 6a
h. 1578 0 6
c. . @10 0 6.0
a. Retarned Interests In accrued Intere;t recewable related to
securitized credit crds 436 0 6.d
a, | 3549 3549 o] 6.8
£, 13550 3550 0 6.f
g. | 3551 3551 0 6.3
7. Total (sum of items 1 through 6} {must equal Schedule RC, item 11) 2160 4,7681 7
- Schedule RC-G—Other Liabilities
Dollar Amounts in Thousands | RCON | 8 | Mil | Thou
1. a. Interest accrued ang unpaid on deposits {5) 3645 816 ia
b. Other expenses accrued and unpaid (indudes acoued income taxes payabie) 3646 39 b
2. Net deferred tax liabiiities (2) 3049 o 2
3. Altowance for dedit losses on off-balanca sheet credit exposures 8557 ol 3
4. All other liabilities (temize and describe amounts greater than $25,000 that exceed 25% of this item) 2338 411) 4

TEXT

a. _Accounts Pavable 066

b. Deferred compensation labiiities co1t

c. Dividends dectared but not yet pavable 2932

i i co12

a, | 35582 3552
¢ | 3553 3553
g. 3554 3554

5. Total (sum of itemns 1 threugh 4) (must equal Schedule RC, item 20)

{1 Indudes accrued interest recelvable on loars, leases, debt securities, and other interest-bearing assets,

{2) See discussion of deferred income taxes in Glossary entry on "income taxes.”

(3} Report interest-onty strips receivable in the form of a security as available-for-sale securities
in Schedule RE, item 2.b, or as trading assels in Schedute RC, ttem 5, as aporopriate.

{4} Indudes Federal Reserve stack, Federal Home Loan Bank stock, and bankess' bank stock

(5) For savings banks, include "dividends” accrued and unpaid on deposits,
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ASSETS

L. Interest-bearing balances due from depository instituttons
2. U.5. Treasury securities and U.S. Government agency obligations (2)
(excluding mortgage-backed securities)

3. Mortgage-backed securities (2)

4. All other securitles (2, 3) (Includes securities issued by states and
political subdivisions [n tha U.S5.)

5. Federat funds sold and secunities purchased under agreements to resed

6. Loans:
a. Total loans

b. Loans secured by real estate:
{1) Loans secured by i-4 family residential properties

{2) Ail other loans secured by real estate
¢. Commerdal and industrial loang

d. Loars to individuals for household, family, and other personal expenditures:
{1} Credit cards.

(2) Cther {incdudes single payment, instatiment, al student loans,

andg revolving credit plans other than cedit cards)
7. To be completed by banks witl $100 mifiion or move in tolaf assets: (4}
Trading assets

8. Lease finandng recefvables (net of uneamed income)

9, Total assets (5)

LIABILITIES

19, Interest-bearing transacton accounts (NOW accounts, ATS accounts, and telephone

and preauthorized transfer accounts} (exclude demand deposits)

11. Nontransaction acoounts:
a. Savings deposits (Includes MMDAs)

b, Time deposits of $100,000 or more
¢. Time deposits of less than $100,000

12. Federal funds purchased and secunties sold under agreements Lo repurchase
13. To be completed by banks with $100 milion or more in tolaf assets: (4)
Other borrowed monay (incudes rmortgage indefitedness and obligations under
capitalized leases)

Memorandum

1. Memaorandum item I is o be completed by: (4)
« banks with $300 mitlon or more in tolal assets, and
« Banks with less than $300 miffion in tolal assets that have loans
to finance agricuitral production and ofher ioans (o 1BImers
(Schextde RC-C, part 1 item 3) exceeding five percent of tolal foans.
Loans to finance agricultural production and other loans to farmers

Doliar Amounts in Thousands { RCON | B | Mil | Thoy
3381 4760 1
B558 2872 2
B559 3
; 4
31365 4483 5
1360 99.74t| 6a
6.b.t
6.0.2
b.c
6.d.1
6.4.2
7
8
9
3485 16,382 10
B563 32,554| 1l.a
ASL4 18,269 11b
A529 84711 11.¢
3353 9] 12
3355 8,000 13
Datlar Amaunts in Thousands | RCON
.
M.1

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

{2} Quarterly averages for afl debt sequnittes should be based on amortized cost.
(3) Quarterly averages for all equity securities shoukd be based on historical cost.

{4) The asset gize tests and the five percent of total loans test are generally hased on the total assets and total loans reported on the

Iune 30, 2007, Report of Condition,

{5) The quarterly average for total assets shouid reflect all debt securities {not held for trading) at amortzed cost, equity
securities with reagily determinable fair values at the lower of cost or fair value, and eguity securities without readily

geterminable fair values at historical cost,
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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. Same of the amounts
reported in Schedule RC-L. are regarded as volume indicators and not necessarily as measures of risk.

Doltar Amounts in Thousands | RCON [ B | Ml | Thou |t~
1. Unused commitments: S e

a. Revolving, open-end fines secured by 1-4 family residential properties, e.q., home equity lines la
b. Credit card lines 1b
¢. (1) Commitments to furd commercial real estate, construction, and land development loans
secured by real estate:
{a) 14 family residental construction loan commitments lecia
{b) Commarcial real estate, other construction loan, and land
development loan commitments t.clb
{2} Commitments to fund commerdial real estate, construction, and land development loans  : o
NOT searred by real estate 6550 a 1.e2
d. Securittes underwriting 3817 o 1d
e. Other unused commitments 3818 1,581 1e
2. Finandal standby letters of credit 3619 4251 2
a. Amount of financial standby letters of credit conveyed to others [ 3820 | ' 2a
3. Performance standby letters of credit 3
a. Amount of pesformance standby letters of credit conveyed to others [ 3822 ] 3a
4. Commercial and similar letters of credit 4
5. Not applicable
6. Securities lent {incdluding custorners’ securities lent where the customer is indemnified
against loss by the reporting bank) &
{Column A) {Column B)
7. Credit derivatives: Suarantor Benafican
a. Noticnal amounts: RCON | Bl | M| Thoy |RCOM| 811 M#| Thou
(13 Credit defaudt swaps 968 0| coeg 7.a.(1)
{2) Total retumn swaps o970 O con 7.a.(2}
(3) Credit optons o 0] 973 7.a43)
(4) Other credit derivatives Co74 0) c975 7.a.{4)
b. Gross fair values: S e . .
(1) Gross positive fair value Q19 0f 221 7.b.01)
(2) Gross negative fair value €20 0] 222 7.0.(2)
8. Spot foreign exchange contracts B
9. Al other off-halance sheet liabilities (exdude derivatives} (itemize and describe each
component of this item over 25% of Scheduie RC, itemn 28, "Total equity capizi") 9
TEXT
a. _Securities bosrowe] 3432 9.a
b. _Commitments o prchase when-issied sequrifies 3434 9.b
¢ Standby letters of credlt issued by a Federal Home Loan Bank
on thie bani’s hehalf [cors 9.¢
d. | 355% 3555 9.d
e. | 3556 3556 9.
f. 1 3557 1557 9.f
10. All other off-balance sheet assets (exclude dertvatives) {itemize and describe each
component of this item over 25% of Schedule RC, item 28, "Total equity capital™) 10
TEXT ;
. Commitments 1o seil when-issued securities 3438 : 10.a
b. | 5592 5592 ol 10b
¢ | 5593 5593 o 10.c
d. | 5594 55394 Gl 10d
e | 5595 5595 03 10.e
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Schedule RC-L—Continued

11. Year-to-date merchamt credit card sales volume:

Dollar Amounts in Thousands | RCON | T | 81 [ ME | Thou

13,

15,

a. Futures contracts

b. Forward contracts

&, Swaps,

than trading;

a. Sales for which the reparting bank is the acquiring bank, €3 | ~ 0
b. Sales for which the reporting bank is the agent bank with risk C224 ¢
Doilar Amounts in Thausands | (Colutrin A} {Columey B} {Column C} {Column D)
Interest Forelgn Equity Commaoadity
Derivatives Position Indicators Rate Exchange Dertvative and Other
Confracts Contracts Contracts Contracts
12. Gross amounts (e.g., notional amounts}
(for each column, sum of items 12.a through | Trit 18t M) {Thou “Ted (BA (MR [Thou Tril {80 IME [Thou Ted (Bl [Mit [Thou
12.e must equal sum of items 13 and 14%: REOH 8693 RCON 8594 ACON BG5S RCON 8696
0 0 0 4]
RCON 8697 RCDN 8658 RCON 8599 RCON 8700
0 a} 0 0
c. Exdiange-traded option contracts: RCON 8701 ROON 5702 ROOM BE703 RCON 8704
{1) Wwritten options g 0 g 0
RCON 8705 RCON 8208 RCON 8207 RCON 8708
{2} Purchased optons 0 (] 0 )
d. Over-the-counter option contracts: RCON 8709 RCON 8710 RCON 8711 RCON 8712
{1) Written options g 6 0 0
: RCOM B713 REDN 3714 RCON 8715 RCON 8716
(2) Purchased options 0 ¢ 0 6
RCON 3450 RCON 3828 RCON 8719 RCON 8720
0 g [+ 8}
Total gross notional amount of RCON A126 RCON A127 RCON 8723 RCON 8724
derivative contracts held for trading 0 0 0 g
14, Total gross notional amount of
derfvative contracts hetd for RCON 8725 RCON 8726 RCDN 8727 RCOMN B728
purposes other than trading_ 0 0 0 0
a. Interest rate swaps where the bank RCON AS89
has agreed to pay a fixed rate 0
Gross fair values of dertvative contracts:
a. Contracts held for trading: RCON B733 RCON B7 M4 RLCON 8718 RCON B736
(1) Gross positive falr value ¢ g 0 g
RCON 8737 RCON 8738 RLCON 879 RCON 8740
{2) Gross negative fair value 0 0 o 0
h. Contracts held for purposes other
RCON 8741 RCON B742 RCON 8743 RCON 8744
(1) Gross positive fair valua 0 0 0 0
RCON 8745 RCON 8745 RCON 8747 RCOM 8748
] 4] 3] 4]

(2) Gross negative fair vatue

FFIEC 041
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il.a
it.b

12.a
12.b
12.c.1
i2.c2
12.4.1
| 12.d.2
1le

13

14

14.a

15.a.1

15.a.2

15.b.1

1S.b.2
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Schedule RC-M—Memoranda

Doltar Amounts in Thausands | RCON{ & 1 Mitj Thay

1. Extensions of credit by the reporting bank to its exaecutive officers, directors, principal
shareholcders, and their related interests as of the report date:
Aggregate amount of all extensions of cedt to all executive officers, directors, principal

a.

sharehotders, and their refated interests 6164 2,309 1la
b, Number of executive officers, directors, and principal sharehalders ta whom the ameount of
all extensions of credit by the reporting bank (induding extensians of credit to
related interests) equals or exceeds the lesser of $500,000 or S percent RCON) Number
of tofal capital as defined for this purpase in agency regulations 5165 Lb
2. Intangible assets other than goodwill:
a. Mortgage servicing assets 3164 o 2a
(1) Estimated fair value of mortgage servicdng assets [aso0 | U 2.a.l
b. Purchased credit card relationships and nonmortgage servidng assets 2.b
c. Al other identiftable intangible assets 2.c
d. Totat {sum of tems 2.a, 2.b, and 2.} {must equal Schedule RC, item 10.b) 2d
1. Other real estate owned:
a. Direct and indiredt investments in real estate ventures 3a
. AH other real estate owned:
(1) Constructian, fand development, and other land 3ht
{2} Farmiand 3.b.2
{3) 1-4 family residential properties 5510 13271 3b.3
{4) Multifamily {5 or more} residental properties 5511 .0 3ba4 .
{5) Nonfarm nonresidential properties 5512 0| 3b.5
{6) Foreclosed properties from "GNMA loans” £979 0] 3bs
c. Total (sum of items 3.a and 3.b) (must equal Schedude RC, item 7) 2150 1,327 3.c
4, Investments In unconsolidated subsidiaries and assodated companies:
a. Direct and Indirect investments in real estate ventures 5374 0 4a
b. All other investments In unconsofidated subsidiaries and associated companies 5375 9 4.b
c, Total (sum of items 4.a and 4.h) {must equal Schedule RC, iteam 8) 4.c
5. Other borrowed money:
a. Federal Home Loan Bank advances:
{1} Advances with a remaining maturity or next repriding date of: (1)
{a) One year or less 5.a.l.a
{b) Over one year through three years 5.a.lb
{c} Over three years through five years FO57 8] Satlc
{d) Over five years 058 0 5.ald
{2) Advances with 3 REMAINING MATURITY of one year or lass (incukded {n item _
s.a.{l)a) above} (2) __ . 2651 3 532
{3} Structured advances {Included in ltems 5.a.(1}(a} ~ (d} above) FO5% 0] 5a3
b. Gther borrowings:
{1} Other borrowings with a remalning maturity or next repricing date of: (3)
{a) One year or less EO6( 0] S.b.l.a
{b) Over one year through three years FOG1 0 5b.ib
{€) Qver three years through five years 62 a] Ssb.ic
(d) Over five years FG63 0 G.b.ld
{2} Other borrowings with 3 REMAINING MATURITY of ona year of less (induded in
item 5.b.(1){a) above} (4) . B571 ol 5b.2
c. Total (sum of items 5.a.(1}(a)-(d} and items 5.b.{1){(a}{d}) (must equal Schedule RC, item 16) 1 3150 8000} 5.

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

(2) Report both fixed and finating 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 fixed rate other borrowings by remaining maturity and floating rate other horrowings by next repricing date.
{4) Report both fixed and foating rate other borrowings by remaining maturity. Exdude floating rate other borrowings
with a rext repridng date of one year or less that have a remaining maturity of over one year.
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Schediile RC-M—Continued

Dollar Amounts in Thousands [RcoN]  YES 7 NO |
6. Does the reporting bank seli private fabel or third party mutual funds and annuities? 8569 NQ j 6

RCON | Bi | Mit ] Thou

7. Assets under the reporting bank's management in proprietary mutual funds and annuites B570 o 7
8. Primary Intermet Web site address of the bank (home page}, if any

{Exarnple: www.examplebank.com)
{TEXT 4087} hitp://covercommunitybank.com 8

{RCON] YES / NO
| <088 YES 9

4. Do any of the bank's Intemet Web sites have transacticnal capabiity, i.e., allow the
bank’s customers to execute transactions on their accounts thwough the Web site?

10. Secured llabilitles: RCON | Bit | MH | Thou
a, Amount of "Federal funds purchased” that are secured (induded in Schedule RC, item 14.3) FO6A

b. Amount of "Other borrowings” that are secured (Induded in Schedule RC-M,
iterns 5.b.(1}¥a)}-(d))

0 10a

FO65 07 10b
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(Calumn A} {Column B} (Catumn C}
Past due Past due 30 Nonaccrual
30 through B9 days or more
B days and still and still
aguing accruing
Dollar Amounts in Thousands) RCON| B M| Thou [RCON| BiH{ Mt Thou [RCON| Bd | MIE | Thou
1. Loans seaired by reat estate:
a, Construction, land development, and other land loans:
(1) 1-4 family residential construction loans 7z 1,126 F174 0l F176 181 tal
(2) Other construction loans and all land
development and other land loans | F173 568| F175 G} F177 192 1.a2
b. Secured by farmiand 3493 0f 3494 0] 3455 0 1ib
¢. Secured by 1-4 family residential properties: ' ot
{1) Revoiving, open-end joans securad by
1-4 family residential properties and
extenvded under lines of credit lcl
(2} Closed-end lpans secured by 1-4 family
residentiat properties:
(a} Secured by first flens lc2a
{b) Secured by junior liens leclb
d. Secured by muitifamily (5 or more) residential
properties e id -
e. Secured by nonfarm nonresidential properties:
{1) Loans sacured by owner-occupied nonfarm
nonresidential properties lel
{2} Loans secured by other nenfarm
nonresidentfal proparties t.e2
2. 1oans to depository institutions and
acceptances of other barks 2
3. Not applicable
4, Commetdal and industrial loans 4
5. Loans to individuats for household, family,
and cther personal expenditures:
a. Credit cards, 5a
b. Gther (includes single payment, instailment,
alt student locans, and revolving credit pfans
other than credit cards) 5.b
. Loans to forelgn governiments and officiat
institutions 6
7. All other loans (1) 7
8. Lease finanding receivables 8
9. Debt securities and other assets {excude other
3505 O 3506 01 3507 a 9

real estate owned and other repossessed assets)

{1) Indudes past due and nonaccrual "Loans to Anance agricuitural production and other loans to farmers,” "Obligations {other than

securities and leases) of states and political subdivisions in the 1.5." and "Other loans.”
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Schedule RC-N—Continued

Amounts reported in Schedule RC-N, items t through 8, above indude guaranteed and unguaranteed portions of past due and

“onacerual loans and ieases. Repart in item 10 below cerain guaranteed loans and leases that have already been included In
the amnunts reported in items 1 through 8.

(Colurnry &) {Column B} {Column €)
Past due Past due 90 Nonaccrual
30 through 89 days or more
days and still and skl
acauing accruing
Dollar Amounts in Thousands) RO‘JN By | Mil | Thou {RCON| BA l Mﬂ | Thou

RCON T B MIl| Thou

10. Ltaans and leases reported In items 1
through 8 above which are wholfy or partiatly
guaranieed by the UL.S. Government
a. Guaranteed portion of loans and leases
inciuded in item 10 above {exclude reboaked "GNMA loans” m-mm_ﬂ
b. Rebooked "GNMA icans” that have been
repurchased or are eligible for repurchase Induded : - - - Lo
tn item 10 above CB6E 0] ceez 0| ceea o

10.a

10.b
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Schedule RC-N—Continued
{Column A} {Column B) {Column €)
Past due Past due 90 Nonacrual
30 through 89 days or more
days and still and stiff
Memoranda ' acuruing acouing
Dollar Ameunts in Thousands| RCONT BiL [ M1 Theu |RCON] BN | M) Thou |RCON| BH | MX | Thou

1. Restructured keans and leases inchuded In Schedule RC-N,
tems 1 through 8, above {and not reported In
Schedule RC-C, Part [, Memorandum item 1):
a, Loans sacured by 1-4 family residential
properties F661
b, Other loans and all leases (excduda loans to
Individuals for housshold, family, and other
personal expenditures) 1658 1
2. Loans to finance commerdal real estate,
construction, and land development acthvities
{not secured by read astate)
induded In Schedule RC-N, items 4 and 7, above 4558
J. Memorandum itamns .a tirough 3.d are to be completed
by banks with $300 n¥ffon or more in ol assets: (1)
4. Loars secured by real estate to non-U.5. addressees
{domicile) (included in Schedule RC-N, item 1, above) 1248
b, Loans to and acreptances of foreign banks
{incduded in Schedule RC-N, item 2, above)
¢t. Commercial and Industrial loans to non-U.S,
addressees {domicile) {induded n
Schedule RC-N, ftem 4, above)
d. Leases to individuals for bousehold, family,
and other personal expenditures (included
in Schedule RC-N, item 8, above}

0 re62 0| F663 § 0 Mia

Q] 165¢ 0] 1561 0] M.1ib

0! 6559 . M 6560 0] M2

N/A] 1249 NiA] 1250  NA| M3a

5180 N/AL 5381 N/A| 5382 NAl M3b

1254 N/A| 1258 N/A] 1258 NiAl M.3c

F166 N/AJ Fis? N/Al F163 N/A| M.3.d

Marnorarnim item 4 15 to be compéeted by (1)
« banks with $300 mifion or more in tolal assels
» banks with less than $300 miiion or more i (ot assets
that have loans to finance agricuitiral production and
othey foans (o farmers (Schedkde RC-C, part [ item 3)
exceeding five percent of iolad joans:
4, Loans to finance agncuitieal production and other icans o
farmers {Induded in Schedule RC-N, item 7, above) 1554
5. Loans and leases held for sale and foans measured at falr
value (included Scheciute RC-N, ftems § through 8, above):
a. Loans and leases held for sale C244
b. Loans measured at fair valua;
(1)} Fair value
{2) Unpaid prindpal balanca

N/A| 1597 NiA| 1583 - NA| M4

0| c2s1 0] 226 0l MS5.a

F664 0] Fo65 0| F&66 0] Msb.t
F667 0! Fe6B 0| Fe69 0] MAh2

(1) The $300 milon asset size test and the five percent of total loans test are generally based on the total assets and total ioans reported on
the June 30, 2607, Report of Condition.
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Schedule RC-N—Continued

Memoranda—Continued
{Column A) {Colurnn B) -
Past due 30 Past due 90
Doilar Ameunts in Thousandsf  through 89 days days or more
Memorandum ftem & i to be completed by RCON | &l | Mi | Thou | RCON | B4 | Mil | Thou
banks with $300 midlion or more in total asseis: (1)
6. Interest rate, foreign exchange rate, and other ?'
commodity and equity contracts: i
3529 N/AJ 3530 MN/AE M5

Fair value of amounts carried as assets

RCON Bl | Mil | Thou
C410 532 M7
c41t g M8

7. Additions to nonacgual assets during the quarter
8. Nonacoual assets soid during the quarter

{1} The $300 milllon asset size test is generally based on the total assets reported on the June 30, 2007, Report of Condition.

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

All banks must complete items 1 and 2, Memorandum (tem 1, and, if applicable, Memorandum items 2 and 3 each
quarter. Each bank that reported $1 billion or more in total assets in ity March 31, 2007, Report of Conditfon must -
complete items 4 and 5 each quarter. In addition, each bank that reported $1 billlon or more in total assots in two
consecutive Reports of Condition beginning with its June 30, 2007, report must begin to complets ltems 4 and 5 sach
quartar starting six months after thae second consecutive gquarter In which it reports total assets of $1 billion or more.
Each bani that bacomes Ingured by the FDIC on or after April 1, 2007, must completa items 4 and 5 aach quarter, Any
other bank may choosa to complete items 4 and 5, but the bank must then continue to complete items 4 and 5 aach

quarter thereafter.

Dotlar Amounts in Thousands | RCON| B4 | Ml | Thou

1. Total deposit liabilites before exclusions {gross) as defined in Section 3(1) of the Federal
Deposit Insurance Act and FDIC reguiations

2. Total allowabla exclusions, Induding interest accrued and unpaid on allowable exdustons 2
3. Not applicable
4. Total dally average of deposit Habilitles before exdusions (gross) as defined in Section 3(1)
of the Federal Deposit Insurance Act and FOIC requlations 4
5. Total daily average of allowable exclusions, including interest accrued
5

and unpaid on allowablae exdusions
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Schedule RC-0—Continued

Memorandum

Dolfar Amounts in Thousands
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1. Total assessable deposits of the bank, Induding retated Interest accrued and unpaid

{sum of Memorandum items 1.a.(1), 1.b.{1), 1.c.{1}, and 1.4.{1} must equal Schedule

RC-0, tem 1 less item 2):
a. Deposit accounts (excluding retirement accounts) of $100,000 or less: {1)

RECOM ¢ Bt | Mil | Thou

{1} Amount of depesit accounts {excluding retirement accounts) of $100,600 or less M.1.a.l
(2} Number of deposit accounts (excduding retirement accounts) RCON|  Number
of $100,000 or less (to be completed for the June report only) FOS0 N/A M.l.a.2
b. Deposit accounts (exduding retirement accounis) of more than $100,000: (1)
(1} Amount of deposit acoounts (excluding retirement accounts) of more than $100,000 M.1.b.t
{2) Number of deposit accounts (exduding retirement accounts) {RCON|  Number
of more than $100,000 [ Fos2 245 M.1.b.3
¢. Retirerment deposit accounts of $250,000 or less: (1)
(1) Amount of retirement deposit accounts of $250,000 or less Ml.cl
(2) Number of retirement deposit accounts of $250,000 or less RCON| Number
{t be completed for the June repart only) Fo46 /A M.1.c.2
d. Retirement deposit aotounts of more than $250,000: (1)
{1} Amount of retirement depesit accounts of maohe than $250,000, Midt
RCON|  Number §
{2} Number of retirement deposit accounts of maora than $250,000 Foud ) 0y M1d2 -
Memorandum iterm 2 is to ba compieted by banks with $1 billfon or more in total assets. (2)
2. Estimated amount of uninsured assessable deposity, Induding related interest
accrued and unpald (see Instructions) (3) 5597 NA| M2
3. Has the reporting tnstitution been consciidated with a parent bank or savirgs association
In that parent bank's or parent saving assodation’s Call Report or Thetft Finandal Report?
If so, report the legal title and FDIC Certificate Number of the parent bank or parent savings
association:
TEXT RCOM | FDIC Cert No,
| ase5 | AS45 0 M3
Memorandum /tems 4,2 and 4.5 are to ba completed by 3il banks participating in the
FDIC Transaction Account Guarantoa Program.
4. Noninterest-hearing transaction accounts (as defined in Part 370 of the FDIC's regulations}
of more than $250,000 (see instructions):
a. Amount of noninterest-bearing transaction aczounts of more than $259,000
tinclucing balances swept Irom norinterest-beanng transacion scoounts (o
aornterest-Heantg savings aaolnis). M.4.a
b. Number of noninterest-bearing transaction accounts of more RCON|  Number
G168 M.4.b

than $250,000

{1} The doliar amounts used as thea basis for reporting in Memorandum items 1.a through 1.d reflect the deposit

insurance iimits in effect on the report date without taking into account the temporary Increasa In deposit

insuranca In effect through December 31, 2009.

{2) The $1 billion asset size test is generally based on the total assets reported on tha June 30, 2007, Report of Condition,
(3) Uninsured assessablia deposits should be astimated based on the deposit insurance limits set forth in Memorandum
iterns 1.a through 1.d without taking inte account the temporary increase In deposit insurance in effect through

December 31, 2009, or a Yank's participation in the FDIC's Transaction Account Guarantee Program.
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Schedule RC-P—1-4 Family Residential Mortgage
Banking Activities
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[ 39 ]

Schedule RC-P is to be completed by (1} all banks with $1 billlon or mare in total assets! and (2} banks with less than $1 billion in total

assets at which etther 1-4 family residential mortgage loan originations and purchases for resale? from all sources, foan sales, or

quarter-end foans held for sale exceed $10 mittion for two consecutive quarters.

Doflar Amounts in Thousarkds

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

#

RCON | Bl | Mit | Thou

b. Closed-end junior liens

¢. Opean-end loans axtended under Hnes of credit:
{1} Totai commitment under the lines of credit

(2} Prindpal amount funded under tha lines of cradit;

2. Whalesate originations and purchases during the guarter of 1-4 family
residential mortgage loans for sale:(2)

a. Qosed-end first flens

FO66 N/A/
F367 N/A,
F&7Q N/A
Fa¥1 N/A

I

b. Closed-end junior liens

¢. Open-end loans axtended under lines of credi
{1) Total commitment under the lines of credit;

(2} Prindpal amount funded undear the lines of credit

3. 14 family residential mortgage loans sold during the guarter:

N,
FDG9 N/A
F672 N/A,
F673 N/A

a, Closed-end first lians
b. Closed-end junlor liens

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

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

4. 1-4 family residential mortgage loans held for sale at guarter-end (induded in
Schedule RC, item 4.a):

2. Cosed-end first Hens

b. Closed-end junior liens

<. Open-end loans extended under lines of credit:
{1) Total commitmeant under the lines of credit,

{2) Principal amount funded under tha lines of gedit

5. Noninterest Income for the quarter from the sala, securitization, amd servicing of 1-4 family
residential mortgaga loans (induded in Schedule RI, items 5.1, 5.9, and 5.1):

a. Closed-end 1-4 family residential mortgage loans

RIAD
F184

MIA

b. Open-end 1-4 famlly residential mortgage loans extanded under lines of cred
6. Repurnchases and indamnifications of 1-4 family resldential mortgage loans during

the quartes:

a. Closed-end first llens

F560

N/A,

by. Closed-end junior liens

F679

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

F580

F&a1

NfA

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

(1) The $1 hillion asset size test is generally based on the totat 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.

l.a
1b

lcl

ic2

2.3

2h

2.¢1
.02

3.a
3b

EN |
3c2
4.3
4.b
4.c.1

4.c.2

5.a
S.b

6.2

6.b

&.c.1l
6.c.2
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Schedule RC-Q—Financial Assets and Liabilities Measured at Fair Value

Schedule RC-Q is to be completed by banks that have adopted FASE Statement No. 157, “Fair Value Measurements,” and {1} have etected to account for finandal instruments or
servicing assets andg liabilities at fair value under a fair vaiue option or (2) are required to compiete Schedule RC-D~Trading Assets and Uablfities.

Fair Value Measurements for Assets and Liabilities
under a Fair Value Option and Trading Assets and Liatilities
{Included in Schedule RC)
{Column A} {Column B} {Column C) “{Column D) {Column E}
Total Eair Value LESS: Amounts Levet 1 Fair Value Levei 2 Fair Value Level 3 Fair Vaiue
Reported on Natted in the Measuremants Measurements Measurements
Scheduie RC Detarmination
Coliar Amounts in Thousands |RCON| BH | M| Thou |RCON] B3 i M) Thou |RCON{ BI{ M| Thou [RCON] B { Mil Thou RCON Bil | MH ! Thou |
ASSETS
1. Loans and leases Fi43 N/A] F682 N/AL FeG NA| F2aa N/A F245 MN/A] 1
2. Trading assets F246 N/A! Fe83 N/A| F691 N/A F247 NiA 248 MNiA 2

a. Nontrading securities at fair vaiue
with changes in fair value reported
in current earnings {Included in
Schedule RCQ, #tem 2, above)

3. Al other financial assets and servicing
assets

(R0l NAlRs ] NAlR:l  NAlRal  NAl ne | NAl 2a

3
LIABILITIES
4. Deposits 4
5. Trading tiabitities 3
6. Al other financial kabillties and
and servicing liabilities 6

7. Loan commitments (not accounted for
as derivatives)
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Schedule RC-R—-Regulatory Capital

Tier 1 capital
1. Totat equity captal (from Schedule RE, item 28)

2, LESS: Net urreaiized gains (losses) on available-for-sale securities (1)

(if & gain, report as a positve value; if a loss, report as a negative vatue)

3. LESS; Net unrealized loss on available-for-sale EQUITY securities (1) {report loss as a pasitive value)

4, LESS: Accumuiated net gains {Josses) on cash fiow hedges (1)

{if a gain, repott as a positive value; If a loss, report as a negative vaiue)

5. LESS: Nengualifying perpetual prefemed stock

6. Quatifying minonty interests In consolidated subsidiaries
7.2 LESS: Pisaflowed goodwitt and other disaliowed intangible assets

b. LESS: Cumulative change in fair value of all finandat Fabilities accounted for under a
fair valuse opfion that is induded in retained 2arnings and s attributable to changes in
the bank's own creditworthiness (if 3 et gain, report as a positive value; If a net loss,

report as & negative vaiue)
§. Subtotal (sum of items | and 6, less tems 2, 3, 4, 5, 7.3, ang 7.b}

FFIEC 041
Page RC-29

~ @k

7b

%.a
9.b
1a
11

12

13
14
15
16
17
18

19
20
21

2
23

24
25
26
27

28.a
28.b
29
30

3
32

9.a. LESS: Disallowed servicing assets and purchased credit card refationships
b. LESS: Disallowed defeired tax assets 5610 Q
10. Other addiions to {deductions from) Tier 1 capital 8592 0
11, Tler 1 capital (sum of items 8 and 10, less items 9.a ang 9.b) 8374 8,979
Tier 2 capital .
12. Quatifylng subordinated dett and redeemable prefarred stock, - 5306 0
13, Cumulative perpetual prefemred stock Includible in Tler 2 capital B593 0
14. Allowance for loan and lease losses includible in Tler 2 capital 5310 1,374
15, Unrealized gains on available-for-sale equity securitles includible In Tier 2 capital 1 0
16. Other Tier 2 capital components, B594 0
17. Tier 2 capital (sum of itemns 12 through 16) 5311 1,374
18. Allowabie Tier 2 capital (fesser of item 11 or 17) 8275 1.374
19, Tier 3 capltal allocated for market risk 1395 0
20. LESS: Deductions for total risk-based capttal B595 @
21. Totat risk-based capital (sum of items 11, 18, and 19, less item 20) 3792 11,363
Totat assets for leverage ratio
22. Average total assets (from Schedule RC-K, item 9} 3368 138,654
23. LESS: Disallowed goodwill and other disaliowed Intangible assets (from item 7.3 above) 8590 8
24, LESS: Disallowed servicing assets and purchased credit card relationships (from item .3 above) B591 9
25. LESS: Disallowed deferred tax assets (from item 9.b above) 5610 L
26. LESS: Other deductions from assets for leverage capital purposes B5%6 0
27, Average totai assets for Jeverage capital purposes {item 22 less items 23 through 26) A224 136,854
Adjustments for financial subsidiaries
28. &, Adjustment to Tier 1 capital reparted in item 11 228 ¢
b. Adjustment to total risk-based capital reported in item 21 B503 g
29. Adjustment to risiowelghted assets reported in item 62 B504 0
30. Adjustment to average total assets reported in item 27 8505 0
Capital ratios
(Coiumn B is to be compfeted by ait banks. Column A is to be I (Column A) {Column 8)
completed by banks with finandal subsidiaries.) [RCON| Percentage |RCON| Percentage
31, Tier 1 leverage ratio (2) 7273 0.00% 7204 7.29%
32, Tier 1 risk-based capitai ratio (3) 7274 0.00% 7206 9.14%
7275 0.00% 7205 10.40%

33, Totat risk-based capitat ratio (4)
{1} Report amount included in Schedule RC, item 26.b, "Accumulated other comprehensive Income,”

i3

{2) The ratio for cofumn B is item L1 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 P is item 11 divided by item 62, The ratio for coiumn A is item 11 minus ftem 28.a divided by (item 62 minus item 29},
{4} Tha ratlo for column 8 is item 21 divided by item 62. The ratio for cotumn A is item 21 minus item 28.b divided by (item 62 minus item 29),
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1

Banks are not required o risk-weight each on-bajance 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 fower risk weight. When completing items 34 through 54 of Schedule RC-R, each bank shouwld decide for itself how detailed a nsk-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 appropfiate fower risk weight, or it can simply risk-weight some or ali of these items at a 100 percent risk weight (50 percent for derivatives).

Balance Sheet Asset Categories

35. Held-to-maturity securities

36. Available-for-sale secuntes

agreements 1o resell

38. Loans and leases held for saje

4. LESS: Allowance for loan ang lease losses

41. Trading assets

42. All other assets {1}

[ (Column A) {Coiumn B) (ColumnC) | (CoumnD) | (CoumnE) | {Column F)
Totats Items Mot Allocation by Risk Weight Category
(from Subject to '
Schedule RC) Risk-Weighting 0% 20% 50% 100%
Dollar Amounts in Thousands Bd | MU | Thou Bit | M | Thou B 5 M | Thou Bit | Mil | Thau 8 | Mil | Thow 8H | MH | Thou
34. Cash and balances due from depository instifutions RCON 0010 RCON CBGS RCON B&OO ROON 8601 ROON B&G2
{Column A eguals the sum of Scheduie RC items 1.2 and 1.b) 8,768 ¢ 1.019 7748 0
RCON 1754 RCON B603 RCON 8604 RCON BoO5 RCON BSOS RCON BEOT
D { ] & &} 0
RCON 1772 RCON BHOS RCON B&09 RCON BS10 RCON B&631 RCON B§12
17,578 179 0 15,5101 1.887 ]
37. Federal funds sold and securities purchased under RCON C225 RCON CO63 RCON Co64 RCON 8520
1117 o 1117 4]
RCOM 5369 RCDN BE17 RCON Bo1B RCON B619 RCON 8620 RCON B621
0 0 0 5} 3] 0
RCIOM B528 RCON B622 RCON B&23 RLCON B624 RCOH B625 RCON B&G
39, Loans and leases, net of unearned mcome 102,607 0 0 0 22913 74 895
RCON 3123 RCON 3123
2,072 2,072
RCOM 3545 RCON B627 RCON B628 RCON B629 RCON B630 RCON B&3L
0 0 1} 0 0 [+
RCON B&29 RCON B640 RCON B641 RCON Bé42 RCON B643 RCON 5139 |
8,31% ¢ 1} 596 28 7,595
RCOK 2170 RCON B&44 RCON 5320 ROOM 5327 RCOM 5334 RCDN 5340
138,315 {1,893) 1,019 28,072 24,828 87,280

43. Total assets (sum of items 34 through 42}

(1) Indludes premises and fixed assers, other real estate owned, investments in unconsolidated subsidiaries and assodated companies, intangible assets, and other assets.

35

36

37

38

3

41

42

43
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4 |

(Column A) (Column B} (CowmnC) | (Column D) | (ColumnE) | (Column F)
Face value Credit Credit Allocation by Risk Weight Category N
or Notional Conversion Equivalent
Amount Factor Amount (1) 0% 20% 50% 100%
Dollar Amcunts in Thousands Bl | Mil | Thou B | MU | Thou BY | M¥ | Thou B | Mt | Thaou Bl | MIl | Thoo 8il | M| Thou
Yerivatives and Off-Balance Sheet Itemns RCON B546 See foomote 2 RCON B547 RCON BS48 RCON B581 RCON BS82 RCOM B583
M. Financial standby letters of credit 425 1.000 425 ' 0 0 0 425
I5. Performance standby letters of RCON 3821 RCON B650 RCON 8651 RCON BG652 RCON B6S3 RCON B&S4
of credit 9 50 0 0 o a 0
t6. Commesca and similar letters RCON 3411 RCON B655 RCON B656 RCON B6S7 ACON 8658 RCON B653
of credit . 0 20 0 Q o 0 0
i7. Risk participations in bankers
acceptances acquired by the ACON 3429 RCON 8660 RCON 8661 RCON B662 RCON B663
reporting institution 0 1.00 & 0 [i} 0
RCON 3433 RCON B664 RCON B665 RCON B666 RCON B667 RCON 8668
8. Securities ient___ 0 1.00 (1] 0 0 0 v}
9. Retained recourse on small business RCON A250 RODN 8669 RCON B670 RCON B&71 RCON B672 RCON B&73
cbligations sold with recourse 0 1.00 0 o 0 Q o
0. Recourse and direct credit
substibutes (other than finandial
standby letters of credit) subject to
the low-levet exposure nile and
residual interests subject to a RCON B541 Ses footnote 3 RCON B542 RCON B543
dollar-for-dollar capital requirement, 0 12,500 D 0
1. All other financial assets sold with RCON B675 RCON B&76 " RCON BE17 RCON B&78 RCON B67% RCON B680
recourse 0 1.00 ) i o o [ 0
2. Al other off-balance sheet RCON B681 RCON 8682 RCOON 8683 RCON 8684 RCON B68S RCON 8686
fiabilibes | 0 1.00 0 0 9 0 0
3. Unused commitments with an ofiginal RCON 3833 RCON B6A7 RCON B638 RCON B589 RCON B690 RCON B§9L
maturity exceeding one year 9,536 50 4,768 0 0 4
RCON A167 RCON 8693 RCON B694 RCON 8695
4. Derivalive contracts 0 0 o

.1} Column A multiplied by credit conversion Factor.

.2} For finandal standby letters of credit o which the low-level exposure nule applies, use a credit conversion factor of 12.5 or an institution-spedific factor.
For other finandal standby letters of credit, use a credit conversion factor of 1.00, See instructions for further information. (Entening an ‘M’ allows for data entry in Column B.)

-3} Or institution specific factor.

45

47

48

45

50

51

52

53
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55
56

57

58

55

]

61

62

. (Column ) | (Column ) | (Columng) | (Column F)
Allocation by Risk Weight Categon
0% 20% S0% 100%
Doitar Amounts in Thousands Bil | Mt} Thou Bil | MIl | Thou Bl § Mil § Thou il | Thou
Totals : A . ke T
55, Totat assets, derivatives, and off-halance sheet items by risk weight category RCON B6S6 RCOM B657 RCON B638 RCON 8699
{for each column, surs of items 43 through 54) 1.01% 26,072 24,828 92,483
56. Risk weight factor % 0% % 20% x 50% x 100%
57. Risk-weighted assets by risk weight category (for each column, RCON B700 RCON 8701 RCON B702 RCON B763
itern 55 muttiptied by item 56) 0 65,014 12414 82,483
. RCON 1651
5B. Market risk equivalent assets e 0
39, Risk-weighted assets before deductons for excess allowance for [oan and lease losses 4 RCON B704
and aliocates transfer risk reserve (sum of ltem 57, columns C through £, and item 58) 109,911
RCON A222
60. LESS: Excess aliowance for ioan and lease losses 5ot
RCON 3128
H1. LESS: Allocated transfer risk reserve 0
RCON A223
62. Total risk-weighted assets (item 59 minus items 60 and 61) 109,213
Memoranda
Dotlar Amounts in Thousands RCON B | M ] Thou
1. Current credit exposure across all derivative conlracts covered by the risk-based capital standards ' 8764 8 M
With a remaining makurity of
{Column A) {Column B} (Column C)
One year or less Over one year Over five years
2. Notional principal amounts of through flve years -
derivative contracts: (1) RCON | Tri | B | M| Thow { RODN | T | B | Ml | Thou | RCON | Trl | B ] Ml | Thau
a. Interest rate contracts 3809 0i 8766 0l 8767 0l M2a
b. Foreign exchange contracts__ 3812 0| 8759 G 8770 0 M2b
¢. Goid conlracts, 8771 0| 8772 0} 8773 0f M.lc
d. Other precious metals contracis, g4 Qf arrs 0| 8776 G M.2.d
g, Other commodity contracts, 8777 Q] 8778 0| 8779 G M.2e
f. Equity denvative contracts ADOG 0f ADO: 0} as02 0 M2f
3. Credit derivative contracts:
{1} Investment grade €980 0! Cogy 0] cosz Jf M.2g1
{2} Subinvestent grade 983 0] C984 Q1 985 0] M.24.2

{1) Exdlude foreign exchange contracts with an original maturity of 14 days or jess and all futures conbradts.
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Schedule RC-5—Servicing, Securitization, and Asset Sale Activities

! {Column A) {Column 8} {Cokumn C) {Cotumn D) {Column E} {Column F) {Column G}
1-4 Family Home Credit Aute Other Commercial All Other
Residential Eqttity Card Loans Consumer and Industrial toans, Al
Loans Lines Receivables Loans Loans Leases, and
All Other
Assets
Doltar Amounts in Thousands | Bt | M| Thou Bl { Ml | Thou B | MHL | Thou B | Mit | Thau B | Mil | Thau Bil | MH ] Thou Bt | Ml T Thou
}ank Secuntization Activitles
1. Quistanding principal batance of assels sold
and securitized by the reporting bank with
servicing retained or with recolurse or other RCON B70S RCOW B706 ROON 8707 RLOM B708 RCON B709 RCON B710 RCON B711
selier-provided credit enhancements, 0 0}
2. Maximum amount of credit exposure
arising from recourse or other
seller-provided credit enhancements
provided o structures reported in
item 1 in the form of:
a. Credit-enhancing interest-only strips
(inciuded in Schedutes RC-B or RC-F RCON 8712 RCON B713 RCON B714 RCON 8715 RCON B716 RCON B717 RCON B718
or in Schedule RC, item 5) 0 0
b. Subordinated securities and RCON 393 RCON 394 RCON (395 RCON C396 RCON 357 RCON C338 RCON 399
other residual interests 0 o
¢. Standby letters of gredit and RCON €400 RCON C401 ROON C402 RCON €403 RCON C404 RCOMN €405 RCON C406
other enhancernents 0 0
3. Reporting bank's unused commitments
to provide Hquidity to structures RCON B726 RCON 6727 RCON 8728 RCON 8729 RCON B73 RCON B731 RCDN B732
reported in item 1 Q 0
4. Past due loan amounts induded in item 1; RCON B733 RCON 8734 ROON 8235 RCONBTIE | RCON B737 RCON B738 RCON 8739
a. 30-89 days past due o (4
RCON 8740 RCON B741 RCON B742 RCON 8743 RCON B744 - RCON B745 RCON B746
b. 90 days or more past due__ 0 9
5. Charge-offs and recoveries on assets soig
and securiized with servidng retained or
with recourse or other seller-provided credit
enhancements {calendar year-to-date); RIAD B747 flan 83748 RIAD B749 RIAD B750 RIAD B751 RIAD B752 RIAD 8753
a. Charge-offs, 0 a 1
RIAD B7%4 RIAD BR755 RIAD B756 RIAD B757 RIAD B758 RIAD B759 R1AL B750
b. Recoveries { 0 ¢

b

c

4.b

5.4

5.b
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Schedule RC-S—Continued

(Column A} (Column B) {Column C) {Column D) {Column E} {Columni F} - | {Column G}
1-4 Famly Hoime Credit Auto Other Commercal All Other
Residential Equity Card Loans Consumer and Industrial Loans, Al
Loans Lines Receivables Loans Loans Leases, and
All Other
Assels
Dollar Amounts in Thowusands | B[ Ml { Thou B § Mil | Thou il | Mii | Thou Bl I MU |Thou | Bil{MH|Thou | BUMA{Thou | 8i|MH|Thou
6. Amount of ownership (or seiler's)
interests carried as:
a. Securities (Included in Schedule RC-8 #CON B761 ROON 8752 RCON 8763
or in Schedule RC, ltem 5) °
RCON BSKX) ROON B304 RCON 8502
. Loans (induded in Schedue RC-C) g
7. Past due loan amounts induded in
interests reported i Item 6.a: RCON B764 RCON 8765 RCON B766
a. 30-89 days past due 0
RCON B767 RCOON B768 RCON B76%
b. 90 days or more past due 0
8. Charge-offs and recoveries on loan
amounts included in interests reported
in iterm 6.3 (calendar year-to-date): RIAD B770 RIAD 8771 RIAD B772
a. Charge-offs- ¢
RIAD B773 RIAD B774 RIAD 8775
b. Recoveries o 0
For Securitization Fadlities Sponsored
By or Otherwise Established By Other
Institutions )
9. Maximum amount of credit exposure
anising from credit enhancements
provided by the reporting bank {o other
institutions' securitization structures in
the form of standby letters of credit,
purchased subordinated securities, RCON 8776 BCDN BTT? RCON NT78 RCON BT79 RCON Br80 RCON B781 RCOM B782
and other enhancements 0
10. Reporting bank’s unused commitments
to provide liquidity to other institutions’ RCON B783 RCOM 8784 RCON B78S RCON B766 RCON BTE7 RCON B788 RCON B789
securitization structures_ 0

6.a

6.b

7.a

7.b

8.0

10
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37 |

{Columin A) {Column B) {Column ) (Column B) {Column E} (Column F) {Column G)
1-4 Farnily Home Credit Auto Cther Commercial Alt Other
Resudential Equity Card Loans Consumer and Industial Loans, Adl
Loans Lines Recevables Loans Loans Leases, and
All Other
Daolar Amounts in Thousands | Bil 3 Mi { Thou 8l | Mil | Thou Bl | M| Thau Bil { M}
Bank Asset Sales

11, Assets sold with recourse or other setler-
provided credit enfiancements and not

RCON 8790

RCON 8793

RCON B7594

RCON BI9S

securitized Dy the reporting bank
L2, Maximum amount of credit exposure
arising from recourse or other seller-

provided crecit enhancements pro- RGO B797

RCON B8O2

vided to assels reporied in item 11

Memgranda

Deoliar Amounts in Thousands

1. Small business obifgations transferred with recourse under Section 208 of the Riegle
Community Development and Reguiatory Improvement Act of 1994;
a. Outstanding principal baiance

A249

BiE | Mil | Thou

b. Amount of retained recourse on these ohilgations as of the report date_

2. Qutstanding principal bafance of assets serviced for others (inciudes participations serviced for others):

a. Closed-end 1-4 family resldential mortgages serviced with recourse or other servicer-provided credit enhancements
b. Closed-end 1-4 family residential mortgages serviced with no recourse or ather servicer-provided credit erﬂmncements

¢ Other financial assets (includes home equity lines) (1)

d. 1-4 family residential mortgages serviced for others that are In process of foreclosure at quarter-end '

{incdudes dosed-end and open-end loans)

3. Asset-backed commerdal paper conduits:

a. Maximum amount of credit exposure anising 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 halding company.

{2} Conduits sponsored by other unrelated institubions

b. Unused commitments to provide liquidity to conduit structures:

(1} Conduits sponsored by the bank, a bank affiliate, or the bank's holding company__

{2) Conduits sponsured by other unrelated institutions

4. Outstanding credit card fees and finance charges induded In Schedule RC-S, item 1, column C (2}

(1) Memeranaum item 2.c is to be compieted if the principal balance of ather finandal assets serviced for others is more than $10 million.

407

(2) Memorandum ites1 4 is to be completed by banks that (1) together with affillated nstitulions, have ocutstanding credit card receivables (as defined in the
instructions) that exceed $500 miliion as of the report date or (2) are credit card spedialty banks as defined for Uniform Bank Performance Report purposes.

1l

12

M.ia
M.1b

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

M.2.d

M.3.a.1
M.3.a.2

M3kl
M.3.b.2
M.4



Clover Community Bank

Legal Tide of Bank

FDIC Certificate Number: 27055
Submitted to COR on 3/20/2609 at 6:44 PM

Schedule RC-T—Fiduciary and Related Services

Items 12 through 1B, items 20 through 23, and Memorandum item 4 wiil not be made available
to the pubMc on an individual institution basls.

FFIEC 04t
Page RC-36

_ RCON|  YES / NO

1. Does the institution have fiduciary powers? (If "NO," do not complete Schedule RC-T) A345 NO
RCON|  YES / NO

2. Does the Institution exercise the Rduciary powers it has been granted? A346 - NO
3. Does the institution have any fAdudary or reiated activity (in the form of assets or accounts) ROON| YES [/ NO

to report Int this schedule? (If "NO,™ do not complete the rest of Schedule RC-T.) Bas7 NO

If the answer o tem 3 is ™YES," complete the appilcable items of Schedule RC-T, as follows:

Institutions with totad fidudary assets {ltem 9, sum of columns A and B) greater than $250 million (as of the preceding

December 31) or with gross fiduclary and refated services income greater than 10% of revenue (net interest income plus
noninterest income) for the preceding calendar year must complete:

» [tems 4 through 19 quarterty,

v [tems 20 through 23 annually with the December report, and

« Memorandum items 1 through 4 annually with the December report.

Institutions with total Aduciary assets (item 9, sum of columns A and B) greater than $160 miltion but less than or equal to

$250. mittiont (as of the preceding December 31) that do not meet the Adudary inaxme. best for. quarterly reporting must complete:
« Items 4 through 23 annually with the Dacember repart, and

« Mamorandum items 1 through 4 annually with the December report.

Institutions with totat fiduciary assets (ltem 9, sum of columins A and B) of $100 miition or less (as of the preceding December 31)

that da not meet the fidudary income test for quarterly reporting must complete:
« Items 4 through 10 annuaity with the December report, and

« Memorandum tems 1 through 3 annually with the December repost.

{Colimn A) {Celumn B) {Column C) {Column D)
Managed Non-Managed Number of Number of
Assets Agsets Managed Nen-Managed
Accounts Accounts
Doitar Amounts In Thousands | T | 8| MU} Thou Tell ] BE | MA | Thou
FIDUCTARY AND RELATED ASSETS RCON 8358 RCON Basd RCON B8 RCON B873
4, Personal trust and agency accounts WA N/A WA Nl 4
5. Retrement refated tust & agency acrounts: RCON B872 ROCN BB73 RCOM BAT4 RCON BA75
a, Employee benefit-defined contribution N/A NiA N/A NAa]l sa
RCON BA7?6 RCON Ba77 RCON BR7S RCON 8879
b, Employee benefit-defined benefit NA N/A N/A NA S
RLCON BBAD RCON 8881 RLCDON BBAY RCOM BRBE3
¢. Other retirement accounts N/A N/A NA N/A| 5.¢
RCCN B3B4 RCON BA85 REON G103 RCON {002
6. Corporate trust and agency accounts N/A NiA NA Nal 6
RCON BBRS AC0N B2
7. Investment management agency accounts ] NiA NiA 7
_ RCON BA90 RCCN B891 RCON B392 RCON BA93
8. Other fidugary accounts N/A NiA MAA NAl 8
9. Totat fiduciary accounts RCON B394 RCON BA9S RCON B89 RCON BAg7
{(sum of iterns 4 through B) N/A. N/A NiA; NAf 9
RCON 8858 RCON 8899
NFA NAL 10

19, Custody and safekeeping actounts
11. Not applicable




Clover Community Bank
lLegat Titte of Bank

FOIC Cartificate Number: 27055
Submitted to CDR on 3/20/2009 af 6:44 PM

Schedule RC-T—Continued

Dotlar Amounts in Thousands

FFIEC 041
Page RC-37

FIDUCIARY AND RELATED SERVICES INCOME
12, Personal frust and agency accounts

13. Retirement refated trust and agency acoounts:
a. Employee benefit—defined contribution

b. Employee benefit—defined benefit
c. Other retirement accounts

14, Corporate trust and agency accounts
15. Investiment management agency acoounts

16. Other fidudary accounts
17. Custody and safekeeping acoounts

18. Other fiductary and related services Income
19, Total gross fiduclary and related services income (sum of items 12 through 18)

(must equal Schedule RI, item 5.a)
20, LESS: Expenses

21. LESS: Net logses from fiductary and related services
22, PLUS: Intracompany income credits for fidudary and related services

A491

23, Net fAductary and related senvices income

Memoranda
Dollar Amounts in Thousands

Managed
Assels

1. Managed assets held th personat trust and agency accounts:

RCDN | Bl | ™It | Thou

a. Naninterest-bearing deposits 8913 N/A
b, Interest-bearing deposity B914 . N/A
¢, .5, Treasury and U.S. Govermnment agency obligations 6915 N/A
d. State, county and municipal obligations B316 N/A
. Money market mutual funds B517 NIA
f. Other short-term obtigations B918 N/A
g. Cther notes and bonds B919 N/A
h. Common and preferred stocks B30 N7A
i. Real estate mortgages 2921 NiA
j. Reai estate 6322 N/A
k. Misceltaneous assets, : B9Z3 N/A
I. Total managed assets held In personal trust and agency accounts (sum of Memorandum
items 1.a through 1.k) (must equal Scheduie RC-T, item 4, column A) 8868 NIA
{Column A) {Column 8)
Nurrber of Principal Amount
Issues Outstanding
Dollar Amounts In Thousands | RCON R L Tri | 8 | 4l | Thou
2, Corporata trust and agency accounts: L RCON B328
B527

a. Corporate and municipal tusteeships

9. Transfer agent, registrar, paying agent, and other corporate agency

12

13a
13b
13.c
i4
15
16
17
i8

19
20
21
22
23

M.1a
M.1b
M.1.c
M.1.d
M.1le
M.LF
M.1.g
M.1h
M.Li

M.1]

M.1k

M.2.a
M.2b
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FRHC Cartificate Number: 27055
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Schedule RC-T—Continued
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Page RC-3B

{Column &) {Column B}
Memoranda—Continued Number of Market Yalue of
Funds Fund Assets
- Daollar Amounts in Thousands | RCON RCONT BY | MA | Thou
3. Collective investment funds and common trust funds: :
3. Domestit equity _ x| N/A| Ba32 N/A] M.3a
b. Intemnational/Global equity 8933 N/A{ B934 NAl M3Db
c. Stock/Bondblend B935S NAE pY36 NIA| M3
d. Taxable bond 8337 NfA| B938 NiA| M.3d
a, Mumdpa[ band B929 N/A| 8940 MiA, M.3e
f. Short term investments/Money market B941 N/A| 8942 NiA| M3f
h. Total coflective investment funds {sum of Memorandum items 3.a through 3.g) [945 N/A| 8946 NIAl M3h
{Column A) {Column B) {(Column C}
Gross Losses Gross Losses Recoveries
Managed Non-Managex
Accounts Accounts
Dollar Amourts In Thousands MH | Thou ME | Thou M1 | Thou
4, Fiduclary settements, surcharges and other losses: B )
a. Personal trust and agency accounts M.A.a
h. Retirermnent related trust and agency acoounts 8950 N/A| 8951 N/A | 8952 NIA| M4b
¢, Investment management agency acomints 8953 N/A| BaS4 N/AE Bess NfAl M4.c
d. Other fiduclaty accounts and related services B956 N/Al B957 N/A| B958 NA|  M.4.d
&, Total fiduciary settiements, surcharges, and ather losses
{sum of Memorandum [tems 4.a through 4.d) (sum of
columns A and B minus column € must equal
B959 NAAG 8960 NIAL BoG1 N/A] M4e

Schedule RC-T, tem 21)

Person to whom questions about Schedule RC-T—Fidudiary and Related Services should be directed:

(A

Name and Titte (TEXT B962)

[NA

E-mail Address (TEXT B926)

-

INiA

N/A

Telephone; Area code/phone number/extension {TEXT BS63) FAX: Area codefphone number {TEXT BG4}
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s ]

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 appear as the hank's staternent hath on agency computerized

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
Memaorandum 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 CONFIBENTIAL ITEMS IN SCHEDULE RC-T,

OR ANY OTHER INFORMATION THAT THEY ARE NOT WILLING

TO HAVE MADE PUBLIC OR THAT WOULD COMPROMISE THE
PRIVACY OF THEIR CUSTOMERS, Banks choosing not to make

a statement may check the "No comment” box below and should
make no entries of any kind In the space provided for the narrative

statement; i.e., DO NOT enter in this space such phrases as "No

" statement,” "Not applicable,” "N/A," "No comment,” and "Nane,*

The optional statement must be entered on this sheet. The state-
ment should not exceed 100 words., Further, regardless of the
nurmber of words, the statement must not exceed 750 characters,
including punctuation, indentation, and standard spacing between
words and sentences. If any submission should exceed 7503 char-
acters, as defined, it will be truncated at 750 characters with no
notice to the submitting bank and the truncated statement will

records and in computer-file refeases 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 kg 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 optionat narrative statement will appear in agency records
and in refease to the public exactfy as submitted {or amended

as described in the preceding paragraph) by the management of
the hank (except for the truncation of the statements exceeding the
750-character limit described above), THE STATEMENT WILL NOT
BE EDITED OR SCREENED IN ANY WAY BY THE SUPERVI-

SORY AGENCIES FOR ACCURACY OR RELEVANCE. DISCLO-

SURE OF THE STATEMENT SHALL NOT SIGNIFY THAT ANY
FEDERAL SUPERVISORY AGENCY HAS VERIFIED OR CON-
FIRMED THE ACCURACY OF THE INFORMATION CONTAINED
THEREIN. A STATEMENT TO THIS EFFECT WILL APPEAR ON

ANY PUBLIC RELEASE OF THE OPTIONAL STATEMENT SuUB-
MITTED BY THE MANAGEMENT OF THE REPORTING BANK.

Comments?

RCON| YES / NO
6979 NO

BANK MANAGEMENT STATEMENT (please bype or print déarly):
TEXT

{ 6980




REPORT OF CONDITION

Consolidating domestic subsidiaries of
Clover Community Bank
in the stata of SC at close of business on December 31, 2008

published in response to call made by (Enter additional information befow)

Statement of Resources and Liabilities

Dollar Amounts in Thousands

ASSETS

Cash and balances due from depository institutions:
Noninterest-bearing balances and currency and €oin

4,109

Interest-bearing balances

4659

Securities:
Held-to-maturity securities

]

Available-for-sale securities

17,576

Federal funds sold and securities purchased under agreements to resedl:
Federal funds sotd

117

Securities purchased under agreements to resell

Loans and lease financing receivables:
1oans and leases held for saie

Loans and leases, net of unearned Income 102,607
LESS: Allowance for loan and lease Josses 2,072
Loans and leases, net of unearmed income and allowance _1 00.535
Trading Assets ' o K
Premises and fixed assets (including capitalized leases) 2,224
Other real estate owned 1,327
Investments in unconsolidated subsidiaries and associated companies 0]
Intanqibie assets;
Goodwill 0
Cther intangible assets 1]
Other assets 4,768
136,315

Total assets




REPORT OF CONDITION (Continued)

LIABILITIES

Dollar Amounks in Thousands

Deposits:

l 11?,159'

In domestic offices
Nonintarest-bearing

11,647

Interest-bearing

108,612

federai funds purchased and securities sold under agreements to repurchase:

Federal funds purchased 0

Securities sold under agreements to repurchase 0
Trading tiabilities, 0
Cther borrowed money (incdudes mortgage indebtedness and obligations under capitalized leases) 8,000
Subordinated notes and debentures; _ 0
Other liabilities 1,068
Totai liabilities 126,225
Minority interest in consolidated subsidiaries 0
EQUITY CAPITAL
Perpatual preferred stock and refated surpius )
Common stock, 1,264
Surplus (excude alt surplus related to preferred stock) 2,070
Retained eamings 6,648
Accumuisted other comprehensive income: 111
Cther eguity capital components o
Total equity capitat e 10,080
Totzl liabilities, minority interest, and equity capitat 136,318

I, Jetry L. Gienn, Senlor Vicea President & CFO

We, the undersigned directars, attest to the
correctness of this statement of resources and liabllites,
we declare that it has been examined by us, and to

( Name, Title )
of the above named bank do hereby declare

the best of our knowledge and belief has been that this Repert of Condition s true and

prepared in conformance with the instructfons
and is true and correct.

correct to the best of my knowledge and belief.

Director #1 [ ]

Director #2 [ J

Director #3 | |






