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PART I - FINANCIAL INFORMATION
ITEM 1. INTERIM CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITE D)

SVB FINANCIAL GROUP AND SUBSIDIARIES
INTERIM CONSOLIDATED BALANCE SHEETS (UNAUDITED)

September 3C December 31
(Dollars in thousands, except par value and shareadh) 2008 2007
Assets
Cash and due from ban $ 373,51 $ 325,39
Securities purchased under agreements to resetitaed shor-term investment securitit 379,08t 358,66¢
Investment securitie 1,779,97 1,602,57.
Loans, net of unearned incor 5,285,10: 4,151,73I
Allowance for loan losse (60,290 (47,299
Net loans 5,224,81. 4,104,43
Premises and equipment, net of accumulated defitind amortizatio 32,34« 38,62¢
Goodwill 4,092 4,092
Accrued interest receivable and other as 277,12. 258,66.
Total assets $8,070,94! $6,692,45!
Liabilities, Minority Interest and Stockholders’ Equity
Liabilities:
Deposits:
Noninteres-bearing deman $3,231,28 $3,226,85!
Negotiable order of withdrawal (NOV 57,23 35,90¢
Money marke 1,334,39: 941,24
Time 387,23¢ 335,11(
Sweeg 422,46¢ 72,08:
Total deposit: 5,432,60! 4,611,20:
Shor-term borrowings 425,00( 90,00(
Other liabilities 175,74( 199,24
Long-term debi 981,94¢ 875,25¢
Total liabilities 7,015,29! 5,775,70!
Commitments and contingencies (Note
Minority interest in capital of consolidated affites 324,99¢ 240,10:
Stockholder equity:
Preferred stock, $0.001 par value, 20,000,000 sterthorized; no shares issued and outstar — —
Common stock, $0.001 par value, 150,000,000 slaarttwrized; 32,735,732 and 32,670,557 shares
outstanding, respective 33 33
Additional paic-in capital 23,81¢ —
Retained earning 725,73 682,91:
Accumulated other comprehensive | (18,939 (6,290)
Total stockholders’ equity 730,65: 676,65¢
Total liabilities, minority interest and stockholders’ equity $8,070,94! $6,692,45!

See accompanying notes to interim consolidatedhéiiah statements (unaudited).
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SVB FINANCIAL GROUP AND SUBSIDIARIES
INTERIM CONSOLIDATED STATEMENTS OF INCOME (UNAUDITE D)

Three months ended September 3!

Nine months ended September 3!

(Dollars in thousands, except per share amounts) 2008 2007 2008 2007
Interest income
Loans $ 94,25¢ $ 93,24 $ 26853( $ 267,52¢
Investment securitie:
Taxable 15,32 14,91¢ 43,67 46,99(
Non-taxable 1,10€ 52¢ 3,121 1,692
Federal funds sold, securities purchased undeeagrets to resell and
other shor-term investment securiti¢ 2,71z 4,48¢ 10,511 12,66(
Total interest incom 113,39! 113,17: 325,84: 328,86¢
Interest expenst
Deposits 6,267 3,572 16,90¢ 8,32¢
Borrowings 11,99¢ 13,89 33,85¢ 36,89:
Total interest expens 18,26¢ 17,46: 50,761 45,22(
Net interest incom 95,12¢ 95,70¢ 275,07: 283,64¢
Provision for loan losse 13,68: 3,15¢ 29,75¢ 10,86¢
Net interest income after provision for loan los 81,44, 92,55! 245,31¢ 272,78
Noninterest income
Client investment fee 13,63¢ 13,12% 41,00¢ 37,81
Foreign exchange fe: 8,641 6,71« 24,44¢ 17,77¢
Deposit service chargt 6,12¢ 3,93: 18,07¢ 10,711
Gains on derivative instruments, | 6,472 8,79( 13,47¢ 15,51«
Letter of credit and standby letter of credit inex 3,05(C 2,671 9,13¢ 8,36:
Corporate finance fee — 5,16¢ 3,64( 11,56¢
(Losses) gains on investment securities, (87¢€) 14,71¢ (4,949 40,61
Other 4,69¢ 9,914 22,41 25,831
Total noninterest incom 41,745 65,03¢ 127,24¢ 168,19!
Noninterest expens
Compensation and benef 49,59¢ 56,46( 153,43¢ 161,77
Professional service 9,62: 7,84 27,55¢ 23,67
Premises and equipme 5,781 4,567 16,42¢ 14,82(
Net occupanc 4,13¢ 5,14¢ 12,82¢ 16,23¢
Business development and tra 3,38¢ 2,42¢ 10,57¢ 8,74
Correspondent bank fe 1,68¢ 1,511 5,011 4,371
Telephone 1,37: 1,17¢ 3,87( 4,03¢
Loss from cash settlement of conversion premiueod-coupon
convertible subordinated not — — 3,85¢ —
Data processing servic 1,08: 1,05¢ 3,27¢ 2,94(
Reduction of the provision for unfunded credit coimments (990) (973) (35%) (2,779%)
Impairment of goodwil — — — 17,204
Other 4,751 3,73 14,58( 11,96¢
Total noninterest expen: 80,43 82,95¢ 251,05 262,99.
Income before minority interest in net loss (incdrokconsolidated affiliates
and income tax expen: 42,76 74,62¢ 121,51( 177,98t
Minority interest in net loss (income) of consotiel@d affiliates 1,69: (10,459 7,44¢ (26,639
Income before income tax exper 44,45¢ 64,17( 128,95! 151,34
Income tax expens 17,44¢ 26,054 52,74¢ 61,97t
Net income $ 27,00 $ 38,11¢ $ 76,206 $  89,37:
Earnings per common sh—basic $ 08 $ 1.1z $ 23€ $ 2.61
Earnings per common sh—diluted $ 08C $ 1.0 $ 22z % 2.41

See accompanying notes to interim consolidatechiiz statements (unaudited).
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SVB FINANCIAL GROUP AND SUBSIDIARIES
INTERIM CONSOLIDATED STATEMENTS OF COMPREHENSIVE IN  COME (UNAUDITED)

Three months ended September 3! Nine months ended September 3!

(Dollars in thousands) 2008 2007 2008 2007
Net income $ 27,00¢ $ 38,11¢ $ 76,206 $  89,37:
Other comprehensive (loss) income, net of
Foreign currency translation (losses) gains, néax (339) 12¢ (749) 217
Change in unrealized (losses) gains on availabledte investment
securities
Unrealized holding (losses) gains, net of (5,697) 10,417 (13,409 3,06t
Reclassification adjustment for realized lossein@adncluded in
net income, net of ta 72€ 31 1,51« (110
Other comprehensive (loss) income, net of (5,300 10,57¢ (12,644 3,172
Comprehensive incon $ 21,70¢ $ 48,69: $ 63,56: $ 92,54«

See accompanying notes to interim consolidatechfiiz statements (unaudited).
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SVB FINANCIAL GROUP AND SUBSIDIARIES
INTERIM CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAU DITED)

Nine months ended September 3(

(Dollars in thousands) 2008 2007
Cash flows from operating activities:
Net income $ 76,20¢ $ 89,37:

Adjustments to reconcile net income to net cashideal by operating activitie:

Impairment of goodwil — 17,20«
Provision for loan losse 29,75¢ 10,86¢
Reduction of the provision for unfunded credit coimments (35%) (2,77%)
Changes in fair values of derivatives, (6,88¢) (10,47
Losses (gains) on investment securities, 4,94¢ (40,61
Depreciation and amortizatic 18,60: 14,33:
Minority interest in net (loss) income of consotiel@d affiliates (7,44%) 26,63¢
Tax benefit of original issue discot 3,89¢ 2,522
Tax benefits of sha-based compensation and ot 1,41¢ 1,42(
Amortization of shar-based compensatic 10,87( 12,20¢
Amortization of deferred warrs-related loan fee (6,105 (5,474
Deferred income tax benefit (expen 16,35 (9,337%)
Loss on valuation adjustments and sale of othéestate owne 23€ 1,36¢
Changes in other assets and liabilit
Accrued interest, ne 1,81¢ 7,55:
Accounts receivabl 851 (3,469
Income tax receivable, n (5,919 1,95¢
Accrued compensatic (29,82) 3,201
Foreign exchange spot contracts, 4,68¢ 8,23
Other, ne (9,790 5,69¢
Net cash provided by operating activities 113,32 130,42:
Cash flows from investing activities:
Purchases of availat-for-sale securitie (302,34¢) (40,269
Proceeds from sales of availe-for-sale securitie 4,43 7,127
Proceeds from maturities and pay downs of avai-for-sale securitie 194,15¢ 242,67
Purchases of nonmarketable securities (cost anityegathod accounting (43,679 (21,019
Proceeds from sales of nonmarketable securitiest éral equity method accountir 7,422 12,61«
Proceeds from nonmarketable securities (cost aniyempethod accounting 1,49¢ 10,27¢
Purchases of nonmarketable securities (investnagmédlue accounting (85,99 (56,65¢)
Proceeds from sales of nonmarketable securitieegtment fair value accountin 22,08 19,35¢
Net (increase) in loar (1,156,97) (348,75¢)
Proceeds from recoveries of char-off loans 5,547 5,36¢
Proceeds from sale of other real estate ov 287 4,30¢
Purchases of premises and equipn (5,959 (10,489
Net cash used for investing activitie (1,359,52) (175,45)
Cash flows from financing activities:
Net increase (decrease) in depo 821,40¢ (87,919
Principal payments of other lo-term debi (901) —
Payments for early conversion of z-coupon convertible subordinated nc (7,8372) —
Payments for settlement of z-coupon convertible subordinated notes upon mat (141,900 —
Proceeds from exercise of call options pursuanbtwertible note hedge agreement related to zero
coupon convertible subordinated nc 3,857 —
Proceeds from issuance of 3.875% convertible sewita#s, net of issuance co 243,23t —
Proceeds from issuance of senior and subordinatess$ nnet of issuance co — 495,03(
Proceeds from issuance of warrants related to 368d@nvertible senior note 21,20( —
Cost of hedge agreement related to 3.875% coniegénior note (41,750 —
Increase (decrease) in st-term borrowings 335,00( (313,53)
Capital contributions from minority interest paipiants, net of distribution 92,34 43,47
Stock compensation related tax bene 5,88 6,28(
Proceeds from issuance of common stock and E 29,81: 25,56
Repurchases of common stc (45,61) (97,33))
Net cash provided by financing activities 1,314,73! 71,56¢
Net increase in cash and cash equival 68,53 26,53¢
Cash and cash equivalents at beginning of 684,06: 632,58!

Cash and cash equivalents at end of pe $ 752,59 $ 659,11¢




See accompanying notes to interim consolidatedhéiiah statements (unaudited).
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SVB FINANCIAL GROUP AND SUBSIDIARIES
NOTES TO INTERIM CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

1. Basis of Presentation

SVB Financial Group (“SVB Financial” or the “Par&nis a diversified financial services companyyeas| as a bank holding company
and financial holding company. SVB Financial wasoirporated in the state of Delaware in March 19%8ough our various subsidiaries and
divisions, we offer a variety of banking and fined@roducts and services to support our cliermtsughout their life cycles. In this Quarterly
Report on Form 10-Q, when we refer to “SVB FinahGeoup,” the “Company,” “we,” “our,” “us” or useimilar words, we mean SVB
Financial Group and all of its subsidiaries collegly, including Silicon Valley Bank (the “Bank”unless the context requires otherwise. When
we refer to “SVB Financial” or the “Parent” we aedferring only to the parent company, SVB Finan@abup, unless the context requires
otherwise.

The accompanying interim consolidated financialesteents reflect all adjustments of a normal andmrétg nature that are, in the opin
of management, necessary to fairly present ounéigh position, results of operations and cash flamvaccordance with accounting principles
generally accepted in the United States of AmgfiGRAAP”). Such interim consolidated financial statents have been prepared in accordance
with the instructions to Form 10-Q pursuant tonhles and regulations of the Securities and Exca&@gmnmission (“SEC”). Certain
information and footnote disclosures normally imted in financial statements prepared in accordaniteGAAP have been condensed or
omitted pursuant to such rules and regulations.rékelts of operations for the three and nine neptided September 30, 2008 are not
necessarily indicative of results to be expectedfty future periods. These interim consolidatedrcial statements should be read in
conjunction with our Annual Report on Form 10-K tbe year ended December 31, 2007 (“2007 Form 10-K”

The accompanying interim consolidated financialesteents have been prepared on a consistent bakitheiaccounting policies
described in Consolidated Financial StatementsSaqplementary Data—Note 2 (Summary of Significaot@unting Policies) under Part I,
Item 8 of our 2007 Form 10-K.

The preparation of interim consolidated financtatsments in conformity with GAAP requires managette make estimates and
assumptions that affect the reported amounts etsssd liabilities, the disclosure of contingesgets and liabilities at the date of the financial
statements, and the reported amounts of revenuesx@enses during the reporting period. Actuallteswuld differ from those estimates.
Estimates may change as new information is obtai@ighificant items that are subject to such egtdiminclude the valuation of non-
marketable securities, the adequacy of the alloedmcloan losses, valuation of equity warrant tssdbe recognition and measurement of
income tax assets and liabilities, the adequadhefeserve for unfunded credit commitments, gobidwd share-based compensation.

In July 2007, we reached a decision to cease dpesatt SVB Alliant, our investment banking subaigli which provided advisory
services in the areas of mergers and acquisittmrporate finance, strategic alliances and priptaeements. After completion of the remair
client transactions, operations at SVB Alliant weeased as of March 31, 2008. Accordingly, SVBahitiwas no longer reported as an
operating segment as of the second quarter of 20@&have not presented the results of operatio®3/& Alliant in discontinued operations
for the three and nine months ended September088, @ for any comparative period presented basenlio assessment of the materiality of
SVB Alliant’s results to our consolidated resulfoperations.

Reclassifications
Certain prior period amounts have been reclassifiebnform to the current period presentations.

2. Recent Accounting Pronouncements

We adopted Statement of Financial Accounting Stethf&FAS”) No. 157 Fair Value Measuremen{§SFAS No. 157”) on January 1,
2008. SFAS No. 157 defines fair value, establishegrket-based framework or hierarchy for measuairgralue, and expands disclosures
about fair value measurements. SFAS No. 157 isegipe whenever another accounting pronouncemeines or permits assets and
liabilities to be measured at fair value. SFAS &7 does not expand or require any new fair valaasuares. In February 2008, the Financial
Accounting Standards Board (“FASB”) decided thatatity need not apply this standard to nonfindrecsaets and liabilities that are
recognized or disclosed at fair value in the finahstatements on a nonrecurring basis until 2@@@ordingly, our adoption of this standard in
2008 was limited to financial assets and liab#iti€he adoption of SFAS No. 157 did not have a risteffect on our financial condition or
results of operations. We are still in the proagfssvaluating this standard with respect to iteetfion nonfinancial assets and liabilities and
therefore have not yet determined the impact thaaly have on our financial statements upon fubipdidn on January 1, 2009. Nonfinancial
assets and liabilities for which we have not agpttee provisions of SFAS No. 157 include those meskat fair value in impairment testing
and those initially measured at fair value in aitbess combination. Additionally, in early Octob&08, the FASB issued a clarification related
to the application of SFAS No. 157 for determinthg fair value of a financial asset when a mar&etliat asset is not active. We have applied
the
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guidance from the FASB clarification as it is etffee upon issuance and requires retrospective egn. There was no material effect on our
financial assets as a result of this application.

We adopted SFAS No. 158he Fair Value Option for Financial Assets and Fingl Liabilities — Including an Amendment of FASB
Statement No. 116SFAS No. 159”) on January 1, 2008. SFAS No. 1Bfngts entities to choose to measure many finaméiuments and
certain other items at fair value. Entities thaicéthe fair value option will report unrealizedrgaand losses in earnings at each subsequent
reporting date. The fair value option may be eldcte an instrument-bipnstrument basis, with a few exceptions. SFAS Ni@ 4lso establishe
presentation and disclosure requirements to fatdlicomparisons between companies that chooseatiiffmeasurement attributes for similar
assets and liabilities. The adoption of SFAS N@ dfl not have an effect on our financial conditaresults of operations as we did not elect
this fair value option for any financial instrument

In December 2007, the FASB issued SFAS No. Nefhcontrolling Interests in Consolidated Financ&thtements—an amendment of
Accounting Research Bulletin No. (“SFAS No. 160").SFAS No. 160 establishes accounting and reportangdards for ownership interest:
subsidiaries held by parties other than the patkatamount of consolidated net income attributédliie parent and to the noncontrolling
interest, changes in a parent’s ownership inteagst, the valuation of retained noncontrolling eginvestments when a subsidiary is
deconsolidated. SFAS No. 160 also establishesadisd requirements that clearly identify and dgiish between the interests of the parent
and the interests of the noncontrolling owners. SB¥o. 160 is effective for fiscal years beginnifigaDecember 15, 2008. We are currently
assessing the impact of SFAS No. 160 on our catestedil financial position and results of operations.

In March 2008, the FASB issued SFAS No. 1Bikclosures about Derivative Instruments and Heddhativities(*SFAS No. 161").
SFAS No. 161 requires companies with derivativérimsents to provide enhanced disclosure informatiah should enable financial staterr
users to better understand how and why a compasg/derivative instruments, how derivative instruteemd related hedged items are
accounted for under SFAS No. 138 counting for Derivative Instruments and Hedgirgivities (“SFAS No. 133") and how derivative
instruments and related hedged items affect a copipéinancial position, financial performance asabh flows. SFAS No. 161 is effective for
fiscal years and interim periods beginning aftev&ber 15, 2008. The standard expands the diseleeguirements for derivatives and
hedged items and has no impact on how we accouttidge instruments.

In May 2008, the FASB issued FASB Staff PositioR§P") Accounting Principles Board (“APB”) OpinioroN14-1,Accounting for
Convertible Debt Instruments That May Be Settle@ash upon Conversion (Including Partial Cash 8etént)“FSP APB No. 14”). The FSP
requires the proceeds from the issuance of suctectible debt instruments to be allocated betwekabdity and an equity component in a
manner that reflects the entity’s non-convertibdbdtthorrowing rate when interest expense is reeeghin subsequent periods. The resulting
debt discount is amortized over the period the editde debt is expected to be outstanding as iaddit non-cash interest expense. FSP APB
No. 14-1 is effective in fiscal years beginning after Bewber 15, 2008 and requires retrospective appicad all prior periods presented. Our
2009 adoption will require historical financial tgments for fiscal year 2003 through fiscal yead&€® be adjusted to conform to the FSP’s
new accounting treatment for both our Zero-Couponv@rtible Subordinated Notes due June 15, 2008a8%5% Convertible Senior Notes
due April 15, 2011 (also refer to Note 9). We araleating the impact of this new accounting treattehich will primarily result in an
increase to non-cash interest expense reportegrihistorical financial statements.
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3. Earnings Per Share (“EPS”)
The following is a reconciliation of basic EPS ituted EPS:

Three months ended September 30, Nine months ended September 30,

(Dollars and shares in thousands, except per shasgnounts) 2008 2007 2008 2007
Numerator:
Net income $ 27,00¢ $ 38,11¢ $ 76,20¢ $ 89,37:
Denominator
Weighted average common shares outstal-basic 32,53¢ 34,02¢ 32,29¢ 34,25
Weighted average effect of dilutive securiti
Stock options 994 1,23 99¢ 1,31¢(
Restricted stock awards and ur 107 63 94 83
2003 Convertible Note — 1,54C 86¢ 1,48¢
Warrants associated with 2003 Convertible Nt — 4 — —
2008 Convertible Note 143 — — —
Warrants associated with 2008 Convertible Ni — — — —
Denominator for diluted calculatic 33,77¢ 36,86¢ 34,25t 37,13:
Net income per shar
Basic $ 08z % 112 $ 236 $ 2.61
Diluted $ 08C $ 1.0: $ 22: % 2.41

Stock options with exercise prices greater tharatreage market price of our common stock wereuebedd from the diluted EPS
calculation as their inclusion would have been-diltitive. Any dilutive effect of our $150 milliorero-coupon convertible subordinated notes
(“2003 Convertible Notes”) and $250 million of 38% convertible senior notes (“2008 Convertible Idttare included in the calculation of
diluted EPS using the treasury stock method, ilm@znce with the provisions of Emerging Issues Tasice (“EITF”) 04-8,The Effect of
Contingently Convertible Instruments on Diluted EBEE'F No. 90-19Convertible Bonds With Issuer Option to Settle asiCUpon
Conversiorand SFAS No. 12&arnings Per Shardor the three months ended September 30, 2008, ¥ees no effect of the weighted
average 2003 Convertible Notes on our diluted E&&utation due to their maturity on June 15, 2a88wever, we included the weighted
average dilutive effect of the 2003 Convertible &in our diluted EPS calculation for the nine rherended September 30, 2008. The
issuance of the 2008 Convertible Notes in April2@@pacted our weighted average diluted commonreshiatal for the three months ended
September 30, 2008 as the applicable conversiae pras lower than the average daily closing piacetfe three month period. For the nine
months ended September 30, 2008, the 2008 Conteeliies did not impact our weighted average dililemmon shares total as the
applicable conversion price was higher than theagesdaily closing price for the nine month period.

The following table summarizes the common sharetudred from the diluted EPS calculation as theyanbremed to be anti-dilutive for
the three and nine months ended September 30, 2662007

Three months ended September 3! Nine months ended September 3(
(Shares in thousands 2008 2007 2008 2007
Stock options 827 641 822 71t
Restricted stock awards and ur 2 — 1 1
Warrants associated with 2003 Convertible Nt — — 89 81
2008 Convertible Note — — 20¢E —
Warrants associated with 2008 Convertible Ni 83¢€ — 903 —
Total 1,667 641 2,02 797

4. Share-Based Compensation

For the three months ended September 30, 2008G0W &e recorded share-based compensation expefi8esamillion and $3.8
million, respectively, resulting in the recognitioh$1.0 million and $0.8 million, respectively, fialated tax benefits. For the nine months
ended September 30, 2008 and 2007, we recordee-Based compensation expense of $10.9 million 42d%million, respectively, resulting
in the recognition of $2.7 million and $2.4 milliorespectively, in related tax benefits.

Unrecognized Compensation Expense
At September 30, 2008, unrecognized share-basegearsation expense was as follows:

9
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Average Expectec
Recognition Period -in

(Dollars in thousands) Unrecognized Expens Years
Stock options $ 7,68¢ 1.52
Restricted stock awards and ur 14,70 1.62
Total unrecognized shé-based compensation expel $ 22,38¢

Share-Based Payment Award Activity

The table below provides stock option informatiefated to the 1997 Equity Incentive Plan and tHaés2Bquity Incentive Plan for the
nine months ended September 30, 2008:

Weighted-
Average Aggregate
Weighted- Remaining Intrinsic Value
Average Contractual of In-The-
Shares Exercise Price Life in Years Money Options
Outstanding at December 31, 2( 3,769,22! $ 337
Granted 417,91. 48.7¢
Exercisec (935,099 29.1¢
Forfeited (16,169 47.5¢
Expired (14,920 30.07
Outstanding at September 30, 2( 3,220,95. 36.9¢ 3.82 $67,514,67
Vested and expected to vest at September 30, 3,086,01. 36.4: 3.71 66,319,18
Exercisable at September 30, 2( 2,324,22! 32.51 3.0¢ 59,058,85

The aggregate intrinsic value of outstanding oggisimown in the table above represents the pretamdit value based on our closing
stock price of $57.92 at September 30, 2008. Tta iwirinsic value of options exercised during theee and nine months ended Septembe
2008 was $13.4 million and $22.0 million, respeeljy and the total intrinsic value of options exeed during the three and nine months ended
September 30, 2007 was $4.3 million and $20.8 omlrespectively.

The table below provides information for restricedck awards and restricted stock units undefl 89 Equity Incentive Plan and the
2006 Equity Incentive Plan for the nine months eh8eptember 30, 2008:

Weighted-Average

Shares Grant Date Fair Value

Nonvested at December 31, 2C 376,18: $ 44 5¢
Granted 194,04 48.71
Vested (71,629 44.0:
Forfeited (9,749 48.11
Nonvested at September 30, 2( 488,85 46.2:

10
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5. Securities Purchased under Agreements to Resalid Other Short-Term Investment Securities

The following table details the securities purclilaseder agreements to resell and other short-tevestment securities at September 30,
2008 and December 31, 2007, respectively:

(Dollars in thousands) September 30, 20C December 31, 20C
Securities purchased under agreements to | $ 86,98: $ 62,18:
Interes-earning deposit 88,09: 81,55!
Other shol-term investment securiti¢ 204,01- 214,93(
Total securities purchased under agreements tt aeskother sho-term investment securiti $ 379,08 $ 358,66¢

6. Investment Securities
The composition of our investment securities att&aper 30, 2008 and December 31, 2007 is preseetod:

(Dollars in thousands) September 30, 20C December 31, 20C
Marketable securitie:

Available-for-sale securities, at fair val $ 1,338,77 $ 1,259,110

Marketable securities (investment company fair gaacounting) (1 2,27¢ 3,591
Non-marketable securities (investment company fairealccounting)

Private equity fund investments ( 232,01¢ 194,86:

Other private equity investments | 79,68 44.87:

Other investments (¢ 2,23 12,08(
Non-marketable securities (equity method accounti

Other investments (% 25,73: 21,29¢

Low income housing tax credit fun 26,41« 24,49:
Non-marketable securities (cost method accounti

Private equity fund investments ( 59,07 35,00¢

Other private equity investmer 13,76 7,26
Total investment securitie $ 1,779,97 $ 1,602,557

(1) Marketable securities (investment companyvalue accounting) represent investments manages loy our consolidated subsidiaries
that were originally made within our non-marketaskdeurities portfolio that have been converted niblicly-traded shares. The
following table shows the distributions of thesedstments by the following funds and our ownersfiipach fund at September 30, 2008
and December 31, 200

September 30, 2008 December 31, 2007
(Dollars in thousands) Amount Ownership % Amount Ownership %
Partners for Growth, L $1,387 50.(% $2,55¢ 50.(%
SVB India Capital Partners I, L 844 13.¢ 1,03t 13.¢
SVB Strategic Investors Fund, | 48 12.¢ — 12.€
Total marketable securitie $2,27¢ $3,591

(2) The following table shows the distributionstieése investments by the following consolidatedifahfunds and our ownership of each
fund at September 30, 2008 and December 31, :

September 30, 2008 December 31, 2007
(Dollars in thousands) Amount Ownership % Amount Ownership %
SVB Strategic Investors Fund, | $ 67,731 12.6% $ 68,74« 12.6%
SVB Strategic Investors Fund I, L 92,311 8.6 81,38 8.€
SVB Strategic Investors Fund IlI, L 71,52: 5.9 44,73¢ 5.¢
SVB Strategic Investors Fund IV, L 44( 5.C — —
Total private equity fund investmer $232,01¢ $194,86:
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3)

The following table shows the distributions of thésvestments by the following consolidaterinvestment funds and our ownershig
each fund at September 30, 2008 and December 87;

September 30, 200: December 31, 200°
(Dollars in thousands) Amount Ownership % Amount Ownership %
Silicon Valley BancVentures, L $25,37: 10.7% $28,06¢ 10.7%
SVB Capital Partners Il, LP ( 37,71¢ 5.1 14,45¢ 5.1
SVB India Capital Partners I, L 16,597 13.¢ 2,34¢ 13.¢
Total other private equity investmer $79,681 $44,87:

(i) At September 30, 2008, we had a direct ownershgrest of 1.3% and an indirect ownership interé&8% in the fund throug

(4)

(5)

(6)

our ownership interest of SVB Strategic Investauadrll, LP.

Other investments within n-marketable securities (investment company faireaccounting) include investments made by Partoe!
Growth, LP, a consolidated sponsored debt fundseyitember 30, 2008, we had a majority ownershgrést of approximately 50.0% in
the fund. Partners for Growth, LP is managed byird party, and we do not have an ownership intérethe general partner of this fur
The following table shows the distributions of thésvestments by the following sponsored debt fuards our ownership of each fund
September 30, 2008 and December 31, 2

September 30, 2008 December 31, 2007
(Dollars in thousands) Amount Ownership % Amount Ownership %
Gold Hill Venture Lending 03, LP ( $16,63¢ 9.2% $15,91¢ 9.2%
Partners for Growth II, LI 9,05¢ 24.2 5,38¢ 24.2
Other fund investment (i 43 — — —
Total other investmen $25,73: $21,29¢

(i) At September 30, 2008, we had a direct ownershgrest of 4.8% in the fund. In addition, we hadda7% direct ownership intere
in the fund’s general partner, Gold Hill Ventureniding Partners 03, LLC (“GHLLC"). GHLLC has a ditamvnership interest of
5.0% in Gold Hill Venture Lending 03, LP and itgalel funds. Our indirect interest in the fundahgh our investment in GHLLC
is 4.5%. Our direct and indirect ownership in thed is 9.3%

(i) At September 30, 2008, our ownership interestds than 5% of the voting stock of the fu

Represents investments in 356 and 325 privqiéyefunds at September 30, 2008 and Decembe2@®17, respectively, where our
ownership interest iless than 5% of the voting stock of each such f

The following table summarizes our unrealized less® our available-for-sale investment securitisfplio into categories of less than

12 months, or 12 months or longer, at Septembe?@08:

September 30, 2008
Less than 12 months 12 months or longer Total
Fair Value of  Unrealized Fair Value of  Unrealized Fair Value of  Unrealized

(Dollars in thousands) Investments Losses Investments Losses Investments Losses
U.S. agencies and corporatio

Collateralized mortgage obligations $ 227,08. $ (5,619 $ 135,37( $(11,979) $ 362,45. $(17,597)

Mortgage-backed securities (: 359,01¢ (5,837 63,85¢ (2,712 422,87¢ (8,549

Discount notes and bon 9,997 5) — — 9,997 5)
Commercial mortga¢-backed securities (: 9,614 (281) 43,25: (2,712) 52,86¢ (2,999
Municipal bonds and note 84,28¢ (6,815 — — 84,28¢ (6,815
Marketable equity securitie 25C (5 — — 25C (5
Total temporarily impaired securiti $ 690,25( $(18,55¢ $ 242,480 $(17,4079) $ 932,73( $(35,959)

(1)

As of September 30, 2008, we identified a tofé279 investments that were in unrealized losstjpms, of which 44 investments totaling
$242.5 million with unrealized losses of $17.4 iaill had fair values less than their adjusted amsafperiod of time greater than 12
months. Securities classified as collateralizedtgawe obligations totaling $135.4 million with ualieed losses of $12.0 million were
originally purchased between May 2002 and July 2@@&urities classified as mortgage-backed seesitititaling $63.9 million with
unrealized losses of $2.7 million were originallyrghased between Ju
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2003 and March 2005. Securities classified as comiaienortgag-backed securities totaling $43.3 million with udieed losses of $2.
million were originally purchased between April Z0&nd July 2005. All investments with unrealizesskes for a period of time greater
than 12 months are either rated AAA by Moody’s &PSor are issued by a government sponsored engerprhe unrealized losses are
primarily due to increases in market spreads tcherark interest rates relative to rates and sprattie time of purchase. Based on the
underlying credit quality of the investments, weeet these impairments to be temporary, and as stekxpect to recover impairments
prior to maturity and we have the intent and apiiit hold these investments until recovery or fimaturity. Market valuations and
impairment analyses on assets in the investmetfioporare reviewed and monitored on an ongoing<i

The following table summarizes our unrealized less® our available-for-sale investment securitigsfplio into categories of less than

12 months, or 12 months or longer, as of DecembeP307:

December 31, 200

Less than 12 months

12 months or longer

Total

Fair Value of  Unrealized Fair Value of  Unrealized Fair Value of  Unrealized
(Dollars in thousands) Investments Losses Investments Losses Investments Losses
U.S. agencies and corporatio
Collateralized mortgage obligatio $ — $ —  $408,23t $ (7,82¢ $ 408,23¢ $ (7,829
Mortgage-backed securitie 9,75¢ (12 331,30( (5,700 341,05¢ (5,712
U.S. agency debentur — — 74,57* (440 74,57* (440
Commercial mortga¢-backed securitie — — 51,38( (740 51,38( (740)
Municipal bonds and note 24,325 (240 — — 24,325 (240)
Marketable equity securitie 7,391 (884) — — 7,391 (884)
Total temporarily impaired securiti $ 41477 $(1,13¢) $ 865,491 $(14,70) $ 906,97( $(15,849)
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The following table presents the components of gaimd losses on investment securities for the timedenine months ended
September 30, 2008 and 2007:

Three months ended September 3( Nine months ended September 3!
(Dollars in thousands) 2008 2007 2008 2007
Gross gains on investment securiti
Available-for-sale securities, at fair vall $ 1 % 10 $ 206 % 49€
Marketable securities (investment company fair @aacounting 18 4 63C 96
Non-marketable securities (investment companyvalue
accounting)
Private equity fund investmer 1,72 15,76¢ 18,53¢ 35,85¢
Other private equity investmer 4,694 407 10,13« 1,83¢
Other investment 41 5,78¢ 19€ 18,77(
Non-marketable securities (equity method accounti
Other investment 14¢ 1,24¢ 1,67¢ 1,53(
Non-marketable securities (cost method accounti
Private equity fund investmer 31¢ 247 72¢ 1,044
Other private equity investmer 4 1 85 233
Total gross gains on investment securi 6,94 23,55¢ 32,19¢ 59,86¢
Gross losses on investment securit
Avalilable-for-sale securities, at fair vall (1,239 (152) (2,77%) (30¢)
Marketable securities (investment company fair gaacounting (1,34%) — (3,279 —
Non-marketable securities (investment company faire
accounting)
Private equity fund investmer (3,585 (3,019 (19,339 (10,569
Other private equity investmer (393 (1,59)) (2,926) (3,42¢)
Other investment (132) (3,839 (5,64¢) (4,17¢)
Non-marketable securities (equity method accounti
Other investment D — (1,099 (214
Non-marketable securities (cost method accounti
Private equity fund investmer (1,130 (24€) (1,83¢) (564)
Other private equity investmer — — (25¢) —
Total gross losses on investment secur (7,827%) (8,83%) (37,145 (19,255
(Losses) gains on investment securities, $ (876€) $ 1471¢ $ (4949 $ 40,61

*

Amounts attributable to minority interests, incluglicarried interes 122 % 11,88 $ (227) $  31,50:

7. Loans and Allowance for Loan Losses

The composition of loans, net of unearned incom®3&.2 million and $26.4 million at September 3002 and December 31, 2007,
respectively, is presented in the following table:

(Dollars in thousands) September 30, 20C December 31, 20C
Commercial loan $ 4,313,59 $ 3,321,91
Premium wine (1 402,81: 375,16¢
Community development loans ( 51,66¢ 52,09
Consumer and other ( 517,03( 402,55t
Total loans, net of unearned inco $ 5,285,10 $ 4,151,73

(1) Premium wine consists of loans for vineyard develept as well as financial solutions to meet thedses our client’ premium winerie:
and vineyards. At September 30, 2008 and Decenthe2®7, $267.8 million and $251.1 million, respesly, of such loans were
secured by real esta

(2) Community development loans consist of low incornading loans made to fulfill our responsibilitiesder the Communit
Reinvestment Act and are primarily secured by estdte

(3) Consumer and other loans consist of loansrtgetad high-netvorth individuals. These products and servicesugelhome equity lines
credit, secured lines of credit, restricted stogkchase loans and capital call lines of creditsTdategory also includes loans made to
eligible employees through our Employee Home OwhiprBlan. At September 30, 2008 and December 317,2219.0 million and
$181.8 million, respectively, of such consumer atfter loans were secured by real estate. Loanseskby real estate at September 30,
2008 were comprised of $87.0 million of home eqliitgs of credit, which may have been used to fieareal estate investments, $58.5
million of loans used to purchase, renovate oneafce personal residences, and $73.5 million efdeaade to eligible employees
through our Employee Home Ownership Plan. Loansrselchy real estate at December 31, 2007 were dseapof $84.8 million of
home equity lines of credit, which may have beerdus finance real estate investments, $48.1 miltibloans used to purchase, reno
or refinance personal residences, and $48.9 midliidnans made to eligible employees through oupBgee Home Ownership Pla
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The activity in the allowance for loan losses fog three and nine months ended September 30, 2003087 was as follows:

Three months ended September 3l Nine months ended September 3(
(Dollars in thousands) 2008 2007 2008 2007
Allowance for loan losses, beginning bala $ 52,88¢ $ 4335. $ 47,29¢ $ 42,747
Provision for loan losse 13,68: 3,15¢ 29,75¢ 10,86¢
Loan charg-offs (7,000 (4,13¢ (22,309 (24,759
Loan recoverie 72C 1,85¢€ 5,547 5,367
Allowance for loan losses, ending balal $ 60,29( $ 44 22" $ 60,29( $ 44,22¢

The aggregate investment in loans for which impairtrthas been determined in accordance with SFAS NgAccounting by Creditors
for Impairment of a Loartotaled $9.1 million and $7.6 million at SeptemB8r 2008 and December 31, 2007, respectively. Toeation of
the allowance for loan losses related to impaiozhé was $5.9 million and $1.4 million at Septen8fr2008 and December 31, 2007,
respectively. Average impaired loans for the thremths ended September 30, 2008 and 2007 was $llich and $12.3 million,
respectively, and average impaired loans for the mionths ended September 30, 2008 and 2007 was#iion and $11.1 million,
respectively. If these loans had not been impaéd., million in interest income would have beetoreled for both the three months ended
September 30, 2008 and 2007, respectively, andréillidn and $0.7 million in interest income wouidve been recorded for the nine months
ended September 30, 2008 and 2007, respectively.

8. Goodwill

Goodwill at both September 30, 2008 and Decembg2@17 was $4.1 million, which resulted from ougaisition in 2006 of a majority
ownership interest in eProsper, an equity ownerdhtp management services company. During the dhiagter of 2008, we conducted our
annual impairment analysis of eProsper in accomavith SFAS No. 142, based on forecasted discoumgedash flow analysis. The valuation
analysis of eProsper indicated no impairment ediste

During the second quarter of 2007, we conductechanual assessment of goodwill of SVB Alliant icawcance with SFAS No. 142.
We concluded at that time that we had an impairrmégbodwill based on forecasted discounted nét fasvs for that reporting unit. The
impairment resulted from changes in our outlookS¥B Alliant’s future financial performance and thetire amount of the remaining $17.2
million of goodwill was expensed as a noncash ah&wgcontinuing operations during the second quaft2007. All operations at SVB Alliant
were ceased as of March 31, 2008.

9. Short-Term Borrowings and Long-Term Debt
The following table represents outstanding shartitborrowings and long-term debt at September 8082and December 31, 2007:

(Dollars in thousands) Maturity September 30, 20C December 31, 20C
Shor-term borrowings:
Federal funds purchas Less than One Month $ 125,00( $ —
FHLB advance: Less than One Month (: 300,00( 90,00(
Total shor-term borrowings $ 425,00( $ 90,00(
Long-term debt:
FHLB advance: (2) $ 150,00( $ 150,00
5.70% senior note June 1, 201 262,06: 259,70¢
6.05% subordinated not June 1, 201 265,46¢ 261,09¢
Zero-coupon convertible subordinated
notes June 15, 200 — 149,26
3.875% convertible senior not April 15, 2011 250,00( —
7.0% junior subordinated debentu October 15, 203 52,641 52,51
8.0% lon¢-term notes payabl 3) 1,76¢ 2,66¢
Total lon¢-term debt $ 981,94¢ $ 875,25¢

(1) Represents remaining maturity as of the date regc
(2) Represents Federal Home Loan B&“FHLB") advances of $50 million maturing in November 2088) million maturing in May 200
and $50 million maturing in November 20(
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(3) Long-term notes payable was assumed in relation todgeisition of a 65% interest in eProsper in 2006 was repayable beginni
January 1, 2008 with the last repayment due in Ninexr 2009

Interest expense related to short-term borrowimgslang-term debt was $12.0 million and $13.9 miidlfor the three months ended
September 30, 2008 and 2007, respectively, and$8ilion and $36.9 million for the nine months exddSeptember 30, 2008 and 2007,
respectively. Interest expense shown is net ot#sh flow impact from our interest rate swap age@sirelated to our senior and subordinated
notes and junior subordinated debentures. The wetigverage interest rates associated with out-gévon borrowings and long-term debt
outstanding were 3.14 percent and 5.23 percenhéthree months ended September 30, 2008 and e8péctively, and 3.43 percent and
4.99 percent for the nine months ended Septemhe&0®B and 2007, respectively.

Zerc-Coupon Convertible Subordinated Notes (“2003 Cortitde Notes”)

Our 2003 Convertible Notes, previously issued aithoriginal aggregate total principal amount of &llion, matured on June 15,
2008. As of the maturity date, convertible notestii@ aggregate total principal amount of $141.Bioni were outstanding and had not yet b
converted. Based on the conversion terms of thessnon June 23, 2008, we made an aggregate stmvesettlement payment in cash and in
shares of our common stock. The total value of lsath and shares as calculated based on the tethesrmtes and as of the payment date
$212.8 million. Of the $212.8 million, we paid $18@illion in cash, representing the portion of deaversion payment as the total principal
amount of the notes converted. We also issued J08@&hares of our common stock, valued at $70l#bmas calculated based on the terms
of the notes, representing the portion of the cosiga premium value that exceeded the total pradcpnount of the notes. In connection with
this conversion settlement payment, we exerciséeptons pursuant to a call-spread arrangemetit aicertain counterparty, under which the
counterparty delivered to us 1,406,043 shares o€ommon stock, valued at $70.9 million. Accordinghere was no net impact on our total
stockholders’ equity with respect to settling tlo@eersion premium value.

In May 2008, prior to the maturity date of our 2GD8nvertible Notes, we received a conversion ndticeonvert notes in the total
principal amount of $7.8 million. Consistent withigr early conversions, we elected to settle theveosion fully in cash and paid a total of
$11.6 million in cash, which included $3.9 millioepresenting the conversion premium value of theveded notes. Accordingly, we recorded
a non-tax deductible loss of $3.9 million as noaiest expense. In connection with this early cosivarsettlement payment, we exercised call
options pursuant to our call-spread arrangementecelved a corresponding cash payment of $3.9omiftom the counterparty to the call-
spread arrangement. As such, we recorded an ircieasockholders’ equity of $3.9 million, represieg such payment received, which was
reflected as additional paid-in capital. Consedlyettie $3.9 million in noninterest expense we rded due to this early conversion settlement
had no net impact on our total stockholders’ equity

3.875% Convertible Senior Notes (“2008 Convertibletes”)

In April 2008, we issued our 2008 Convertible Notlise April 15, 2011 in the aggregate principal antaf $250 million to qualified
institutional buyers pursuant to Rule 144A under Securities Act of 1933. The issuance costs ikmt¢he 2008 Convertible Notes were $6.8
million, and the net proceeds from the offering &$243.2 million. We used $141.9 million of the paiceeds to settle the conversion of our
zerocoupon convertible subordinated notes, which mdtirelune 2008. All remaining proceeds were usedéoeral corporate purposes.
2008 Convertible Notes are initially convertiblabgect to certain conditions, into cash up to thHagipal amount of notes and, with respect to
any excess conversion value, into shares of ounuamstock or cash or any combination thereof, aoption. Holders may convert their 20
Convertible Notes beginning any fiscal quarter camaing after June 30, 2008, if: (i) the price of oammon stock issuable upon conversion
of the note reaches a specific threshold, (ii) Bjgetcorporate transactions occur, or (iii) theding price for the note falls below certain
thresholds. The notes have an initial conversite 0818.8525 shares of common stock per $1,00®ipal amount of notes, which represents
an initial effective conversion price of $53.04 ghare. Upon maturity, we intend to settle the tamtding principal amount in cash, and we
have the option to settle any amount exceedingtineipal value of the 2008 Convertible Notes ithei cash or shares of our common stock.

Concurrent with the issuance of our 2008 Convextitdbtes, we entered into a convertible note heddenarrant agreement (See Note
10-Derivative Financial Instruments), which effeety increased the economic conversion price of20@8 Convertible Notes to $64.43 per
share of common stock. The terms of the hedge amchnt agreement are not part of the terms of thesnand will not affect the rights of the
holders of the notes.

Available Lines of Credi

At September 30, 2008, we had available $1.400bilin uncommitted federal funds lines of creditwdfich $1.28 billion were unused.
We have repurchase agreements with multiple séesidealers, which allow us to access short-temroladngs by using fixed income
securities as collateral. At September 30, 2008hagnot borrowed against our repurchase linesaMtepledge securities to the Federal H
Loan Bank of San Francisco and the discount windbthe Federal Reserve Bank. The market valueltzteral pledged to the Federal Home
Loan Bank of San Francisco at September 30, 2088tb$664.7 million, of which $214.7 million wasused. The market value of collateral
pledged at the discount window of the Federal ResBank in accordance
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with our risk management practices totaled $80l0aniat September 30, 2008. We have not borrovwgadrest this pledged collateral.

10. Derivative Financial Instruments

Our derivative contracts are carried at fair valih changes in fair value recorded as gains oivaives, net, as part of our noninterest
income, a component of consolidated net income.tdtad notional or contractual amount, credit riskount and estimated net fair value for
derivatives at September 30, 2008 and Decembe&(®, respectively, were as follows:

September 30, 2008 December 31, 2007
Notional or Notional or
contractual  Credit risk Estimated nel contractual  Creditrisk  Estimated ne:
(Dollars in thousands) amount amount (1) fair value amount amount (1) fair value
Fair Value Hedges
Interest rate swa- senior note: $250,000 $12,24( $ 12,24( $250,00( $ 9,87¢ $ 9,87¢
Interest rate swa- subordinated note 250,00( 15,95¢ 15,95¢ 250,00( 11,62 11,621
Interest rate swa- junior subordinated del 50,00( — (847) 50,00( — (1,309
Derivatives - Other
Foreign exchange forwari $576,34! $14,81¢ $ 4,29/ $580,86: $12,29( $ 1,58¢
Foreign currency optior 9,40¢ 27¢€ — 63,90¢ 492 —
Equity warrant asse 119,98( 39,05¢ 39,05¢ 101,03! 31,317 31,31
Covered call options (2 47€ — Q) — — —

(1) Credit risk amounts reflect the replacement émsthose contracts in a gain position in therg\a nonperformance by all such
counterparties. The credit ratings of our instdnél counterparties as of September 30, 2008 reatdiy’ or higher and there have been
no material change in their credit ratings during third quarter of 200t

(2) Represents covered call options held by one oSpansored debt fund

Fair Value Hedges

The interest rate swap agreement for our 5.70%0sepites provided a cash benefit of $1.5 milliod &8.1 million for the three and nine
months ended September 30, 2008, respectively, amdpo a cash outlay of $0.3 million and $0.4iomil] respectively, for the comparable
2007 periods. The interest rate swap agreemewiuio.05% subordinated notes provided a cash hiarfefil.6 million and $3.3 million for tF
three and nine months ended September 30, 20@®atagely, compared to a cash outlay of $0.2 millismd $0.3 million, respectively, for the
comparable 2007 periods. The cash benefit was nied)in the consolidated statements of incomerasglaction in interest expense, while the
cash outlay was recognized as an increase in gitexpense. The 5.70% senior notes and the 6.0b&tdinated notes were issued by the
Bank in May 2007.

The interest rate swap agreement for our 7.0% jusibordinated debentures provided a cash berief@.d¢ million and $0.9 million for
the three and nine months ended September 30, B&&:ctively, compared to $39 thousand and $0dlbmfor the comparable 2007 perio
The cash benefit was recognized in the consolidstE#géments of income as a reduction in intergs¢ese. For the three and nine months
ended September 30, 2008, we recorded a net logking from a noreash decrease in fair value of the hedge agreeoi&i0 thousand and
net gain resulting from a nagash increase in the fair value of the hedge ageaenf $0.4 million, respectively, which was refied in gains o
derivative instruments, net. For the three and nioaths ended September 30, 2007, we recordedssd resulting from non-cash decreases
in the fair value of the hedge agreement of $0I8aniand $0.1 million, respectively, which waslegtted in gains on derivative instruments,
net. The 7.0% junior subordinated debentures vestgeid in October 2003.

Derivatives- Other

We obtain equity warrant assets to purchase artyegosition in a client company’s stock primaritydéonsideration for providing credit
facilities and, to a lesser extent, for providirtgey services. The change in fair value of equigyrant assets is recorded as gains on derivative
instruments, net, in noninterest income, a compbokoonsolidated net income. Total net gains antggvarrant assets from gains on exercise
and changes in fair value were $1.4 million an@$8illion for the three months ended Septembe2808 and 2007, respectively, and $8.9
million and $15.2 million for the nine months end&eptember 30, 2008 and 2007, respectively.
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Derivative Fair Value Instruments Indexed to and Bmtially Settled in a Compar's Own Stock
2003 Convertible Notes

Concurrent with the issuance of our 2003 Convertithbtes, we entered into a convertible note hedgeeanent (purchased call option
a cost of $39.3 million, and a warrant agreemeatipling proceeds of $17.4 million with respect to- common stock, with the objective of
decreasing our exposure to potential dilution fieanversion of the 2003 Convertible Notes.

At issuance, under the terms of the convertible heidge, upon the occurrence of conversion ewsrtbad the right to purchase up to
4,460,610 shares of our common stock from the @vpatty at a price of $33.6277 per common share.cbst of the convertible note hedge
was included in stockholders’ equity in accordawdé the guidance in EITF 00-18.ccounting for Derivative Financial Instruments &ad
to, and Potentially Settled in, a Company’s owrcl{tEITF 00-19”). Upon maturity of the 2003 ConvetglNotes on June 15, 2008, we
exercised the right to purchase 1,406,043 shamsruhe terms of the convertible note hedge agraeriée convertible note hedge agreement
expired on June 15, 2008.

At issuance, under the warrant agreement, the equantty could purchase up to 4,460,608 sharesraf@umon stock at $51.34 per
share, upon the occurrence of conversion eventsrdmaining warrants under the warrant agreemegitegkunexercised on June 15, 2008.

2008 Convertible Notes

Concurrent with the issuance of our 2008 Convertithbtes, we entered into a convertible note hedgeeanent (purchased call option
a cost of $41.8 million, and a warrant agreemeaviging proceeds of $21.2 million with respect to common stock, with the objective of
decreasing our exposure to potential dilution fimversion of the 2008 Convertible Notes.

At issuance, under the terms of the convertible ihedge, upon the occurrence of conversion ewaptbave the right to purchase up to
4,713,125 shares of our common stock from the @vpatty at a price of $53.04 per common share.cbeertible note hedge agreement will
expire on April 15, 2011. We have the option tdleetny amounts due under the convertible hedgereit cash or net shares of our common
stock. The cost of the convertible note hedgedhiated in stockholders’ equity in accordance wita guidance in EITF 00-19. The call option
under the convertible note hedge is exercisablledrevent of a note conversion. For the three nsoatided September 30, 2008, there were no
note conversions and, consequently, no exercisdsruhe call option.

At issuance, under the warrant agreement, the equenty can purchase up to 4,713,125 shares afamumon stock at $64.43 per share,
upon the occurrence of certain conversion evertts.Warrant agreement will expire ratably on a sevieexpiration dates commencing on
July 15, 2011. The warrant is exercisable in thenewf a note conversion. For the three monthseSdptember 30, 2008, there were no note
conversions and, consequently, no exercises uhdavarrant.

11. Other Noninterest Income

The following table presents the components of otlo@interest income for the three and nine moattdged September 30, 2008 and
2007, respectively:

Three months ended September 30, Nine months ended September 30,

(Dollars in thousands) 2008 2007 2008 2007

Service-based fee income (. $ 2072 % 1,70¢ $ 6,32¢ $ 3,64¢
Fund management fe 2,22¢ 1,901 6,10t 6,64:
Credit card fee 1,47: 1,55¢ 4,67 4,32
(Losses) gains on foreign currency loans revalunatiet (4,747 2,13: (2,82%) 3,01¢
Other 3,66: 2,61¢ 8,12¢ 8,21(
Total other noninterest incon $ 469 % 9914 $ 2241 $ 25,83

(1) Includes income from SVB Analytics and ePros|

12. Common Stock Repurchases

We did not repurchase any shares of our commotk $tothe three months ended September 30, 200&eechased 1.0 million sha
of our common stock for the nine months ended Seipée 30, 2008 totaling $45.6 million, compared @ rhillion shares for the comparable
2007 period totaling $97.3 million. On July 24, 80@ur Board of Directors approved a stock repwet@ogram authorizing us to repurchase
up to $150.0 million of our common stock, which &gp on December 31, 2009. At September 30, 2008).8 million of repurchases remain
authorized under our stock repurchase program.
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13. Segment Reporting

SFAS No. 131Disclosures about Segments of an Enterprise anat&klInformation(*SFAS No. 131"), requires that we report certain
financial and descriptive information about ouraepble operating segments, as well as relatedodises about products and services,
geographic areas and major customers. Our repertgigrating segments results are regularly revigmtechally by our chief operating
decision maker (“CODM”") when evaluating segmenf@enance and deciding how to allocate resourcesraadsessing performance. Our
CODM is our Chief Executive Officer (“CEO”).

For management reporting purposes, we offer cligmémcial products and services through thredegjie operating segments:
Commercial Banking, SVB Capital and Other Busirgssvices. Our Other Business Services group insl&i Global, SVB Private Client
Services, SVB Analytics and SVB Wine Division. Alberations at SVB Alliant were ceased as of Marth2®08. Accordingly, SVB Alliant
was no longer reported as an operating segmeritthe eecond quarter of 2008. The results of oparatfor SVB Alliant have been included
as part of the Reconciling Items column for albpperiods presented.

Unlike financial reporting, which benefits from themprehensive structure provided by GAAP, therivdkprofitability reporting proce:
is highly subjective, as there is no comprehensiudhoritative guidance for management reporting. @anagement reporting process
measures the performance of our operating segrbasexl on our internal operating structure and tisiecessarily comparable with similar
information for other financial services companiesaddition, changes in an individual client’srpary relationship designation have resulted,
and may in the future result, in the inclusion eftain clients in different segments in differeetipds. We have reclassified certain prior pe
amounts to conform to the current period’s pregs@rta

An operating segment is separately reportableeikiteeds any one of several quantitative threstegdsified in SFAS No. 131. Of our
operating segments, only Commercial Banking and £dBital were determined to be reportable segnentd September 30, 2008. SVB
Global, SVB Private Client Services, SVB Analytarsd SVB Wine Division did not separately meet tgorting thresholds and as a result, in
the table below, have been aggregated in a colab®ldd “Other Business Services” for segment repmppurposes.

The Reconciling Items column reflects adjustmeetsessary to reconcile the results of the operatiggnents based on our internal
profitability reporting process to the consolidafedncial statements prepared in conformity withA®R. Net interest income in the
Reconciling Items column primarily consisted ofeirgist income recognized from our fixed income itwest portfolio. Noninterest income in
the Reconciling Items column primarily consistechohinterest income attributable to minority inttseand gains (losses) on equity warrant
assets. Noninterest expense in the Reconcilingslatumn primarily consisted of expenses associatddcorporate support functions suck
information technology, finance and legal, as vaslicertain corporate wide adjustments related igpemsation expenses. Additionally, avel
assets in the Reconciling Items column primarilgsisted of our fixed income investment portfolidavees.

Our CODM allocates resources to and assesses tloerpance of each operating segment based on teee#t income, noninterest
income and noninterest expense, which are presastedmponents of segment operating profit or befsre income taxes. Net interest
income, our primary source of revenue, is reponieidof funds transfer pricing (“FTP”). FTP is atdmal measurement framework designed to
assess the financial impact of a financial indtituis sources and uses of funds. It is the mechabig which an earnings credit is given for
deposits raised and an earnings charge is maderfded loans. In addition, we evaluate assets basederage balances; therefore, pegad-
asset balances are not presented for segmentingppurposes. We have not reached reportable lefetssenue, net income or assets outside
the United States and as such we do not presegtaygic segment information.

FTP is calculated by applying a transfer rate tolgd, or aggregated, loan and deposit volumesgtefeeJanuary 1, 2008. Prior to
January 1, 2008, FTP was calculated at an instrtuleeal based on account characteristics. Effectarguary 1, 2008, expenses reported under
each operating segment relate only to the diredtadlocated direct costs associated with each segmedor to January 1, 2008, costs
associated with corporate support functions wdoealed to the operating segments. Total averaggtssequals total average assets from the
general ledger effective January 1, 2008. Prigdiatwuary 1, 2008, total average assets were cadudatthe greater of total average assets or
total average deposits and total average stocktisldguity combined. We have reclassified all pperiod amounts to conform to the current
period’s presentation.
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Our segment information at and for the three ane months ended September 30, 2008 and 2007 idl@asd:

Other Busines!

Commerical SVB Reconciling
(Dollars in thousands) Banking Capital Services ltems Total
Three months ended September 30, 20(
Net interest incom $ 7947t % 4 $ 1043t $ 521 $ 9512¢
Provision for loan losse — — — (13,682) (13,687
Noninterest incom 35,15¢ 1,417 2,78: 2,39: 41,745
Noninterest expense ( (25,71)) (6,055 (20,897 (37,769 (80,43)
Minority interest in net loss of consolidated affies — — — 1,69:¢ 1,69:
Income (loss) before income tax expense $ 88,91¢ $ (4,639 $ 2,32¢  $ (42,150 $ 44,45¢
Total average loans, net of unearned inc: $3,814,731 $ — $1,003,24. $ 45727 $4,863,70
Total average asse 3,848,44. 417,63( 1,035,26: 2,246,73: 7,548,07.
Total average deposi 4,415,12. — 400,05¢ 5,07¢ 4,820,25I
Goodwill at September 30, 201 — — 4,092 — 4,092
Three months ended September 30, 20(
Net interest incom $ 8633 $ 166 $ 8201 $ 1,006 $ 95,70¢
Provision for loan losse — — — (3,15%) (3,155
Noninterest incom 29,67¢ 5,54 2,52t 27,29 65,03¢
Noninterest expense ( (22,859 (1,756 (7,85¢€) (50,499 (82,959
Minority interest in net income of consolidatedilédfes — — — (10,459 (10,459
Income (loss) before income tax expense $ 93,15¢ $ 395 $ 287C $ (35809 $ 64,17(
Total average loans, net of unearned inc $2,798,17. $ — $ 800,81¢ $ 31,28t $3,630,27
Total average asse 2,822,021 314,04 822,95: 2,128,29. 6,087,311
Total average deposi 3,694,16. — 236,71( B, /2% 3,936,62
Goodwill at September 30, 201 — — 4,092 — 4,092
Nine months ended September 30, 20(
Net interest incom $ 236,93; $ 158 $ 31,05 $ 6,93t $ 275,07:
Provision for loan losse — — — (29,75€) (29,75¢)
Noninterest incom 101,93( 4,157 8,231 12,93! 127,24¢
Noninterest expense ( (76,039 (15,610 (31,749 (127,669 (251,05))
Minority interest in net loss of consolidated affies — — — 7,44k 7,44¢
Income (loss) before income tax expense $ 262,820 $(11,299 $ 7,63¢ $ (130,109 $ 128,95
Total average loans, net of unearned inc: $3,421,450 $ — $ 937,28¢ $ 74,987 $4,433,73
Total average asse 3,457,10 387,24 966,82 2,342,99: 7,154,17!
Total average deposi 4,213,26: — 423,79: (1,68) 4,635,37.
Goodwill at September 30, 20! — — 4,092 — 4,092
Nine months ended September 30, 20(
Net interest incom $ 251,17 $ 531 $ 2494 $ 6,99¢ $ 283,64
Provision for loan losse — — — (10,865 (10,865
Noninterest incom 82,86! 16,64 5,44 63,24 168,19¢
Noninterest expense, excluding impairment of goddidj (71,08%) (8,357) (23,96) (142,379) (245,789
Impairment of goodwil — — — (17,209 (17,209
Minority interest in net income of consolidatedilédfes — — — (26,639 (26,639
Income (loss) before income tax expense $ 262,94¢ $ 8821 $ 6,42( $ (126,84() $ 151,34
Total average loans, net of unearned inc: $2,577,98 $ — $ 798,900 $ 62,62¢ $3,439,52
Total average asse 2,593,009 278,59¢ 820,45! 2,223,78 5,915,92
Total average deposi 3,626,02: — 248,26 5,57¢ 3,879,86!
Goodwill at September 30, 201 — — 4,092 — 4,092

(1) The Commercial Banking segment includes didegtreciation and amortization of $0.6 million aridd@million for the three months
ended September 30, 2008 and 2007, respectively$hi million and $2.0 million for the nine montiisded September 30, 2008 and

2007, respectively

(2) The internal reporting model used by managerteeassess segment performance does not calcutammé tax expense by segment. Our

effective tax rate is used as a reasonable appatikimof the segment rate

14. Obligations Under Guarantees

In the normal course of business, we use finamtstuments with off-balance sheet risk to meeffit@ncing needs of our customers.
These financial instruments include commitmentsxiend credit, commercial and standby letters edli¢y credit card guarantees and
commitments to invest in private equity fund inveshts. These instruments involve, to varying degrelements of credit risk. Credit risk



defined as the possibility of sustaining a lossalbise other parties to the financial instrumenttéajierform in accordance with the terms
of the contract.
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Commitments to Extend Credit

The following table summarizes information relatecur commitments to extend credit at SeptembePB08 and December 31, 2007,
respectively:

(Dollars in thousands) September 30, 20C December 31, 20C
Commitments available for funding: (

Fixed interest rate commitmer $ 674,25 $ 498,10:
Variable interest rate commitmer 4,944,76. 4,440,52;
Total 5,619,02 4,938,62!
Commitments unavailable for funding ( 818,46 726,35¢
Maximum lending limits for accounts receivable tagtg arrangements (. 495,21! 443,83!
Reserve for unfunded credit commitme $ 13,09: $ 13,44¢

(1) Represents commitments which are available forifvgydlue to clients meeting all collateral, comptie, and financial covenar
required under loan commitment agreeme

(2) Represents commitments which are unavailable fodifig, due to clien’ failure to meet all collateral, compliance, andafigial
covenants required under loan commitment agreernr

(3) We extend credit under accounts receivablefax) arrangements when our clients’ sales invodwesdeemed creditworthy under
existing underwriting practice

Commercial and Standby Letters of Credit

The table below summarizes our commercial and btatetters of credit at September 30, 2008. Theimam potential amount of futu
payments represents the amount that could be ezmittder letters of credit if there were a totdhdk by the guaranteed parties, without
consideration of possible recoveries under recouraeisions or from the collateral held or pledged.

Expires In One Expires After Total Amount
Maximum Amount
(Dollars in thousands) Year or Less One Year Qutstanding Of Future Payments
Financial standby letters of cre: $ 618,64: $ 59,34¢ $ 677,98 $ 677,98
Performance standby letters of cre 23,67¢ 22,49: 46,17: 46,17
Commercial letters of crec 7,39¢ 69C 8,08t 8,08t
Total $ 649,71 $ 82,52¢ $ 732,24 $ 732,24

At September 30, 2008 and December 31, 2007, eeféees related to financial and performance staletters of credit were $4.7
million and $3.8 million, respectively. At Septeni®®, 2008, collateral in the form of cash and Biagent securities available to us to
reimburse losses, if any, under financial and perésce standby letters of credit was $293.1 million

Credit Card Guarantees

The total amount of credit card guarantees wered@dlion at September 30, 2008 and $81.8 milkoecember 31, 2007. We do not
believe that any losses that may be incurred byBtrek as a result of these guarantees will be mahtarnature. Credit card fees totaled $1.5
million and $1.6 million for the three months endgeptember 30, 2008 and 2007, respectively, antiridlion and $4.3 million for the nine
months ended September 30, 2008 and 2007, resglgctiv
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Commitments to Invest in Private Equity Funds

The following table details our total unfunded ¢apcommitments as well as our ownership in eacld foased on our total capital
commitment at September 30, 2008:

Capital Unfunded
Our Ownership in Limited Partnership (Dollars in th ousands) Commitments Commitments Ownership
Silicon Valley BancVentures, L $ 6,00C $ 66C 10.7%
SVB Capital Partners I, LP (: 1,20 63C 5.1
SVB Strategic Investors Fund, | 15,30( 1,84( 12.€
SVB Strategic Investors Fund I, L 15,00( 5,77¢ 8.€
SVB Strategic Investors Fund IlI, L 15,00( 9,00( 5.¢
SVB Strategic Investors Fund 1V, L 7,19¢ 7,052 5.C
Partners for Growth, L 25,00( 9,75(C 50.C
Partners for Growth II, LI 15,00( 6,45( 24.2
Gold Hill Venture Lending 03, LP (2 20,00( 1,821 9.3
SVB India Capital Partners I, L 7,50( 457¢ 13.¢
Other Fund Investments ( 446,38t 113,24¢ —
Total $ 573,58. $ 160,79¢

(1) Our ownership includes 1.3% direct ownership thto8YB Capital Partners Il, LLC and SVB FinanciabGp, and 3.8% indire:
ownership through our investment in SVB Strategiebktors Fund Il, LF

(2) Our ownership includes 4.8% direct ownership addadindirect ownership interest through GHLL

(3) Represents commitments to 357 private equity furitsre our ownership interest is less than 5% of/timg stock of each such fur

15. Income Taxes

The following table provides a summary of changesur unrecognized tax benefits (including integesd penalties) for the nine months
ended September 30, 2008:

Reconciliation
of Unrecognizec

(Dollars in thousands) Tax Benefits Interest & Penalties Total

Balance at January 1, 20 $ 1,114 $ 89 $1,20¢
Additions based on tax positions related to curyeatr 42 — 42
Additions for tax positions for prior ye — 15& 15&
Reductions as a result of a lapse of the applicsthkeite of limitation: (862) (12 (879
Balance at September 30, 2( $ 294 $ 232 $ 52€

At September 30, 2008, the total amount of unreizeghtax benefits was $0.3 million, the recognitarwhich would reduce our income
tax expense by $0.3 million. At January 1, 2008, tthtal amount of unrecognized tax benefits was #illion, the recognition of which would
have reduced our income tax expense by $0.3 millibe decrease in the amount of unrecognized tagflie was due to the expiration of the
applicable statue of limitations for income tax espres in California and Maryland. Total accrugdriest and penalties at September 30, 2008
were $0.2 million. We expect that our unrecogniteedbenefit will change in the next 12 months; hegrewe do not expect the change to t
a material impact on our financial position or oesults of operations.

We are subject to income tax in the U.S. federdsdliction and various state and foreign jurisaing and have identified our federal tax
return and tax returns in California and Massactisises “major” tax filings. U.S. federal tax exaiions through 1998 have been concluded.
The U.S. federal tax return for 2005 and subsequesuts remain open to examination by the IntermealeRue Service. Our California and
Massachusetts tax returns for the years 2003 a@8l, 28spectively, and subsequent years remain topexamination.

16. Fair Value Measurements

Our marketable investment securities, non-marketailestment securities and derivatives are firnestruments recorded at fair value
on a recurring basis. We make estimates regardihgation of assets and liabilities measured ataine in preparing our consolidated
financial statements.
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Fair Value Measurement — Definition and Hierarchy

SFAS No. 157 defines fair value as the price thatld be received to sell an asset or paid to tearesfiability (i.e., the “exit price”)h an
orderly transaction between market participants@imeasurement date. Fair value is a market-brasadure considered from the perspective
of a market participant who holds the asset or aediability rather than an entity-specific megesu

SFAS No. 157 establishes a three-level hierarchyirlosure of assets and liabilities recordefhiatvalue. The classification of assets
and liabilities within the hierarchy is based onetiter the inputs to the valuation methodology Usedneasurement are observable or
unobservable. Observable inputs reflect marketvddror market-based information obtained from irgigfent sources, while unobservable
inputs reflect our estimates about market data.tfitee levels for measuring fair value are basetheneliability of inputs and are as follows:

Level 1 Valuations based on quoted prices in active marfiketglentical assets or liabilities that we hale ability to access.
Valuation adjustments and block discounts are pplied to instruments utilizing Level 1 inputs. &rnvaluations are based
on quoted prices that are readily and regularlylali in an active market, valuation of these picid does not entail a
significant degree of judgmer

Assets and liabilities utilizing Level 1 inputs lnde exchange-traded equity securities.

Level 2 Valuations based on quoted prices in markets tieahat active or for which all significant inputseabservable, directly
indirectly.

Assets and liabilities utilizing Level 2 inputs lnde: U.S. treasury and agency securities; mortdrag&ed securities
(“MBS™); collateralized mortgage obligations (“CM@Q"commercial mortgage backed securities (“CMB&iynicipal
securities; Over-the-Counter (“OTC”) derivativetinsnents (foreign exchange forwards and optionreats, interest rate
swaps related to our senior notes, subordinatezsrantd junior subordinated debentures); and equityant assets for sha
of public company capital stock.

Level 3 Valuations based on inputs that are unobservallesigmificant to the overall fair value measurem

Assets and liabilities utilizing Level 3 inputs lade: limited partnership interests in private ¢gfiinds, direct equity
investments in private companies, and equity wasasets for shares of private company capitakstoc

To the extent that valuation is based on modeisprts that are less observable or unobservalileeimarket, the determination of fair
value requires more judgment. Accordingly, the degsf judgment that we use to determine fair vedugeatest for instruments categorized in
Level 3. In certain cases, the inputs used to nredsir value may fall into different levels of tfer value hierarchy. In such cases, for
disclosure purposes the level in the fair valuearizhy within which the fair value measurementténeintirety falls is determined based on the
lowest level input that is significant to the faalue measurement in its entirety.

Determination of Fair Value

Fair value measurements for assets and liabilitlesre there exists limited or no observable madia¢d and, therefore, are based
primarily upon our own estimates, are often calk@déased on current pricing policy, the economit @ompetitive environment, the
characteristics of the asset or liability and otherh factors. Therefore, the results cannot beraéed with precision and may not be realized
in an actual sale or immediate settlement of tisetasr liability. Additionally, there may be inheteveaknesses in any calculation technique,
and changes in the underlying assumptions useldgding discount rates and estimates of future ¢lasbs, that could significantly affect the
results of current or future values. The followis@ description of valuation methodologies usedi$yor assets and liabilities recorded at fair
value.

Marketable Securities

Marketable securities, consisting of our availaiolesale fixed income investment securities portfolid anarketable securities accoun
for under investment company fair value accountarg,recorded at fair value on a recurring bagig. Falue measurement is based upon
quoted prices, if available. If quoted prices aseavailable, fair values are measured using brokeealer quotations, independent pricing
models or other model-based valuation techniquels aa the present value of future cash flows, takito consideration a security’s credit
rating, prepayment assumptions and other factars as credit loss assumptions. Level 1 securitielside those traded on an active exchange,
such as the NASDAQ Stock Market. Level 2 securitietude U.S. treasuries, U.S. agency debentungsstment grade mortgage securities
and state and municipal obligations.
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Non-Marketable Securities

Our non-marketable securities consist of our inmesits made by the following funds:

* Funds of funds, such as SVB Strategic InvestorsiFUR, SVB Strategic Investors Fund II, LP, SVBd#gic Investors Fund I,
LP, and SVB Strategic Investors Fund IV, LP, whichke investments in private equity fun

» Co-investment funds, such as Silicon Valley Banduess, LP, SVB Capital Partners Il, LP, and SVBidn@apital Partners I, LP,
which make equity investments in privately held pamies; ant

» A sponsored debt fund, Partners for Growth, LP cWwigirovides financing to companies in the formtafictured loans and equi
investments

For GAAP purposes, these funds are investment corepander the American Institute of Certified RauBlccountants (“AICPA™Audit
and Accounting Guide for Investment Companies. Adicgly, these funds report their investments éihested fair value, with unrealized
gains and losses resulting from changes in faireve¢flected as investment gains or losses in eusalidated net income. We have retainec
specialized accounting of our consolidated fundsyent to EITF Issue No. 85-1Retention of Specialized Accounting for Investmients
Consolidation. We have valued our investments, in the absenobsdrvable market prices, using the valuation oulogies described belc
applied on a consistent basis.

Investments in private equity funds are statediatvialue, based on the information provided byitivestee funds’ management, which
reflects our share of the fair value of the neetssf the investment fund on the valuation date.

For direct private company investments, valuat@rsbased upon consideration of a range of fatotohsding, but not limited to, the
price at which the investment was acquired, the tend nature of the investment, local market coonbt values for comparable securities,
as it relates to the private company issue, theentiand projected operating performance, exitesgias and financing transactions subsequent
to the acquisition of the investment. These vatuathethodologies involve a significant degree ohagement judgment. Estimating the fair
value of these investments requires managemenéke mssumptions regarding future performance, ¢imhoondition, and relevant market
conditions, along with other pertinent information.

Structured loans made by the sponsored debt fuencheasured using pricing models that use obseruglés, such as yield curves and
publicly-traded equity prices, and unobservablaiiapsuch as private company equity prices.

Investments in private equity funds and direct i@vcompany investments are categorized within IL&2weé the fair value hierarchy sin:
pricing inputs are unobservable and include situatiwhere there is little, if any, market actividy such investments. Investments in structt
loans are categorized within Level 2 or Level 3hef fair value hierarchy based on the observalalitgt significance of the pricing inputs.

Derivative Instruments

Interest Rate Swaps, Foreign Currency Forward amdid@h Contracts

Our interest rate swaps, foreign currency forward eption contracts are traded in OTC markets whaoted market prices are not
readily available. For these derivatives, we measair value using pricing models that use prinyamilarket observable inputs, such as yield
curves and option volatilities, and, accordinglpssify these as Level 2. When appropriate, vadnatare adjusted for various factors such as
liquidity and credit considerations. Such adjustteeme generally based on available market evidéndbhe absence of such evidence,
management’s best estimate is used. Consistentwétket practice, we have individually negotiatgde@ments with certain counterparties to
exchange collateral (“margining”) based on the l®fdair values of the derivative contracts theyvl executed. Through this margining
process, one party or both parties to a derivatdréract provides the other party with informatadyout the fair value of the derivative contract
to calculate the amount of collateral required.sWtiaring of fair value information provides adutitl support for the recorded fair value.

Equity Warrant Asset

As part of negotiated credit facilities and certaiher services, we frequently obtain rights touaiggstock in the form of equity warrant
assets in certain client companies. Our warrargeagents contain net share settlement provisionshvgermit us to receive upon exercise a
share count equal to the intrinsic value of theramtrdivided by the share price (otherwise known &ésashless” exercise). Because we can net
settle our warrant agreements, our equity warrsseta qualify as derivative instruments.

Equity warrant assets for shares of private andipabmpany capital stock are recorded at fair gadu the grant date and adjusted to fair
value on a quarterly basis through consolidatedmetme. We value our equity warrant assets usimpdified Black-Scholes option pricing
model, which incorporates assumptions about unisgrlgsset value, volatility, expected remaining lind risk-free interest rate. Valuation
adjustments, such as a marketability discountirezde to equity warrant assets for shares of privatepany capital stock. These valuation
adjustments are estimated based on managemergim@md about the general industry environment, caewbivith specific information about
the issuing company.
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The valuation of equity warrant assets for shafgmiblic company capital stock is based on markstovable inputs and these are
classified as Level 2. Since the valuation of gguiirrant assets for shares of private companytalegibck involves significant unobservable
inputs they are categorized as Level 3.

The following fair value hierarchy table presemtfimation about our assets and liabilities thatraeasured at fair value on a recurring
basis as of September 30, 2008:

Quoted Prices in

Active Markets for Significant Other Significant
Observable Inputs Unobservable Inputs
Identical Assets Balance as of
(Dollars in thousands) (Level 1) (Level 2) (Level 3) September 30, 20C
Assets
Marketable securitiet
Available-for-sale securities
U.S. Treasury securitie $ — $ 10,04 $ — $ 10,04«
U.S. agencies and corporatio
Collateralized mortgage
obligations — 582,81 — 582,81«
Mortgage-backed securitie — 465,79! — 465,79!
U.S. agency debentur — 121,38( — 121,38(
Commercial mortga¢-backed securitie — 52,86¢ — 52,86¢
Municipal bonds and note — 105,63: — 105,63:
Marketable equity securitie 24k — — 24¢
Venture capital fund investmer 1 — — 1
Total availabl-for-sale securitie 24¢€ 1,338,533 — 1,338,77
Marketable securities (investment company
fair value accounting 2,27¢ — — 2,27¢
Total marketable securitie 2,52¢ 1,338,53 — 1,341,05
Non-marketable securities (investment company
fair value accounting’
Private equity fund investmer — — 232,01¢ 232,01¢
Other private equity investmer — — 79,68’ 79,68’
Other investment — — 2,231 2,23
Total nor-marketable securities (investme
company fair value accountin — — 313,94( 313,94(
Other asset:
Interest rate sway — 28,19¢ — 28,19¢
Foreign exchange forward contra — 15,09: — 15,09:
Equity warrant asse 2,07¢ 36,97¢ 39,05«
Total assets (1 $ 2,62¢ $ 1,383,90: $ 350,91! $ 1,737,34
Liabilities
Interest rate swag $ — $ 847 $ — $ 841
Foreign exchange forward contra — 10,79¢ — 10,79¢
Covered call options (2 — 1 — 1
Total liabilities $ — $ 11,64¢ $ — $ 11,64¢

(1) Included in Level 1 and Level 3 assets are $1.5anibnd $285.2 million, respectively, attributaldeminority interests calculated bas

on the ownership percentages of the minority irstst
(2) Represents covered call options held by one ospansored debt fund
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The following table presents additional informatedvout Level 3 assets measured at fair value ecwrning basis for the three and nine
months ended September 30, 2008:

Total Realized and Unrealized Gain:
(Losses) Included in Income
Unrealized Gains  Total Realized anc Purchases, Sale  Transfers In

Beginning Realized Gains  (Losses) Includer Unrealized Gains Other and/or (Out) Ending
(Losses) Includec (Losses) Included Settlements anc Balance at
(Dollars in thousands) Balance in Income in Income in Income Issuances, net of Level 3 September 30, 20C
Three months ended September 30, 20(
Non-marketable securities (investment
company fair value accounting
Private equity fund investmer $ 220,96: $ 152t $ (3,38¢) $ (1,867 $ 12,91¢ $ — $ 232,01t
Other private equity investmer 60,27: — 4,30( 4,30( 15,11¢ — 79,687
Other investment 2,64: — (123) (129) (289) — 2,23
Total nonmarketable securities (investm
company fair value accounting) ( 283,87t 1,52¢ 78¢ 2,31« 27,74¢ — 313,94(
Other asset:
Equity warrant assets ( 34,49: 1,13( 362 1,49: 1,00¢ (14) 36,97¢
Total asset $ 318,37. $ 2,65 $ 1,151 $ 380¢ $ 28,75 $ 14 $ 350,91!
Nine months ended September 30, 200
Non-marketable securities (investment
company fair value accounting
Private equity fund investmer $ 194,86. $ 6,70¢ $ (7,508 $ 797 $ 37,95 % — $ 232,01t
Other private equity investmer 44.87: 4,672 2,53¢ 7,20¢ 27,60¢ — 79,687
Other investment 3,09¢ — (28€) (28€) (575) 2,23
Total nonmarketable securities (investm
company fair value accounting) ( 242,83 11,38( (5,257) 6,127 64,98¢ — 313,94(
Other assets
Equity warrant assets ( 26,91: 6,497 3,77¢ 10,27: (23E) 27 36,97¢
Total asset $ 269,74 $ 17,87 $ (1,479 $ 16,39* $ 64,75( $ 27 % 350,91!

(1) Realized and unrealized gains (losses) of our tate-marketable securities are recorded on the line “gains on investment securities,” a component of noninterest incor
(2) Realized and unrealized gains (losses) of our gquatrant assets are recorded on the line “gains on derivative instruments,” a component of noninterest incor

The following table presents the cumulative uneealigains (losses) for Level 3 assets at Septe@the&008:

(Dollars in thousands) September 30, 20C
Non-marketable securities (investment company fairealccounting)
Private equity fund investmer $ (11,00
Other private equity investmer 2,49
Other investment (458
Total nor-marketable securities (investment company faireaccounting (8,962)
Other asset:
Equity warrant asse 5,86¢
Total unrealized losses at period ¢ $ (3,099

17. Related Party Transactions

SVB Financial has a commitment under a revolving bf credit facility to Gold Hill Venture Lendin@g, LP, a venture debt fund (“Gold
Hill”), and its affiliated funds. SVB Financial has9.3% effective ownership interest in Gold Hil$, well as a 90.7% majority interest in its
general partner, GHLLC. The line of credit bearsrderest rate of prime plus one percent. In Jan@@07, SVB Financial increased the
revolving line of credit facility to Gold Hill frona total commitment amount of $40.0 million to $¥&illion. At the same time, SVB Financial
syndicated $35.0 million, or 46.67% of the totalifity, to another lender. The highest outstandia¢gance under the facility for the nine mor
ended September 30, 2008 was $69.0 million. At&aper 30, 2008, Gold Hill's outstanding balancaled $54.0 million.

During the nine months ended September 30, 20@8B#mk made loans to related parties, includingpaories with which certain of our
directors are affiliated. Such loans: (a) were madée ordinary course of business, (b) were nmdsubstantially the
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same terms, including interest rates and collatasathose prevailing at the time for comparatadadactions with other persons, and (c) did not
involve more than the normal risk of collectibility present other unfavorable features.

18. Legal Matters

On October 4, 2007, a consolidated class actionfiteakin the United States District Court for tGentral District of California,
purportedly on behalf of a class of investors whechased the common stock of Vitesse Semicond@uguoration (“Vitesse”)The complair
asserted claims under Sections 10(b) and 20(&eofecurities Exchange Act of 1934, as amendeihstgétesse, the Bank and other named
defendants in connection with alleged fraudulenbgaition of revenue by Vitesse, specifically widspect to sales of certain accounts
receivable to the Bank. The relief sought undercttraplaint included rescission of the Vitesse shaedd by plaintiffs and other class meml
or the appropriate measure of damages, as weftlefgdgment and post-judgment interest and certs,fcosts and expenses. On January 28,
2008, the court dismissed with prejudice all claagainst the Bank under the action.

Additionally, certain lawsuits and claims arisimgthe ordinary course of business have been filede@pending against us or our
affiliates. Based upon information available to augr, review of such claims to date and consultatitth our outside legal counsel, manager
believes the liability relating to these actiorigny, will not have a material adverse effect an liguidity, consolidated financial position,
and/or results of operations. Where appropriateyeadetermine, we establish reserves in accordaitheSFAS No. 5Accounting For
Contingencies The outcome of litigation and other legal andutatpry matters is inherently uncertain, howeved # is possible that one or
more of the legal or regulatory matters currengngiing or threatened could have a material adwedfeet on our liquidity, consolidated
financial position, and/or results of operation.

ITEM 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS
Forward-Looking Statements; Reclassifications

This Quarterly Report on Form 10-Q, including intfraular “Management’s Discussion and Analysis oféncial Condition and Results
of Operations” under Part 1, Item 2 in this repoadntains forward-looking statements within the meg of the Private Securities Litigation
Reform Act of 1995. Management has in the pastraigtht in the future make forward-looking statememtally to analysts, investors, the
media and others. Forward-looking statements atersents that are not historical facts. Broadlyakjmey, forward-looking statements include,
but are not limited to, the following:

» Projections of our revenues, income, earnings Ip@res noninterest expenses, including professiggraice, compliance
compensation and other costs, cash flows, balareet scapital expenditures, capital structure bewofinancial item:

» Descriptions of strategic initiatives, plans orextjves of our management for future operationrduating pending acquisitior
» Forecasts of venture capital and private equitgiiug and investment leve

» Forecasts of future interest ra

» Forecasts of expected levels of provisions for lasses, loan growth and client fur

» Forecasts of future economic performa

» Forecasts of future income on investme

» Descriptions of assumptions underlying or relatimgny of the foregoin

In this Quarterly Report on Form 10-Q, we make fandvlooking statements, including, but not limitedthose discussing our
management’s expectations about:

» Sensitivity of our interest-earning assets andr@siebearing liabilities to interest rates, andithpact to earnings from a change in
interest rate

» Realization, timing, valuation and performance adiéy or other investmen
* Management of our liquidity positic

» Growth in loan balance

»  Credit quality of our loan portfoli

» Levels and trends of nonperforming lo¢

» Capital and liquidity provided by funds generatiebtigh retained earnin
» Activities for which capital will be used or reqed

» Use of excess capit

» Financial impact of continued growth of our fundamagement busine

» Expansion and growth of our noninterest income sea

»  Profitability of our products and servic

* Venture capital and private equity funding and Btagent level:



Strategic initiative!
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»  Growth of our intere-bearing deposit

* Management of interest rate ri

» Introduction of new products, including depositguots

» Effect of application of certain accounting pronoements

» Effect of lawsuits and clairr

» Changes in our unrecognized tax benefit and anycéged impac

* Recovery of unrealized losses from investm

e  Stock repurchase leve

* Incurrence of losses relating to credit card guaesiand any associated impi

These and other forward-looking statements canléetified by our use of words such as “becomingiay”, “will”, “should”,
“predicts”, “potential”, “continue”, “anticipates™believes”, “estimates”, “seeks”, “expects”, “plsih “intends”, the negative of such words, or
comparable terminology. Although we believe that ¢éixpectations reflected in these forward-lookitagesnents are reasonable, we have basec
these expectations on our beliefs as well as auragtions, and such expectations may prove todmeriect. Our actual results of operations

and financial performance could differ significanftitom those expressed in or implied by our managgta forward-looking statements.

For information with respect to factors that cocédise actual results to differ from the expectatstated in the forward-looking
statements, see “Risk Factors” under Part Il, I1&rin this report. We urge investors to considéothese factors carefully in evaluating the
forward-looking statements contained in this repaltsubsequent written or oral forward-lookingt&ments attributable to us or persons
acting on our behalf are expressly qualified irirtbatirety by these cautionary statements. Thevdod-looking statements included in this
filing are made only as of the date of this filiMfe assume no obligation and do not intend to eswisupdate any forward-looking statements
contained in this Quarterly Report on Form 10-Q.

The following discussion and analysis of finan@ahdition and results of operations should be fradnjunction with our interim
unaudited consolidated financial statements andrapanying notes as presented in Part |, Item higreport and in conjunction with our
Annual Report on Form 10-K for the year ended Ddwan31, 2007 (2007 Form 10-K"), as filed with tSecurities and Exchange
Commission (“SEC").

Certain reclassifications have been made to pearg results to conform to the current periodssgntations. Such reclassifications had
no effect on our results of operations or stockbdtequity.

Management's Overview of Third Quarter 2008 Performance

Our primary or “core” business consists of provigdivanking products and services to our clienthiéntéchnology, life science, private
equity (including venture capital) and premium windustries. Notwithstanding the impact of sigrafit interest rate reductions, we believe
that our core banking business performed well dutire three months ended September 30, 2008, cenhpathe comparable 2007 period.

Our net income for the three months ended SepteBhHer008 was $27.0 million, or $0.80 per dilutedhenon share, compared to $38.1
million, or $1.03 per diluted common share for tlenparable 2007 period. The weighted average dilsit@res used to calculate our diluted
earnings per share decreased by 3.1 million fropte®eber 30, 2007 to September 30, 2008 primarig/tduthe following:

* The dilutive impact of our $150 million zero-coupoonvertible subordinated notes (“2003 Convertidtees”) for the three montt
ended September 30, 2007, :

» Areduction in the weighted average shares fothhee months ended September 30, 2008 as a résaltnonon stock repurchas
subsequent to September 30, 2

Exceptional loan growth, solid deposit growth andtained expenses contributed to this strong padace, despite the impact of
significant interest rate reductions, lower valoas and distributions from our investment fund fodid, and lower gains from valuations of ¢
equity warrant assets.

Average loans grew by $1.23 billion, or 34.0 petcem$4.86 billion for the three months ended 8eyter 30, 2008, compared to $3.63
billion for the comparable 2007 period driven priityaby loan growth increases from all client inthyssegments, with strong growth in loans
to software, hardware and private equity clientge 860 had strong growth in average deposit batapeenarily due to our money market
deposit product for early stage clients introduitellay 2007 and our sweep deposit product introduoeOctober 2007.

We continued to maintain good credit quality wittt charge-offs in the third quarter of 2008 of 4Bib points (annualized) of total gross
loans, compared to 24 basis points for the compa@2®07 period. Gross charge-offs increased by B@l#bn to $7.0 million (or 52 basis
points annualized) compared to $4.1 million (ob43is points annualized) for the comparable 200i6ghebut remained within our
expectations. Gross charge-offs of $7.0 milliontfar three months ended September 30, 2008 primaril
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came from our early-stage client loan portfolio.r@tal provision for loan losses was $13.7 millfon the three months ended September 30,
2008, compared to $3.2 million for the comparalil®2period. The increase was principally due tosigmificant loan growth, as well as an
increase of $4.0 million in net charge-offs fronp&amber 30, 2007 to September 30, 2008.

Our net interest margin was 5.73 percent for theemonths ended September 30, 2008, compareti@pa&rcent for the comparable
2007 period. This decline was consistent with ogregetations and primarily reflects the impact daénest rate cuts by the Federal Reserve in
late 2007 and 2008.

Noninterest income was $41.7 million for the thneenths ended September 30, 2008, compared to $@bidn for the comparable 20(
period. This decrease primarily related to lowduations and lower distributions from our investrmsecurities portfolio, which resulted in net
losses of $0.9 million (or $2.1 million in net le@ssafter minority interest) on investment secuwsif@ the three months ended September 30,
2008, compared to net gains of $14.7 million (o8%aillion after minority interest) for the compéata 2007 period. Net gains on equity
warrant assets, a component of net gains on dvégainstruments, also decreased from $9.2 mifiaorihe three months ended September 30,
2007, to $1.4 million for the three months endept&mber 30, 2008, mainly attributable to highergeghs recognized in the third quarter of
2007 due to valuation adjustments arising fromahgublic offerings of stock by certain companie®ur warrant portfolio. Although total
noninterest income decreased, noninterest incoome érur core fee-based products, which includesiciierestment fees, foreign exchange
fees, deposit service charges and letter of ceeditstandby letter of credit income, increasedy #illion, or 19.3 percent, to $31.5 million
for the three months ended September 30, 2008, @@do $26.4 million for the comparable 2007 perio

Expense growth remained contained, aided by lomezritive compensation expenses in the third quaftt@08 compared to 2007.
Noninterest expense was $80.4 million for the thmemths ended September 30, 2008, compared to $8Bidh for the comparable 20C
period.

We continued to have strong levels of capital dythre third quarter of 2008. Our ratio of tangibenmon equity to tangible assets was
9.20 percent in the three months ended Septembh&088, compared to 10.80 percent in the compa)& period. The decrease was due
largely to strong loan growth in 2007 and the firste months of 2008, as well as significant smapairchases in late 2007 and early 2008.

The key highlights of our performance for the tha@el nine months ended September 30, 2008 and B&pé&ctively, are as follows:

Three months ended September 3( Nine months ended September 3!

(Dollars in thousands) 2008 2007 Change 2008 2007 Change
Average loans, net of unearned incc $4,863,701  $3,630,27! 34.%  $4,433,73. $3,439,52. 28.9%
Average nonintere-bearing deposit 2,826,28! 2,867,81. (1.9 2,852,85! 2,838,18 0.t
Average intere-bearing deposit 1,993,96' 1,068,81! 86.¢€ 1,782,52. 1,041,67 71.1
Average total deposii 4,820,25I 3,936,62 22.4 4,635,37. 3,879,86! 19.5
Diluted earnings per sha $ 0.8C $ 1.0¢ (22.9) $ 22z % 2.41 (7.9)
Net income 27,00¢ 38,11¢ (29.1) 76,20¢ 89,37: (14.9)
Net interest incom 95,12¢ 95,70¢ (0.60% 275,07 283,64¢ (3.0%
Net interest margi 5.7%% 7.18%  (145) bps 5.91% 7.3¢% (147 bps
Average SVB prime lending ra 5.0(% 8.1% (31€) bps 5.44% 8.2% (279 bps
Provision for loan losse $ 1368. $ 3,158 333.% $ 29,75¢ $ 10,86f 173.9%
Gross charge-offs as a percentage of total gresslo

(annualized 0.52% 0.43% 9 bps 0.56% 0.51% 5 bps
Net charg-offs as a percentage of total gross la

(annualized 0.47 0.24 23bps 0.4z 0.3¢ 9 bps
Noninterest income (1 $ 41,747 $ 65,03¢ (35.9% $ 127,24¢ $ 168,19 (24.9%
Noninterest expense ( 80,43 82,95¢ (3.0 251,05° 262,99. (4.5)
Return on average stockhold” equity (annualized 15.09% 22.3% (32.5) 14.7(% 17.9¢% (18.2)
Return on average assets (annuali: 1.4z 2.4¢ (42.7) 1.4z 2.0z (29.7)
Tangible common equity to tangible assets 9.2C 10.8( (14.¢) 9.2C 10.8(C (14.¢)
Operating efficiency ratio (¢ 58.51% 51.52% 13.€ 62.1% 58.0% 7.C
Period end fu-time equivalent employes 1,237 1,141 8.4% 1,237 1,141 8.4%
Non-GAAP measures:
Non-GAAP operating efficiency ratio (¢ 56.91% 54.2% 4.8% 59.28% 56.85% 4.2%
Non-GAAP noninterest income, net of minority inter $ 40,708 $ 52,26¢ (22.7 $ 127,10t $ 134,41. (5.9

77,567 80,87 4.7 239,11¢ 237,59¢ 0.€

Non-GAAP noninterest expense, net of minority inte

29



Table of Contents

(1) Noninterest income included $1.4 million and $1i8iom attributable to minority interests for thieree and nine months end
September 30, 2008, respectively, compared to $hlibn and $31.0 million for the comparable 2085riods. See “Results of
Operations- Noninterest Incon™ for a description of noninterest income attribuéatal minority interests

(2) Noninterest expense included $2.9 million and $8illion attributable to minority interests for tlieree and nine months enc
September 30, 2008, respectively, compared toid2lion and $8.2 million for the comparable 200%ipds. See “Results of Operations
— Noninterest Incon™” for a description of noninterest expense attriblgtéd minority interests

(3) Tangible common equity consists of total stockhe® equity (excluding unrealized gains and losses vastments) less acquir
intangibles and goodwill. Tangible assets repres#at assets (excluding unrealized gains and $oseénvestments) less acquired
intangibles and goodwil

(4) The operating efficiency ratio is calculateddiyiding noninterest expense by total taxable-ealeint revenue. Noninterest expense
included a nortax deductible loss of $3.9 million related to eash settlement of the conversion of certain 2008v€rtible Notes for tt
nine months ended September 30, 2008, as welag.2 million pre-tax goodwill impairment charge fbe nine months ended
September 30, 2007. Noninterest expense also ied|$id.9 million and $8.1 million attributable tormrity interests for the three and
nine months ended September 30, 2008, respectaiypared to $2.7 million and $8.2 million for tbemparable 2007 perioc

(5) The no-GAAP operating efficiency ratio is calculated byiding noninterest expense (excluding (i) the -tax deductible $3.9 millio
loss recorded in the second quarter of 2008 relatedr cash settlement of the conversion of cezaro-coupon convertible
subordinated notes prior to the notes’ maturiiy,g@odwill impairment charges of $17.2 million ceded in the second quarter of 2007
and (iii) the portion of noninterest expense atttdble to minority interests of $2.9 and $2.7 roiilfor the three months ended
September 30, 2008 and 2007, respectively, andréiBlidbn and $8.2 million for the nine months endgeptember 30, 2008 and 2007,
respectively) by total taxable-equivalent incomec{eding taxable-equivalent income attributablerimority interests of 1.2 million and
$13.1 million for the three months ended Septer3Be2008 and 2007 respectively, and $0.6 milliod $84.8 million for the nine
months ended September 30, 2008 and 2007, resplgit

Critical Accounting Policies and Estimates

The accompanying management’s discussion and asaliysesults of operations and financial conditaoe based upon our unaudited
interim consolidated financial statements, whictiehbeen prepared in accordance with accountingiptes generally accepted in the United
States of America (“GAAP”). The preparation of tedmancial statements in accordance with GAAP iregumanagement to make estimates
and judgments that affect the reported amountssdts, liabilities, revenues, expenses and rethsetbsure of contingent assets and liabilities.
Management evaluates estimates on an ongoing bdemgement bases its estimates on historical exmes and various other factors and
assumptions that are believed to be reasonable timeleircumstances, the results of which formtthsis for making judgments about the
carrying values of assets and liabilities thatravereadily apparent from other sources. Actualltssnay differ materially from these estimates
under different assumptions or conditions.

Other than the adoption of the Financial Accountitgndards Board (“FASB”) issued Statement of FérerAccounting Standards
(“SFAS”) No. 157 Fair Value Measuremen{§SFAS No. 157"), there have been no significardradpes during the nine months ended
September 30, 2008 to the items that we disclosediacritical accounting policies and estimatedManagement’s Discussion and Analysis
of Financial Condition and Results of Operationstier Part I, Item 7 of our 2007 Form 10-K.

Fair Value Measurements

Please refer to the discussion of our fair valuasneements in Note 16 (Fair Value Measurementd)eofNotes to Interim Consolidated
Financial Statements (unaudited)” under Part inlfein this report.

Recent Accounting Pronouncemen

Please refer to the discussion of our recent adoaupronouncements in Note 2 (Recent AccountirapnBuncements) of the “Notes to
Interim Consolidated Financial Statements (unaddlitender Part I, Item 1 in this report.

Results of Operations
Net Interest Income and Margin (Fully Taxab-Equivalent Basis)

Net interest income is defined as the differendevben interest earned on loans, investment seesiriiederal funds sold, securities
purchased under agreements to resell and othertehor investment securities, and interest paifuoiding sources including deposits and
borrowings. Net interest income is our principali®e of revenue. Net interest margin is definethasamount of annualized net interest
income, on a fully taxable-equivalent basis, expedsas a percentage of average interest-earniatg alet interest income and net interest
margin are presented on a fully taxable-equivdbasis to consistently reflect income from taxablnk and securities and tax-exempt
securities based on the federal statutory taxab8s.0 percent.
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Net Interest Income (Fully Taxal-Equivalent Basis)
Three months ended September 30, 2008 and 2007

Net interest income decreased by $0.3 million t6.$%nillion for the three months ended Septembe2808, compared to $96.0 million
for the comparable 2007 period. The decrease imterest income was the result of a 166 basistpl@orease in yields earned on assets,
partially offset by a 21 basis point decrease édbst of our total funding sources.

The main factors affecting interest income andrégeexpense are discussed below:
Interest incomdor the three months ended September 30, 2008aseceby $0.5 million primarily due t

(o]

A $1.0 million increase in interest income on loassa result of a 34.0% increase in our averageldances for the thre
months ended September 30, 2008 compared to theazabie 2007 period. However, this interest incameecase from
loans was offset as our loan yields decreased 24 points from 10.19% for the three months erg@mtember 30, 2007
7.71% for the three months ended September 30,. ZB@8decrease in loan yields was a direct redatreduction in our
Prime lending rate in response to decreases iRdleral Funds rates over the 12 month period freptegnber 30, 2007 to
September 30, 2008. Our average Prime lendingdesteeased 319 basis points from an average of 8fa©ghe three
months ended September 30, 2007 to an averag@@¥esor the three months ended September 30, Z&equent to
September 30, 2008, Federal Funds rates decregsdi¥tbasis points, which will reduce our averagmP lending rate
subsequent to September 30, 2(

A $1.3 million increase in interest income on invesnt securities due principally to growth in bales.

These increases were partially offset by a decreB$&.8 million in interest income on short tenmvéstments primarily due

the decrease in the Federal Funds rates from Sbpte3f, 2007 to September 30, 2008.
Interest expensfor the three months ended September 30, 2008asedeby $0.8 million primarily due t

(o]

An increase in interest expense of $2.7 milliomfrdeposits, primarily due to a $925.2 million, 6:&% increase in avera
interest bearing deposits as a result of our facugrowing on-balance sheet deposits. This increaseprimarily related to
growth in our money market deposit product foryathge clients introduced in May 2007 and our gadeposit product
introduced in late October 2007, both of which wgdduced to provide funding for our loan growtbr Ehe three months
ended September 30, 2008, the average balance ehdy stage money market deposit product was $5&idlion and
interest expense was $2.1 million, compared to Rladllion and $1.4 million, respectively, for tkemparable 2007 peria
The average balance of our sweep deposit produthiéathree months ended September 30, 2008 w&sZ88llion and
interest expense was $1.7 millic

An increase of $0.3 million due to an increasevierage balances of short-term borrowings to supmartoan growth,
partially offset by declining short-term marketdrgst rates. Average short-term borrowings inciage$338.6 million to
$544.3 million for the three months ended Septer86e2008, compared to $205.7 million for the corapée 2007 perioc

These increases were patrtially offset by a decriggisterest expense of $2.2 million from long-tediebt, primarily due to a

decrease in average interest rates, partially offg@n increase in average long-term debt balaogsage interest rates on long-
term debt decreased due primarily to lower Londdarbank Offered Rates (“LIBOR”) rates associatéith wur interest rate swap
arrangements. Average lotgrm debt increased by $129.6 million to $976.8iamlfor the three months ended September 30, :
compared to $847.2 million for the comparable 2péiod, primarily due to the issuance of $250 wiillin 3.875% convertible
senior notes (“2008 Convertible Notes”) in Aprild The proceeds from the issuance of the 2008 &tible Notes were used
primarily to settle the conversion of our 2003 Certible Notes, which matured in June 2008, andfber general corporate
purposes.

Nine months ended September 30, 2008 and 2007

Net interest income decreased by $7.8 million,.@rgercent to $276.8 million for the nine monthdexh September 30, 2008, compared
to $284.6 million for the comparable 2007 periodeTecrease in net interest income was the relalilb5 basis point decrease in yields
earned on assets, partially offset by a 9 basist pigicrease in the cost of our total funding sairce

The main factors affecting interest income andrégeexpense are discussed below:
Interest incomior the nine months ended September 30, 2008 deedlday $2.3 million primarily due t

(o]

A $2.1 million decrease in interest income on sken investments primarily due to the decreagberFederal Funds rates,
partially offset by growth in average st-term investment portfolio balance
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A $1.1 million decrease in interest income on owestment securities portfolio due principally eaver levels of taxabl
investment securities due to principal prepaymeftd.S. agency securities, mortgage-backed seesiivllateralized
mortgage obligations, partially offset by growthaimerage balances of our non-taxable investmentisies portfolio.
Average interest-earning investment securitieseesad by $59.4 million to $1.33 billion for the @imonths ended
September 30, 2008, compared to $1.39 billionHerdomparable 2007 peric

These decreases were partially offset by a $1.0omihcrease in interest income on loans as dtre$a 28.9% increase in

our average loan balances for the nine months e8dptember 30, 2008, compared to the comparablé @80d. However, this
interest income increase from loans was offsetuasaan yields decreased 231 basis points fromQP@.for the nine months enc
September 30, 2007 to 8.09% for the nine months@®@ptember 30, 2008. The decrease in loan yeldsa direct result of a
reduction in our Prime lending rate in responseeoreases in the Federal Funds rates over the aithrmperiod from

September 30, 2007 to September 30, 2008. Ourgeé&rdame lending rate decreased 279 basis poons &n average of 8.23%
for the nine months ended September 30, 2007 &varage of 5.44% for the nine months ended Septerd®e2008.

» Interest expensfor the nine months ended September 30, 2008 isecehy $5.5 million primarily due ti

[©]

An increase in interest expense of $8.6 milliomfrdeposits due to a $740.8 million, or 71.1% insecia average intere
bearing deposits as a result of our focus on grgwimbalance sheet deposits. The increase in depeass primarily related
to growth in our money market deposit product faryestage clients introduced in May 2007 and aveep deposit product
introduced in late October 2007, which we introdlite provide funding for our loan growth. For tHeaeamonths ended
September 30, 2008, the average balance of oy #tade money market deposit product was $464 fioménd interest
expense was $5.7 million, compared to $56.9 miliod $1.6 million, respectively, for the compara®087 period. The
average balance of our Eurodollar sweep depositymtcdfor the nine months ended September 30, 2GE83285.7 million
and interest expense was $3.9 milli

An increase of $6.5 million from long-term debtinparily due to an increase in average long-ternt 8aelances, partially
offset by a decrease in average interest ratesafyedong-term debt increased by $389.0 millio8387.9 million for the
nine months ended September 30, 2008, comparesbt$million for the comparable 2007 period, priityadue to the
issuance of $500 million in senior and subordinatetds in May 2007 and our 2008 Convertible Nate&pril 2008,
partially offset by the maturity of our 2003 Contilele Notes in June 2008. Average interest rateong-term debt
decreased due primarily to lower LIBOR rates asdediwith our interest rate swap arrangeme

These increases were partially offset by a decreB$8.6 million from short-term borrowings, prinigrdue to declining

short-term market interest rates, as well as aedserin average balances of short-term borrowings.
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Analysis of Interest Changes Due to Volume and fratlly Taxabl-Equivalent Basis)

Net interest income is affected by changes in theumt and mix of interest-earning assets and istdyearing liabilities, referred to as
“volume change.” Net interest income is also afddby changes in yields earned on interest-eamassgts and rates paid on interest-bearing
liabilities, referred to as “rate change.” Changesur Prime lending rate also impact our loandgeland to a certain extent our interest-bearing
deposits. The following table sets forth changest@rest income for each major category of inteessning assets and interest expense for
each major category of interest-bearing liabilitiEse table also reflects the number of simultasedhanges attributable to both volume and
rate changes for the periods indicated. For thilefachanges that are not solely due to eitheraelor rate are allocated in proportion to the
percentage changes in average volume and average ra

2008 Compared to 2007 2008 Compared to 2007
Three Months Ended September 30, Nine Months Ended September 30,
Increase (Decrease) Due to Change in Increase (Decrease) Due to Change in
(Dollars in thousands) Volume Rate Total Volume Rate Total
Interest income
Federal funds sold, securities purchased undeeagets to
resell and other sh-term investment securitit $ 377 $ (2,150 $(1,779) $ 4,72 $ (6,870 $(2,149)
Investment securities (Taxab! 10¢ 29¢ 40€ (3,829 50¢ (3,319
Investment securities (N-Taxable) 93¢ (51) 88¢ 2,38¢ (197 2,19¢
Loans 26,96¢ (25,957) 1,018 67,82( (66,81¢) 1,004
Increase (decrease) in interest income 28,38¢ (27,85%) 534 71,11( (73,369 (2,25%)
Interest expenst
NOW deposits 14 8 22 26 28 54
Regular money market depos (38 55 17 (a77) 25C 73
Bonus money market depos 1,487 (681) 80¢€ 3,84( 40% 4,24
Time deposit: 16¢€ (15 15z 38€ (62) 32t
Sweep deposil 1,697 — 1,697 3,88t — 3,88t
Shor-term borrowings 2,54: (2,2072) 341 (2,099 (7,50€) (9,599
Zerc-coupon convertible subordinated nc (232) — (232) (272) 36 (23¢€)
3.875% convertible senior not 2,972 — 2,972 5,69t — 5,69t
Junior subordinated debentu 44 (383) (339 10t (889 (784)
Senior and subordinated no 404 (4,015) (3,61)) 9,794 (5,5272) 4,272
Other lon¢-term debt (9 (1,019 (1,029 (13) (2,36%) (2,38))
Increase (decrease) in interest expense 9,05( (8,247 803 21,17¢ (15,629 5,541
Increase (decrease) in net interest inci $19,33¢ $(19,60) $ (269 $49,93¢ $ (57,739 $(7,80%)

Net Interest Margin (Fully Taxak-Equivalent Basis)

Our net interest margin was 5.73 percent and 5¢8dept for the three and nine months ended Septe3Gh@008, respectively,
compared to 7.18 percent and 7.38 percent fordhgparable 2007 periods. The decreases in net shter@gin were primarily due to decree
in yields on our loan portfolio resulting from redions in our Prime lending rate and increaseates paid on our deposits due to our two
interest-bearing deposit products introduced in72@@rtially offset by decreases in rates paid amsbort-term borrowings and LIBOR rates
associated with our interest rate swap agreem@muitsnet interest margin also decreased due tartpadt of our deposit pricing strategies.

Average Balances, Yields and Rates Paid (Fully Thle-Equivalent Basis)

The average yield earned on interest-earning aissétte amount of annualized fully taxable-equinéliaterest income expressed as a
percentage of average interestring assets. The average rate paid on fundinge®is the amount of annualized interest expexgeessed
a percentage of average funding sources. The fuitptables set forth average assets, liabilitieapnity interest and stockholders’ equity,
interest income, interest expense, annualized ytdi rates, and the composition of our annualietihterest margin for the three and nine
months ended September 30, 2008 and 2007, resglgctiv
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Average Balances, Rates and Yields for the Threenihe Ended September 30, 2008 and 2(

Three months ended September 3l

2008 2007
Interest Yield/ Interest
Average Income/ Average Income/ Yield/
(Dollars in thousands) Balance Expense Rate Balance Expense Rate
Interes-earning asset:
Federal funds sold, securities purchased undeeagmets to resell
and other sho-term investment securities ( $ 383,00¢ $ 2,71z 2.82% $ 350,83 $ 4,48: 5.0
Investment securitie:
Taxable 1,288,03! 15,327 4.7: 1,277,911 14,91t 4.6:
Non-taxable (2] 108,11! 1,701 6.2¢ 48,48¢ 813 6.6t
Total loans, net of unearned inco 4,863,701 94,25¢ 7.71 3,630,27! 93,24: 10.1¢
Total interes-earning assel 6,642,86! 113,99( 6.82 5,307,50: 113,45¢ 8.4¢
Cash and due from ban 243,62: 283,71:
Allowance for loan losse (55,999 (45,17
Goodwill 4,092 4,092
Other assets (¢ 713,48’ 537,17¢
Total asset $ 7,548,07. $ 6,087,311
Funding source:
Interes-bearing liabilities
NOW deposits $ 4253t % 53 05(% $ 30,647 $ 31 0.4%
Regular money market depos 139,21( 53C 1.51 149,58( 51z 1.3¢
Bonus money market depos 1,027,01! 3,08¢ 1.2C 567,34! 2,28: 1.6C
Time deposit: 395,97( 89¢ 0.9C 321,24: 745 0.9z
Sweep deposil 389,23 1697 1.7 — — —
Total interes-bearing deposit 1,993,96' 6,267 1.2 1,068,81! 3,67z 1.3t
Shor-term borrowings 544,30: 3,042 2.27 205,71! 2,701 5.21
Zerc-coupon convertible subordinated nc — — — 149,01: 23z 0.6z
3.875% convertible senior not 250,00( 297z 4.7: — — —
Junior subordinated debentu 52,50z 514 3.8¢ 49,79¢ 85% 6.8
Senior and subordinated no 522,30: 4,381 3.3/ 495,77: 7,99 6.4C
Other lon¢-term debt 151,99¢ 1,090 2.8t 152,66¢ 2,11F  5.4¢
Total interes-bearing liabilities 3,515,07! 18,26¢ 2.07 2,121,77 17,46: 3.27
Portion of nonintere-bearing funding source 3,127,79 3,185,72!
Total funding source 6,642,86! 18,26¢ 1.0¢ 5,307,50: 17,46 1.3C
Noninteres-bearing funding source:
Demand deposil 2,826,28! 2,867,81.
Other liabilities 194,42¢ 193,95!
Minority interest in capital of consolidated affites 300,30! 227,07.
Stockholder’ equity 711,98: 676,69¢
Portion used to fund inter-earning asse! 3,127,79) (3,185,72)
Total liabilities, minority interest, and stockhelw’ equity $ 7,548,07. $ 6,087,311
Net interest income and marg $ 95,72« 5.7% $ 95,997 7.1&%
Total deposit: $ 4,820,25! $ 3,936,62

(1) Includes average inter-bearing deposits in other financial institutions$8D.0 million and $59.4 million for the three msitendec

September 30, 2008 and 2007, respecti

(2) Interestincome on non-taxable investmentsésgnted on a fully taxable-equivalent basis uliegiederal statutory income tax rate of
35.0 percent for all periods presented. The taxvadpnt adjustments were $0.6 million and $0.3 imnillfor the three months ended

September 30, 2008 and 2007, respecti

(3) Average investment securities of $388.2 millaord $250.3 million for the three months ended &aper 30, 2008 and 2007,
respectively, were classified as other assetseysvilere noninterest-earning assets. These invetmamarily consisted of non-

marketable securitie
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Average Balances, Rates and Yields for the Nine M@Ended September 30, 2008 and 2!

Nine months ended September 3(

2008 2007
Interest Yield/ Interest
Average Income/ Average Income/ Yield/
(Dollars in thousands) Balance Expense Rate Balance Expense Rate
Interes-earning asset:
Federal funds sold, securities purchased undeeagmets to resell
and other sho-term investment securities ( $ 484,89. $ 10,51 29(% $ 326,76: $ 12,66( 5.1&%
Investment securitie:
Taxable 1,231,94 43,677 4.7¢ 1,340,95: 46,99 4.6¢
Non-taxable (2] 100,18 4,801 6.4C 50,61¢ 2,60 6.8¢
Total loans, net of unearned inco 4,433,73. 268,53( 8.0¢ 3,439,52. 267,52t 10.4C
Total interes-earning assel 6,250, 75! 327,52. 7.0C 5,157,85! 329,77¢ 8.5t
Cash and due from ban 256,34 276,20:
Allowance for loan losse (52,369 (42,979
Goodwill 4,092 15,43¢
Other assets (¢ 695,34« 509,41-
Total asset $ 7,154,17 $ 5,915,92
Funding source:
Interes-bearing liabilities
NOW deposits $ 4388 $ 161 04% $ 36,11« $ 107 0.4(%
Regular money market depos 142,78 1,487 1.3¢ 161,74¢ 1,414 1.7
Bonus money market depos 934,25: 8,791 1.2¢ 523,63t 4,54¢ 1.1€
Time deposit: 375,91 2,58¢ 0.92 320,18 2,25¢  0.94
Sweep deposil 285,68: 3,888 1.87 — — —
Total interes-bearing deposit 1,782,52. 16,90¢ 1.27 1,041,67 8,32¢ 1.07
Shor-term borrowings 329,19¢ 5957 2.4z 388,62: 15,55¢ 5.3t
Zerc-coupon convertible subordinated nc 94,14¢ 473  0.67 148,78 70¢  0.64
3.875% convertible senior not 160,03t 5,69t 4.7¢ — — —
Junior subordinated debentu 52,85 1,77¢ 4.5C 50,70« 2,56 6.7¢€
Senior and subordinated no 528,56! 16,10¢ 4.07 246,77" 11,837 6.41
Other lon¢-term debt 152,33¢ 3,84¢ 3.37 152,66¢ 6,221 5.4t
Total interes-bearing liabilities 3,099,66! 50,767 2.1¢ 2,029,23 45,22( 2.9
Portion of nonintere-bearing funding source 3,151,09! 3,128,61!
Total funding source 6,250,75! 50,767 1.0¢ 5,157,85! 45,22( 1.17
Noninteres-bearing funding source:
Demand deposil 2,852,85 2,838,18
Other liabilities 227,62¢ 183,44(
Minority interest in capital of consolidated affites 281,48 199,92
Stockholder equity 692,54« 665,13
Portion used to fund inter-earning asse! 3,151,09) (3,128,61)
Total liabilities, minority interest, and stockhels’ equity $ 7,154,171 $ 5,915,92
Net interest income and marg $276,75: 5.91% $284,55¢ 7.38%
Total deposit: $ 4,635,37. $ 3,879,86!

(1) Includes average inter-bearing deposits in other financial institutionst®0.7 million and $50.8 million for the nine mosthndec

September 30, 2008 and 2007, respecti

(2) Interestincome on non-taxable investmentsésgnted on a fully taxable-equivalent basis uliegiederal statutory income tax rate of
35.0 percent for all periods presented. The taxvadpnt adjustments were $1.7 million and $0.9 imnillfor the nine months ended

September 30, 2008 and 2007, respecti

(3) Average investment securities of $369.0 millzord $233.2 million for the nine months ended Seper 30, 2008 and 2007, respectively,

were classified as other assets as they were moeg-earning assets. These investments primarily catst noi-marketable securitie
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Provision for Loan Losse

Our provision for loan losses is based on our atadn of the adequacy of the existing allowancddan losses in relation to total gross
loans and on our periodic assessment of the inharghidentified risk dynamics of the loan portfotesulting from reviews of selected
individual loans. The following table summarizes provision for loan losses for the three and mranths ended September 30, 2008 and
2007, respectively:

Three months ended September 30, Nine months ended September 30,
(Dollars in thousands) 2008 2007 2008 2007
Allowance for loan losses, beginning bala $ 52,88¢ $ 43,350 $ 47,29: $ 42,747
Provision for loan losse 13,68: 3,15¢ 29,75¢ 10,86¢
Gross loan char-offs (7,000 (4,139¢) (22,30¢) (14,759
Loan recoverie 72C 1,85¢ 5,541 5,367
Allowance for loan losses, ending balal $  60,29( $  44,22¢ $  60,29( $ 44,22t
Provision as a percentage of total gross loansu@ined) 1.02% 0.32% 0.75% 0.3¢%
Gross charc-offs as a percentage of total gross loans (anredjl 0.52 0.4% 0.5€ 0.51
Net charg-offs as a percentage of total gross loans (anred)| 0.47 0.24 0.4z 0.3¢
Allowance for loan losses as a percentage of grtads loan: 1.13% 1.15% 1.13% 1.15%
Total gross loans at period e $ 5,323,32: $ 3,844,18! $ 5,323,32: $ 3,844,18!

Our provision for loan losses increased by $10/8anito $13.7 million for the three months endezhb&mber 30, 2008, compared to
$3.2 million for the comparable 2007 period. Ther@ase in our provision for loan losses was prilpaie to growth in our loan portfolio.
Gross loan charge-offs of $7.0 million and loaroreries of $0.7 million for the three months en&etember 30, 2008 came primarily from
our early-stage client portfolio. We consider ollmaance for loan losses of $60.3 million adequateover credit losses inherent in the loan
portfolio at September 30, 2008.

Our provision for loan losses increased by $1818anito $29.8 million for the nine months endech&enber 30, 2008, compared to a
provision of $10.9 million for the comparable 2Q84tiod. The increase in our provision for loan &sswas primarily due to growth in our loan
portfolio. For the nine months ended SeptembeB808, we grew total gross loans by $1.15 billioompared to $334.6 million for the
comparable 2007 period.

Noninterest Income

Three months ended September 3! Nine months ended September 3(
(Dollars in thousands) 2008 2007 % Change 2008 2007 % Change
Client investment fee $13,63t $13,127 3.9% $ 41,00¢ $ 37,81 8.4%
Foreign exchange fe: 8,641 6,71 28.7 24,44¢ 17,77¢ 37.5
Deposit service chargt 6,12¢ 3,93¢ 55.¢ 18,07¢ 10,71 68.¢
Gains on derivative instruments, | 6,472 8,79( (26.9 13,47¢ 15,51« (13.7)
Letter of credit and standby letter of credit inex 3,05( 2,671 14.2 9,13¢ 8,36: 9.2
Corporate finance fee — 5,16¢ (100.0 3,64( 11,56¢ (68.5)
(Losses) gains on investment securities, (87€¢)  14,71¢ (106.0 (4,949 40,611 (1129
Other 4,69¢ 9,91/ (52.6) 22,41 25,83 (13.9)
Total noninterest incom $41,74° $65,03¢ (35.6)% $127,24¢ $168,19! (24.9%

Included in net income is income and expense tleaatributable to minority interests. As part of investment funds management
business, we recognize the entire income or lass funds where we own significantly less than 10896.are required under GAAP to
consolidate 100% of the results of the funds thesbwe deemed to control. Similarly, we are requineder GAAP to consolidate the results of
eProsper, of which we own 65%. The relevant amoaititdbutable to investors other than us are rédlgainder “Minority Interest in Net Loss
(Income) of Consolidated Affiliates”. Our net incerincludes only the portion of income or loss ikaittributable to our ownership interest.
The non-GAAP tables presented below, for nonintere®me, net gains on derivative instruments gagéts (losses) on investment securities
and noninterest expense, all exclude minority egerWe believe these non-GAAP financial measuvlesn taken together with the
corresponding GAAP financial measures, provide rimgginl supplemental information regarding our pemfiance by excluding certain items
that represent income attributable to investorgrothan us and our subsidiaries. Our managemest asd believes that investors benefit from
referring to, these non-GAAP financial measureassessing our operating results and when planfirggasting and analyzing future periods.
However, these non-GAAP financial measures shoelddmsidered in addition to, not as a substitut@fsuperior to, financial measures
prepared in accordance with GAAP.
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The following table provides a summary of non-GAAdhinterest income, net of minority interest:

Three months ended September 3! Nine months ended September 3(
Non-GAAP noninterest income, net of minority interest
(Dollars in thousands) 2008 2007 % Change 2008 2007 % Change
GAAP noninterest incom $41,747 $ 65,03¢ (35.% $127,24¢ $168,19! (24.9%
Less: income attributable to minority interestgluding carried
interest (1,042 (12,766 (91.€) (143 (33,789 (99.6)
Non-GAAP noninterest income, net of minority inter $40,70f $ 52,26¢ (22.)% $127,10¢ $134,41. (5.9%

Client Investment Fees

Client investment fees were $13.6 million and $4tilion for the three and nine months ended Septm0, 2008, respectively,
compared to $13.1 million and $37.8 million for t@mmparable 2007 periods. The increases in cliemstment fees were primarily attribute
to the growth in average client investment fundstipularly from an increase in deposits from atet-stage technology clients, as well as an
increase in deposits from our venture capital ahdroprivate equity clients. These increases wargglly offset by lower margins earned on
repurchase agreements. In addition, we continti@éct® challenges in growing off-balance sheet fuhdsto the success of our new on-balance
sheet deposit products, as well as the signifidentine of initial public offerings (“IPO”). The flowing table summarizes average client
investment funds for the three and nine months @S#ptember 30, 2008 and 2007, respectively.

Three months ended September 3! Nine months ended September 3(
(Dollars in millions) 2008 2007 % Change 2008 2007 % Change
Client directed investment assets $12,94¢ $ 12,55 3.1% $12,81¢ $12,22¢ 4.S%
Client investment assets under manager 6,40¢ 5,73¢ 11.7 6,26 5,46 14.5
Sweep money market fun 2,682 2,41¢ 11.1 2,692 2,37¢ 13.2
Total average client investment funds $22,03¢ $20,70¢ 6.4% $21,77. $20,07: 8.5%

(1) Mutual funds and Repurchase Agreement Programsa
(2) Client funds invested through SVB Financial Group maintained at thi-party financial institutions

Foreign Exchange Fet

Foreign exchange fees were $8.6 million for thee¢hmonths ended September 30, 2008, compared#tarfiion for the comparable
2007 period. The increase was primarily due todased client awareness of these products througtoatinued marketing efforts, as well as
the positive impact of recent market volatility.

Foreign exchange fees were $24.4 million for tmenmmonths ended September 30, 2008, compared 8 ffilfion for the comparable
2007 period. The increase was primarily due to éiglolumes of transactions. Commissioned notionalmes were $4.9 billion and $4.4
billion for the nine months ended September 30828fd 2007, respectively. Because our clients’ cehfiar foreign currency is driven by the
purchase or sale of goods and services, and beoaursethan 80% of our trades occur in only fourencies (Euro, Pound Sterling, Canadian
Dollar and Japanese Yen), the higher notional vekineflect the impact of business conditions irs¢hoountries or regions of our clients.

Deposit Service Charge

Deposit service charges were $6.1 million and $idltlon for the three and nine months ended Septm30, 2008, respectively,
compared to $3.9 million and $10.7 million for #@mparable 2007 periods. The increases in depgrsice charges were primarily attribute
to a decrease in the earnings credit rate obtdigetdients to offset deposit service changes, whiek primarily related to decreases in short-
term market interest rates.
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Gains on Derivative Instruments, Net

A summary of gains on derivative instruments, fatthe three and nine months ended September088 &nd 2007, respectively, is as
follows:

Three months ended September 30, Nine months ended September 30,
(Dollars in thousands) 2008 2007 % Change 2008 2007 % Change
Gains (losses) on foreign exchange forward corgrait:
Gains on client foreign exchange forward contrams,(1) $ 561 $ 36C 55.¢% $ 1,767 $ 1,26f 39.7%
Gains (losses) on internal foreign exchange forveartdracts,
net (2) 4,45 (450) — 1,98¢ (884) (324.5)
Total gains (losses) on foreign exchange forwardreats, ne 5,01 (90) — 3,752 381 884.¢
Change in fair value of interest rate swap (10 (33¢) (97.0 37¢€ (812) (564.2)
Gains on covered call options, net 24 — — 40z — —
Equity warrant asset
Gains on exercise, n 1,13(C 7,68¢ (85.9) 6,321 11,55t (45.9)
Change in fair value (5
Cancellations and expiratiol (950 (5149 84.¢ (1,895  (1,98)) 4.9
Other changes in fair vall 1,26t 2,04: (38.1) 4,52 5,64( (19.¢)
Total net gains on equity warrant assets 1,44t 9,21¢ (84.%) 8,94¢ 15,21« (41.2)
Total gains on derivative instruments, $6472 $8,79( (26.49)% $13,47¢ $15,51« (13.)%

(1) Represents the net gains for foreign exchange fora@ntracts executed on behalf of cliel

(2) Represents the change in the fair value of foreigrhange forward contracts to economically reduseareign exchange exposure r
related to certain foreign currency denominatediso®evaluations of foreign currency denominateshdoare recorded on the line item
“Othel” as part of noninterest income, a component of dateted net income

(3) Represents the change in the fair value hefigeedhedging relationship from the interest rat@s agreement related to our junior
subordinated debentures. Please refer to the discusf our interest rate swap agreement relateditgunior subordinated debentures in
Note 10 (Derivative Financial Instruments) of “Notes to Interim Consolidated Financial Statemdatsudited)’in Part I, Item 1 in thi
report.

(4) Represents net gains on covered call options hethb of our sponsored debt fun

(5) As of September 30, 2008, we held warrants to @eelshares of capital stock of 1,258 companiespaped to 1,206 companies as
September 30, 200

(6) Includes net gains on equity warrant assets heltbbgolidated investment affiliates. Relevant ant®attributable to minority interes
are reflected in the interim consolidated statesiehincome under the caption “Minority InteresiNet Loss (Income) of Consolidated
Affiliates”.

Gains on derivative instruments, net, were $6.%ionifor the three months ended September 30, 28@8@pared to $8.8 million for the
comparable 2007 period. The decrease of $2.3 milias primarily due to lower gains on exercisesfity warrant assets and lower gains
from valuations of our equity warrant assets, plytioffset by net gains from changes in the failue of foreign exchange forward contracts.
Net gains from foreign exchange forward contractiuded $4.5 million in net gains from changeshia fair value of foreign exchange forwi
contracts, used to offset net losses of $4.7 milfiom revaluation of our foreign currency denontéthloans, which are included in other
noninterest income.

Gains on derivative instruments, net, were $13l6anifor the nine months ended September 30, 2668\pared to $15.5 million for the
comparable 2007 period. The decrease of $2.0 milias primarily due to lower gains on exercisesfity warrant assets and lower gains
from valuations of our equity warrant assets, pHytioffset by higher net gains from changes infdievalue of foreign exchange forward
contracts. Net gains from foreign exchange forwamdtracts included $2.0 million in net gains frohranges in the fair value of foreign
exchange forward contracts, used to offset neeke$ $2.8 million from revaluation of our foreigarrency denominated loans, which are
included in other noninterest income.

The lower gains on exercise of equity warrant asketthe three and nine months ended Septemb@088, compared to the compare
2007 periods reflect the impact of slowing mergerd acquisitions (“M&A”) and IPO markets. Changestie fair value of equity warrant
assets were primarily attributable to changesénvtilue of the underlying client companies’ stadtanges in the value of the underlying
assumptions used to value the equity warrant agggtsling changes in the risk-free interest ratgnges in the volatility of market-
comparable public companies and changes in thectegbéfe of the equity warrant assets. The methagloused to calculate the fair value of
equity warrant assets has been applied consistently
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The following table provides a summary of non-GAA€ gains on derivative instruments, net of miyariterest:

Three months ended September 3l Nine months ended September 3(

Non-GAAP net gains on derivative instruments, net of nmority interest

(Dollars in thousands) 2008 2007 % Change 2008 2007 % Change
GAAP net gains on derivative instrume $6472 $8,79( (26.9% $13,47¢ $15,51¢ (13.1%
Less: income attributable to minority interests (127 (760) (84.1) (246) (1,029 (76.0
Non-GAAP net gains on derivative instruments, net afarity

interest $6,35] $ 8,03( (20.9% $13,237 $14,48i (8.7)%

(1) Represents gains recognized from the exercise obwa held by one of our sponsored debt fu

(Losses) Gains on Investment Securities, Net

We experience variability in the performance of consolidated funds from quarter to quarter dug mamber of factors, including
changes in the values of our funds’ investmentangks in the amount of distributions and genemheaic and market conditions. Such
variability may lead to volatility in the gains éses) from investment securities and cause oultsdsua particular period not to be indicative
of our performance in a future period. The valuatd our consolidated investment funds continudsataffected by a more discerning venture
capital environment, a further softening of M&A i&ity among our portfolio companies in the thirdagter of 2008, and a significant decline
IPO’s in 2008.

Net losses on investment securities were $0.9anifior the three months ended September 30, 2008pared to net gains of $14.7
million for the comparable 2007 period. The follogitable provides a summary of net (losses) gaingwestment securities for the three
months ended September 30, 2008 and 2007:

Three months ended
September 30, 2008

September 30, 20C

Managed
Managed Cc-
Funds Of
Investment Sponsored
(Dollars in thousands) Funds Funds Debt Funds Other Total Total
Unrealized gains (losse $ 4,66¢ $3,38¢) $ (2,00 $ — $(72) $ 8,20¢
Realized gains (losse — 1,52¢ 364 (2,044 (155) 6,51:
Total gains (losses) on investment securities $ 466¢ $(1,86) $ (1,640 $(2,049) 3$387¢) $ 14,71¢

Net losses on investment securities of $0.9 milfimrthe three months ended September 30, 2008 veen@rised primarily of the following
* Net unrealized losses of $5.4 million from lowetuadions within our managed funds of funds and spoed debt fund:

* Realized losses of $2.0 million, primarily from tbale of our marketable equity securities, whighgublicly traded shares acquil
upon exercise of equity warrant ass

* Net unrealized gains of $4.7 million from highefuations within our managed -investment funds
» Realized gains of $1.5 million within our managedds of funds due to net gains from distributic
Net losses on investment securities were $4.9anifor the nine months ended September 30, 2008pared to net gains of $40.6

million for the comparable 2007 period. The followitable provides a summary of net (losses) gaingwestment securities for the nine
months ended September 30, 2008 and 2007:

Nine months endec
September 30, 2008

September 30, 20C

Managed
Managed Co-
Funds Of
Investment Sponsored
(Dollars in thousands) Funds Funds Debt Funds Other Total Total
Unrealized gains (losse $ 2,377 $(7,505) $ (8,279 $ — $(13,407) $ 28,13
Realized gains (losse 4,672 6,70 924 (3,845 8,45¢ 12,47¢
Total gains (losses) on investment securities $ 7,04¢ $ (79§) $ (7,355 $(3,84f) $ (4949 % 40,61:

Net losses on investment securities of $4.9 milfmrthe nine months ended September 30, 2008 eemgrised primarily of the following
* Net unrealized losses of $15.8 million from lowafuations within our managed funds of funds andchspoed debt fund:
» Realized losses of $3.8 million, primarily from tbale of our marketable equity securities, whighpublicly traded shares acqui

upon exercise of equity warrant ass

39



Table of Contents

» Realized gains of $11.4 million from our managedds of funds and managed-investment funds due to net gains fr
distributions and liquidity event

* Net unrealized gains of $2.4 million from highefuations within our managed -investment funds

As of September 30, 2008, we held investmentseedrectly or through seven of our managed investrfunds, in 433 private equity
funds, 73 companies and four sponsored debt funds.

The following table provides a summary of non-GAA&t gains (losses) on investment securities, netiobrity interest:

Three months ended September 30, Nine months ended September 30,

Non-GAAP net (losses) gains on investment securitiesgtnof minority interest
(Dollars in thousands) 2008 2007 % Change 2008 2007 % Change
GAAP net (losses) gains on investment secur $ (87€) $ 14,71¢ (106.0% $(4,949 $ 40,61 (112.2)%
Less: (income) losses attributable to minority iests, including

carried interes (14,2200 (11,889 (89.7) 227 (31,507) (100.7%)
Non-GAAP net (losses) gains on investment securities of

minority interest $(2,09¢) $ 2,83¢ A74.0% $(4,722) $ 9,10¢ (151.9%

Other Noninterest Income
A summary of other noninterest income for the thaee nine months ended September 30, 2008 and g&&Xp&ctively, is as follows:

Three months ended September 3! Nine months ended September 3(
(Dollars in thousands) 2008 2007 % Change 2008 2007 % Change
Service-based fee income (. $ 2,072 $1,70¢ 21.2% $ 6,32¢ $ 3,64¢ 73.6%
Fund management fe 2,22¢ 1,901 17.2 6,10¢ 6,64: (8.1
Credit card fee 1,47: 1,55¢ (5.5 4,67¢ 4,322 8.2
(Losses) gains on foreign currency loans revaloatiet (4,747 2,13 (322.9 (2,825 3,01  (193.7)
Other 3,66° 2,614 40.1 8,12¢ 8,21( (2.0
Total other noninterest incon $ 469 $ 9,91« (52.60% $22,417 $25,83: (13.9%

(1) Includes income from SVB Analytics and ePros|

Other noninterest income was $4.7 million for theee months ended September 30, 2008, comparé&ddarilion for the comparable
2007 period. The decrease of $5.2 million was prigndue to a decrease of $6.9 million from revdilomas of foreign currency (primarily Euro
and Pounds Sterling) denominated loans, due piyrtarthe strengthening of the U.S. dollar in thed quarter of 2008, partially offset by a
$1.4 million increase from revaluations of non-ldareign currency instruments and a $0.4 milliooréase in service-based fee income,
primarily due to increased activities from SVB Aytids. SVB Analytics’ revenues increased by $0.4liom to $1.5 million for the three
months ended September 30, 2008, compared to $ilidnrfor the comparable 2007 period, primarilyasesult of an increase in the number
of clients. The number of clients increased to itQhe three months ended September 30, 2008, a@dpo 148 for the comparable 2007
period.

Other noninterest income was $22.4 million for tiivee months ended September 30, 2008, comparezbt8 #illion for the comparable
2007 period. The decrease of $3.4 million was prilpdue to a decrease of $5.8 million from revaios of foreign currency denominated
loans, partially offset by a $2.7 million increaseservice-based fee income, primarily due to iasesl activities from SVB Analytics. SVB
Analytics’ revenues increased by $2.5 million toSrhillion for the nine months ended September2B08, compared to $2.0 million for the
comparable 2007 period, primarily as a result oingnease in the number of clients. The numbetiefts increased to 604 for the nine months
ended September 30, 2008, compared to 260 foratimparable 2007 period.
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Noninterest Expensi

Three months ended September 3! Nine months ended September 3(
(Dollars in thousands) 2008 2007 % Change 2008 2007 % Change
Compensation and benef $49,59¢  $56,46( (12.9% $153,43¢ $161,77 (5.2%
Professional service 9,62: 7,84 22.¢ 27,55¢ 23,67: 16.£
Premises and equipme 5,781 4,56 26.€ 16,42¢ 14,82( 10.¢
Net occupanc 4,13¢ 5,14¢ (19.7) 12,82t 16,23¢ (21.0
Business development and tra 3,38¢ 2,42¢ 39.t 10,57¢ 8,74 20.¢
Correspondent bank fe 1,68¢ 1,511 11.¢ 5,011 4,371 14.€
Telephone 1,37: 1,17¢ 16.€ 3,87( 4,03¢ (4.2
Loss from cash settlement of conversion premiumeod-coupon
convertible subordinated not — — — 3,85¢ — —

Data processing servic 1,082 1,05¢ 2.7 3,27¢ 2,94( 11.4
Reduction of the provision for unfunded credit coitmments (990) (973) 1.7 (35%) (2,77%) (87.2)
Impairment of goodwil — — — — 17,204 (200.0
Other 4,751 3,731 27.1 14,58( 11,96¢ 21.¢
Total noninterest expen: $80,431 $82,95¢ (3.0% $251,05 $262,99: (4.5%

The table below provides a summary of non-GAAP ntarest expense, net of minority interest:

Three months ended September 3! Nine months ended September 3(
Non-GAAP noninterest expense, net of minority interes
(Dollars in thousands) 2008 2007 % Change 2008 2007 % Change
GAAP noninterest expent $80,4317 $82,95¢ (3.0% $251,05° $262,99. (4.5)%
Less: amounts attributable to minority intere (2,869 (2,66%) 7.t (8,080 (8,189 1.3
Less: loss from conversion of convertible subort#idanotes — — — (3,85¢) — —
Less: impact of impairment of goodw — — — — (17,209 —
Non-GAAP noninterest expense, net of minority inte $77,560 $80,29¢ (3.9% $239,11¢ $237,59¢ 0.€%

Compensation and Benefits

Compensation and benefits expense was $49.6 mibiotihe three months ended September 30, 2008paxed to $56.5 million for the
comparable 2007 period. The decrease was prindu#yto a decline in expense related to our incerddmpensation plan and Employee S
Ownership Plan (“ESOP”), partially offset by annease in salaries and wages expense, primarilieteta an increase in the average number
of FTE personnel. The average number of FTE pereddnareased to 1,227 for the three months endpte8eder 30, 2008, compared to 1,151
for the comparable 2007 period.

Compensation and benefits expense was $153.4 mithiothe nine months ended September 30, 2008paced to $161.8 million for tt
comparable 2007 period. The decrease was prindu#yto decreases in our incentive compensationgXpanse and a decrease in salaries anc
wages expense paid to temporary employees, prinratdted to additional expenses incurred in thgirreng of 2007 associated with certain
information technology (“IT”) projects. These deases were partially offset by an increase in sedaand wages expense, primarily related to
an increase in the average number of FTE persomhelaverage number of FTE personnel increase@@for the nine months ended
September 30, 2008, compared to 1,165 for the crabpga2007 period.

Our compensation plans primarily consist of theehittve Compensation Plan, Direct Drive Incentiver@ensation Plan, SVB Financial
Group 401(k), ESOP, Retention Program and Warrargritive Plan. Total costs incurred under the alptaes were $12.7 million and $43.8
million for the three and nine months ended Septerb, 2008, respectively, compared to $20.9 mnilaad $49.5 million for the comparable
2007 periods. The decrease of $8.2 million forttiree months ended September 30, 2008 was printaldied to a $7.7 million decrease in
our Incentive Compensation Plan expense, a $1libmidecrease in our ESOP expense and a $0.5 mdkarease in our Warrant Incentive
Plan, partially offset by a $1.8 million increaseour Direct Drive expense. The decrease of $5llfomifor the nine months ended
September 30, 2008 was primarily related to a $tllon decrease in our Incentive Compensation Rigmense and a $1.2 million decrease in
our ESOP expense, partially offset by a $1.4 nmiliiecrease in our Direct Drive expense.

Professional Service

Professional services expense was $9.6 millionk27d6 million for the three and nine months endegdt&mber 30, 2008, respectively,
compared to $7.8 million and $23.7 million for t@mparable 2007 periods. The increases were ptinatiibutable to an increase in
expenses associated with certain infrastructurg s
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Net Occupanc

Net occupancy expense was $4.1 million for thegtmenths ended September 30, 2008, compared tor#tidn for the comparable
2007 period. The decrease was primarily attribetablincreased amortization of leasehold improvemienthe third quarter of 2007 due to a
change in the remaining lease terms of certain dimkeases.

Net occupancy expense was $12.8 million for the months ended September 30, 2008, compared t2 Biiion for the comparable
2007 period. The decrease was primarily attribetabl$1.7 million of lease exit costs recognizethimmsecond quarter of 2007, as we exited
three domestic offices in a move to improve synengg efficiency across business units, as welha®ased amortization of leasehold
improvements in the third quarter of 2007 due thange in the remaining lease term of certain dimkesses.

Loss from Cash Settlement of Conversion Premiufie@-Coupon Convertible Subordinated Notes

During the three months ended June 30, 2008, hat forthe maturity date of our 2003 Convertiblet®&sy we received a conversion
notice to convert notes in the total principal amtoof $7.8 million. Consistent with prior early o@rsions, we elected to settle the conversion
fully in cash and paid a total of $11.6 milliondash, which included $3.9 million representing¢baversion premium value of the converted
notes. Accordingly, we recorded a non-tax deduetibss of $3.9 million as noninterest expenseohmection with this early conversion
settlement payment, we exercised call options @untsto our call-spread arrangement and receivedtragponding cash payment of $3.9
million from the counterparty. Accordingly, we reded an increase in stockholders’ equity of $3.Bioni, representing such payment
received, which was reflected as additional paidaipital. As a result, the $3.9 million in nonirgsr expense we recorded due to this early
conversion settlement had no net impact on ouf stdakholders’ equity.

Reduction of the Provision for Unfunded Credit Cammants

We calculate the provision for unfunded credit catmments based on the credit commitments outstandisgvell as the credit quality of
our loan commitments. We recorded a reduction dd #illion and $0.4 million to the reserve for unfled credit commitments for the three
and nine months ended September 30, 2008, resplyctbompared to $1.0 million and $2.8 million the comparable 2007 periods. Our
reserve for unfunded credit commitments was $13lliomat September 30, 2008 compared to $11.%onilat September 30, 2007.

The reduction of the provision of $1.0 million ap@.4 million for the three and nine months endept&aber 30, 2008, respectively, was
primarily due to lower utilization of unfunded ciedommitments, as well as a reduction in our histd loss experience.

The reduction of the provision of $1.0 million filve three months ended September 30, 2007 reflactsistorical credit quality
experience. The reduction of the provision of $RiBion for the nine months ended September 30,/208s primarily due to a decrease in our
allowance for loan losses as a percentage ofgobals loans from 1.22 percent at December 31, 89Q6L5 percent at June 30, 2007.

Impairment of Goodwil

In connection with our annual assessment of goddivibVB Alliant we recognized impairment chargdsbt7.2 million during the
second quarter of 2007. The impairment resultech fthanges in our outlook for SVB Alliant’s futuiie@dncial performance. After completion
of remaining client transactions, all operationS¥B Alliant were ceased as of March 31, 2008.

Other Noninterest Expense

Other noninterest expense largely consisted oftedit fund amortization, postage and suppliesgFadeposit Insurance Corporation
(“FDIC") assessments, dues and publications expandensurance expense. Other noninterest expess&4v8 million for the three months
ended September 30, 2008, compared to $3.7 mfthiothe comparable 2007 period. The increase df #fillion was primarily related to
increased FDIC assessments of $0.6 million duedciweatime credit received in 2007.

Other noninterest expense was $14.6 million fomiine months ended September 30, 2008, compai®t2t@ million for the comparalk
2007 period. The increase of $2.6 million was prityaelated to increased FDIC assessments of filllion.
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Minority Interest in Net Loss (Income) of Consolided Affiliates

Minority interest in net loss (income) of consotield affiliates is primarily related to the minorityterest holders’ portion of investment
gains or losses and management fees in our mamageasl A summary of minority interest in net losxcome) of consolidated affiliates, for
the three and nine months ended September 30,&Q02007, respectively, is as follows:

Three months ended September 3( Nine months ended September 3!
(Dollars in thousands) 2008 2007 % Change 2008 2007 % Change
Net interest income (! $ (1299 $ (357 63.9% $ (492 $ (1,049 (52.9%
Noninterest income (1 (1,399 (12,429 (88.9) (1,94€)  (30,99Y (93.9)
Noninterest expense ( 2,86¢ 2,66¢ 7.5 8,08( 8,18¢ (1.3
Carried interest (2 351 (337) (204.2) 1,80: (2,78%) (164.7)
Minority interest in net loss (income) of consotigkd affiliates $ 1,697 $(10,459 (116.9% $ 7,44t $(26,639 (127.9%

(1) Represents minority interest share in net intérestme, noninterest income, and noninterest expehsensolidated affiliates
(2) Represents the preferred allocation of incoaraed by the general partners managing one ofpmmrsered debt funds and two of our
managed funds of fund

Minority interest in net loss of consolidated a#fies was $1.7 million for the three months endept&nber 30, 2008, compared to
minority interest in net income of $10.5 millionrfihe comparable 2007 period. Minority intereshét loss of consolidated affiliates of $1.7
million for the three months ended September 30820as primarily attributable to the following:

» Noninterest expense of $2.9 million, primarily telhto management fees paid by our managed funttie tpeneral partner entiti
at SVB Capital for funds manageme

* Net investment losses and carried interest of §filllon from our funds of funds and $1.1 million et investment losses a
carried interest from our sponsored debt fu

* Net investment gains of $4.1 million from two ofrauanaged c-investment funds

Minority interest in net income of consolidatedilédtes of $10.5 million for the three months end&=ptember 30, 2007 was primarily
attributable to the following:

* Noninterest income of $12.4 million, primarily regd to investment gains from our consolidated fupdsticularly related t
investment gains from two of our managed fundsuatis of $11.2 million

» Noninterest expense of $2.7 million primarily reldto management fees paid by our managed furttie weneral partners at S\
Capital for funds manageme

Minority interest in net loss of consolidated affies was $7.4 million for the nine months endegt&@aber 30, 2008, compared to
minority interest in net income of $26.6 millionrfihe comparable 2007 period. Minority intereshét loss of consolidated affiliates of $7.4
million for the nine months ended September 308208s primarily attributable to noninterest expeos$8.1 million, primarily related to
management fees paid by our managed funds. Minioitigyest in net income of consolidated affiliabé$26.6 million for the nine months
ended September 30, 2007 was primarily attributedbthae following:

* Noninterest income of $31.0 million, largely relhte investment gains from our consolidated fupasticularly related ti
investment gains from three of our managed fundarads and two of our sponsored debt funds, pértidfset by net losses from
one of our managed -investment funds

» Noninterest expense of $8.2 million primarily reldto management fees paid by our managed fi

Income Taxes

Our effective tax rate was 39.25 percent for tmeghmonths ended September 30, 2008, compared@0d gércent for the comparable
2007 period. The decrease in the tax rate was ghinstributable to the effect of more tax-advaged investments on our overall pre-tax
income.

Our effective tax rate was 40.90 percent for theemonths ended September 30, 2008, compared3b gércent for the comparable
2007 period. The decrease in the tax rate was phnatributable to the tax impact of lower noneldetible share-based compensation expense
and the effect of more tax-advantaged investmemtsuo overall pre-tax income, partially offset byiacrease in the tax rate from the $3.9
million non-tax deductible loss related to our castilement of the early conversion of certainaf 2003 Convertible Notes.

At September 30, 2008, the total amount of unreizeghtax benefits was $0.3 million, the recognitarwhich would reduce our income
tax expense by $0.3 million. At January 1, 2008, ttital amount of unrecognized tax benefits was #illion, the recognition of which would
have reduced our income tax expense by $0.3 millibe decrease in the amount of unrecognized tax
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benefits was due to the expiration of the applieathtue of limitations for income tax exposure€aiifornia and Maryland. Total accrued
interest and penalties at September 30, 2008 v@gerfillion.

Operating Segment Results

We have three operating segments in which we reporfinancial information: Commercial Banking, S\(Bpital and Other Business
Services.

In July 2007, we reached a decision to cease apesaat SVB Alliant, our investment banking subaig which provided advisory
services in the areas of mergers and acquisittmrporate finance, strategic alliances and priptdeements. We elected to have SVB Alliant
complete a limited number of client transactionteefinalizing its shut-down. As of March 31, 2Q@8l such client transactions had been
completed, and all operations at SVB Alliant weeased. Accordingly, SVB Alliant was no longer regpdras an operating segment as of the
second quarter of 2008. The results of operation§Y¥B Alliant have been included as part of thedteiling Items column for the current as
well as all prior periods presented.

In accordance with SFAS No. 13isclosures about Segments of an Enterprise andt&elInformation we report segment information
based on the “management” approach. The managexpprdach designates the internal reporting useddrnyagement for making decisions
and assessing performance as the source of outabfmsegments. Please refer to the discussionradegment organization in Note 13
(Segment Reporting) of the “Notes to Interim Coidatkd Financial Statements (unaudited)” under R#&gm 1 in this report.

Our primary source of revenue is from net intenesbme, which is primarily the difference betwenterest earned on loans, net of funds
transfer pricing, and interest paid on deposits phéunds transfer pricing. Accordingly, our segitseare reported using net interest income
of funds transfer pricing (“FTP”). FTP is an intatrmeasurement framework designed to assess tiecfal impact of a financial institution’s
sources and uses of funds. It is the mechanismhighvan earnings credit is given for deposits @ised an earnings charge is made for
funded loans. FTP is calculated by applying a feansite to pooled, or aggregated, loan and depokimes, effective January 1, 2008. Pric
January 1, 2008, FTP was calculated at an instruteeal based on account characteristics.

We also evaluate performance based on noninterestnie and noninterest expense, which are preseatedmponents of segment
operating profit or loss.

In calculating each operating segment’s nonintexggénse, we consider the direct costs incurretthidpperating segment as well as
certain allocated direct costs. We are in the meod reviewing our allocation methodology and waymrmake changes to it in future periods.
As part of this review, effective January 1, 20@8,began allocating certain corporate overheaddost corporate account. Prior to January 1,
2008, all overhead and support costs were allodatéte operating segments. Additionally, alsoa@ffee January 1, 2008 we include our ac
accrued incentive compensation expense at the sedavel. Prior to January 1, 2008 we recordecbiltgeted incentive compensation
expense for each segment as its actual and amyatliffes between segment budget and actual fortimee@ompensation was recorded in the
Reconciling Items column. See additional discusbielow under “Reconciliation of Segment and Comlsiéd Non Interest Expense.”

We do not allocate income taxes to our segmentditiddally, our management reporting model is pcatéd on average asset balances;
therefore, period-end asset balances are not gesstar segment reporting purposes. Total averagets equals total average assets from the
general ledger effective January 1, 2008. Prigdiatwuary 1, 2008, total average assets were cadudatthe greater of total average assets or
total average deposits and total average stockthisldguity combined.

The following is our segment information for theeé and nine months ended September 30, 2008 &Td @& pectively. We have
reclassified all prior period amounts to confornttte current period’s presentation.

Commercial Banking

Three months ended September 30, Nine months ended September 30,
(Dollars in thousands) 2008 2007 % Change 2008 2007 % Change
Net interest incom $ 7947 $ 86,33 (7.9% $ 236,93 $ 251,17: (5.7%
Noninterest incom 35,15¢ 29,67¢ 18.t 101,93( 82,86! 23.C
Noninterest expens (25,71)) (22,859) 12.5 (76,039 (71,089 7.C
Income before income tax exper $ 88,91¢ $ 93,15¢ (4.5 $ 262,820 $ 262,94t (0.0
Total average loar $3,814,731  $2,798,17. 36.3 $3,421,45! $2,577,98! 32.7%
Total average asse 3,848,44. 2,822,021 36.4 3,457,10 2,593,09. 33.2
Total average deposi $4,415,12. $3,694,16 19.5% $4,213,26. $3,626,02; 16.2%

Three months ended September 30, 2008 and 2007

Net interest income from the Commercial Bank (“CHEcreased by $6.8 million to $79.5 million for theee months ended
September 30, 2008, compared to $86.3 millionHerdomparable 2007 period, primarily related te@erease in earnings credit received on
deposit products, partially offset by an increasmierest income from the CB’s loan portfolio. Tdecrease in interest
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income from earnings credit received on deposits pvanarily related to decreases in short-term mairkerest rates, partially offset by
increased volumes of deposits, primarily from owney market deposit product for early stage cliertteduced in May 2007 and our sweep
deposit product introduced in late October 200% ifitrease in interest income from the CB'’s loarifplio was primarily due to decreases in
the earnings charge incurred by the CB for fundeth$ and growth in the CB’s loan portfolio, palyiaffset by a decrease in our average base
Prime lending rate to 5.00 percent for the threatmended September 30, 2008, compared to 8.temiehe comparable 2007 period.

Noninterest income increased by $5.5 million to.83%illion for the three months ended Septembe2808, compared to $29.7 million
for the comparable 2007 period, primarily relatedete income growth, largely driven by a $2.1 roillincrease in deposit service charges and
a $1.9 million increase in foreign exchange fed® ihcrease in deposit service charges was priyrettiibutable to a decrease in the earnings
credit rate obtained by clients to offset deposiviEe changes, which was primarily related to dases in short-term market interest rates. The
increase in foreign exchange fees was primarilytduecreased client awareness of these produeisdh our continued marketing efforts, as
well as the positive impact of recent market vditgti

Noninterest expense increased by $2.8 million @ B2nillion for the three months ended Septembe2808, compared to $22.9 million
for the comparable 2007 period. The increase innterest expense was primarily related to an irsiréa compensation and benefits expense
of $3.2 million, partially offset by a decreaseniet occupancy expense of $0.6 million. The incréasempensation and benefits expense was
primarily a result of a $1.1 million increase inranicentive compensation plan expense and a $2li@mincrease in salaries and wages
expense related to an increase in the average mwhbB&E employees within the CB, which increased 98 for the three months ended
September 30, 2008, compared to 475 for the corhfgaP®07 period. The decrease in net occupancynaggenas primarily attributable to
increased amortization of leasehold improvementkerthird quarter of 2007 due to a change in ¢meaining lease term of certain domestic
leases.

Nine months ended September 30, 2008 and 2007

The CB'’s net interest income decreased by $14.Bomilo $236.9 million for the nine months endegt®enber 30, 2008, compared to
$251.2 million for the comparable 2007 period, ity related to a decrease in interest income feamings credit received on deposit
products, partially offset by an increase in inséfacome from the CB’s loan portfolio. The dece@sinterest income from earnings credit
received on deposits was primarily related to desme in short-term market interest rates, partadfet by increased volumes of deposits,
primarily from our money market deposit product éairly stage clients introduced in May 2007 andswweep deposit product introduced in
late October 2007. The increase in interest inctsora the CB’s loan portfolio was primarily due teateases in the earnings charge incurred
by the CB for funded loans and growth in the CBan portfolio, partially offset by a decrease im average base Prime lending rate to 5.44
percent for the nine months ended September 3@, 20tnpared to 8.23 percent for the comparable peeiod.

Noninterest income increased by $19.0 million t60%9 million for the nine months ended Septembei2808, compared to $82.9
million for the comparable 2007 period, primariglated to fee income growth, largely driven by al$iillion increase in deposit service
charges, a $6.7 million increase in foreign excleafiegs and a $3.2 million increase in client inwesit fees. The increase in deposit service
charges was primarily attributable to a decreaskearearnings credit rate obtained by clients fsetfdeposit service changes, which was
primarily related to decreases in short-term mairketest rates. The increase in foreign exchaags Was primarily due to higher volumes of
transactions. The increase in client investmerd fegs primarily attributable to the growth in ayggalient investment funds, particularly from
an increase in funds from our later-stage technotdignts, as well as an increase in funds fromprivate equity clients. This increase was
partially offset by lower margins earned on repasghagreements. In addition, we continue to faalestges in growing off-balance sheet
funds due to the success of our new on-balance depesit products, as well as the significantideabdf IPO’s.

Noninterest expense increased by $4.9 million @ &million for the nine months ended September2B08, compared to $71.1 million
for the comparable 2007 period, primarily relatecm increase in compensation and benefits experse5 million, partially offset by a
decrease in net occupancy expense of $1.9 millionapily due to lease exit costs recognized indbeond quarter of 2007. The increase in
compensation and benefits expense was primarigaltrof a $4.7 million increase in salaries andegexpense related to an increase in the
average number of FTE employees at CB, which img@#o 490 for the nine months ended Septemb&(8®B, compared to 467 for the
comparable 2007 period, and a $2.9 million incréasrir incentive compensation plan expense.
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SVB Capital
Three months ended September 3l Nine months ended September 3(

(Dollars in thousands) 2008 2007 % Change 2008 2007 % Change
Net interest incom $ 4 $ 16¢€ 97.0% $ 158 $ 531 (70.9%
Noninterest incom 1,415 5,54: (74.9) 4,157 16,64 (75.0
Noninterest expens (6,055 (1,756 244.¢ (15,610 (8,357) 86.¢
(Loss) income before income tax expe $ (4639H $ 3,95 (217.9  $(11,299 $ 8,821 (228.)
Total average asse $417,63( $314,04: 33.(% $387,24: $278,59¢ 39.(%

SVB Capital's components of noninterest income prity include net gains (losses) on investment stes, net gains (losses) on
derivative instruments, and fund management fdlesetof minority interests and carried interadten we refer to net gains (losses) on
investment securities in the discussion below, meereferring to net gains (losses) from investnsaairities, net of minority interest and
including carried interest. When we refer to néhgglosses) on derivative instruments in the dismn below, we are referring to net gains
(losses) from derivative instruments, net of mityomterest.

We experience variability in the performance of SE8pital from quarter to quarter due to a numbédacfors, including changes in the
values of our funds’ investments, changes in thewarhof distributions and general economic and miacknditions. Such variability may lead
to volatility in the gains (losses) from investmerturities and gains (losses) from derivativerimsents and cause our results for a particular
period not to be indicative of future performantke valuation of our consolidated investment fuoalstinues to be affected by a more
discerning venture capital environment, a furttedtesniing of M&A activity among our portfolio compias in the third quarter of 2008, and a
significant decline in IPO’s in 2008.

Three months ended September 30, 2008 and 2007

Noninterest income decreased by $4.1 million te $iillion for the three months ended Septembe2808, compared to $5.5 million
for the comparable 2007 period, primarily relatechét losses on investment securities for the thmeeths ended September 30, 2008,
compared to net gains on investment securitieth®comparable 2007 period.

Net losses on investment securities totaled $0lomior the three months ended September 30, 2688 pared to net gains of $3.4
million for the comparable 2007 period. The neskson investment securities of $0.9 million far three months ended September 30, 2008
were primarily related to net losses of $0.6 millioom our sponsored debt funds mainly attributabldecreases in the share prices of certain
investments within one of our sponsored debt fardsnet losses of $0.8 million from our SVB Finahgirivate equity fund investments
primarily from impairments. The net losses werdipHy offset by unrealized gains from our manag@éct co-investment funds of $0.5
million primarily related to higher valuations inet funds’ portfolio companies. The net gains ofi$8illion for the three months ended
September 30, 2007 were primarily related to $1ilBom of net increases in the fair value of invesints from two of our sponsored debt funds
and net gains of $1.2 million from two of our maaddunds of funds primarily related to net increasefair values of fund investments and
realized gains from distributions. Net gains ondsive instruments were $0.1 million for the threenths ended September 30, 2008,
compared to net gains of $0.8 million for the conajée 2007 period.

We received fund management fees of $2.2 millich®h9 million for the three months ended Septer88e2008 and 2007,
respectively. The increase in fund managementveasprimarily from the closing of an additional raged fund of funds in the SVB Strategic
Investors Fund family towards the end of the seaqpratter of 2008.

Noninterest expense increased by $4.3 million td $illion for the three months ended Septembe2808, compared to $1.8 million
for the comparable 2007 period, primarily relatecm increase in compensation and benefits exgersan increase in expenses related to
professional services. The increase in compensatidrbenefits expense was primarily a result ofvgnan the number of average FTE
employees at SVB Capital, which increased to 43Herthree months ended September 30, 2008, cothfa@! for the comparable 2007
period.

Nine months ended September 30, 2008 and 2007

Noninterest income decreased by $12.4 million t@ $dillion for the nine months ended September2B08, compared to $16.6 million
for the comparable 2007 period, primarily relateehét losses on investment securities for the mioaths ended September 30, 2008,
compared to net gains on investment securitiethiocomparable 2007 period.

Net losses on investment securities totaled $2lomior the nine months ended September 30, 2608\pared to net gains of $8.9
million for the comparable 2007 period. The neskxsson investment securities of $2.2 million fa tiine months ended September 30, 2008
were primarily related to net losses of $3.2 millrimarily from valuations at one of our sponsodett funds mainly attributable to decreases
in the share price of certain investments andoestds of $1.1 million from our SVB Financial prigatquity fund investments primarily from
impairments. The net losses were partially offsenét gains of $1.7 million from our managed furgtémarily due to realized gains from
distributions.
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The net gains of $8.9 million for the nine monthsied September 30, 2007 were primarily relatedbtd@ $illion of gains from our sponsored
debt funds and $2.6 million of net gains from tWw@or managed funds of funds, primarily relatechéd increases in the fair value of fund
investments and realized gains from distributidfet gains on derivative instruments were $0.2 millior the nine months ended
September 30, 2008, compared to $1.0 million ferabmparable 2007 period.

We received fund management fees of $6.1 millicch®6 million for the nine months ended Septen®®2008 and 2007,
respectively. The decrease in 2008 compared to 2@@7primarily due to closes of three of our madageds during the second quarter of
2007 which resulted in additional management fem® the new limited partners for the nine monthdezhSeptember 30, 2007.

Noninterest expense increased by $7.2 million @.&inillion for the nine months ended September2B08, compared to $8.4 million
for the comparable 2007 period, primarily relatecm increase in compensation and benefits exp&hseincrease in compensation and
benefits expense was primarily a result of growitthie number of average FTE employees at SVB Qapitéch increased to 39 for the nine
months ended September 30, 2008, compared to 2Bd@momparable 2007 period.

Other Business Services
Our Other Business Services group includes SVBa&iClient Services, SVB Global, SVB Analytics, &WB Wine Division.

Three months ended September 3 Nine months ended September 3!
(Dollars in thousands) 2008 2007 % Change 2008 2007 % Change
Net interest incom $ 10,43t $ 8,201 27.% $ 31,05 $ 24,94¢ 24.5%
Noninterest incom 2,78t 2,52t 10.2 8,231 5,44: 51.z
Noninterest expens (10,899 (7,85€) 38.7 (31,744 (23,967 32.4
Income before income tax exper $ 232« $ 2,87 (19.00 $ 753¢ $ 6,42 17.4
Total average loar $1,003,24. $800,81¢ 25.2  $937,28¢ $798,90° 17.2
Total average asse 1,035,26: 822,95 25.¢ 966,82 820,45! 17.¢
Total average deposi 400,05¢ 236,71( 69.C 423,79: 248,26¢ 70.7
Goodwiill $ 4,092 $ 4,092 — % $ 4,09 $ 4,09 — %
Net Interest Income Other Business Services
Three months ended September 3! Nine months ended September 3(
(Dollars in thousands) 2008 2007 % Change 2008 2007 % Change
SVB Private Client Service $ 3,681 $3,60: 2.2% $11,18: $10,73¢ 4.2%
SVB Global 3,29¢ 1,72¢ 90.¢ 9,14: 5,59¢ 63.S
SVB Analytics (30) (36) (16.7) (108) (207) 0.c
SVB Wine Division 3,48¢ 2,90¢ 20.1 10,83: 8,71¢ 24.2
Total Other Business Servic $10,43¢ $8,201 27.2% $31,05. $24,94t 24.5%

Three and nine months ended September 30, 200300

The increases in net interest income of $2.2 mildad $6.2 million to $10.4 million and $31.1 nahii for the three and nine months
ended September 30, 2008, respectively, compar$8.Bomillion and $24.9 million for the comparaB@07 periods, were primarily due to
increases from SVB Global and SVB Wine DivisiongTihcreases in net interest income for SVB Globedeaprimarily due to our increased
focus on serving our international venture funémis, which resulted in an increase in averagegiepalances. The increase in net interest
income for SVB Wine Division was primarily due teaeases in the earnings charge incurred by SVR:\Winision for funded loans,
primarily related to decreases in short-term mairketrest rates.
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Noninterest Income Other Business Services

Three months ended September 3l Nine months ended September 3(
(Dollars in thousands) 2008 2007 % Change 2008 2007 % Change
SVB Private Client Service $ 17¢ $ 272 (35.9% $ 64z $ 741 (13.9%
SVB Global 531 564 (5.9 1,36¢ 1,05¢ 29.¢
SVB Analytics 1,87¢ 1,50( 24.¢ 5,64¢ 3,05¢ 84.¢
SVB Wine Division 202 18¢ 6.9 574 591 (2.9
Total Other Business Servic $ 2,78° $ 2,52t 10.2% $ 8,231 $ 5,44: 51.2%

Three and nine months ended September 30, 200300

The increases in noninterest income of $0.3 miliod $2.8 million to $2.8 million and $8.2 millidor the three and nine months ended
September 30, 2008, respectively, compared toi®l®n and $5.4 million for the comparable 200%ipds, were primarily due to increases
from SVB Analytics. SVB Analytics’ revenues incredsby $0.4 million and $2.5 million to $1.9 milli@nd $5.6 million for the three and nine
months ended September 30, 2008, respectively, adpo $1.5 million and $3.1 million for the comglale 2007 periods, primarily as a
result of an increase in the number of clients. fitiaber of clients (for SVB Analytics only) increasto 210 and 604 for the three and nine
months ended September 30, 2008, compared to M8aihfor the comparable 2007 periods.

Noninterest ExpenseOther Business Services

Three months ended September 3! Nine months ended September 3(
(Dollars in thousands) 2008 2007 % Change 2008 2007 % Change
SVB Private Client Service $ 2,440 $ 1,36: 79.(% $ 7,691 $ 5,95¢ 29.1%
SVB Global 4,371 2,75¢ 58.7 12,720 8,11( 56.¢
SVB Analytics 2,801 2,63t 6.5 7,46¢ 6,07¢ 22.¢
SVB Wine Division 1,27¢ 1,104 15.¢ 3,86¢ 3,82 1.1
Total Other Business Servic $ 10,897 $ 7,85¢ 38.7% $31,74¢ $23,967 32.4%

Three and nine months ended September 30, 200300

The increases in noninterest expense of $3.0 midiod $7.7 million to $10.9 million and $31.7 nahi for the three and nine months
ended September 30, 2008, respectively, compar$d.gomillion and $24.0 million for the comparaBlg07 periods were primarily due to
increases for SVB Private Client Services, SVB @land SVB Analytics. The increase in SVB Private@ Services expense was primarily
related to the establishment of the SVB PrivateitydRelationship group. The increase in SVB Glob&kpense was primarily related to an
increase in allocated compensation and benefiteresgpas a result of our focus on global initiatiesswell as an increase the average number
of FTE employees, which increased to 29 and 2@hethree and nine months ended September 30, 200fhared to 24 and 23 for the
comparable 2007 periods. The increase in SVB Aitalgt expense was a result of continued growthig business.

Reconciliation of Segment and Consolidated Compaminterest Expense

At the consolidated company level, for the three aime months ended September 30, 2008 compatbeé game periods in 2007, the
Company'’s reported compensation and benefits cesteased (see discussion above under “ Nonintexgsinse — Compensation and
Benefits”. However, within our business segmerdggjiacussed above, we noted that noninterest egpecreased for the three and nine
months ended September 30, 2008 when compared tmthparable periods in 2007 due principally toeases in compensation and benefits
expense.

The primary drivers for the overall, Company legdtetrease in compensation and benefits expense2@0mto 2008 was the result of the
following factors which under our management reipgrtlo not get recorded at the business segmeeitiben instead are recorded at the
administrative / corporate level and are includethie "Reconciling ltems” column above.

» Results for the three and nine months ended Septedih 2007 included the compensation and berefjiense related to Alliant,
our former investment banking unit that we shut damvMarch 2008. Total noninterest expense reltdedliant for the three and
nine months ended September 30, 2007 was $5.@mdind $33.3 million respectivel

» Incentive compensation in 2007 was significantlyhi@r relative to the 2007 budget as the Compargropmance substantially
exceeded expected targets for incentive compemsplams. However, the 2008 incentive compensatishteenefits expense is
lower relative to 2007 due to the 2008 Companyqraréince not exceeding targets for incentive congtersplans at the same
levels as in 2007

» Additionally, for 2007, we recorded the differermetween budget and actual amounts of incentive eosadion for all segments in
the “Reconciling ltems” column. These amounts wggd million and $9.1 million for the three and @imonths ended
September 30, 2007 respective

» The above decreases were partially offset by ise®#n the number of employees to support our drenwt annual salary increas
in 2008 compared to 200



Consolidated Financial Condition — SVB Financial Goup and Subsidiaries

Our total assets were $8.07 billion at SeptembefB08, an increase of $1.38 billion, or 20.6 petceompared to $6.69 billion at
December 31, 2007.

Securities Purchased Under Agreements to Resell @tder Shor-Term Investments

Interest earning deposits, securities purchasedruagteements to resell and other short-term invests totaled $379.1 million at
September 30, 2008, an increase of $20.4 millio’s, d percent, compared to $358.7 million at Decen®i, 2007. The increase was primarily
due to increased levels of money market mutual$wofdb64.5 million, securities purchased under eguents to resell of $24.8 million and
interest bearing deposits of $6.5 million, pariaffset by lower levels of short-term agency distbnotes of $75.4 million.

Investment Securitie

Investment securities totaled $1.78 billion at $egier 30, 2008, an increase of $177.4 million,Jlol bercent, compared to $1.60 billion
at December 31, 2007. The increase in investmenirisies was primarily related to increases in nom-marketable securities, mainly due to
continued investments by SVB Capital and incre&séise balances of our marketable securities, @aeily our mortgage-backed securities
and collateralized mortgage obligations.
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Marketable Securitie

Marketable securities consist of our availabledale fixed income investment portfolio and markktaecurities accounted for under
investment company fair value accounting.

Our fixed income investment portfolio is managednaximize portfolio yield over the longrm in a manner consistent with our liquic
credit diversification and asset/liability strategji All securities in our fixed income investmeattfolio are currently held as available-for-sale.
Available-for-sale securities were $1.34 billionSsptember 30, 2008, an increase of $79.7 milboi®,3 percent, compared to $1.26 billion at
December 31, 2007. The increase was primarilyedlad a $74.8 million increase in our mortgdgeked securities, a $46.4 million increas
our collateralized mortgage obligations and a $23l8on increase in our non-taxable investmentsiies, partially offset by a $39.7 million
decrease in our U.S. agency securities and a $4illidn decrease in our U.S. treasury securitiegnarily due to scheduled maturities and
paydowns. The duration of our fixed income investtrportfolio increased to 2.5 years at SeptembefB08, compared to 2.3 years at
December 31, 2007. Changes in portfolio duratienimupacted by the effect of changing interest ratemortgage-backed securities and
collateralized mortgage obligations as well as gearin the mix of longer versus shorter term toumityt securities. A relative increase in
mortgage-backed securities and collateralized ragegbligations versus other portfolio securitied an increase in longer-term municipal
bonds relative to holdings in shorter-term US Toeasnd Agency bonds contributed to the increagmitfolio duration.

Marketable securities accounted for under investroempany accounting represents investments martag8¥B Capital that were
originally made within our non-marketable secustportfolio and have been converted into publichded shares. Marketable securities were
$2.3 million at September 30, 2008, a decreasd & #illion, or 36.1 percent, compared to $3.6 imillat December 31, 2007.

Nor-Marketable Securities

Non-marketable securities primarily represent itwesnts managed by SVB Capital as part of our ineest funds management business
and include funds of funds, co-investment funds spahsored debt funds, as well as direct equityfand investments. Non-marketable
securities were $438.9 million ($152.9 million eéminority interests) at September 30, 2008, andase of $99.0 million, or 29.1 percent,
compared to $339.9 million ($115.7 million net ofnarity interests) at December 31, 2007. The ingeeaf $99.0 million was primarily related
to a $37.2 million increase in private equity fundestments accounted for using investment comf@inyalue accounting, a $34.8 million
increase in other private equity investments actaxlifor using investment company fair value accimgntand a $26.2 million increase in
private equity fund investments accounted for usiogt method accounting. The increase of $37.2anilh private equity fund investments
was due to additional investments made by eachiofmanaged funds, with particular growth in SVBa&tgic Investors Fund Ill, LP. The
increase of $34.8 million in other private equityéstments related primarily to additional investisérom SVB Capital Partners Il, LP. The
increase of $26.2 million in private equity fund@stments related primarily to additional contribos to SVB Financial’s direct investment in
private equity funds. These increases were partidfset by a decrease of $9.8 million in otherdstments accounted for using investment
company fair value accounting related primarilyawer valuations and from the conversion of certaan investments into marketable
securities from one of our sponsored debt funds.

Loans

Loans, net of unearned income were $5.29 billicBegitember 30, 2008, an increase of $1.14 bilbo2,7.5 percent, compared to $4.15
billion at December 31, 2007. Unearned income v&&Zmillion at September 30, 2008, an increaskl@t8 million, or 44.7 percent,
compared to $26.4 million at December 31, 2007. Migrity of our loans are commercial in naturetalrgross loans were $5.32 billion at
September 30, 2008, an increase of $1.14 billio2,7a3 percent, compared to $4.18 billion at Decen®i, 2007. The breakdown of total gr
loans by industry sector is as follows:

Industry Sector September 30, 2008 December 31, 2007
(Dollars in thousands) Amount Percentagt Amount Percentagt
Technology (1 $2,477,22. 46.5%  $1,948,92! 46.€%
Private Equity 1,111,04 20.¢ 773,93: 18.t
Life Sciences (1 539,19( 10.1 407,85¢ 9.8
Private Client Service 516,95( 9.7 402,56: 9.€
Premium Wine 403,20¢ 7.6 375,56 9.C
All Other Sectors 275,70’ 5.2 269,26( 6.5
Total Gross Loan $5,323,32: 100.(% $4,178,09: 100.(%

(1) Included in the technology and life science nicéiesloans provided to emerging growth clients, Witepresent approximately .
percent of total gross loans at September 30, 2f}@pared to 14 percent at December 31, 2
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Credit Quality, Allowance for Loan Losses and Regerfor Unfunded Credit Commitments

Nonperforming assets consist of loans past dueag6 dr more, loans on nonaccrual status and favedlproperty classified as Other
Real Estate Owned (“OREQO”). All nonperforming loaepresent impaired loans. The table below seth frartain data and ratios between
nonperforming loans, nonperforming assets andltbeance for loan losses:

(Dollars in thousands) September 30, 20C December 31, 20C
Nonperforming loans
Loans past due 90 days or m: $ 247 $ —
Nonaccrual loan 9,14( 7,63¢
Total nonperforming loar 9,387 7,63¢
OREO 1,38¢ 1,90¢
Total nonperforming asse $ 10,77: $ 9,54
Nonperforming loans as a percentage of total gozess 0.1&8% 0.1&%
Nonperforming assets as a percentage of totals 0.13% 0.14%
Allowance for loan losse $ 60,29( $ 47,29!
As a percentage of total gross loi 1.13% 1.1%%
As a percentage of nonperforming lo: 642.21% 619.5(%
Reserve for unfunded credit commitments $ 13,09 $ 13,44¢

(1) The“Reserve for unfunded credit commitme” is included as a component“Other Liabilities”. See“Reduction of the Provision ft
Unfunded CrediCommitment” above for a discussion of the changes to the res

Accrued Interest Receivable and Other Ass
A summary of accrued interest receivable and adlsets at September 30, 2008 and December 31j2887ollows:

(Dollars in thousands) September 30, 20C December 31, 20C % Change
Derivative assets, gross | $ 82,34« $ 65,59¢ 25.5%
Deferred tax assets and income tax receivable 67,14: 69,02¢ (2.7
Accrued interest receivab 36,35¢ 30,62« 18.7
FHLB and FRB stocl 33,37¢ 27,21( 22.7
OREO 1,38t 1,90¢ (27.9)
Other 56,51¢ 64,29¢ (12.1)
Total accrued interest receivable and other a: $ 277,12: $ 258,66: 7.1%

(1) See"Derivatives, Ne’ section below

Accrued Interest Receivak

Accrued interest receivable consists of interesheastment securities and loans. The increas® @& ®illion from December 31, 2007
was primarily due to an increase in interest regiglir on loans due to growth in our loan portfolio.

Federal Home Loan BanFFHLB") and Federal Reserve Bank (“FRB") Stock

Our FHLB and FRB stock are restricted, as we agaired to hold shares of FHLB and FRB stock underBank’s borrowing
agreements. We had $23.5 million and $17.9 miliioRHLB stock at September 30, 2008 and Decembg2@®17, respectively, and $9.9
million and $9.3 million in FRB stock at SeptemiB&; 2008 and December 31, 2007, respectively. fitrease in FHLB stock was due to
higher capital stock requirements at the Federahélboan Bank.
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Derivatives, Ne

Derivative instruments are recorded as a compaofasther assets and other liabilities on the baasteet. The following table provides
a summary of derivative assets (liabilities), neSeptember 30, 2008 and December 31, 2007:

(Dollars in thousands) September 30, 20C December 31, 20C % Change
Assets (liabilities):

Equity warrant asse $ 39,05¢ $ 31,317 24.7%
Interest rate swa—assets 28,19¢ 21,49¢ 31.2
Interest rate swa—liabilities (847) (1,309 (35.0
Foreign exchange forward and option cont—asset: 15,09 12,78: 18.1
Foreign exchange forward and option conti—liabilities (10,799 (11,19¢ (3.6)
Covered call optior—liabilities (1) (1) — —
Total derivatives, ne $ 70,69¢ $ 53,09¢ 33.1%

(1) Represents covered call options held by one opansored debt fund

Equity Warrant Asset

As part of negotiated credit facilities and certaiher services, we frequently obtain rights toulestock in the form of equity warrant
assets in certain client companies. The changaitivélue of equity warrant assets is recordedaingion derivatives instruments, net, in
noninterest income, a component of consolidatednteime. The following table provides a summaryrahsactions and valuation changes for
equity warrant assets for the three and nine magnided September 30, 2008 and 2007, respectively:

Three months ended September 30, Nine months ended September 30,

(Dollars in thousands) 2008 2007 2008 2007

Balance, beginning of peric $ 36,46 $ 3553 $ 31,317 $ 37,72¢
New equity warrant asse 2,64¢ 1,93 7,40¢ 5,291
Non-cash increases in fair val 1,26 2,04: 4,52 5,64(
Exercised equity warrant ass (370 (3,109 (2,300 (10,787
Terminated equity warrant ass (950) (514 (1,89%) (1,987
Balance, end of peric $ 39,05« % 3588t $ 39,05« $ 35,88¢

Interest Rate Swayj

Concurrent with the issuance of $250.0 million ii®6 senior notes and $250.0 million in 6.05% sdivated notes in May 2007, we
entered into interest rate swap agreements, whevetswapped the fixed interest rate of the notéls avivariable interest rate based on LIBOR
to hedge against the risk of changes in fair vatliessto changes in interest rates. The interestsiahp agreement for the senior notes provided
a cash benefit of $1.5 million and $3.1 million fbe three and nine months ended September 30, B&}&ctively, compared to interest
expense of $0.3 million and $0.4 million for thexgmarable 2007 periods. The interest rate swap agneefor the subordinated notes provided
a cash benefit of $1.6 million and $3.3 million fbe three and nine months ended September 30, B&s)fectively, compared to interest
expense of $0.2 million and $0.3 million for thenguarable 2007 periods. The cash benefits for thmsand subordinated notes were
recognized in the consolidated statements of incasne reduction in interest expense.

The interest rate swap agreement related to o juiior subordinated debentures provided a casbflieof $0.4 million and $0.9
million for the three and nine months ended Sep&rb, 2008, respectively, compared to $39 thousadd$0.1 million for the comparable
2007 periods. The cash benefit was recognizedemrdmsolidated statements of income as a reduictimnerest expense. For the three and
months ended September 30, 2008, we recordedlassatesulting from a non-cash decrease in fainesaf the hedge agreement of $10
thousand and a net gain resulting from a non-aasiease in fair value of the hedge agreement df $lion, respectively, which was
reflected in gains on derivative instruments, Ret. the three and nine months ended Septembel08@, %ve recorded net losses resulting from
non-cash decreases in fair value of the hedge mgnetsof $0.3 million and $0.1 million, respectivelyhich were reflected in gains on
derivative instruments, net.

Foreign Exchange Forward and Foreign Currency Opt@ontracts

At September 30, 2008 and December 31, 2007, theggte notional amounts of our foreign exchangedad contracts were $576.3
million and $580.9 million, respectively. Our maxim credit risk for counterparty nonperformanceftoeign exchange

51



Table of Contents

forward contracts with both clients and correspondenks at September 30, 2008 and December 3%,&00unted to $14.8 million and
$12.3 million, respectively.

At September 30, 2008 and December 31, 2007, theeggte notional amounts of our foreign currendyoopcontracts totaled $9.4
million and $63.9 million, respectively. Our maximwredit risk to nonperformance of counterpartieSeptember 30, 2008 and December 31,
2007 was $0.3 million and $0.5 million, respectyel

Convertible Note Hedges
2003 Convertible Notes

Concurrent with the issuance of our 2003 Convextitibtes, we entered into a convertible note hedgeeanent (purchased call option
a cost of $39.3 million, and a warrant agreemeatipling proceeds of $17.4 million with respect to- common stock, with the objective of
decreasing our exposure to potential dilution fieanversion of the 2003 Convertible Notes.

At issuance, under the terms of the convertible heidge, upon the occurrence of conversion ewsrtbad the right to purchase up to
4,460,610 shares of our common stock from the @vpatty at a price of $33.6277 per common share.cbst of the convertible note hedge
was included in stockholders’ equity in accordawité the guidance in Emerging Issues Task Forc&T(FE) 00-19, Accounting for Derivative
Financial Instruments Indexed to, and Potentiakfted in, a Compars own StocK“EITF 00-19"). Upon maturity of the 2003 Conveltgb
Notes on June 15, 2008, we exercised the rightitchase 1,406,043 shares under the terms of theedibie note hedge agreement. 7
convertible note hedge agreement expired on Jun2QUB.

At issuance, under the warrant agreement, the equantty could purchase up to 4,460,608 sharesraf@umon stock at $51.34 per
share, upon the occurrence of conversion eventsrdinaining warrants under the warrant agreemepitegkunexercised on June 15, 2008.

2008 Convertible Notes

Concurrent with the issuance of the 2008 Convertithbtes, we entered into a convertible note hedgeement (purchased call option) at
a cost of $41.8 million, and a warrant agreemeaviging proceeds of $21.2 million with respect to common stock, with the objective of
decreasing our exposure to potential dilution feamversion of the 2008 Convertible Notes.

At issuance, under the terms of the convertible ihetdge, upon the occurrence of conversion ewestbave the right to purchase up to
4,713,125 shares of our common stock from the @vpatty at a price of $53.04 per common share.cbneertible note hedge agreement will
expire on April 15, 2011. We have the option tdleetny amounts due under the convertible note éeither in cash or net shares of our
common stock. The cost of the convertible note béddncluded in stockholders’ equity in accordanith the guidance in EITF 00-19. The
call option under the convertible note hedge ig@zable in the event of a note conversion. Fortlinee months ended September 30, 2008,
there were no note conversions and, consequertlgxercises under the call option.

At issuance, under the warrant agreement, the equantty can purchase up to 4,713,125 shares afaumon stock at $64.43 per share,
upon the occurrence of the conversion events nedeckabove. The warrant transaction will expiralsht on a series of expiration dates
commencing on July 15, 2011. The warrant is exabdsin the event of a note conversion. For theghmonths ended September 30, 2008,
there were no note conversions and, consequertlgxercises under the warrant.

Deposits

Deposits were $5.43 billion at September 30, 26@8ncrease of $821.4 million, or 17.8 percent, parad to $4.61 billion at
December 31, 2007. The increase in our deposihbalevas primarily due to increases in balanced olia interest-bearing deposits, with
particular growth in our sweep deposit productddtrced in October 2007 and our money market deposituct for early stage clients
introduced in May 2007, partially offset by a dexge in our noninterest-bearing demand depositss®eep deposit product increased by
$350.4 million to $422.5 million at September 3008, compared to $72.1 million at December 31, 2@ money market deposit product
for early stage clients increased by $217.7 miltm$607.0 million at September 30, 2008, comp#&we®B89.3 million at December 31, 2007.
At September 30, 2008, 40.5 percent of our totpbdiés were interest-bearing deposits, compar&® 1 percent at December 31, 2007. We
expect this percentage to increase as we contingeotv our interest-bearing deposits.

At September 30, 2008, the aggregate balance efdiposit accounts individually exceeding $100,00@Jed $336.0 million, compart
to $286.0 million at December 31, 2007. At Septen3@e 2008, substantially all time deposit accowxiseeding $100,000 in balances were
scheduled to mature within one year. No materiafipo of our deposits has been obtained from alsidgpositor and the loss of any one
depositor would not materially affect our business.
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Short-Term Borrowings and Long-Term Debt
Short-Term Borrowings

At September 30, 2008 and December 31, 2007, walhad-term borrowings of $425.0 million and $9thllion, respectively. Short-
term borrowings include federal funds purchasedFidB advances and have a remaining maturity ofy@a or less. The increase in short-
term borrowings of $335.0 million at September 3008, compared to December 31, 2007 was primasiéyl to fund our loan growth.

LongTerm Debt

At September 30, 2008 and December 31, 2007, wéohngeterm debt of $981.9 million and $875.3 mitljgespectively. At
September 30, 2008, long-term debt included FHLBades, 5.70% senior and 6.05% subordinated n2@e8, Convertible Notes, junior
subordinated debentures, and other long-term d&letincrease in long-term debt of $106.6 milliorsaptember 30, 2008, compared to
December 31, 2007, was primarily attributable ®igsuance of $250 million of 2008 Convertible Naite April 2008, patrtially offset by the
maturity of our 2003 Convertible Notes on June2(§)8. Please refer to the discussion of the issuahour 2008 Convertible Notes and the
settlement of our 2003 Convertible Notes in Not&Bort-Term Borrowings and Long-Term Debt) of tiNotes to Interim Consolidated
Financial Statements (unaudited)” under Part inlfiein this report.

Other Liabilities
A summary of other liabilities at September 30,2@8d December 31, 2007, respectively, is as faiow

(Dollars in thousands) September 30, 20C December 31, 20C % Change
Accrued compensatic $ 47,664 $ 67,48 (29.9%
Reserve for unfunded credit commitme 13,09: 13,44¢ (2.€)
Derivative liabilities, gross (1 11,64¢ 12,50( (6.9
Other 103,34( 105,81 (2.9
Total other liabilities $ 175,74( $ 199,24! (11.9%

(1) See"Derivatives, Ne¢” section above

Accrued Compensatic

Accrued compensation primarily consists of accruaechtion, the Incentive Compensation Plan, ReterRi@mgram, ESOP, Direct Drive
Incentive Compensation Plan, and the Warrant Imeeiftlan. The decrease of $19.8 million was pritpatue to 2007 annual incentive
compensation payouts received by employees in Bep2008, partially offset by additional compensataccruals made in 2008. Additiona
our incentive compensation accruals as of SepteBhe2008 are at lower levels compared to Septe@iie2007.

Minority Interest In Capital of Consolidated Affikites

Minority interest in capital of consolidated aféites totaled $325.0 million and $240.1 million ap@mber 30, 2008 and December 31,
2007, respectively. The increase of $84.9 millicasvprimarily due to equity transactions, which irigd $97.4 million of contributed capital,
primarily from investors in four of our managed disrfor the purpose of investing in limited partigps and portfolio companies, partially
offset by $5.0 million in distributions to the miry interest holders and $7.4 million of net lossend carried interest from consolidated
affiliates, primarily from our managed funds of élnand one of our sponsored debt funds.

Capital Resources

Our management seeks to maintain adequate capgapport anticipated asset growth, operating naed<redit risks, and to ensure 1
SVB Financial and the Bank are in compliance witlmegulatory capital guidelines. Our primary sces®f new capital include retained
earnings and proceeds from the sale and issuaramohon stock or other securities.

Common Stock

We repurchased 1.0 million shares totaling $45l6anifor the nine months ended September 30, 2668pared to 1.9 million shares
totaling $97.3 million for the comparable 2007 pdriOn July 24, 2008, our Board of Directors apprba stock repurchase program
authorizing us to purchase up to $150 million of cemmon stock, which expires on December 31, 2009.
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From time to time, we may implement a non-discreiy trading plan under Rule 10b5-1 of the Se@asgikxchange Act of 1934, as
amended, under which we automatically repurchaaeestof our common stock pursuant to a predetedrforenula for a specified period of
time.

As of close of business on November 1, 2008, $160llibn of our common stock remain authorized fepurchase under our common
stock repurchase program. Given the challengéaseofdrrent capital markets environment and ourgpfancontinued investment in our
business to support future growth, we are inclittecbtain our capital and maintain sufficient lidity, and as a result, do not currently expe
repurchase shares at a level that is comparalézémt past quarters. We will continue to evaltiaite position on an ongoing basis.

Stockholder’ Equity

Stockholders’ equity totaled $730.7 million at Sapber 30, 2008, an increase of $54.0 million, Br&rcent, compared to $676.7
million at December 31, 2007. This increase wamsarily the result of net income and the issuancgt@tk options during the nine months
ended September 30, 2008, partially offset by comstock repurchases and the net cost of the cablenbte hedge and warrant agreement
entered into concurrently with the issuance of2208 Convertible Notes. SVB Financial has not ga@sh dividend on our common stock
since 1992 and, as of September 30, 2008, ther neeplans for any payment of dividends.

Funds generated through retained earnings arendicémnt source of capital and liquidity and argested to continue to be so in the
future. Our management engages in a regular cagétahing process in an effort to make effective afthe capital available to us. The capital
plan considers capital needs for the foreseeablegand allocates capital to both existing andrieibusiness activities. Expected future
activities for which capital may be set aside farlude funding for loan growth, potential produntidbusiness expansions and strategic or
infrastructure investments.

Capital Ratios

Both SVB Financial and the Bank are subject totehpidequacy guidelines issued by the Federal Re€ward. Under these capital
guidelines, the minimum total risk-based capitéibrand Tier 1 risk-based capital ratio requirerseare 10.0% and 6.0%, respectively, for a
well-capitalized depository institution. Under theme capital adequacy guidelines, a well-capitdldepository institution must maintain a
minimum Tier 1 leverage ratio (Tier 1 Capital disttlby quarterly average assets) of 5.0%.

Both SVB Financial and the Bank’s capital ratiogevim excess of regulatory guidelines for a weftitalized depository institution at
September 30, 2008 and December 31, 2007. Cagitasifor SVB Financial and the Bank are set faetow:

September 30, 20C December 31, 20C
SVB Financial:
Total risk-based capital rati 14.25% 16.02%
Tier 1 risk-based capital rati 9.94 11.07
Tier 1 leverage rati 10.8(% 11.91%
Bank:
Total risk-based capital rati 13.4%% 14.51%
Tier 1 risk-based capital rati 9.02 9.41
Tier 1 leverage rati 10.04% 10.1%

The decrease in the total risk-based and Tier tataptios for SVB Financial at September 30, 20@8npared to December 31, 2007,
was primarily due to favorable growth in loans tekto growth in lower risk-weighted assets in jomrction with accumulated share
repurchase activity during the period. For the speréod, relatively smaller decreases in the toshi-based and Tier 1 capital ratios for the
Bank were affected by the same relative increasesk-weighted assets but were beneficially offgseincreases in retained earnings at the
Bank. For both SVB Financial and the Bank, decreas¢éhe Tier 1 leverage ratio were reflective ef changes in total and Tier 1 capital
(inclusive of share repurchase activity and divitkepaid from the Bank to the holding company) aigthdér average period end assets (driven
by favorable loan growth) at September 30, 2008pared to December 31, 2007.

Off-Balance Sheet Arrangements

In the normal course of business, we use finamsatuments with off-balance sheet risk to meeffit@ncing needs of our customers.
These financial instruments include commitmentsxiend credit, commercial and standby letters edli¢y credit card guarantees and
commitments to invest in private equity fund inveshts. These instruments involve, to varying degrelements of
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credit risk. Credit risk is defined as the poséipibf sustaining a loss because other partiebedihancial instrument fail to perform in
accordance with the terms of the contract. Pleafee to the discussion of our off-balance sheetregements in Note 14 (Obligations under
Guarantees) of the “Notes to Interim Consolidatethfcial Statements (unaudited)” under Part |, Ifem this report.

Liquidity
The objective of liquidity management is to enshia funds are available in a timely manner to noeetfinancial needs, including

paying creditors, meeting depositors’ needs, accodating loan demand and growth, fund investmepfsjnchasing shares and other capital
needs, without incurring undue cost or risk, orsiiag a disruption to normal operating conditions.

We regularly assess the amount and likelihood ejepted funding requirements through a review ofdes such as historical deposit
volatility and funding patterns, present and fosted market and economic conditions, individuardifunding needs, and existing and plat
business activities. Our Asset/Liability Commit{eaLCO"), which is a management committee, provide®rsight to the liquidity
management process and recommends policy guidetinbfect to the approval of the Finance Committegur Board of Directors, and
courses of action to address our actual and pegjdiuidity needs.

Historically, we have attracted a stable, low-ategposit base, which has been our primary sourtiguwflity. From time to time,
depending on market conditions, prevailing interats or our introduction of additional interesling deposit products, our deposit levels
and cost of deposits may fluctuate. We introducedhterest-bearing money market deposit produceéoly stage clients in the second quarter
of 2007 and an interesiearing sweep deposit product in late October 200 continue to expand on opportunities to increasdiquidity anc
take steps to carefully manage our liquidity.

We have increased our use of other sources offliiyuvailable to us, primarily our long-term indeiness. Our long-term debt
outstanding increased by $126.5 million to $981iian at September 30, 2008, compared to $875IBamiat December 31, 2007, primarily
due to the issuance of $250.0 million in 3.875%westible senior notes in April 2008. We used $14hiBion of the net proceeds to settle the
conversion of our zeroeupon convertible subordinated notes, which madtimgune 2008. All of the remaining proceeds wesed for gener:
corporate purposes.

Our liquidity requirements can also be met throtighuse of our portfolio of liquid assets. Our difon of liquid assets includes cash
and cash equivalents in excess of the minimum $evetessary to carry out normal business operatsewsrities purchased under resale
agreements, investment securities maturing withim®nths, investment securities eligible and aldé for financing or pledging purposes
with a maturity in excess of six months and an&téol near-term cash flows from investments.

On a stand-alone basis, SVB Financial's primanyitiify channels include dividends from the Bang,iitvestment portfolio assets, cash
and cash equivalents, and its ability to raise debitcapital. The ability of the Bank to pay divids is subject to certain regulations described
in “Business—Supervision and Regulation—RestrictioDividends” under Part I, Item 1 of our 2007 fRdt0-K.

Consolidated Summary of Cash Flows

Below is a summary of our average cash positionsasigment of cash flows for the nine months er&kgatember 30, 2008 and 2007,
respectively. Please refer to our Interim ConsdéideStatements of Cash Flows (Unaudited) for the mionths ended September 30, 2008,
2007 under Part I, Item 1 in this report.

Nine months ended September 30,

(Dollars in thousands) 2008 2007
Average cash and due from bai $ 256,34 $ 276,20:
Average federal funds sold, securities purchaseltiuagreements to resell

and other sha-term investment securitie 484,89:. 326,76:
Average cash and cash equivale $ 741,23 $ 602,96:
Percentage of total average as: 10.4% 10.2%
Net cash provided by operating activit $ 113,32 $ 130,42:
Net cash used for investing activiti (1,359,52) (175,45
Net cash provided by financing activiti 1,314,73! 71,56¢
Net increase in cash and cash equival $ 68,53t $ 26,53«

Average cash and cash equivalents increased byZ@8#ion to $741.2 million for the nine monthsd=d September 30, 2008,
compared to $603.0 million for the comparable 2p8iod, primarily to due to net proceeds of $248iion from the issuance of our 2008
Convertible Notes in April 2008. We used $141.9iomil of the net proceeds to settle the conversifasuo 2003 Convertible Notes, which
matured on June 15, 2008.
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Cash provided by operating activities was $1138anifor the nine months ended September 30, 200&:h included net income of
$76.2 million. Significant adjustments for noncdtgims that increased cash provided by operatingites included $29.8 million related to
the provision for loan losses, $18.6 million of depation and amortization, $16.4 million relateddeferred income tax benefits and $10.9
million of share-based compensation amortizatiagniBcant adjustments for noncash items that desed cash provided by operating
activities included $7.4 million of minority intesein net losses of consolidated affiliates, $6iion of net changes in the fair value of
derivatives and $6.1 million of amortization of deed warrant-related loan fees. Additionally, cpebvided by operating activities decreased
by $19.8 million primarily due to a decrease inraed compensation related to annual incentive cosgt®n payouts received by employees
during the three months ended March 31, 2008.

Cash used for investing activities was $1.36 hillior the nine months ended September 30, 2008c&dt outflow was driven primarily
by a net increase in loans of $1.16 billion, pusgsaof available-for-sale securities of $302.3iamill purchases of non-marketable securities of
$129.7 million and purchases of premises and eceiprof $6.0 million. Net cash inflows related prihato proceeds from the sales,
maturities and pay downs of available-for-sale sées of $198.6 million, and non-marketable setesi of $31.0 million.

Cash provided by financing activities was $1.31idsil for the nine months ended September 30, 2R@8cash inflow was driven
primarily by increases in deposits of $821.4 millicncreases in short-term borrowings of $335.0iom) net proceeds of $243.2 million from
the issuance of our 2008 Convertible Notes, capdatributions, net of distributions, from minorityterests of $92.3 million and proceeds
from the issuance of our common stock and Empl@&teek Purchase Plan (“ESPP”) of $29.8 million. besh outflows related primarily to
the early conversion and final settlement of oud2Convertible Notes of $149.7 million, common &toepurchases of $45.6 million and the
net cost of the convertible note hedge and waagrédement related to our 2008 Convertible Note&26f6 million.

Other Considerations

In October 2008, the U.S. Department of Treasufydasury”) announced its Troubled Asset Relief Pang(“TARP”) Capital Purchase
Program (the “CPP”) to encourage U.S. financidiitasons to build capital to increase the flowffancing to U.S. businesses and consumers
and to support the U.S. economy. Under the CPRysTrg intends to purchase up to $250 billion of@epreferred shares and warrants to
purchase common stock pursuant to certain starmatrdérms. The CPP is available to qualifying Wddhtrolled banks, savings associations
and certain bank and savings and loan holding caiepahat meet certain eligibility requirements.

The maximum subscription amount available to aigiggting institution is the lesser of $25 billion 3 percent of total risk-weighted
assets based on information contained in the lgtesterly supervisory report filed by the instibut with its appropriate Federal banking
agency. Treasury has announced that it intendsnth the share purchase transaction by the end0#. 20

Based on the Treasury’s form agreements and pellisgrm sheet, which are publicly available onTtheasury’s website, the senior
preferred shares will, among other things:
* Qualify as Tier 1 capita
* Rank senior to common stoc

» Pay a cumulative dividend rate of 5 percent peuanfor the first five years, and will reset to geraf 9 percent per annum after the
fifth year;

* Be non-voting, other than class voting rights oritara that could adversely affect the shares, dinlyicertain mergers or
consolidations of the Compar

» Be callable at par after three years subject t@apiproval of the appropriate Federal banking agevittyrespect to the Compar

» Prior to the end of three years, be redeemable pribeeds from certain qualifying equity offerinigamy Tier 1 perpetual preferr:
stock or common stock subject to the approval efabpropriate Federal banking agency with resjeittet Company; an

» Be transferable by Treasury to a third party at émsg.

Treasury will also receive warrants to purchasermomstock with an aggregate market price equabtpekcent of the senior preferred
investment. The exercise price on the warrantshwilithe market price of the participating instiats common stock at the time of issuance,
based on a 20-trading day trailing average.

Companies participating in the CPP must agreettaiceregistration obligations, including the filjrof a shelf registration statement, v
respect to the senior preferred stock and wareamdsany securities issued or issuable with redpesaich securities. In addition, companies
participating in the CPP must also adopt the Tngesstandards for corporate governance and execattmpensation for the period during
which Treasury holds equity issued under the CRIPp&@ate governance standards include certainggsitrs on companies from repurchasing
its shares and declaring or paying dividends. Etceecompensation standards, which generally afipthe Chief Executive Officer (“CEQ”),
Chief Financial Officer (“CFQ”) and the next thremst highly compensated executive officers, inclidefollowing:

» Ensuring that incentive compensation for senioccaiees does not encourage unnecessary and exeeskiy that threaten the
value of the compan)

* Required clawback of any bonus or incentive comatnis paid to a senior executive based on statesmémarnings, gains or ott
criteria that are later proven to be materiallycim#rate;

» Prohibition on the financial institution from makjimny golden parachute payment to a senior exechtged on the Internal



Revenue Code provisio
» Agreement not to deduct for tax purposes executivepensation in excess of $500,0

If we were to participate in CPP, we would be sabje these additional standards as well.

Fair Value

Beginning in the first quarter of 2008, the assesdrof fair value for our financial instrumentsbased on the provisions of SFAS
No. 157.

At September 30, 2008, approximately 21.5 percéntiptotal assets, or $1.74 billion, consistedimédncial assets recorded at fair value
on a recurring basis. Of these assets, 79.8 peusedtvaluation methodologies involving market-dasemarket-derived information,
collectively Level 1 and 2 measurements, to measirealue, and 20.2 percent of these financiabtswere measured using model-based
techniques, or Level 3 measurements. Almost adusffinancial assets valued using Level 3 measunésree September 30, 2008 represented
non-marketable securities. At September 30, 20@8p@rcent of total liabilities, or $11.6 millioognsisted of financial liabilities recorded at
fair value on a recurring basis, which were valusithg markeBbservable inputs. There were no material transfidosit of Level 3 for the nin
months ended September 30, 2008. Our valuatiorepses include a number of key controls that argded to ensure that fair value is
calculated appropriately. Such controls includecaleh validation policy requiring that models thabyide values used in financial statements
be validated by qualified personnel and escalgtimcedures to ensure that valuations using unabidiinputs are identified and monitored on
a regular basis by senior management.

As of September 30, 2008, our available for salestment portfolio, consisting primarily of U.Seasuries, U.S. agency debentures,
investment grade mortgage securities and munibipadls and notes, represented $1.34 billion, or g&c8ent of our portfolio of assets
measured at fair value on a recurring basis. Thessriments were classified as Level 2 because th&iations were based on indicator prices
corroborated by observable market quotes or pricindels with all significant inputs derived fromanrroborated by observable market data.
Since our available-for-sale debt securities ptidfoonsisted primarily of fixed rate securitiesetfair value of the portfolio is sensitive to
changes in level of market interest rates and nigmeeptions of credit quality of the underlyiregarities. Market valuations and impairment
analyses on assets in the investment portfoliseuriewed and monitored on an ongoing basis.

To the extent available-f@ale investment securities are used to securewioigs, changes in the fair value of those securitimuld hav
an impact on the total amount of secured finanewgjlability. We pledge securities to the Federairt¢ Loan Bank of
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San Francisco and the discount window at the FeBeaserve Bank. The market value of collateral géstito the Federal Home Loan Bank of
San Francisco at September 30, 2008 totaled $&6#i@n, of which $214.7 million was unused. Thenket value of collateral pledged at the
discount window of the Federal Reserve Bank in edamace with our risk management practices at Sdpe0, 2008 totaled $80.0 million.
We have not borrowed against this pledged collaté/a have repurchase agreements with multiplergesidealers, which allow us to access
short-term borrowings by using fixed income se@esitis collateral. At September 30, 2008, we hadowowed against our repurchase lines.

Financial assets valued using Level 3 measurencentsist primarily of our investments in private ggdunds, direct equity investments
in privately held companies and certain investmemsle by our sponsored debt fund. These fundsiaestment companies under the AICPA
Audit and Accounting Guide for Investment Comparded accordingly, these funds report their investsiat estimated fair value, with
unrealized gains and losses resulting from chaimgfsr value reflected as investment gains ordgss our condensed consolidated net
income. Assets valued using Level 3 measuremestsimtiude equity warrant assets in shares of fgigampany capital stock.

During the nine months ended September 30, 2064, ¢kiel 3 assets that are measured at fair valiereourring basis experienced net
unrealized fair value decreases totaling $1.5 amilfprimarily due to lower valuations in underlyiogmpanies in our private equity funds.
Realized gains (losses) related to the Level 3ta$sethe nine months ended September 30, 208800 million related primarily to gains
from distributions from private equity funds as g gains on sale and exercises of equity waassgts.

The valuation of nonmarketable securities and goguiirrant assets in shares of private companyaagiitck is subject to management
judgment. The inherent uncertainty in the procdsstiing securities for which a ready market doesexist may cause our estimated val
of these securities to differ significantly frometlaalues that would have been derived had a readlyenfor the securities existed, and those
differences could be material. The timing and anta@fichanges in fair value, if any, of these finahmstruments depend upon factors beyond
our control, including the performance of the uigag companies, fluctuations in the market prioéthe preferred or common stock of the
underlying companies, general volatility and ingtmate market factors, and legal and contracesitictions. The timing and amount of actual
net proceeds, if any, from the disposition of thisancial instruments depend upon factors beyamdcontrol, including investor demand for
initial public offerings, levels of merger and aggjtion activity, legal and contractual restrict®an our ability to sell, and the perceived and
actual performance of portfolio companies. All loése factors are difficult to predict.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK
Interest Rate Risk Management

Market risk is defined as the risk of adverse fhations in the market value of financial instrunsetitie to changes in market interest
rates. Interest rate risk is our primary markek @ad can result from timing and volume differenicethe repricing of our rate-sensitive assets
and liabilities and changes in the shape and lefviile yield curve. Other market risks include fgrecurrency exchange risk and equity price
risk. These risks are not considered significaudt @am separate quantitative information concernivegt is presented herein.

Interest rate risk is managed by ALCO. ALCO reviegssitivities of assets and liabilities to chanigasterest rates, changes in
investment and funding portfolios, loan and depasiivity and current market conditions. Adheretaeelevant policies, which are approved
by the Finance Committee of our Board of Direct@snonitored on an ongoing basis and decisiormda@lto the management of interest rate
exposure are made, as appropriate.

Management of interest rate risk is carried ounprily through strategies involving our investmeaturities and funding portfolios. In
addition, our policies permit off-balance sheetidive instruments to manage interest rate risk.

We utilize a simulation model to perform sensithdinalysis on the market value of portfolio equityd net interest income under a
variety of interest rate scenarios, balance slwetésts and proposed strategies. The simulatia@ehpoovides a dynamic assessment of
interest rate sensitivity embedded in our balahezts We also use traditional gap analysis to peoai simple indicator of interest rate risk.
analysis provides only a static view of interesg¢ igensitivity at a point in time, while the simiida model measures the potential volatility in
forecasted results relating to changes in marletést rates over time. Management reviews ourdsteate risk position at a minimum, on a
quarterly basis.

For further information, see “Quantitative and Quadive Disclosures About Market Risk” under Pdytitem 7A of our 2007 Form 10-K
for disclosure of the quantitative and qualitativermation regarding the interest rate risk inimtria interest rate risk sensitive instruments at
December 31, 2007. At September 30, 2008, there begn no significant changes to the interestrisikénformation contained in our 2007
Form 10-K or to our policies for managing intenede risk.
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Market Value of Portfolio Equity and Net Interest Income

One application of the aforementioned simulatiordetiénvolves measurement of the impact of markietrést rate changes on our ma
value of portfolio equity (“MVPE”). MVPE is defineds the market value of assets, less the markee \@lliabilities, adjusted for any off-
balance sheet items. A second application of timellsition model measures the impact of market istaage changes on our net interest inc
(“N””)_

The following table presents our MVPE and NIl séwgy exposure at September 30, 2008 and Dece@bge2007, related to an
instantaneous and sustained parallel shift in mankterest rates of 100 and 200 basis points, revsdy.

Estimated Increase/ Estimated Increase/
Estimated (Decrease) In MVPE Estimated (Decrease) In NIl
Change in interest rates (basis points) MVPE Amount Percent NII Amount Perceni

(Dollars in thousands)

September 30, 200

+200 $1,287,03° $ 46,07¢ 3.7% $452,76¢ $ 54,67 13.7%
+100 1,267,71! 26,74¢ 2.2 425,21( 27,11¢ 6.8

- 1,240,96: — — 398,09: — —
-100 1,206,181  (34,77¢) (2.9 364,667 (33,429 (8.9
-200 1,177,78.  (63,18) (5.3 360,207 (37,889 (9.5)

December 31, 200°

+200 $1,151,95! $ 33,65¢ 3.0% $461,96¢ $ 45,94 11.(%
+100 1,138,79! 20,48¢ 1.8 439,48¢ 23,46¢ 5.€

- 1,118,30: — — 416,02! — —
-100 1,081,46! (36,837 3.9 393,817 (22,209 (5.3
-200 1,045,29: (73,0079 (6.5) 367,16. (48,862 (11.7)

The estimated MVPE in the preceding table is based discounted cash flow analysis using marketést rates provided by
independent broker/dealers and other publicly abél sources that we deem reliable. These estirasdsighly assumption-dependent and
will change regularly as our asset/liability sturet changes, as interest rate environments evahgeas and when we change our assumptions
in response to relevant considerations. These ledgilons do not reflect changes we may make to redue MVPE exposure in response to a
change in market interest rates. We expect to moatio manage our interest rate risk utilizing od aff-balance sheet strategies, as
appropriate.

As with any method of measuring interest rate rgglttain limitations are inherent in the methocoélysis presented in the preceding
table. We are exposed to basis risk, yield cursie and prepayment risk, which cannot be fully medeand expressed using the above
methodology. Accordingly, the results in the preéngdable should not be relied upon as a precidieator of actual results in the event of
changing market interest rates. Additionally, tesulting MVPE and NIl estimates are not intendecefiyesent, and should not be construed to
represent the underlying value.

Our base case MVPE at September 30, 2008 incréasadecember 31, 2007 by $122.7 million primadiye to growth in our loan and
investment securities portfolios and lower shortrténterest rates. MVPE sensitivity declined in giated downward interest rate movements
due to an increase in the investment portfolio ortigage-backed securities, collateralized mortgdgigations, and municipal securities, the
increase in our short-term funding levels, andititzeease in our interest-bearing deposits. Our kitimin model embeds floors in our interest
rate change scenarios, which prevent model bend¢hrates from resulting in negative rates. Givenltve level of interest rates these floors
contributed to the lower sensitivity in both theado100 and 200 basis point scenarios. MVPE inckassimulated upward interest rate
movements primarily due to the seasoning of thetgage-backed securities and collateralized mortgégjgation investment portfolios,
whose cash flows are stable and less sensitiveaiges in interest rates due to their mature strest

Conversely, our expected 12-month NIl at SepterB0e2008 decreased from December 31, 2007 by $iiflién due to declining
interest rates, the variable rate nature of a Bagmit portion of our loan portfolio, and the inased cost of our deposit and funding base. Si
to MVPE, NIl sensitivity decreased in simulated daovard interest rate movements and increased inlaiatlup rate scenarios. The change in
sensitivity is due to the factors mentioned abavevell as the changes in our balance sheet mixdeposit repricing assumptions, and the
current low interest rate environment. Actual cheson our deposit pricing strategies may diffenfrour current model assumptions and may
have an impact on our overall sensitivity.

ITEM 4. CONTROLS AND PROCEDURES
Disclosure Controls and Procedur

Disclosure controls and procedures are the corsuraisother procedures that are designed to ensatréformation required to be
disclosed in the reports that we file or submitemithe Securities Exchange Act of 1934 (the “Exgjeafict”) is recorded, processed,
summarized, and reported within the time period#ied in the Securities and Exchange Commissi¢iB8EC”) rules and forms. Disclosure
controls and procedures include, without limitafioantrols and procedures designed to ensurernfamation required to be disclosed in the
reports that we file or submit under the Exchangeigaccumulated and communicated to managenmehigding the Chief Executive Officer
and Chief Financial Officer, as appropriate, toaltimely decisions regarding required disclosure.
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We carried out an evaluation, under the superviaimhwith the participation of management, inclgdime Chief Executive Officer and
the Chief Financial Officer, of the effectivene$ar disclosure controls and procedures as ofhwast recently completed fiscal quarter,
pursuant to Exchange Act Rule 13a-15(b). Based tipatrevaluation, our Chief Executive Officer andi&® Financial Officer have concluded
that, as of the end of the period covered by #ort, our disclosure controls and procedures weetive.

Changes in Internal Control

There were no changes in our internal control divancial reporting identified in management’s exslon pursuant to Rules 13a-15(d)
or 15d-15(d) of the Exchange Act during the pedodered by this Quarterly Report on Form 10-Q thaterially affected, or are reasonably
likely to materially affect, our internal controber financial reporting.

PART II—OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

Please refer to the discussion of our legal praogedn Note 18 (Legal Matters) of the “Notes tteliim Consolidated Financial
Statements (unaudited)” under Part I, Iltem 1 is thport.

ITEM 1A. RISK FACTORS

Our business faces significant risks, includingditlemarket/liquidity, operational, legal/regulatpand strategic/reputation risks. The
factors described below may not be the only riskdage and are not intended to serve as a compsahefisting or be applicable only to tl
category of risk under which they are discloseck fibks described below are generally applicablentare than one of the following categor
of risks. Additional risks that we do not yet knafvor that we currently think are immaterial mag@limpair our business operations. If any of
the events or circumstances described in the fatigiactors actually occurs, our business, finahciandition and/or results of operations
could suffer.

In light of the current market environment, partizly within the financial sector, we have addedaia risk factors under the section
entitled “Risks Relating to Current Market Enviroant” below. Other than these new risk factors,dtee no material changes from the risk
factors set forth in our 2007 Form 10-K.

Risks Relating to Current Market Environmet
Current market developments may adversely affect auindustry, business and results of operations.

Dramatic declines in the housing market duringgher year, with falling home prices and increasiageclosures and unemployment,
have resulted in significant write-downs of assdtigs by financial institutions, including governmwsponsored entities and major commercial
and investment banks. These write-downs, initiafljnortgage-backed securities but spreading toitcdedault swaps and other derivative
securities, have caused many financial instituttonseek additional capital, to merge with larged atronger institutions and, in some cases, to
fail. Many lenders and institutional investors, cemed about the stability of the financial marlggserally and the strength of counterparties,
have reduced or ceased to provide funding to barswincluding other financial institutions. Additially, over the past several quarters, there
has been a significant decline in mergers, acguistor initial public offerings of companies — et® upon which the venture capital and
private equity community relies to “exit” their iagtments. If this persists over the longer terrmrghmay be an adverse impact on investment
returns, valuations of companies and overall legélgenture capital and private equity investmehtsum, the resulting lack of available
credit, lack of confidence in the financial seciacreased volatility in the financial markets ardieduced business activity and “exit” events
could materially and adversely affect our businéaancial condition and results of operations.

Current levels of market volatility are unprecedentd.

The capital and credit markets have been experignalatility and disruption for more than 12 mantRecently, the volatility and
disruption has reached unprecedented levels. Ire s@ses, the markets have produced downward peessigtock prices and credit
availability for certain issuers without regardthose issuers’ underlying financial strength. Ifreat levels of market disruption and volatility
continue or worsen, there can be no assurancevthaill not experience an adverse effect, which m@ynaterial, on our ability to access
capital and on our business, financial conditiod egsults of operations.
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The soundness of other financial institutions coulédversely affect us.

Financial services institutions are interrelateé assult of trading, clearing, counterparty, drestrelationships. We routinely execute
transactions with counterparties in the financélges industry, including brokers and dealerspmercial banks, investment banks, and other
institutional clients. Many of these transactiorpase us to credit risk in the event of defaulbof counterparty or client. In addition, our crt
risk may be increased when the collateral we hatthot be realized or is liquidated at prices néficgeant to recover the full amount of the
secured obligation. There is no assurance thasadly losses would not materially and adverselycaffar results of operations or earnings.

There can be no assurance that the recently enact&ergency Economic Stabilization Act of 2008 (theEESA”) will help stabilize the
U.S. financial system.

On October 3, 2008, President Bush signed intattesAEmergency Economic Stabilization Act of 2008 (tEESA”), which evolved
from the U.S. Treasury’s (“Treasury”) initial progad in response to the financial crises affectirglianking system and financial markets and
going concern threats to investment banks and ditreancial institutions. Treasury and banking regois are implementing a number of
programs under this legislation to address cagpitdlliquidity issues in the banking system, inahgda Troubled Asset Relief Program
(“TARP™), which gives Treasury the authority to d®pinto the U.S. financial system up to $700 bifli $250 billion of this authority is
available to eligible financial institutions thrduthe Treasury’s TARP Capital Purchase Program P'TBs a capital infusion through the
Treasury’s purchase of preferred stock and warrainisese financial institutions. There can be ssuaance, however, as to the actual impact
that the EESA, TARP or CPP will have on the finahoiarkets, including the extreme levels of voigtihind limited credit availability
currently being experienced. The failure of the BES help stabilize the financial markets and atmaration or worsening of current financial
market conditions could materially and adversefgafour business, financial condition, result®pérations, access to credit or the trading
price of our common stock.

Additional requirements under our regulatory schemecould adversely affect us.

Recent government efforts to strengthen the Uranfiial system, including the implementation of BEFARP, CPP and the Federal
Deposit Insurance Corporation’s (“FDIC”) Temporaniguidity Guaranty Program (“TLGP”), would subjguarticipants to additional
regulatory requirements. Participants in the CPBtradopt Treasurg’standards for corporate governance and exeaudivg@ensation, such i
among other things, restrictions on declaring ofimmadividends, restrictions on share repurchdfefts on executive compensation tax
deductions or prohibitions against golden parachatgnents. Participants in the TLGP, which providelimited deposit insurance until
December 31, 2009 on funds in noninterest-bearappsit accounts, will be assessed additional fées participated in any of these
programs, we would be subject to additional requéets that may have a material and adverse affeetipbusiness, financial condition or
results of operations. Other regulatory changeadtieg from recent market events may have an aévienpact on us. Due to recent bank
failures, the FDIC has announced an increase ingiejmsurance premiums to aid in rebuilding itgDgit Insurance Fund. Depending on the
frequency and severity of bank failures, futuredases in premiums could have an adverse affestioaarnings. Additionally, increased
legislative focus on the overall financial industmay result in the imposition of additional regolgtrequirements, which may have a material
and adverse affect on our business, financial ¢mmgiresults of operations.

Credit Risks
If our clients fail to perform under their loans, our business, profitability and financial condition could be adversely affected.

As a lender, we face the risk that our client baercs will fail to pay their loans when due. If borrer defaults cause large aggregate
losses, it could have a material adverse effecusrbusiness, profitability and financial conditidde reserve for such losses by establishin
allowance for loan losses, which results in a chaogour earnings. We have established an evatuptimcess designed to determine the
adequacy of our allowance for loan losses. Whike ¢lraluation process uses historical and othezotivg information, the classification of
loans and the forecasts and establishment of sse$ are dependent to a great extent on our subjassessment based upon our experience
and judgment. There can be no assurance thatlowaaice for loan losses will be sufficient to alistirture loan losses or prevent a material
adverse effect on our business, profitability andricial condition.

Because of the credit profile of our loan portfolig our levels of nonperforming assets and charge-afttan be volatile. We may need to
make material provisions for loan losses in any p&d, which could reduce net income or increase néisses in that period.

Our loan portfolio has a credit profile differemd that of most other banking companies. Manyuwfloans are made to companies in
the early stages of development with negative @lasls and no established record of profitable offens. Repayment of many of our loans is
dependent upon receipt by borrowers of additiogaltg financing from venture capitalists or otheZ®llateral for many of our loans often
includes intellectual property, which is difficttt value and may not be readily salable in the oaskefault. Because of the intense competi
and rapid technological change that charactertzgdmpanies in our technology and life sciencdastry sectors, a borrower’s financial
position can deteriorate rapidly. Additionally, &ee increasing our lending to larger private eqfiitps and corporate technology clients,
including some companies with greater levels ot delative to their equity, and have increasedaberage size of our loans over time. These
changes could affect the risk of borrower defantt ancrease the impact on us of any single borraleéault.
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For all of these reasons, our level of nonperfogigans, loan charge-offs and additional allowaiocdéoan losses can be volatile and can vary
materially from period to period. Increases in mwel of nonperforming loans may require us to @se our provision for loan losses in any
period, which could reduce our net income or caugtdosses in that period. Additionally, such imses in our level of nonperforming loans
may also have an adverse effect on our creditgat@md market perceptions of us.

Market/Liquidity Risks

Our current level of interest rate spread may dechie in the future. Any material reduction in our interest rate spread could have a
material adverse effect on our business, profitakitly and financial condition.

A major portion of our net income comes from ouerest rate spread, which is the difference betvieernterest rates paid by us on
amounts used to fund assets and the interestaiatbfees we receive on our interest-earning asa&tsund assets using deposits and other
borrowings. While we offer some interest-bearingait products, most of our deposit products areinterest bearing. Our interest-earning
assets include loans extended to our clients anutities held in our investment portfolio.

Changes in interest rates impact our intereststead. Increases in market interest rates wélyikkause our interest rate spread to
increase. Conversely, if interest rates decline,jmterest rate spread will likely decline. Recdatreases in market interest rates have caused
our interest rate spread to decline, which redocesiet income. Unexpected interest rate declin®g aso adversely affect our business
forecasts and expectations. Interest rates ardytsghsitive to many factors beyond our controthsas inflation, recession, global economic
disruptions, unemployment and the fiscal and maogedalicies of the federal government and its agesic

In addition to changes in the level of intereseésathanges in the composition of our funding sesioould affect our interest rate spread.
For example, since 2006 we have funded our loawthrprimarily through short- and long-term borrogdn These funds carry meaningfully
higher interest rate costs than our current depesié. If we significantly increase the amountwf assets that we fund through borrowings
rather than deposits, our interest rate spreadilly decline. Similarly, if we significantly imrease the amount of our assets that we fund
through interest-bearing deposits, or increasedtes we pay on those deposits, our interest paigad likely would decline. Interest rates paid
by us could be affected by competitive, legislativether developments. For example, in 2007 wedhiced two new interest-bearing deposit
products, intended to enhance our deposit levedsipport our loan growth, and in the future, we rimisoduce additional interest-bearing
deposit products. In addition, Congress has forynyaars debated repealing a law that prohibits dirdm paying interest on checking
accounts. If this law were to be repealed, we wh@dubject to competitive pressure to pay inteyesiur clients’ checking accounts.

The interest rates we receive on our interest-egrassets could be affected by a variety of factoctuding market interest rates,
competition, a change over time in the mix of loaamprising our loan portfolio and the mix of loaared investment securities on our balance
sheet. Any material reduction in our interest sgteead could have a material adverse effect otasiness, profitability and financial
condition.

Our business is dependent upon access to funds dtractive terms. Consequently, a reduction in our cedit ratings could adversely
affect our business, profitability and financial cadition.

We derive our net interest income through lendingneesting capital on terms that provide retumgxcess of our costs for obtaining
that capital. As a result, our credit ratings an@artant to our business. A reduction in our crealings could adversely affect our liquidity and
competitive position, increase our borrowing castimcrease the interest rates we pay on dep@sitsher, our credit ratings and the terms
which we have access to capital may be influengediroumstances beyond our control, such as oveeaitls in the general market
environment, perceptions about our creditworthirmssarket conditions in the industries in which foeus.

Equity warrant asset, private equity and venture caital funds and direct equity investment portfolio gains or losses depend upon the
performance of the portfolio investments and the geeral condition of the public equity markets, whichare uncertain and may vary
materially by period.

We obtain rights to acquire stock in the form ofiggwarrant assets in certain clients for negetiatredit facilities and other services.
We also make investments in private equity funabdirect investments in companies. The fair vali#hese warrants and investments are
reflected in our financial statements and adjusted quarterly basis, as necessary. Fair valuegelsagre generally recorded as unrealized
or losses through consolidated net income. Thentirand amount of changes in fair value, if anythese financial instruments depend upon
factors beyond our control, including the performaof the underlying companies, fluctuations inrrerket prices of the preferred or comn
stock of the underlying companies, general votgtdind interest rate market factors, and legal@mractual restrictions. The timing and
amount of actual net proceeds, if any, from theak#ion of these financial instruments depend ufastors beyond our control, including
investor demand for initial public offerings, lesalf merger and acquisition activity, legal andtcactual restrictions on our ability to sell, and
the perceived and actual performance of portfabimpanies. Because of the inherent variability ekehfinancial instruments and the markets
in which they are made, the fair market value ekthfinancial instruments might increase or deereaaterially, and the net proceeds realized
on disposition might be less than the then-cumrecrded fair market value.
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We cannot predict future gains or losses, and aitysgor losses are likely to vary materially froeripd to period. Additionally, the value of
our equity warrant asset portfolio depends on thaber of warrants we obtain, and in future periegs may not be able to continue to obtain
such equity warrant assets to the same extentstericially have achieved.

Public equity offerings and mergers and acquisitios involving our clients can cause loans to be paaff early, which could adversely
affect our business, profitability and financial candition.

While an active market for public equity offeringsd mergers and acquisitions generally has positipdications for our business, one
negative consequence is that our clients may plagraeéduce their loans with us if they completeublic equity offering, are acquired by or
merge with another entity or otherwise receivegaificant equity investment. Any significant rediact in our outstanding loans could have a
material adverse effect on our business, profitgtahd financial condition.

Operational Risks
If we fail to retain our key employees or recruit rew employees, our growth and profitability could beadversely affected.

We rely on key personnel, including a substantismhber of employees who have technical expertigkedim subject matter area and a
strong network of relationships with individualsdainstitutions in the markets we serve. If we wier@ave less success in recruiting and
retaining these employees than our competitorsgmwth and profitability could be adversely affettt We believe that our employees
frequently have opportunities for alternative enyph@nt with other organizations, including competiimgincial institutions and our clients.

Changes to our employee compensation structure cabadversely affect our results of operations and &l flows, as well as our ability t
attract, recruit and retain certain key employees.

In May 2006, in an effort to align our option graate to that of other financial institutions siarito us, we committed to restrict the total
number of shares of our common stock issued uridek sptions, restricted stock awards, restrictedlsunit awards, stock bonus awards and
any other equity awards granted during a fiscat gsaa percentage of the total number of sharesasuting on a prospective basis. We may in
the future consider taking other actions to modifyployee compensation structures, such as graceisty compensation or other forms of
equity compensation. Our decision to reduce thebaiurof option shares to be granted on a prospebtises, and any other future changes we
may adopt in our employee compensation structaadd adversely affect our results of operatiord eash flows, as well as our ability to
attract, recruit and retain certain key employees.

The occurrence of breaches of security in our onlmbanking services could have a material adversefeét on our business, financial
condition and results of operations.

We offer various internet-based services to ownti, including online banking services. The setamesmission of confidential
information and execution of transactions overltiiernet is essential to protect us and our cliegtnst fraud and to maintain our clients’
confidence in our online services. Increases imicral activity levels, advances in computer captdd, new discoveries or other developme
could result in a compromise or breach of the tetdgy, processes and controls we use to prevemti@ilant transactions and to protect client
transaction data, as well as the technology useslibglients to access our systems. Although we lieweloped systems and processes th
designed to prevent security breaches and peribdieat our security, failure to mitigate breacldsecurity could result in losses to us or our
clients, result in a loss of business and/or ciecause us to incur additional expenses, affachbility to grow our online services business,
subject us to additional regulatory scrutiny, op@se us to civil litigation and possible finandiability, any of which could have a material
adverse effect on our business, financial condiiod results of operations. More generally, pubdidisecurity problems could inhibit the
growth of the Internet as a means of conductingrmenaial transactions. Our ability to provide finelservices over the Internet would be
severely impeded if clients became unwilling tongnait confidential information online. As a resultir business, financial condition and
results of operations could be adversely affected.

Business disruptions and interruptions due to natual disasters and other external events beyond oupntrol can adversely affect our
business, financial condition and results of operains.

Our operations can be subject to natural disaatadother external events beyond our control, ssobarthquakes, fires, severe weather,
public health issues, power failures, telecommuitodoss, major accidents, terrorist attacks, attwar, and other natural and man-made
events. Our corporate headquarters and a portionrogritical business offices are located in @atifa near major earthquake faults. Such
events of disaster, whether natural or attributédbleuman beings, could cause severe destructismupdion or interruption to our operations or
property. Financial institutions, such as us, gathemust resume operations promptly following amyerruption. If we were to suffer a
disruption or interruption and were not able taurae normal operations within a period consistetih widustry standards, our business could
suffer serious harm. In addition, depending onrtiieire and duration of the disruption or interraptiwe might be vulnerable to fraud,
additional expense or other losses, or to a logsisiness and/or clients. We are in the procegamementing our business continuity progr
which is a multi-year effort. We began implementthging 2005, but it has not yet been completeer@&lis no assurance that our business
continuity program can adequately mitigate thesiigsksuch business disruptions and interruptions.
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Additionally, natural disasters and external eveotsid affect the business and operations of dentd, which could impair their ability
to pay their loans or fees when due, impair theealf collateral securing their loans, cause dents to reduce their deposits with us, or
otherwise adversely affect their business dealmigs us, any of which could have a material advef$ect on our business, financial condition
and results of operations.

We face reputation and business risks due to our faractions with business partners, service providerand other third parties.

We rely on third parties in a variety of ways, imting to provide key components of our businesmsgtfucture or to further our business
objectives. These third parties may provide sesrstoeus and our clients or serve as partners iméss activities. We rely on these third parties
to fulfill their obligations to us, to accuratelyform us of relevant information and to conducirtlaetivities professionally and in a manner that
reflects positively on us. Any failure of our bus#s partners, service providers or other thirdgmtd meet their commitments to us or to
perform in accordance with our expectations coaldrhour business and operations, financial perfoomastrategic growth or reputation.

We face risks associated with the ability of our iformation technology systems and our processes tapport our operations and future
growth effectively.

In order to serve our target clients effectively ave developed a comprehensive array of bankidgther products and services. In
order to support these products and services, we dhaveloped and purchased or licensed inform&ticmnology and other systems and
processes. As our business continues to grow, Weamtinue to invest in these systems and proceSdeese investments may affect our fu
profitability. In addition, there can be no asswethat we will be able to effectively and timetygrove our systems and processes to meet our
business needs efficiently, whether by improvingting systems and processes or adding or transitido new systems and processes. Any
interruption, failure or security breach in ourdrhation technology systems or processes, or alwddo effectively and timely improve these
systems and processes to meet our business nealtkadversely affect our operations, financialditan, results of operations, future growth
and reputation.

We depend on the accuracy and completeness of infoation about customers and counterparties.

In deciding whether to extend credit or enter ioiioer transactions with customers and countergasie may rely on information
furnished to us by or on behalf of customers andthtarparties, including financial statements argeofinancial information. We also may
on representations of customers and counterpatiés the accuracy and completeness of that intiwmand, with respect to financial
statements, on reports of independent auditorsekample, under our accounts receivable financirgngements, we rely on information, s
as invoices, contracts and other supporting doctetien, provided by our clients and their accougittdrs to determine the amount of cred
extend. Similarly, in deciding whether to extenddit, we may assume that when we receive a custemadited financial statements that they
conform to U.S. generally accepted accounting jplas (“GAAP”) and present fairly, in all material respects, tharicial condition, results «
operations and cash flows of the customer. Weralsp rely on the audit report covering those finahstatements. Our financial condition and
results of operations could be negatively affedt&ek rely on financial statements or other infotioa that do not comply with GAAP or that
are materially misleading or inaccurate.

Our accounting policies and methods are key to howe report our financial condition and results of orations. They may require
management to make estimates about matters that arencertain.

Our accounting policies and methods are fundamémtabw we record and report our financial conditémd results of operations. Our
management must exercise judgment in selectingpplying many of these accounting policies and oadtso they comply with GAAP and
reflect management’s judgment of the most apprapri@anner to report our financial condition andutss In some cases, management must
select the accounting policy or method to applyrftavo or more alternatives, any of which might basonable under the circumstances yet
might result in our reporting materially differearhounts than would have been reported under aeliffalternative.

Changes in accounting standards could materially ipact our financial statements.

From time to time, FASB or the SEC may change ithenfcial accounting and reporting standards thaegothe preparation of our
financial statements. In addition, the bodies thtgrpret the accounting standards (such as bamkingjators or outside auditors) may change
their interpretations or positions on how thesad#ads should be applied. These changes may bateyw control, can be hard to predict and
can materially impact how we record and reportfmancial condition and results of operations. dme cases, we could be required to apply a
new or revised standard retroactively, or applgxsisting standard differently, also retroactivetyeach case resulting in our restating prior
period financial statements.

If we fail to maintain an effective system of intemal control over financial reporting, we may not beable to accurately report our
financial results. As a result, current and potental stockholders could lose confidence in our finamal reporting, which would harm our
business and the trading price of our stock.
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If we identify material weaknesses in our intero@htrol over financial reporting or are otherwisguired to restate our financial
statements, we could be required to implement esiperand time-consuming remedial measures and dosgdinvestor confidence in the
accuracy and completeness of our financial repdhis could have an adverse effect on our busirigss)cial condition and results of
operations, including our stock price, and coulteptially subject us to litigation.

Legal/Regulatory Risk:

We are subject to extensive regulation that couldrhit or restrict our activities and impose financia requirements or limitations on the
conduct of our business.

SVB Financial Group, including the Bank, is extee$y regulated under federal and state laws gomgrfinancial institutions. Federal
and state laws and regulations govern, limit oep#lise affect the activities in which we may engagd may affect our ability to expand our
business over time. In addition, a change in th@iegble statutes, regulations or regulatory potioyld have a material effect on our business,
including limiting the types of financial servicasd products we may offer or increasing the abdftponbanks to offer competing financial
services and products. These laws and regulatisngequire financial institutions, including SVBn&Encial and the Bank, to maintain certain
minimum levels of capital, which may affect ourlapito use our capital for other business purposeaddition, increased regulatory
requirements, whether due to the adoption of news kand regulations, changes in existing laws agdlagions, or more expansive or
aggressive interpretations of existing laws andil@gns, may have a material adverse effect orbaaimess, financial condition and
profitability.

If we were to violate federal or state laws or reglations governing financial institutions, we couldbe subject to disciplinary action that
could have a material adverse effect on our busingsfinancial condition, profitability and reputation.

Federal and state banking regulators possess pmagls to take supervisory or enforcement actiah vaspect to financial institutions.
Other regulatory bodies, including the SEC, theaRaial Industry Regulatory Authority (“FINRA”) argtate securities regulators, regulate
broker-dealers, including our subsidiary, SVB Séms. If SVB Financial Group were to violate, evénnintentionally or inadvertently, the
laws governing financial institutions and brokegldgs, the regulatory authorities could take vagiaations against us, depending on the
severity of the violation, such as revoking necasBeenses or authorizations, imposing censured,raoney penalties or fines, issuing cease
and desist or other supervisory orders, and suspgiod expelling from the securities business mfiits officers or employees. Supervisory
actions could result in higher capital requiremghigher insurance premiums and limitations onatigvities of SVB Financial Group. These
remedies and supervisory actions could have a rmbtelverse effect on our business, financial dooli profitability and reputation.

SVB Financial relies on dividends from its subsidiges for most of its cash revenues.

SVB Financial is a separate and distinct legalteifitbm its subsidiaries. It receives substantiallyof its cash revenues from dividends
from its subsidiaries, primarily the Bank. Theseidiends are the principal source of funds to pagrafing costs, borrowings, if any, and
dividends, should SVB Financial elect to pay angrivus federal and state laws and regulations tineitamount of dividends that our bank .
certain of our nonbank subsidiaries may pay to $¥tancial. Also, SVB Financial’s right to partictigain a distribution of assets upon a
subsidiary’s liquidation or reorganization is sudbj the prior claims of the subsidiary’s creditor

Strategic/Reputation Risk

Adverse changes in domestic or global economic cdtidns, especially in our industry niches, could hee a material adverse effect on
our business, growth and profitability.

If conditions deteriorate in the domestic or globebnomy, especially in the technology, life scemrivate equity (including venture
capital) and premium wine industry niches or oddmancial capital markets, our business, growtt arofitability may be materially
adversely affected. A global, U.S. or significaegiional economic slowdown or recession could hasrhyuadversely affecting our clients’ and
prospective clients’ access to capital to fundrthasinesses, their ability to sustain and grovir thhesinesses, the level of funds they have
available to maintain deposits, their demand fank their ability to repay loans and otherwise.

Decreases in the amount of equity capital available start-up and emerging-growth companies could atersely affect our business,
growth and profitability.

Historically, our strategy has focused on providiamking products and services to emerging-growthganies receiving financial
support from sophisticated investors, includingtues capitalists, “angels,” and corporate investé/s derive a meaningful share of our
deposits from these emerging growth companies amdde them with loans as well as other bankingdpats and services. In some cases, our
lending credit decision is based on our analystheflikelihood that our venture capital or angatked client will receive a second or
subsequent round of equity capital from investtirdhie amount of capital available to such compamiecreases, it is likely that the number of
new clients and investor financial support to axistng borrowers could decrease, which could revadverse effect on our business,
profitability and growth prospects.
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Among the factors that have affected and coulthénftiture affect the amount of capital availablstartup and emerging-growth
companies are the receptivity of the capital mark€tO’s or mergers and acquisitions of companiésinvour technology and life science
industry sectors, the availability and return dermlative investments and general economic comditio the technology, life science and
private equity (including venture capital) industi Reduced capital markets valuations could rethecamount of capital available to startup
and emerging-growth companies, including compawigsn our technology and life science industrytses. Additionally, such reduced
valuations may decrease the value of our investpertfolio, in which we hold direct equity investnte and warrants in these companies, as
well as investments in funds that invest in thesmganies, which could have an adverse effect offilmamcial condition and results of
operations.

We face competitive pressures that could adversesffect our business, profitability, financial condtion and future growth.

Other banks and specialty and diversified finansgalices companies and debt funds, many of whiglaager than we are, offer lendi
leasing, other financial products and advisory ises/to our client base. In addition, we competh Wwedge funds and private equity funds,
which currently have very significant amounts gbital available to invest and lend. In some casesgcompetitors focus their marketing on
our industry sectors and seek to increase theilingrand other financial relationships with tectogyl companies, early stage growth
companies or special industries such as winenestHer cases, our competitors may offer a broeatege of financial products to our clients.
When new competitors seek to enter one of our nigrke when existing market participants seek todase their market share, they
sometimes undercut the pricing and credit termsggbeat in that market, which could adversely affaet market share or ability to exploit new
market opportunities. Our pricing and credit tewosald deteriorate if we act to meet these competithallenges, which could adversely affect
our business, profitability, financial conditiondafuture growth. Similarly, competitive pressuresiic adversely affect the business,
profitability, financial condition and future grolwbf our non-banking services, including our ac¢essapital and attractive investment
opportunities for our funds business and our ahititsecure attractive engagements in our invedtiveamking business.

Our ability to maintain or increase our market share depends on our ability to meet the needs of exigg and future clients.

Our success depends, in part, upon our abilitydegptour products and services to evolving industaydards and to meet the needs of
existing and potential future clients. A failuregohieve market acceptance of any new productsitneduce, a failure to introduce products
that the market may demand, or the costs associdtedieveloping, introducing and providing new guats and services could have an
adverse effect on our business, profitability aragh prospects.

We face risks in connection with our strategic undeakings.

If appropriate opportunities present themselvesmag engage in strategic activities, which couldude acquisitions, joint ventures,
partnerships, investments or other business gromtthtives or undertakings. There can be no assigrahat we will successfully identify
appropriate opportunities, that we will be abl@égotiate or finance such activities or that suttivities, if undertaken, will be successful.

In order to finance future strategic undertakings,might obtain additional equity or debt financisgich financing might not be
available on terms favorable to us, or at all.dfained, equity financing could be dilutive and theurrence of debt and contingent liabilities
could have a material adverse effect on our busjmesults of operations and financial condition.

Our ability to execute strategic activities sucéapswill depend on a variety of factors. Thesetfars likely will vary based on the nature
of the activity but may include our success ingn&ting the operations, services, products, perdaamd systems of an acquired company into
our business, operating effectively with any partnigh whom we elect to do business, retaining &mployees, achieving anticipated
synergies, meeting management’s expectations dwavase realizing the undertaking’s anticipateddfies. Our ability to address these
matters successfully cannot be assured. In additianstrategic efforts may divert resources or ag@ment’s attention from ongoing business
operations and may subject us to additional regryagcrutiny. If we do not successfully executérategic undertaking, it could adversely
affect our business, financial condition, resufteerations, reputation and growth prospectsdufiteon, if we were to conclude that the value
of an acquired business had decreased and thagltied goodwill had been impaired, that conclusimuld result in an impairment of
goodwill charge to us, which would adversely affeat results of operations.

We face risks associated with international operatins.

One component of our strategy is to expand intenally. To date, we have opened offices in Chindia, Israel and the United
Kingdom. We plan to expand our operations in tHosations and may expand beyond these countrieseffrts to expand our business
internationally carry with it certain risks, inclingj risks arising from the uncertainty regarding ahility to generate revenues from foreign
operations. In addition, there are certain riskenent in doing business on an international basitjding, among others, legal, regulatory and
tax requirements and restrictions, uncertaintiganging liability, tariffs and other trade barrigdifficulties in staffing and managing foreign
operations, differing technology standards or augtorequirements, political and economic risks famahcial risks, including currency and
payment risks. These risks could adversely affezsticcess of our international operations andddoave a material adverse effect on our
overall business, results of operation and findre@adition. In addition, we face risks that ourg@ayees may fail to comply with applicable
laws and regulations governing our internationa@rafions, including the U.S. Foreign Corrupt PagiAct and foreign laws and regulations,
which could have a material adverse effect on us.
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Our business reputation is important and any damagéo it could have a material adverse effect on oususiness.

Our reputation is very important to sustain ouribess, as we rely on our relationships with ourent; former and potential clients and
stockholders, the private equity and venture chp@mmunities and the industries that we serve. damnage to our reputation, whether arising
from regulatory, supervisory or enforcement actjonatters affecting our financial reporting or cdiapce with SEC and exchange listing
requirements, negative publicity, or our conducbof business or otherwise could have a materiadrze effect on our business.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Recent Sales of Unregistered Securities
None.

Issuer Purchases of Equity Securities
None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
None

ITEM 5. OTHER INFORMATION
None.

ITEM6. EXHIBITS
See Index to Exhibits at end of report.
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SIGNATURE

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdréport to be signed on its behalf
the undersigned thereunto duly authorized.

SVB Financial Grouj

Date: November 10, 20( /s MICHAEL DESCHENEAUX
Michael Descheneat
Chief Financial Office
(Principal Financial Officer and Principal AccourdiOfficer)
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EXHIBIT 10.7
INDEMNIFICATION AGREEMENT

THIS INDEMNIFICATION AGREEMENT is made and enteredo as of this__day of , (the “ Agreement), by and between
SVB Financial Group, a Delaware corporation (the “* Compdiyand (the “ Indemniteg).

WHEREAS, Indemnitee is either a member of the badudirectors of the Company (the “ Board of Dist’) or an officer of the
Company, or both, and in such capacity or capagitieotherwise as an Agent (as defined belowhe®fQompany, is performing a valuable
service for the Company;

WHEREAS, the Company desires the benefits of hakidgmnitee serve as a member of the Board of Bireor an officer, or both, or
an Agent, secure in the knowledge that any expetiabsgity and/or losses incurred by him or hetiis or her good faith service to the
Company will be borne by the Company or its suamesand assigns;

WHEREAS, Indemnitee is willing to serve or contirtoeserve in his or her position with the Compammto take on additional service
or on behalf of the Company, only on the conditioatt he or she be indemnified as herein provided,;

WHEREAS, the Company is aware that because ohitre@sed exposure to litigation costs and riskdtieg from service to
corporations, talented and experienced personseneasingly reluctant to serve or continue to sexs directors or executive officers of
corporations unless they are protected by compsdefiability insurance and indemnification;

WHEREAS, the Company and Indemnitee recognizertbreeasing difficulty in obtaining liability insurae for directors, officers and
agents of a corporation at reasonable cost; and

WHEREAS, the Company’s Restated Certificate of tpooation (the “ Certificat®&) allows and requires the Company to indemnify its
directors, officers and agents to the maximum extermitted under Delaware law.

NOW, THEREFORE, in consideration of the premiseas tlie covenants in this Agreement, and of Inderardtstinuing to serve the
Company as an Agent and intending to be legallynddereby, the Company and Indemnitee hereby agréalows:

1. Definitions. For purposes of this Agreement:

1.1 “ Agent” shall mean any person who is or was, or who lmsented to serve as a, director, officer, emplaoyegent of the
Company or a subsidiary of the Company whetherisgiin such capacity or as a director, officer, éogpe, agent, fiduciary, joint
venturer, partner, member, manager or other offafianother corporation, partnership, limited lla company, joint venture, trust or
other enterprise (including, without limitation, amployee



benefit plan) either at the request of, for thevasnience of, or otherwise to benefit the Compang subsidiary of the Company.
1.2 “ Change of Contrdlshall mean the occurrence of any of the followawgnts after the date of this Agreement:

(@) A change in the composition of the Board ofetors, as a result of which fewer than tthods of the incumbent directc
are directors who either (i) had been directorthefCompany 24 months prior to such change (thedigal Directors”) or
(i) were elected, or nominated for election, te Board of Directors with the affirmative votesatfleast a majority in the aggregate
of the Original Directors who were still in offie# the time of the election or nomination and doexwhose election or nomination
was previously so approved (the “ continuing dioest);

(b) Both (i) any “person” (as such term is usedeuctions 13(d) and 14(d) of the Securities Exchaaef 1934, as amended
(the “ Exchange Act)) through the acquisition or aggregation of sés is or becomes the beneficial owner, direotiyndirectly,
of securities of the Company representing 20 peérmemore of the combined voting power of the Compathen outstanding
securities eligible to vote for the election of Beard of Directors; and (ii) the beneficial owrtépsby such person of securities
representing such percentage has not been appogweedhajority of the “continuing directors” (as thefd above);

(c) Any “person” is or becomes the “beneficial own@s defined in Rule 13d-3 under the Exchangé Atitectly or
indirectly, of securities of the Company represegtt least 50% of the total voting power represetiily the Company’s then
outstanding voting securities;

(d) The stockholders of the Company approve a nengeonsolidation of the Company with any othefrpowation, if such
merger or consolidation would result in the votsggurities of the Company outstanding immediateigrgthereto representing
(either by remaining outstanding or by being cotecinto voting securities of the surviving enti§)% or less of the total voting
power represented by the voting securities of tam@any or such surviving entity outstanding immesliaafter such merger or
consolidation; or

(e) The stockholders of the Company approve (ipa p
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of complete liquidation of the Company or (ii) agreement for the sale or disposition by the Comprall or substantially all of
the Company’s assets.

Any other provision of this Section 1.2 notwithsiarg, the term “ Change of Controshall not include a transaction, if undertaken
at the election of the Company, the result of whécto sell all or substantially all of the asseftshe Company to another corporation (the
“ surviving corporatiori); providedthat the surviving corporation is owned directlyirdirectly by the stockholders of the Company
immediately following such transaction in substalftithe same proportions as their ownership ofGbenpany’s common stock
immediately preceding such transaction; pravided, further, that the surviving corporation expressly assuthissAgreement.

1.3 “ Delaware Law means the Delaware General Corporation Law, asnal@d and in effect from time to time or any susoesr
other statutes of Delaware having similar impod affect.

1.4 “ Disinterested Directdrshall mean a director of the Company who is mat was not a party to the Proceeding in respect of
which indemnification is being sought by Indemnitee

1.5 “ Expenses shall mean, all reasonable attorneys’ fees, metai, court costs, transcript costs, fees and obstsperts, witness
fees, travel expenses, duplicating costs, prirdingd) binding costs, telephone charges, postageedgkervice fees, and all other
disbursements or expenses of the types custoniacilyred in connection with prosecuting, defendimgparing to prosecute or defend,
investigating, being or preparing to be a witn@s®r otherwise participating in, a Proceeding. &ges also include (i) Expenses
incurred in connection with any appeal resultimgnirany Proceeding, including without limitation §hvemium, security for, and other
costs relating to any cost bond, supersedeas hooither appeal bond or their equivalent, and ¢i)gurposes of Section 7.6, Expenses
incurred by Indemnitee in connection with the iptetation, enforcement or defense of Indemnitdglsts under this Agreement or under
any directors’ and officers’ liability insuranceljmies maintained by the Company. Expenses, howeball not include amounts paid in
settlement by Indemnitee or the amount of judgmenfges against Indemnitee.

1.6 “ Independent Legal Coungedhall mean a law firm or a member of a law firatlexted by the Company and approved by
Indemnitee (which approval shall not be unreasgnafthheld) or, if there has been a Change of Ginselected by Indemnitee and
approved by the Company (which approval shall motibreasonably withheld), that neither is presemtlyin the past five years has been
retained to represent: (a) the Company or anysdtibsidiaries or affiliates, or Indemnitee or aogporation of which Indemnitee was or
is a director, officer, employee or agent, or anlyssdiary or affiliate of such a corporation, irnyanatter material to either party, or
(b) any other party to the Proceeding giving risa tlaim for indemnification hereunder. Notwithslang the foregoing, the term “
Independent Legal Counseshall not include any person who, under the ayayilie standards of professional conduct then gdiegai
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would have a conflict of interest in representiiter the Company or Indemnitee in an action t@deine Indemnitee’s right to
indemnification under this Agreement.

1.7 “ Liabilities” shall mean liabilities of any type whatsoevecliuding, but not limited to, judgments (includingmtive and
exemplary damages), fines, ERISA or other excisest@and penalties, and amounts paid in settlenreitding all interest, assessments
or other charges paid or payable in connection witim respect of any of the foregoing).

1.8 “ Proceeding shall mean any pending, threatened or completéidrg claim, hearing, suit, arbitration, or anjpet proceeding,
whether civil, criminal, arbitrative, administragivinvestigative, or any alternative dispute resotumechanism, whether formal or
informal, including without limitation any such Reeding brought by or in the right of the Compamwhich Indemnitee was, is or will
be involved as a party, a potential party, a nomypaitness or otherwise by reason of the fact thdemnitee is or was an Agent of the
Company.

2. Employment Rights and DutieSubject to any other obligations imposed on eitfi¢he parties by contract or by law, and with th
understanding that this Agreement is not intendezbhfer employment rights on either party whickytklid not possess on the date of its
execution, Indemnitee agrees to serve as a direciwificer so long as he or she is duly appoirdedlected and qualified in accordance with
the applicable provisions of the Certificate andaBys (the “ Bylaws') of the Company or any subsidiary of the Companyg until such time
as he or she resigns or fails to stand for eleaiamtil his or her employment terminates. Indeemimay from time to time also perform other
services at the request, or for the convenienceraitherwise benefiting the Company. Indemniteg atsany time and for any reason resign or
be removed from such position (subject to any otlv@tractual obligation or other obligation impossdoperation of law), in which event the
Company shall have no obligation under this Agresn continue Indemnitee in any such position.

3. Indemnification Subject to the limitations set forth herein am&ection 9 hereof, the Company hereby agreeslaninify Indemnite
as follows:

3.1 Indemnity in ThireParty ProceedingsThe Company shall indemnify Indemnitee in accoodewith the provisions of this
Section 3.1 if Indemnitee is, or is threateneddaoriade, a party to or a participant in any Progggdither than a Proceeding by or in the
right of the Company to procure a judgment indedr. Pursuant to this Section 3.1, Indemniteel ffeaindemnified to the fullest extent
permitted by applicable law against all Expensadginents, fines and amounts paid in settlementlgtand reasonably incurred by
Indemnitee or on his or her behalf in connectiothwiich Proceeding or any claim, issue or mattneth, if Indemnitee acted in good
faith and in a manner he or she reasonably believbe in or not opposed to the best interesta@ftompany and, with respect to any
criminal action or proceeding, had no reasonahlseao believe that his or her conduct was unlawful
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3.2 Indemnity in Proceedings by or in the Righthef Company The Company shall indemnify Indemnitee in accoogawith the
provisions of this Section 3.2 if Indemnitee isjothreatened to be made, a party to or a paatiti; any Proceeding by or in the right
the Company to procure a judgment in its favorsBant to this Section 3.2, Indemnitee shall bermuéed to the fullest extent
permitted by applicable law against all Expensésally and reasonably incurred by Indemnitee otratemnitee’s behalf in connection
with such Proceeding or any claim, issue or malterein, if Indemnitee acted in good faith and manner he or she reasonably believed
to be in or not opposed to the best interestseflbmpany. No indemnification for Expenses shaliaele under this Section 3.2 in
respect of any claim, issue or matter as to whicleinnitee shall have been adjudged by a courtrapetent jurisdiction to be liable to
the Company, unless and only to the extent thabD#daware Court of Chancery or any court in whioé Proceeding was brought shall
determine upon application that, despite the adatin of liability but in view of all the circurmestices of the case, Indemnitee is fairly
and reasonably entitled to indemnification for segpenses as the Delaware Court of Chancery orathehn court shall deem proper.

In addition to, and not as a limitation of, thegfigoing, the rights of indemnification of Indemnit@®vided under this Agreement
shall include those rights set forth in SectionS 4nd 7 below. Notwithstanding the foregoing, @@mmpany shall be required to
indemnify Indemnitee in connection with a Procegdiommenced by Indemnitee (other than a Proceedimgnenced by Indemnitee to
enforce Indemnitee’s rights under this Agreementy @ the commencement of such Proceeding wasoaizéd by the Board of
Directors. Further, notwithstanding any other psam of this Agreement, to the extent that Indesmis, by reason of his or her role as
an Agent, a witness in any Proceeding to which nmuiéee is not a party, Indemnitee shall be inderedifo the fullest extent permitted
by applicable law against all Expenses actuallyraadonably incurred by Indemnitee or on Indemfstbehalf in connection therewith.

4. Payment of Expenses

4.1 All Expenses incurred by or on behalf of Indéeeshall be advanced by the Company to Indemnitden 20 days after the
receipt by the Company of a written request fothsadvance which may be made from time to time, dvegprior to or after final
disposition of a Proceeding (unless there has bderal determination by a court of competent jdidsion or decision of an arbitrator tt
Indemnitee is not entitled to be indemnified foclsExpenses). Indemnitee’s entitlement to advanoeofeExpenses shall include those
incurred in connection with any Proceeding by Indéee seeking a determination, an adjudicatiomaawaard in arbitration pursuant to
this Agreement. The written requests shall readgrealidence the Expenses incurred by Indemnitemimection therewith. In the event
that such written request shall be accompaniechtafféidavit of counsel to Indemnitee to the efféwt such counsel has
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reviewed such expenses and that such expensesaamngble in such counsel’s view, then such expestsdl be deemed reasonable in
the absence of clear and convincing evidence tedh&ary. Indemnitee hereby undertakes to repalygdCompany the amounts
advanced if it shall ultimately be determined timatemnitee is not entitled to be indemnified purdua the terms of this Agreement.

4.2 Notwithstanding any other provision in this Agment, to the extent that Indemnitee has beeressitt on the merits or
otherwise in defense of any Proceeding, Indemsited! be indemnified against all Expenses actually reasonably incurred by
Indemnitee in connection therewith.

5. Procedure for Determination of Entitlement tddmnification.

5.1 Whenever Indemnitee believes that Indemniteatisled to indemnification pursuant to this Agreant, Indemnitee shall subr
a written request for indemnification (the “ Indeifization Request) to the Company to the attention of the Presid&hts request shall
include documentation or information which is neszeyg for the determination of entitlement to indéination and which is reasonably
available to Indemnitee. In any event, Indemniteslsubmit Indemnitee’s claim for indemnificatianthin a reasonable time, not to
exceed five (5) years after any judgment, orddtleseent, dismissal, arbitration award, convictianceptance of a plea blo
contenderer its equivalent, or final termination, whichevethe later date for which Indemnitee requesteinification. The President
shall, promptly upon receipt of Indemnitee’s reqdesindemnification, advise the Board of Direcan writing that Indemnitee has
made such request for indemnification. Determimatiblndemnitee’s entitlement to indemnificatioraliibe made no later than 60 days
after receipt of the Indemnification Request, pded that any request for indemnification for Li&hdk, other than amounts paid in
settlement, shall have been made after a detenminiitereof in a Proceeding.

5.2 The Company shall be entitled to select therfoin which Indemnitee’s entitlement to indemnifioa will be heardprovided,
howeverthat if there is a Change of Control of the Compadngiependent Legal Counsel shall determine whettdamnitee is entitled
indemnification. The Company shall notify Indemeiia writing as to the forum selected, which setecshall be any one of the
following:

(a) A majority vote of Disinterested Directors ewtbough less than a quorum.

(b) A written opinion of Independent Legal Counsetopy of which shall be furnished to the Compdhg,Indemnitee and
each member of the Board of Directors.
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(c) A majority vote of the stockholders of the Canp at a meeting at which a quorum is present, thighshares owned by
the person to be indemnified not being entitleddte thereon.

(d) The court in which the Proceeding is or wasdieg upon application by Indemnitee.

The Company agrees to bear any and all Expensesédcby Indemnitee or the Company in connecticth Wie determination of
Indemnitee’s entitlement to indemnification in avfythe above forums.

6. Presumptions and Effect of Certain Proceedirs initial finding by the Board of Directors, it®unsel, Independent Legal Counsel,
arbitrators or the stockholders shall be effectovdeprive Indemnitee of the protection of thisdnthity, nor shall a court or other forum to
which Indemnitee may apply for enforcement of thiemnity give any weight to any such adverse figdh deciding any issue before it.
Upon making a request for indemnification, Indemaishall be presumed to be entitled to indemnifinainder this Agreement and the
Company shall have the burden of proof to overctimagpresumption in reaching any contrary detertionaNo initial determination, in
whole or in part, that Indemnitee is not entitledrtdemnification shall create a presumption in pnljcial proceeding or arbitration that
Indemnitee has not met the applicable standardmdct for, or is otherwise not entitled to, indéfication. If the person or persons
empowered to make the determination shall haveddd make the requested determination within 6@ ddter any judgment, order,
settlement, dismissal, arbitration award, convittiacceptance of a pleamdlo contenderer its equivalent, or other disposition or partial
disposition of any Proceeding, or any other evemntivcould enable the Company to determine therimdiee’s entitlement to indemnificatio
the required determination of entitlement to indéioation shall be deemed to have been made anthttennitee shall be absolutely entitled
to indemnification under this Agreement, absentferepresentation or omission of a material fgcthe Indemnitee in the request for
indemnification or (b) a specific finding that all any part of such indemnification is expresslgtpbited by law or this Agreement. The
termination of any Proceeding by judgment, ordettlement, arbitration award or conviction, or ugoplea ofholo contenderer its
equivalent, shall not, of itself, (i) adverselyedt the rights of Indemnitee to indemnification eptcas indemnification may be expressly
prohibited under this Agreement, or (ii) establspresumption with regard to any factual mattezvaht to determining Indemnitee’s rights to
indemnification hereunder.

7. Remedies of Indemnitee in Cases of Determinadfiointo Indemnify or to Advance Expenses

7.1 In the event that (a) an initial determinatiomade that Indemnitee is not entitled to inderoatfon, (b) advances for Expenses
are not made when and as required by this Agreer@mayment has not been timely made followirttetermination of entitlement to
indemnification pursuant to this Agreement, orlf@emnitee otherwise seeks enforcement of this égent, Indemnitee shall be entit
to a final adjudication in an appropriate courtte# State of Delaware of his or her entitlemerguoch indemnification or advance.
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Alternatively, unless court approval is requiredié@y for the indemnification sought by Indemniteeemnitee at Indemnitee’s option
may seek an award in arbitration to be conducted &iyngle arbitrator pursuant to the commerciaitiaation rules of the American
Arbitration Association now in effect, which awastto be made within 90 days following the filinitbe demand for arbitration. Except
as set forth herein, the provisions of Delaware $aall apply to any such arbitration. The Compamllsnot oppose Indemnitee’s right to
seek any such adjudication or arbitration awardiyn such proceeding or arbitration, Indemnited! figapresumed to be entitled to
indemnification and advancement of Expenses uridetgreement and the Company shall have the bustflproof to overcome that
presumption.

7.2 In the event that a determination that Indeesnis not entitled to indemnification, in wholeiompart, has been made pursuant to
Section 5 hereof, the decision in the judicial peding or arbitration provided in Section 7.1 shallmadele novaand Indemnitee shall
not be prejudiced by reason of an initial deterri@mathat Indemnitee is not entitled to indemnifioa.

7.3 If an initial determination is made or deemethdve been made pursuant to the terms of thisehgeet that Indemnitee is
entitled to indemnification, the Company shall loeiibd by such determination in the absence of (a)seepresentation or omission of a
material fact by Indemnitee in the request for mddication or (b) a specific finding (which hasdoene final) by a court of competent
jurisdiction that all or any part of such indemedtion is expressly prohibited by law.

7.4 The Company and Indemnitee agree herein thetreetary remedy for breach of this Agreement, atestater date, will be
inadequate, impracticable and difficult of proafdgurther agree that such breach would cause Indeenirreparable harm. Accordingly,
the Company and Indemnitee agree that Indemnit@lélsh entitled to temporary and permanent injusctelief to enforce this
Agreement without the necessity of proving actwahdges or irreparable harm. The Company and Indeenfurther agree that
Indemnitee shall be entitled to such injunctivéefeincluding temporary restraining orders, prefiary injunctions and permanent
injunctions, without the necessity of posting bamather undertaking in connection therewith. Aogts requirement of bond or
undertaking is hereby waived by the Company, ardbmpany acknowledges that in the absence ofsudiver, a bond or
undertaking may be required by the court.

7.5 The Company shall be precluded from assertiagthe procedures and presumptions of this Agraeare not valid, binding
and enforceable. The Company shall stipulate insaoy court or before any such arbitrator thatGbepany is bound by all the
provisions of this Agreement and is precluded froaking any assertion to the contrary.
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7.6 All Expenses incurred by Indemnitee in conrmectvith his or her request for indemnification undeeking enforcement of, or
recovery of damages for breach of, this Agreemeall e borne and advanced by the Company, toxttemenot prohibited by law.

8. Other Rights to Indemnificatiarindemnitee’s rights of indemnification and advament of Expenses provided by this Agreement
shall not be deemed exclusive of any other rightshich Indemnitee may now or in the future bet@diunder applicable law, the Certificate,
the Bylaws, agreement, vote of stockholders orribésested Directors, insurance or other finangi@ragements, or otherwise.

9. Limitations on IndemnificationNo indemnification pursuant to Section 3 shalplaé by the Company nor shall Expenses be
advanced pursuant to Section 4:

9.1 Insurance To the extent to which payment has actually breade to or on behalf of Indemnitee under any satosurance
policy, indemnity provision, vote or otherwise, ept with respect to any excess beyond the amoupaisio Notwithstanding the
availability of such insurance, Indemnitee also rolaym indemnification from the Company pursuanthis Agreement by assigning to
the Company any claims under such insurance textent Indemnitee is paid by the Company. Indererstell reimburse the Company
for any sums he or she receives as indemnificdt@n other sources to the extent of any amount fzafdm or her for that purpose by
the Company;

9.2 Section 16(b) On account and to the extent of any wholly otiplly successful claim against Indemnitee for accanting of
profits made from the purchase or sale by Inderarifesecurities of the Company in violation of firevisions of Section 16(b) of the
Exchange Act or similar provisions of any fedesséite or local statutory law;

9.3 Section 304 ForfeitureOn account and to the extent of any wholly otiply successful claim against Indemnitee thatsuc
amounts include amounts paid in bonus or othemitime-based or equity-based compensation, or grbfitm the sale of securities, that
the Indemnitee is required to reimburse to the Caamgpunder Section 304 of the Sarbanes-Oxley ARDOR;

9.4 Unauthorized SettlementBrovided there has been no Change of Control,ifdilities in connection with Proceedings settled
without the Company’s consent, which consent, h@reshall not be unreasonably withheld;

9.5 Unlawful Indemnification To the extent it would be otherwise prohibitedidoy, if so established by a judgment or otherlfina
adjudication adverse to Indemnitee;

9.6 Indemnitelss ProceedingsExcept as otherwise expressly provided in thise&gient, in connection with all or any part of a
Proceeding which is initiated or maintained by nrb@half of Indemnitee, or any Proceeding by Indégeragainst the Company or its
directors, officers, employees or other
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Agents, unless (a) such indemnification is expyessjuired to be made by Delaware Law, (b) the &dng was authorized by a
majority of the Disinterested Directors, (c) thees been a Change of Control, or (d) such indeoatifin is provided by the Company,
its sole discretion, pursuant to the powers vestéde Company under Delaware Law;

9.7 Actions Initiated by Federal Banking Agendf and to the extent it is sustained in connettigth an administrative or civil
enforcement action which is initiated by a feddyahking agency and results in a final adjudicatiofinding against Indemnitee; or

9.8 Indemnification Prohibited by FDIC or Federari&ing Law. If and to the extent that, on the date theread$, a prohibited
indemnification payment under the regulations dredgeneral policy of the Federal Deposit Insurddogooration (including, without
limitation, 12 C.F.R. Part 359.0 et seq.) or fetlbemking law (including, without limitation, 12 B.C. Section 1828(k)), as both are
amended and in effect on the date of such payment.

10. Duration and Scope of Agreement; Binding Effetthis Agreement shall continue so long as Indesenghall be subject to any
possible Proceeding subject to indemnificationénson of the fact that he or she is or was an Agreshishall be applicable to Proceedings
commenced or continued after execution of this Agrent, whether arising from acts or omissions aaugibefore or after such execution.
This Agreement shall be binding upon the Compamyitnsuccessors and assigns (including any dimeictdirect successor by purchase,
merger, consolidation or otherwise to all or subtstdly all of the business or assets of the Comgpand shall inure to the benefit of
Indemnitee and his or her spouse, assigns, heviseks, executors, administrators and other kegaésentatives. The Company shall require
and cause any successor (whether direct or indiseptirchase, merger, consolidation or otherwigg)ltor substantially all of the Company’s
business or assets by written agreement in fornmsahdtance reasonably satisfactory to the Indemréteressly to assume and agree to
perform this Agreement in the same manner andas&me extent that the Company would be requirpérform if no such succession had
taken place.

11. Notice by Indemnitee and Defense of Clairmslemnitee agrees promptly to notify the Compianyriting upon being notified of at
matter which may be subject to indemnification kieder or upon being served with any summons, gitasubpoena, complaint, indictment,
information or other document relating to any nratthich may be subject to indemnification hereungdrether civil, criminal, arbitrative,
administrative or investigative; but the omissiona notify the Company will not relieve the Compdrom any liability which it may have to
Indemnitee if such omission does not actually mhee the Company’s rights and, if such omissionsdmejudice the Company'’s rights, it will
relieve the Company from liability only to the emtef such prejudice; nor will such omission rebetie Company from any liability which it
may have to Indemnitee otherwise than under thizé&ment. With respect to any Proceeding:

(a) The Company will be entitled to participatertfie at its own expense;
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(b) Except as otherwise provided below, to the mixieat it may wish, the Company jointly with anther indemnifying party
similarly notified will be entitled to assume thefdnse thereof, with counsel reasonably satisfattondemniteeprovided, however
that the Company shall not be entitled to assurmeléfense of any Proceeding if there has been agehaf Control. After notice from
the Company to Indemnitee of its election so taassthe defense thereof and the assumption ofdefeimse, the Company will not be
liable to Indemnitee under this Agreement for ampénhses subsequently incurred by Indemnitee inextion with Indemnitee’s defense
except as otherwise provided below. Indemnited $laake the right to employ his or her counsel iohsBroceeding, but the fees and
expenses of such counsel incurred after notice frmrCompany of its assumption of the defense tfiened the assumption of such
defense shall be at the expense of Indemniteea(i)ethe employment of counsel by Indemnitee reenbauthorized by the Company,
(i) Indemnitee shall have reasonably concluded ttere may be a conflict of interest between tbenBany and Indemnitee in the
conduct of the defense of such action or that the@any’s counsel may not be adequately represehtd@mnitee or (iii) the Company
shall not in fact have employed counsel to assimaeléfense of such action, in each of which cdsefees and expenses of Indemnitee’s
counsel shall be at the expense of the Company; and

(c) The Company shall not be liable to indemnifgidmnitee under this Agreement for any amounts ipaséttlement of any action
or claim effected without the Company’s written sent. The Company shall not settle any actionantin any manner which would
impose any limitation or penalty on Indemnitee withindemnitee’s written consent. Neither the Conypaor Indemnitee will
unreasonably withhold its or his or her conseraryg proposed settlement.

12. Contribution To the fullest extent permissible under appliedblv, if the indemnification provided for in thdgreement is

unavailable to Indemnitee for any reason whatsqgekerCompany, in lieu of indemnifying Indemniteball contribute to the amount incurred
by Indemnitee, whether for judgments, fines, péeslexcise taxes, amounts paid or to be paidttleseent and/or for Expenses, in connection
with any claim relating to an indemnifiable eventer this Agreement, in such proportion as is dekfaie and reasonable in light of all of the
circumstances of such Proceeding in order to ref@che relative benefits received by the Compamy Indemnitee as a result of the event(s)
and/or transaction(s) giving cause to such Proogedind/or (b) the relative fault of the Companyds directors, officers, employees and
agents) and Indemnitee in connection with such#seand/or transaction(s).

13. Maintenance of Insuranc&he Company represents that it presently hatairepcertain directors’ and officers’ liability imsance

policies covering its directors and officers. Subjenly to the provisions within this Section 18¢tCompany agrees that so long as Indemnitee
shall have consented to serve or shall continseitee as a director or officer of the Company,ahpor as an Agent of the Company, and
thereafter so long as Indemnitee shall be subjeahy possible Proceeding, the Company will usesabonable efforts to maintain in effect for
the benefit of Indemnitee one or more valid, bigdamd enforceable policies of
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directors’ and officers’ liability insurance fronstablished and reputable insurers, providing, linespects, coverage both in scope and amount
which is no less favorable than that provided bghspreexisting policies. Notwithstanding the foriegp the Company shall not be required to
maintain said policies of directors’ and officeligbility insurance during any time period if dugisuch period such insurance is not reasonably
available or if it is determined in good faith etthen directors of the Company either that:

(a) The premium cost of maintaining such insurdacibstantially disproportionate to the amount@ferage provided thereunder; or

(b) The protection provided by such insurance irsited by exclusions, deductions or otherwise thare is insufficient benefit to
warrant the cost of maintaining such insurance.

Anything in this Agreement to the contrary notwttraling, to the extent that and for so long astbmpany shall choose to continue to
maintain any policies of directors’ and officengHility insurance during the period describedhis tSection 13, the Company shall maintain
similar and equivalent insurance for the benefitnafemnitee during such period (unless such insigrahall be less favorable to Indemnitee
than the Company’s existing policies).

14. Subrogation In the event of payment under this AgreementQbmpany shall be subrogated to the extent of pagiment to all of
the rights of recovery of Indemnitee, who shall@xe all papers required and shall do everythiag ithay be necessary to secure such rights,
including the execution of such documents necedsagnable the Company effectively to bring suietdorce such rights.

15. Miscellaneous Provisions

15.1 Severability; Partial Indemnityif any provision or provisions of this Agreeméat any portion thereof) shall be held by a
court of competent jurisdiction to be invalid, gk or unenforceable for any reason whatever:yeh grovision shall be limited or
modified in its application to the minimum extemoessary to avoid the invalidity, illegality or ufierceability of such provision; (b) the
validity, legality and enforceability of the remaig provisions of this Agreement shall not in angywbe affected or impaired thereby;
and (c) to the fullest extent possible, the prawrisiof this Agreement shall be construed so as/oeffect to the intent manifested by the
provision (or portion thereof) held invalid, illdgar unenforceable. If Indemnitee is entitled undey provision of this Agreement to
indemnification by the Company for some or a portid any Expenses or Liabilities of any type whatsgr incurred by him or her in the
investigation, defense, settlement or appeal abadeding but not entitled to all of the total ambthereof, the Company shall
nevertheless indemnify Indemnitee for such totabant except as to the portion thereof for whiches been determined pursuant to
Section 5 hereof that Indemnitee is not entitled.

15.2 Identical CounterpartsThis Agreement may be executed in one or morateoparts, each of which shall for all purposes be
deemed to be an
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original but all of which together shall constituee and the same Agreement. Only one such coamtesigned by the party against
whom enforceability is sought needs to be produoceziidence the existence of this Agreement.

15.3 Interpretation of Agreementt is understood that the parties hereto intéwigl Agreement to be interpreted and enforced so as
to provide indemnification to Indemnitee to theldst extent now or hereafter permitted by law.

15.4 Headings The headings of the Sections and paragraphssoAtreement are inserted for convenience onlysiradl not be
deemed to constitute part of this Agreement offfeecathe construction thereof.

15.5 Moadification and WaiverNo supplement, modification or amendment of fkgseement shall be binding unless executed in
writing by both of the parties to this Agreement Waiver of any provision of this Agreement shaldeemed to constitute a waiver of
any other provision hereof (whether or not simjlagr shall such waiver constitute a continuingweai No waiver of any provision of
this Agreement shall be effective unless executedriting.

15.6 Mutual AcknowledgementThe Company and Indemnitee acknowledge thatrimiceinstances, federal law or applicable
public policy may prohibit the Company from indefiyimg or advancing Expenses to Indemnitee underAlgireement or otherwise.

15.7 Notices All notices, requests, demands and other comnatinits hereunder shall be in writing and shall éended to have
been duly given when (i) delivered by hand andipted for by the party to whom said notice or otbemmunication shall have been
directed, (ii) one business day after being depdsitith a nationally recognized overnight courienvge, (iii) three business days after
being deposited in the U.S. Mail, certified or stgred mail, return receipt requested, or (iv) buginess day after being sent by facsit
(with receipt acknowledged):

(a) If to Indemnitee, to the address set forthtendignature page hereof;
(b) If to the Company, to:

SVB Financial Grouj

3003 Tasman Drive

Santa Clara, California 950-1191
Attention: Presiden

Facsimile:  (408) 49¢-2420

or to such other address as may have been furnisiademnitee by the Company or to the Companinbgmnitee, as the case may be.
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15.8 Governing Law The parties agree that this Agreement shall vemgped by, and construed and enforced in accordaitbge
the laws of the State of Delaware, as applied tdrects between Delaware residents entered intdacabd performed entirely within
Delaware.

15.9 Consent to JurisdictiorThe Company and Indemnitee each hereby irrevgaaisent to the jurisdiction of the courts of the
State of Delaware for all purposes in connectiotih\&ny action or proceeding which arises out afetates to this Agreement and agree
that any action instituted under this Agreementldfebrought only in the state courts of the StdtBelaware.

15.10 Entire AgreementThis Agreement represents the entire agreemeweke the parties hereto, and there are no other
agreements, contracts or understanding betweegpetties hereto with respect to the subject maftérie Agreement, except as
specifically referred to herein or as provided econs 2 and 8 hereof.
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IN WITNESS WHEREOF, the Company has caused thiségent to be executed by a duly authorized officer Indemnitee has
executed this Agreement as of the date first aboitéen.

SVB FINANCIAL GROUP

By:

Name:
Title:

[INDEMNITEE]

Address:

———

]
]
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EXHIBIT 10.15
SVB FINANCIAL GROUP
2006 EQUITY INCENTIVE PLAN

Adopted February 21, 2006
Approved by Shareholders May 11, 2006
Amended as of June 29, 2006
Amended as of April 26, 2007
Amended as of October 22, 2008

1. Purposes of the PlarThe purposes of this Plan are:

. to attract and retain the best available persofumgiositions of substantial responsibili
. to provide incentives to individuals who perfornmgees to the Company, ai
. to promote the success of the Comy’s business

The Plan permits the grant of Incentive Stock QutjoNonstatutory Stock Options, Restricted StoastRcted Stock Units, Stock
Appreciation Rights, Performance Units, PerformaBhares and other stock or cash awards as the Agdrator may determine.

2. Definitions. As used herein, the following definitions will @p:
(a) “ Administrator’ means the Board or any of its Committees as wilidministering the Plan, in accordance with Secfiaf the
Plan.

(b) “ Affiliate " means any corporation or any other entity (inadgd but not limited to, partnerships and joint teles) controlling,
controlled by, or under common control with the Quamy.

(c) “ Applicable Laws’ means the requirements relating to the admirtistneof equity-based awards under U.S. state catpor
laws, U.S. federal and state securities laws, th#eCany stock exchange or quotation system onhwthie Common Stock is listed or quoted
and the applicable laws of any foreign countryuisdiction where Awards are, or will be, grantettier the Plan.

(d) “ Award” means, individually or collectively, a grant umdke Plan of Options, Restricted Stock, RestriG@&atk Units, Stock
Appreciation Rights, Performance Units, PerformaBhares and other stock or cash awards as the Agdrator may determine.

(e) “ Award Agreement means the written or electronic agreement sefiintp the terms and provisions applicable to eaatard
granted under the Plan. The Award Agreement isestiltp the terms and conditions of the P




(fH “ Board” means the Board of Directors of the Company.

(9) “ Caus€’ means:
(i) An act of embezzlement, fraud, dishonesty, r@alsh of fiduciary duty to the Company; or

(i) A deliberate disregard of the rules of the Gmmy which results in loss, damage or injury toGwenpany, or
(iii) Any unauthorized disclosure of any of the sgs or confidential information of the Company, or

(iv) Inducing any client or customer of the Compaayreak any contract with the Company or indu@ng principal for
whom the Company acts as agent to terminate sumtcggelations; or

(v) Engaging in any conduct which constitutes unéampetition with the Company; or

(vi) Any act which results in the Participant beiggnoved from any office of the Company by any beedulatory agency.

(h) “ Change in Contrdl means the consummation of any of the followirangactions:

(i) A merger or consolidation of Silicon Valley Bafthe “Bank”) or the Company with any other corgtion, other than a
merger or consolidation which would result in béciaf owners of the total voting power in the elentof directors represented by the voting
securities (“Voting Securities”) of the Bank or tBempany (as the case may be) outstanding immédiater thereto continuing to
beneficially own securities representing (eitherdémyaining outstanding or by being converted irdting securities of the surviving entity) at
least fifty percent (50%) of the total Voting Seities of the Bank or the Company, or of such sungwentity, outstanding immediately after
such merger or consolidation;

(ii) The filing of a plan of liquidation or dissdion of the Bank or the closing of the sale, le@sehange or other transfer or
disposition by the Bank or the Company of all dostantially all of the Bank’s assets;

(iii) Any person (as such term is used in Sectibd&l) and 14(d) of the Exchange Act, other thangAustee or other
fiduciary holding securities under an employee ffiep&an of the Bank or the Company, (B) a corpmatowned directly or indirectly by the
stockholders of the Company in substantially theesaroportions as their beneficial ownership otktim the Company, or (C) the Company
(with respect to the Company’s ownership of thelstaf the Bank), is or becomes the beneficial owméthin the meaning of Rule 138lunde
the Exchange Act), directly or indirectly, of thecsirities of the Bank or the Company representiitg fercent (50%) or more of the Voting
Securities; 0



(iv) Any person (as such term is used in Secti@{slYlor 14(d) of the Exchange Act), other than §Xjustee or other
fiduciary holding securities under an employee fiepéan of the Bank or the Company, (B) a corpimatowned directly or indirectly by the
stockholders of the Company in substantially threes@roportions as their ownership of stock in tlaalg or (C) the Company (with respect to
the Company’s ownership of the stock of the Baslgribecomes the beneficial owner (within the meguoir Rule 13d-3 under the Exchange
Act), directly or indirectly, of the securities tife Bank or the Company representing twetg-percent (25%) or more of the Voting Securi
of such corporation, and within twelve (12) montfishe occurrence of such event, a change in thepoagition of the Board occurs as a result
of which sixty percent (60%) or fewer of the Diret are Incumbent Directors. For purposes of tef;idion, Incumbent Directors will mean
Directors who either (A) are Directors as of théedzereof, (B) are elected, or nominated for etectio the Board with the affirmative votes of
at least a majority of the Directors who are IncemiDirectors described in (A) above at the timswafh election or nomination, or (C) are
elected, or nominated for election, to the Boarthwhe affirmative votes of at least a majorityttod Directors who are Incumbent Directors
described in (A) or (B) above at the time of suldtion or nomination. Notwithstanding the foregpifincumbent Directors” will not include
an individual whose election or nomination to tr@aBl occurs in order to provide representatiorafperson or group of related persons who
have initiated or encouraged an actual or thredtpnaxy contest relating to the election of Diresto

(i) “ Code” means the Internal Revenue Code of 1986, as aeterdhy reference to a section of the Code herdirbe a reference
to any successor or amended section of the Code.

() “ Committee” means a committee of Directors or of other indiidls satisfying Applicable Laws appointed by tleaRl in
accordance with Section 4 hereof.

(k) “ Common StocK means the common stock of the Company.
() “ Company” means SVB Financial Group, a Delaware corporatisrany successor thereto.

(m) “ Consultant means any person, including an advisor, engagatiéoCompany or its Affiliates to render servitesuch
entity.

(n) “ Determination Daté means the latest possible date that will not ggdjze the qualification of an Award granted untther
Plan as “performance-based compensation” undeiodeb®2(m) of the Code.

(o) “ Director” means a member of the Board.

(p) “ Disability ” means total and permanent disability as definegiction 22(e)(3) of the Code, provided that indhse of Award
other than Incentive Stock Options, the Adminigtram its discretion may determine whether a peremaiand total disability exists in
accordance with uniform and r-discriminatory standards adopted by the Administrtom time to time



(q) “ Employe€” means any person, including Officers and Diregstemployed by the Company or its Affiliates. Neitservice as
a Director nor payment of a director’s fee by ther@any will be sufficient to constitute “employmeéhy the Company.

() “ Exchange Act means the Securities Exchange Act of 1934, andet:

(s) “ Fair Market Valu¢ means, as of any date, the value of Common Sasake Administrator may determine in good faith by
reference to the price of such stock on any estadli stock exchange or a national market systetheoday of determination if the Common
Stock is so listed on any established stock exahang national market system. If the Common Sisdiot listed on any established stock
exchange or a national market system, the valtleeo€ommon Stock will be determined by the Admiaitstr in good faith.

(t) “ Fiscal Year’ means the fiscal year of the Company.

(u) “ Incentive Stock Optiofimeans an Option that by its terms qualifies andtherwise intended to qualify as an incentivelsto
option within the meaning of Section 422 of the €athd the regulations promulgated thereunder.

(v) “ Nonstatutory Stock Optiohmeans an Option that by its terms does not gyailifis not intended to qualify as an Incentive
Stock Option.

(w) “ Officer ” means a person who is an officer of the Compankgimithe meaning of Section 16 of the Exchange Adtthe rule:
and regulations promulgated thereunder.

(x) “ Option” means a stock option granted pursuant to the.Plan
(y) “ Parent” means a “parent corporation,” whether now or béiex existing, as defined in Section 424(e) ofGlvele.

(2) “ Participant’ means the holder of an outstanding Award.

(aa) “ Performance Goalswill have the meaning set forth in Section 11tled Plan.

(bb) “ Performance Periocdmeans any Fiscal Year of the Company or suchrgibdod as determined by the Administrator in its
sole discretion.

(cc) “ Performance Sharfaneans an Award denominated in Shares which magabeed in whole or in part upon attainment of
Performance Goals or other vesting criteria asAtiministrator may determine pursuant to Section 10.

(dd) “ Performance Unit means an Award which may be earned in whole grairt upon attainment of Performance Goals or other
vesting criteria as the Administrator may determand which may be settled for cash, Shares or aaiurities or a combination of the
foregoing pursuant to Section




(ee) “ Period of Restrictiohmeans the period during which the transfer ofr8ba@f Restricted Stock are subject to restrictamd
therefore, the Shares are subject to a substaiskadf forfeiture. Such restrictions may be basadhe passage of time, the achievement of
target levels of performance, or the occurrencetloér events as determined by the Administrator.

(ff) “ Plan " means this 2006 Equity Incentive Plan.

(gg) “ Restricted Stockmeans Shares issued pursuant to an Award of iRestrStock under Section 8 of the Plan, or issued
pursuant to the early exercise of an Option.

(hh) “ Restricted Stock Unitmeans a bookkeeping entry representing an amexur! to the Fair Market Value of one Share,
granted pursuant to Section 9. Each RestricteckSioit represents an unfunded and unsecured oldigaf the Company.

(i) “ Rule 16b-3” means Rule 16b-3 of the Exchange Act or any sssmeto Rule 16b-3, as in effect when discretidoeisng
exercised with respect to the Plan.

() “ Section 16(b)’ means Section 16(b) of the Exchange Act.
(kk) “ Service Providet means an Employee, Director or Consultant.
(Il) “ Share” means a share of the Common Stock, as adjustadciordance with Section 15 of the Plan.

(mm) “ Stock Appreciation Rightmeans an Award, granted alone or in connectiadh am Option, that pursuant to Section 7 is
designated as a Stock Appreciation Right.

(nn) “ Subsidiary’ means a “subsidiary corporation,” whether novwhereafter existing, as defined in Section 424(fjhef Code.

(00) “ Successor Corporatidrhas the meaning given to such term in Sectior)1&{ the Plan.

3. Stock Subject to the Plan

(a) Stock Subject to the Plasubject to the provisions of Section 15 of thenPthe maximum aggregate numbeBbares that me
be awarded and sold under the Plan is 3,000,00@S$péus (i) any Shares which have been reserveddbissued under the Company’s 1997
Equity Incentive Plan (the “1997 Plan”) as of tteedof stockholder approval of this Plan and iy &hares subject to stock options or similar
awards granted under the 1997 Plan that expiréherwise terminate without having been exercisedlirand Shares issued pursuant to
awards granted under the 1997 Plan that are fed@d or repurchased by the Company. The Sharedbmauthorized, but unissued, or
reacquired Common Stock.

(b) Full Value Awards Any Shares subject to Awards granted with an@serprice less than the Fair Market Value on tite of
grant of such Awards will be counted against themerical limits of this Section 3 as two Sharesdeery one Share subject thereto. Further, if
Shares acquired pursuant to any such Award areitedfor repurchased by the Company




would otherwise return to the Plan pursuant toiSe@&(c), two times the number of Shares so fatkitr repurchased will return to the Plan
and will again become available for issuance.

(c) Lapsed AwardsIf an Award expires or becomes unexercisableauttihaving been exercised in full, or, with resgect
Restricted Stock, Restricted Stock Units, Perforcea®hares or Performance Units, is forfeited teepurchased by the Company, the
unpurchased Shares (or for Awards other than Optioidl Stock Appreciation Rights, the forfeitedepurchased Shares) which were subject
thereto will become available for future grant alesunder the Plan (unless the Plan has terminatéith) respect to Stock Appreciation Rights,
all of the Shares covered by the Award (that igrés actually issued pursuant to a Stock ApprecidRight, as well as the Shares that
represent payment of the exercise price) will céad® available under the Plan. However, Shashitve actually been issued under the Plan
under any Award will not be returned to the Plad aill not become available for future distributiander the Plan; provided, however, that if
unvested Shares of Restricted Stock, Restricteck®iaits, Performance Shares or Performance Urgtsepurchased by the Company or are
forfeited to the Company, such Shares will becomalable for future grant under the Plan. Shareglus pay the tax and exercise price of an
Award will not become available for future grantsade under the Plan. To the extent an Award utigePlan is paid out in cash rather than
Shares, such cash payment will not result in reduttie number of Shares available for issuanceruhdePlan. Notwithstanding the foregoing
and, subject to adjustment provided in Sectiorti® maximum number of Shares that may be issued tgoexercise of Incentive Stock
Options will equal the aggregate Share numberdiatSection 3(a), plus, to the extent allowabldemSection 422 of the Code, any Shares
that become available for issuance under the Ridenthis Section 3(c).

4. Administration of the Plan

(a) Procedure

(i) Multiple Administrative Bodies Different Committees with respect to differenbgps of Service Providers may
administer the Plan.

(i) Section 162(m) To the extent that the Administrator determinée be desirable to qualify Awards granted hereurss
“performance-based compensation” within the meaoingection 162(m) of the Code, the Plan will benadstered by a Committee of two or
more “outside directors” within the meaning of S@ctl62(m) of the Code.

(iii) Rule 16b3 . To the extent desirable to qualify transactioasehnder as exempt under Rule 16b-3, the trangactio
contemplated hereunder will be structured to satis requirements for exemption under Rule 16b-3.

(iv) Other Administration Other than as provided above, the Plan will bmiatered by (A) the Board or (B) a Committee,
which committee will be constituted to satisfy Ajgpble Laws.

(b) Powers of the AdministratoiSubject to the provisions of the Plan, and indhge of a Committee, subject to the specific dutie
delegated by the Board to such Committee, the Ahtnator will have the authority, in its discretic




(i) to determine the Fair Market Value;

(ii) to select the Service Providers to whom Awamtlsy be granted hereunder;

(iii) to determine the terms and conditions, natinsistent with the terms of the Plan, of any Awgrahted hereunder;
(iv) to construe and interpret the terms of thenRlad Awards granted pursuant to the Plan;

(v) to prescribe, amend and rescind rules and atiguls relating to the Plan, including rules argltations relating to sub-
plans established for the purpose of satisfyindiegple foreign laws;

(vi) to modify or amend each Award (subject to 8tP0(c) of the Plan). Notwithstanding the pred@entence, the
Administrator may not: (A) modify or amend an Optior Stock Appreciation Right to reduce the exergidce of such Option or Stock
Appreciation Right after it has been granted (eké@padjustments made pursuant to Section 15)céBxel any outstanding Option or Stock
Appreciation Right and immediately replace it watinew Option or Stock Appreciation Right with a Ewvexercise price, or (C) accelerate the
vesting provisions contained in Sections 8(e), ,9§b)L0(c) other than upon or in connection wiBhange in Control or upon or in connection
with a Participant’s termination of service dualtath, Disability or retirement;

(vii) to authorize any person to execute on bebfthe Company any instrument required to effeetghant of an Award
previously granted by the Administrator;

(viii) to allow a Participant to defer the recegdtthe payment of cash or the delivery of Sharaswould otherwise be due
such Participant under an Award pursuant to suohgaiures as the Administrator may determine; and

(ix) to make all other determinations deemed neugss advisable for administering the Plan.

(c) Effect of Administratdis Decision The Administrator’'s decisions, determinations amdrpretations will be final and binding
on all Participants and any other holders of Awards

5. Eligibility . Nonstatutory Stock Options, Restricted Stock tiR#ed Stock Units, Stock Appreciation Rights, fleemance Units,
Performance Shares and such other cash or stocklsasthe Administrator determines may be grait&ervice Providers. Incentive Stock
Options may be granted only to employees of the fizomw or any Parent or Subsidiary of the Comp



6. Stock Options
(a) Limitations.

(i) Each Option will be designated in the Award Agment as either an Incentive Stock Option or ashiatory Stock
Option. However, notwithstanding such designatiorthe extent that the aggregate Fair Market Vafube Shares with respect to which
Incentive Stock Options are exercisable for th&t time by the Participant during any calendar yeader all plans of the Company and any
Parent or Subsidiary) exceeds $100,000, such Gptidihbe treated as Nonstatutory Stock Options.gtoposes of this Section 6(a), Incentive
Stock Options will be taken into account in theesrth which they were granted. The Fair Market \éaddfi the Shares will be determined as of
the time the Option with respect to such Shargsdated.

(i) The following limitations will apply to grantsf Options:
(1) No Service Provider will be granted, in anydaisYear, Options to purchase more than 250,000eSha

(2) In connection with his or her initial servi@geService Provider may be granted Options to psehi@ to an
additional 500,000 Shares, which will not countiagthe limit set forth in Section 6(a)(2)(ii)(above.

(3) The foregoing limitations will be adjusted pasfionately in connection with any change in ther(@any’s
capitalization as described in Section 15.

(4) If an Option is cancelled in the same FiscahiYia which it was granted (other than in connettidgth a transactio
described in Section 15), the cancelled Optiorapgdicable, will be counted against the limitsfeeth in subsections (1) and (2) above.

(5) The exercise price for an Option may not beiced. This will include, without limitation, a reéping of the Option
as well as an Option exchange program whereby dnicant agrees to cancel an existing Optionxicheange for an Option, Stock
Appreciation Right or other Award.

(b) Term of Option The Administrator will determine the term of ea@htion in its sole discretion. Any Option grantewer the
Plan will not be exercisable after the expiratidiseven (7) years from the date of grant or suchutehterm as may be provided in the Award
Agreement. Moreover, in the case of an IncentivelSOption granted to a Participant who, at theettire Incentive Stock Option is granted,
owns stock representing more than ten percent (b@%ie total combined voting power of all classéstock of the Company or any Parent or
Subsidiary, the term of the Incentive Stock Optidt be five (5) years from the date of grant ockishorter term as may be provided in the
Award Agreement.

(c) Option Exercise Price and Consideration

(i) Exercise Price The per share exercise price for the Shares issbied pursuant to exercise of an Option will be
determined by the Administrator, but will be nodelsan 100% of the Fair Market Value per Shareherdiate of grant. In addition, in the case
of an



Incentive Stock Option granted to an Employee vatahe time the Incentive Stock Option is grantadns stock representing more than ten
percent (10%) of the voting power of all classestotk of the Company or any Parent or Subsiditig/per Share exercise price will be no
than 110% of the Fair Market Value per Share ordtite of grant. Notwithstanding the foregoing psawis of this Section 6(c), Options may
be granted with a per Share exercise price ofthess 100% of the Fair Market Value per Share ordtite of grant pursuant to a transaction
described in, and in a manner consistent with,iGed?24(a) of the Code.

(il) Waiting Period and Exercise DateAt the time an Option is granted, the Adminigiratill fix the period within which
the Option may be exercised and will determine @mgditions that must be satisfied before the Optiay be exercised.

(i) Form of Consideration The Administrator will determine the acceptaldari(s) of consideration for exercising an
Option, including the method of payment, to theeakipermitted by Applicable Laws.

(d) Exercise of Option

(i) Procedure for Exercise; Rights as a Stockhaldery Option granted hereunder will be exercisadeording to the terms
of the Plan and at such times and under such éonslias determined by the Administrator and sehfiorthe Award Agreement. An Option
may not be exercised for a fraction of a Share.

An Option will be deemed exercised when the Compangives: (i) notice of exercise (in such fornthes Administrator
specify from time to time) from the person entittecexercise the Option, and (i) full payment floe Shares with respect to which the Optic
exercised (together with an applicable withholdiages). No adjustment will be made for a dividendther right for which the record date is
prior to the date the Shares are issued, excgpbagled in Section 15 of the Plan.

(i) Termination of Relationship as a Service Pdavi. If a Participant ceases to be a Service Provitber than upon the
Participant’s termination for Cause or as the ttesfulhe Participant’'s death or Disability, the fRapant may exercise his or her Option within
such period of time as is specified in the Awardégmnent to the extent that the Option is vestetherate of termination (but in no event |i
than the expiration of the term of such Optionetdarth in the Award Agreement). In the absenca specified time in the Award Agreement,
the Option will remain exercisable for three (3)nties following the Participant’s termination. Urdestherwise provided by the Administrator,
if on the date of termination the Participant i$ wested as to his or her entire Option, the Shewgered by the unvested portion of the Option
will revert to the Plan. If after termination tharficipant does not exercise his or her Option Wvithe time specified by the Administrator, the
Option will terminate, and the Shares covered lghsDption will revert to the Plan.

(iii) Disability of Participant. If a Participant ceases to be a Service Pro\ddex result of the Participant’s Disability, the
Participant may exercise his or her Option withiolsperiod of time as is specified in the Award égment to the extent the Option is vested
on the date of termination (but in no event lalt@ntthe expiration of the term of such Option a:




forth in the Award Agreement). In the absence specified time in the Award Agreement, the Optidh semain exercisable for twelve

(12) months following the Participasttermination. Unless otherwise provided by the Adstrator, if on the date of termination the Rapan!
is not vested as to his or her entire Option, thar&s covered by the unvested portion of the Optitirrevert to the Plan. If after termination
the Participant does not exercise his or her Optiitinin the time specified herein, the Option wdiminate, and the Shares covered by such
Option will revert to the Plan.

(iv) Death of ParticipantIf a Participant dies while a Service Providag Option may be exercised following the
Participant’s death within such period of time @ispecified in the Award Agreement to the exteat the Option is vested on the date of death
(but in no event may the option be exercised lgitan the expiration of the term of such Optionetdarth in the Award Agreement), by the
Participant’s designated beneficiary, provided doeheficiary has been designated prior to Partitipaleath in a form acceptable to the
Administrator. If no such beneficiary has been gieated by the Participant, then such Option magxeecised by the personal representative
of the Participant’s estate or by the person(syiom the Option is transferred pursuant to thei€pant’s will or in accordance with the laws
of descent and distribution. In the absence ofezifipd time in the Award Agreement, the Optionlwéimain exercisable for twelve
(12) months following Participant’s death. Unlesiseswise provided by the Administrator, if at thaé of death Participant is not vested as to
his or her entire Option, the Shares covered bythested portion of the Option will immediatelyeet to the Plan. If the Option is not so
exercised within the time specified herein, thei@ptvill terminate, and the Shares covered by sDption will revert to the Plan.

(v) Termination for Cauself a Participant’s status as a Service Providéeiminated for Cause, then the Option will
immediately terminate, and the Shares covered bly €ption will revert to and again become availdblessuance under the Plan.

(vi) Other Termination A Participant’s Award Agreement may also providat if the exercise of the Option following the
termination of Participant’s status as a Serviae/iéler (other than upon the Participant’s deatBigability) would result in liability under
Section 16(b), then the Option will terminate oa #arlier of (A) the expiration of the term of @etion set forth in the Award Agreement, or
(B) the 10th day after the last date on which sexarcise would result in such liability under SewtlLl6(b). Finally, a Participant’s Award
Agreement may also provide that if the exercisthefOption following the termination of the Pantiant’s status as a Service Provider (other
than upon the Participant’s death or disability)lbdobe prohibited at any time solely because theaace of Shares would violate the
registration requirements under the Securities thetn the Option will terminate on the earlier Aj (the expiration of the term of the Option,
(B) the expiration of a period of three (3) mondfter the termination of the Participant’s statsséservice Provider during which the exercise
of the Option would not be in violation of such istation requirements.

7. Stock Appreciation Rights

(a) Grant of Stock Appreciation RightSubject to the terms and conditions of the PdaBtock Appreciation Right may be granted
to Service Providers at any time and from timdrnetas will be determined by the Administratoritinsole discretior




(b) Number of SharesThe Administrator will have complete discreti@andetermine the number of Stock Appreciation Rights
granted to any Participant, provided that during Biscal Year, no Participant will be granted Stédglpreciation Rights covering more than
250,000 Shares. Notwithstanding the foregoing &tion, in connection with a Participasithitial service as an Employee, an Employee na
granted Stock Appreciation Rights covering up tadditional 500,000 Shares.

(c) Exercise Price and Other TermBhe Administrator, subject to the provisionstod Plan, will have complete discretion to
determine the terms and conditions of Stock Apjattéam Rights granted under the Plan, provided, veawehat the exercise price will be not
less than 100% of the Fair Market Value of a Sloaréhe date of grant.

(d) Stock Appreciation Right AgreemenEach Stock Appreciation Right grant will be evided by an Award Agreement that will
specify the exercise price, the term of the Stopkrciation Right, the conditions of exercise, andh other terms and conditions as the
Administrator, in its sole discretion, will detenmei.

(e) Expiration of Stock Appreciation Right& Stock Appreciation Right granted under the Ridlhexpire upon the date
determined by the Administrator, in its sole disione, and set forth in the Award Agreement. Notwitinding the foregoing, the rules of
Section 6(d) also will apply to Stock AppreciatiRights.

(H Payment of Stock Appreciation Right Amouriipon exercise of a Stock Appreciation Right, &iBig@ant will be entitled to
receive payment from the Company in an amount ohéterd by multiplying:

() The difference between the Fair Market Valua@hare on the date of exercise over the exqudise; times

(i) The number of Shares with respect to which$iteck Appreciation Right is exercised.

At the discretion of the Administrator, the paymapbn Stock Appreciation Right exercise may begishg in Shares of equivalent value, or in
some combination thereof.

8. Restricted Stock

(a) Grant of Restricted StoclSubject to the terms and provisions of the Riam Administrator, at any time and from time todim
may grant Shares of Restricted Stock to Servicgieos in such amounts as the Administrator, isde discretion, will determine.

(b) Restricted Stock AgreemenEach Award of Restricted Stock will be evidenbgdan Award Agreement that will specify the
Period of Restriction, the number of Shares graraad such other terms and conditions as the Adtnittor, in its sole discretion, will
determine. Notwithstanding the foregoing sentedoeing any Fiscal Year no Participant will receimere than an aggregate of 125,000 Sh
of Restricted Stock; provided, however, that inreeetion with a Participant’s initial service asEamployee, an Employee may be granted an
aggregate of up to an additional 250,000 Shar&esfricted Stock. Unless the Administre




determines otherwise, Shares of Restricted Stoltloeheld by the Company as escrow agent untitéls&ictions on such Shares have lapsed.

(c) Transferability. Except as provided in this Section 8, Sharesesftiitted Stock may not be sold, transferred, gddgssigned,
or otherwise alienated or hypothecated until the @fithe applicable Period of Restriction.

(d) Other RestrictionsThe Administrator, in its sole discretion, maypimse such other restrictions on Shares of Resiri8teck as
it may deem advisable or appropriate.

(e) Removal of RestrictionsExcept as otherwise provided in this Sectiont&r8s of Restricted Stock covered by each Reslricte
Stock grant made under the Plan will be releasam fscrow as soon as practicable after the lasbfiine Period of Restriction. The
restrictions will lapse at a rate determined byAldeninistrator; provided, however, that, with respt® Restricted Stock granted to Employees,
and except as otherwise provided in Section 15eres of Restricted Stock will not vest more rigpiidan one-third (1/3rd) of the total
number of Shares of Restricted Stock subject tAwaard each year from the date of grant (or, if &zllle, the date an Employee begins his or
her employment with the Company or any Parent @asiliary of the Company), unless the Administratetermines that the Award is to vest
upon the achievement of performance criteria aecptiriod for measuring such performance will catdeast twelve (12) months.
Notwithstanding the foregoing sentence, the Adniiatsr, in its sole discretion, may provide at tinee of or following the date of grant fi
accelerated vesting for an Award of Restricted tgmon or in connection with a Change in Controlipon or in connection with a
Participant’s termination of service due to de&tisability or retirement.

(f) Voting Rights. During the Period of Restriction, Service Prov&deolding Shares of Restricted Stock granted meleumay
exercise full voting rights with respect to thodefs, unless the Administrator determines otherwis

(9) Dividends and Other Distribution®uring the Period of Restriction, Service Prov&leolding Shares of Restricted Stock will
be entitled to receive all dividends and otherriistions paid with respect to such Shares unléssraise provided in the Award Agreemen
any such dividends or distributions are paid inr8sathe Shares will be subject to the same réstigon transferability and forfeitability as
the Shares of Restricted Stock with respect to kwttiey were paid.

(h) Return of Restricted Stock to Compar@n the date set forth in the Award Agreement,Ristricted Stock for which
restrictions have not lapsed will revert to the @amy and again will become available for grant uride Plan.

9. Restricted Stock Units

(a) Grant Restricted Stock Units may be granted at any amgtfrom time to time as determined by the Adntiater. Each
Restricted Stock Unit grant will be evidenced byfamard Agreement that will specify such other teransl conditions as the Administrator, in
its sole discretion, will determine, including s8kms, conditions, and restrictions related togrant, the number of Restricted Stock Units and
the form of payout, which, subject to Section 9(day be left to the discretion of the Administratdotwithstanding the anything to the
contrary in this




subsection (a), during any Fiscal Year of the Campao Participant will receive more than an aggtegf 125,000 Restricted Stock Units;
provided, however, that in connection with a Pgytiot’s initial service as an Employee, an Employes/ be granted an aggregate of up to an
additional 250,000 Restricted Stock Units.

(b) Vesting Criteria and Other Term$he Administrator will set vesting criteria i itliscretion, which, depending on the extent to
which the criteria are met, will determine the nembf Restricted Stock Units that will be paid tuthe Participant. Each Award of Restricted
Stock Units will be evidenced by an Award Agreentéiat will specify the vesting criteria, and suther terms and conditions as the
Administrator, in its sole discretion, will detemmei; provided, however, that, with respect to Ret&td Stock Units granted to Employees, and
except as otherwise provided in Section 15(c), esay of Restricted Stock Units will not vest moapidly than one-third (1/3rd) of the total
number of Restricted Stock Units subject to an Alaeach year from the date of grant (or, if applieathe date an Employee begins his or her
employment with the Company or any Parent or Sudgicbf the Company), unless the Administrator deiees that the Award is to vest uf
the achievement of performance criteria and theogdor measuring such performance will cover astawelve (12) months. Notwithstanding
the foregoing sentence, the Administrator, in ée sliscretion, may provide at the time of or faellng the date of grant for accelerated vesting
for an Award of Restricted Stock Units upon or @ampection with a Change in Control or upon or inreection with a Participarg’terminatior
of service due to death, Disability or retirement.

(c) Earning Restricted Stock UnitéJpon meeting the applicable vesting criteria, Rlagticipant will be entitled to receive a payout
as specified in the Award Agreement.

(d) Form and Timing of PaymenPayment of earned Restricted Stock Units williee as soon as practicable after the date(s) se
forth in the Award Agreement. The Administratorjt& sole discretion, may pay earned RestrictedkStinits in cash, Shares, or a combina
thereof. Shares represented by Restricted Stodis that are fully paid in cash again will be aviaiéafor grant under the Plan.

(e) Cancellation On the date set forth in the Award Agreementua#tarned Restricted Stock Units will be forfeitedhe
Company.

10. Performance Units and Performance Shares

(a) Grant of Performance Units/Shard®erformance Units and Performance Shares mayategl to Service Providers at any time
and from time to time, as will be determined by &dministrator, in its sole discretion. The Admimnéor will have complete discretion in
determining the number of Performance Units/Shgrasted to each Participant provided that duringFiecal Year, (a) no Participant will
receive Performance Units having an initial valoeager than $1,000,000, and (b) no Participantredeive more than 125,000 Performance
Shares. Notwithstanding the foregoing limitationconnection with a Participant’s initial servicean Employee, an Employee may be granted
up to an additional 250,000 Performance Shares.

(b) Value of Performance Units/Shardsach Performance Unit will have an initial vathat is established by the Administrator on
or before the date of grant. Ee




Performance Share will have an initial value eqadhe Fair Market Value of a Share on the datgraft.

(c) Performance Obijectives and Other Territhe Administrator will set performance objectivesother vesting provisions
(including, without limitation, continued status@$ervice Provider) in its discretion which, degieg on the extent to which they are met, '
determine the number or value of Performance Btliafes that will be paid out to the Participane Raministrator may set performance
objectives based upon the achievement of Compadg,wlivisional, or individual goals, or any othasIs determined by the Administrator in
its discretion. Each Award of Performance Unitsf8hawill be evidenced by an Award Agreement théitspiecify the Performance Period,
such other terms and conditions as the Adminigtratats sole discretion, will determine; providdebwever, that, with respect to Performance
Units/Shares granted to Employees, and excepthaswvaise provided in Section 15(c), Performance #J8tares will not vest more rapidly tt
one-third (1/3rd) of the total number of Performannits/Shares subject to an Award each year fremmate of grant (or, if applicable, the
date an Employee begins his or her employment th@HCompany or any Parent or Subsidiary of the Gom) unless the Administrator
determines that the Award is to vest upon the aelient of performance criteria and the period feasuring such performance will cover at
least twelve (12) months. Notwithstanding the foiag sentence, the Administrator, in its sole difon, may provide at the time of or
following the date of grant for accelerated vesfimgan Award of Performance Units/Shares upomaminnection with a Change in Control or
upon or in connection with a Participant’s termioatof service due to death, Disability, or retimsmh

(d) Earning of Performance Units/Sharedter the applicable Performance Period has entitedholder of Performance
Units/Shares will be entitled to receive a payduhe number of Performance Units/Shares earnatidyParticipant over the Performance
Period, to be determined as a function of the éxtewhich the corresponding performance objectiwesther vesting provisions have been
achieved.

(e) Form and Timing of Payment of Performance UShares Payment of earned Performance Units/Shares withhde as soon
as practicable after the expiration of the applie&®erformance Period. The Administrator, in itiestiscretion, may pay earned Performance
Units/Shares in the form of cash, in Shares (whighe an aggregate Fair Market Value equal to theevat the earned Performance
Units/Shares at the close of the applicable Peidoa Period) or in a combination thereof.

(f) Cancellation of Performance Units/Shar&3n the date set forth in the Award Agreementyaéarned or unvested Performance
Units/Shares will be forfeited to the Company, agdin will be available for grant under the Plan.

11. Performance GoalsAwards of Restricted Stock, Restricted Stock &lrfterformance Shares and Performance Units aed oth
incentives under the Plan may be made subjecktatthinment of performance goals relating to an@are business criteria within the
meaning of Section 162(m) of the Code and may pfdr a targeted level or levels of achievemeRe(formance Goals”) including assets;
bond rating; cash flow; cash position; earningolefnterest and taxes; earnings before inter@stst depreciation and amortization; earnings
per Share; economic profit; economic value addgdite or stockholde's equity; growth in earnings; grow




in revenue; market share; net income; net proéit;sales; noninterest income as percent of totalnme; operating earnings; operating income;
profit before tax; ratio of debt to debt plus eguiatio of operating earnings to capital spendnegults of regulatory reviews and examinatic
return on equity; return on net assets; returnadess revenue; sales growth; or total return toldtolders. Any Performance Goals may be (
to measure the performance of the Company as aevdna business unit of the Company and may beureéselative to a peer group or
index. The Performance Goals may differ from Pgodint to Participant and from Award to Award. Prioithe Determination Date, the
Compensation Committee of the Board (the “Comniijted| determine whether any significant elemeptsll be included in or excluded
from the calculation of any Performance Goal wébpect to any Participant. In all other respeatsidPmance Goals will be calculated in
accordance with the Company’s financial statemeggserally accepted accounting principles, or urdeethodology established by the
Committee prior to the issuance of an Award, whgbonsistently applied and identified in the fingh statements, including footnotes, or the
management discussion and analysis section of thg@ny’s annual report.

In determining the amounts earned by a Participarguant to an Award intended to qualified as “perfance-based compensation”
under Section 162(m) of the Code, the Committeehaive the right to (a) reduce or eliminate (buttedncrease) the amount payable at a
given level of performance to take into accountitiaithl factors that the Committee may deem rel¢tamhe assessment of individual or
corporate performance for the Performance Pertdj€termine what actual Award, if any, will be go&n the event of a termination of
employment as the result of a Participant’s deattisability or upon a Change in Control or in theent of a termination of employment
following a Change in Control prior to the end loé tPerformance Period, and (c) determine what batvard, if any, will be paid in the event
of a termination of employment other than as tseilteof a Participant’s death or disability priora Change of Control and prior to the end of
the Performance Period to the extent an actual Awexuld have otherwise been achieved had the Retitremained employed through the
end of the Performance Period. A Participant wélldbigible to receive payment pursuant to an Awatehded to qualify as “performance-
based compensation” under Section 162(m) of theeGaida Performance Period only if the Performa@oals for such period are achieved.

12. Compliance With Code Section 409Awards will be designed and operated in such anmathat they are either exempt from the
application of, or comply with, the requirementsSafction 409A of the Code such that the grant, gegnsettlement or deferral will not be
subject to the additional tax or interest appliealnhder Section 409A of the Code, except as otserdétermined in the sole discretion of the
Administrator. The Plan and each Award Agreementiearthe Plan is intended to meet the requiremdrection 409A of the Code and will
be construed and interpreted in accordance with guent, except as otherwise determined in the disicretion of the Administrator. To the
extent that an Award or payment, or the settleroeneferral thereof, is subject to Section 4094hef Code the Award will be granted, paid,
settled or deferred in a manner that will meetrdggirements of Section 409A of the Code, suchttiegrant, payment, settlement or deferral
will not be subject to the additional tax or int&rapplicable under Section 409A of the Code.

13. Leaves of AbsenceaJnless the Administrator provides otherwise, wesbf Awards granted hereunder will be suspendeithd any
unpaid leave of absence. A Service Provider witlaease to be an Employee in the case of (i) aayelef absence approved by the Company

or (ii)




transfers between locations of the Company or betviiee Company and its Affiliates. For purposekoéntive Stock Options, no such leave
may exceed three (3) months, unless reemploymennt egpiration of such leave is guaranteed by staiutontract. If reemployment upon
expiration of a leave of absence approved by thm@2my is not so guaranteed, then six (6) monthsoaediay following the commencement
of such leave any Incentive Stock Option held yRarticipant will cease to be treated as an Incestock Option and will be treated for tax
purposes as a Nonstatutory Stock Option.

14. Transferability of AwardsUnless determined otherwise by the AdministraaarAward may not be sold, pledged, assigned,
hypothecated, transferred, or disposed of in angnaaother than by will or by the laws of descendistribution and may be exercised, during
the lifetime of the Participant, only by the Papant. If the Administrator makes an Award tranafde, such Award will contain such
additional terms and conditions as the Administrdeems appropriate.

15. Adjustments; Dissolution or Liquidation; MergerChange in Contral

(a) Adjustments In the event that any dividend or other distribnt(whether in the form of cash, Shares, otheusges, or other
property), recapitalization, stock split, reversmck split, reorganization, merger, consolidatigpljt-up, spin-off, combination, repurchase, or
exchange of Shares or other securities of the Coyma other change in the corporate structurd@f@ompany affecting the Shares occurs,
the Administrator, in order to prevent diminutionemlargement of the benefits or potential bendfitsnded to be made available under the
Plan, may (in its sole discretion) adjust the nunarel class of Shares that may be delivered uha@elPan and/or the number, class, and price
of Shares covered by each outstanding Award, amduimerical Share limits set forth in Sections, 3,8, 9 and 10.

(b) Dissolution or Liquidation In the event of the proposed dissolution or ligtion of the Company, the Administrator will ngtif
each Participant as soon as practicable priora@tfective date of such proposed transactionh&cektent it has not been previously exerci
an Award will terminate immediately prior to thensummation of such proposed action.

(c) Change in Contralln the event of a Change in Control, each outitenAward will be assumed or an equivalent optiomight
substituted by the successor corporation or a Paredubsidiary of the successor corporation (Baectessor Corporation”). In the event that
the Successor Corporation refuses to assume atitstd$or the Award, the Participant will fully gein and have the right to exercise all of his
or her outstanding Options and Stock Appreciatiagghi, including Shares as to which such Awardsldioot otherwise be vested or
exercisable, all restrictions on Restricted Stodklapse, and, with respect to Restricted Stochté)iPerformance Shares and Performance
Units, all Performance Goals or other vesting datevill be deemed achieved at target levels ahdther terms and conditions met. In addit
if an Option or Stock Appreciation Right becomelfyfuested and exercisable in lieu of assumptiosudrstitution in the event of a Change in
Control, the Administrator will notify the Parti@pt in writing or electronically that the Option $tock Appreciation Right will be fully vested
and exercisable for a period of time determinedhigyAdministrator in its sole discretion, and thgtion or Stock Appreciation Right will
terminate upon the expiration of such peri




For the purposes of this subsection (c), an Awaldoe considered assumed if, following the Chairg€ontrol, the Award confers
the right to purchase or receive, for each Shagsuto the Award immediately prior to the Chamg€ontrol, the consideration (whether
stock, cash, or other securities or property)rothe case of a Stock Appreciation Right upon tter@se of which the Administrator determi
to pay cash or a Performance Share or Performanitevdich the Administrator can determine to pagash, the fair market value of the
consideration received in the merger or Changeoint©l by holders of Common Stock for each Shatd ba the effective date of the
transaction (and if holders were offered a chofceonsideration, the type of consideration chosgethl holders of a majority of the
outstanding Shares); provided, however, that ihszansideration received in the Change in Consralat solely common stock of the
Successor Corporation, the Administrator may, whthconsent of the Successor Corporation, providéhe consideration to be received upon
the exercise of an Option or Stock AppreciationtRigr upon the payout of a Performance Share doPeance Unit, for each Share subject to
such Award (or in the case of Performance Unitsnihmber of implied shares determined by dividimgalue of the Performance Units by
the per share consideration received by holde@ooafimon Stock in the Change in Control), to be gateinmon stock of the Successor
Corporation equal in fair market value to the gears consideration received by holders of CommougkSin the Change in Control.

Notwithstanding anything in this Section 15(c) lhe tontrary, an Award that vests, is earned or-patdipon the satisfaction of one
or more Performance Goals will not be considerasdmagd if the Company or its successor modifiesadrsyich Performance Goals without
Participant’s consent; provided, however, a modifan to such Performance Goals only to reflect3becessor Corporation’s post-Change in
Control corporate structure will not be deemedht@lidate an otherwise valid Award assumption.

16. Tax Withholding

(d) Withholding RequirementsPrior to the delivery of any Shares or cash pamsto an Award (or exercise thereof), the Company
will have the power and the right to deduct or Wwald, or require a Participant to remit to the Camyg an amount sufficient to satisfy federal,
state, local, foreign or other taxes (including Beaticipant’s FICA obligation) required to be witid with respect to such Award (or exercise
thereof).

(e) Withholding ArrangementsThe Administrator, in its sole discretion andguant to such procedures as it may specify frore
to time, may permit a Participant to satisfy suehwithholding obligation, in whole or in part bg)(paying cash, (b) electing to have the
Company withhold otherwise deliverable cash or 8h&iaving a Fair Market Value equal to the amoeiquired to be withheld, (c) delivering
to the Company already-owned Shares having a Faikéd Value equal to the amount required to behveilth, or (d) selling a sufficient
number of Shares otherwise deliverable to the &patnt through such means as the Administrator degrmine in its sole discretion (whether
through a broker or otherwise) equal to the amoemquired to be withheld. The amount of the withiddrequirement will be deemed to
include any amount which the Administrator agreey tme withheld at the time the election is madé¢ tm@xceed the amount determined by
using the maximum federal, state or local marginedme tax rates applicable to the Participant wetpect to the Award on the date that the
amount of tax to be withheld is to be determindue Fair Market Value of the Shares to be withheldalivered will be determined as of the
date that the taxes are required to be witht




17. No Effect on Employment or ServicBleither the Plan nor any Award will confer upoRarticipant any right with respect to
continuing the Participant’s relationship as a ®erProvider with the Company, nor will they inené in any way with the Participant’s right
or the Company’s right to terminate such relatigmstt any time, with or without cause, to the exfeermitted by Applicable Laws.

18. Date of Grant The date of grant of an Award will be, for allrpases, the date on which the Administrator makegetermination
granting such Award, or such other later date @gfisrmined by the Administrator. Notice of theadetination will be provided to each
Participant within a reasonable time after the détsuch grant.

19. Term of Plan Subject to Section 23 of the Plan, the Plan beltome effective upon its adoption by the Boardilltcontinue in
effect for a term of ten (10) years unless tern@daarlier under Section 20 of the Plan.

20. Amendment and Termination of the Plan
(H Amendment and TerminatiariThe Administrator may at any time amend, altespend or terminate the Plan.

(9) Stockholder Approval The Company will obtain stockholder approval oy #lan amendment to the extent necessary and
desirable to comply with Applicable Laws.

(h) Effect of Amendment or TerminatioiNo amendment, alteration, suspension or ternanaif the Plan will impair the rights of
any Participant, unless mutually agreed otherwetevéen the Participant and the Administrator, wiaigheement must be in writing and sig
by the Participant and the Company. TerminatiothefPlan will not affect the Administrator’s abjlito exercise the powers granted to it
hereunder with respect to Awards granted undePtae prior to the date of such termination.

21. Conditions Upon Issuance of Shares

(i) Legal Compliance Shares will not be issued pursuant to the exe@ign Award unless the exercise of such Awardthed
issuance and delivery of such Shares will compih\ipplicable Laws and will be further subject betapproval of counsel for the Company
with respect to such compliance.

() Investment Representationas a condition to the exercise of an Award, tlenpany may require the person exercising such
Award to represent and warrant at the time of argh®xercise that the Shares are being purchasgdooinvestment and without any present
intention to sell or distribute such Shares ifttie opinion of counsel for the Company, such aasgmtation is required.

22. Inability to Obtain Authority The inability of the Company to obtain authoffitym any regulatory body having jurisdiction, which
authority is deemed by the Compasigounsel to be necessary to the lawful issuandeale of any Shares hereunder, will relieve then@any
of any liability in respect of the failure to issaesell such Shares as to which such requisiteoaity will not have been obtaine




23. Stockholder ApprovalThe Plan will be subject to approval by the staiéders of the Company within twelve (12) monthzathe
date the Plan is adopted. Such stockholder appvalldde obtained in the manner and to the degeegired under Applicable Laws.




EXHIBIT 10.18
SVB FINANCIAL GROUP
2006 EQUITY INCENTIVE PLAN
RESTRICTED STOCK UNIT AGREEMENT
(Executive Officers)

Grant Number: «RSU_Numbes

SVB Financial Group (the “Company”) hereby gransi y«First» «Middle» «Last» (the “Participant”), award of restricted stock units
(“RSUs”) under the SVB Financial Group 2006 Equitgentive Plan (the “Plan”). The date of this Agremt is , 200___. Subject tc
the provisions of Appendix A (attached) and of Ban, the principal features of this award areoilews:

Number of RSU:: «RSU_Shares»

Vesting of RSUs The RSUs will vest according to the following edhle:

[Insert vesting schedule.]

Settlement Date The vesting date, unless otherwise specifietiénRestricted Stock Unit Election Form (the “Elent).

Unless otherwise defined herein or in Appendix dpitalized terms herein or in Appendix A will hatvee defined meanings ascribed to thel
the Plan.

Your signature below indicates your agreement amterstanding that this Award is subject to alll@f terms and conditions contained in
Appendix A, the Plan, and, if applicable, the Blett For example, important additional informatimm vesting and forfeiture of the RSUs is
contained in Sections 3 and 4 of Appendix A. PLEASESURE TO READ ALL OF APPENDIX A, WHICH CONTAINSHE SPECIFIC
TERMS AND CONDITIONS OF THIS AGREEMENT.

SVB FINANCIAL GROUP PARTICIPANT
[INAME] «First» «Middle» «Lasi»
[TITLE]

Date: ,200



APPENDIX A
TERMS AND CONDITIONS OF RESTRICTED STOCK UNITS
Grant # «RSU_Number»

1. Grant. The Company hereby grants to the Participant wiidePlan an award of the number of RSUs set fumtthe first page, subject
to all of the terms and conditions in this Agreetreamd the Plan.

2. Companis Obligation to Pay Each RSU represents the right to receive a stfal@mmon Stock (“Share”)Jnless and until the RS
will have vested in the manner set forth in SediBrand 4, the Participant will have no right tgrmpant of any such RSUs. Prior to actual
payment of any vested RSUs, such RSUs will reptemennsecured obligation of the Company, payab# &ll) only from the general assets
of the Company.

3. Vesting ScheduleSubject to Section 4, the RSUs awarded by thizé&ment will vest in the Participant accordingtte vesting
schedule set forth on the attached Restricted StomikAgreement, subject to the Participant coritiguo be a Service Provider through each
such date.

4. Forfeiture upon Termination of Status as a Serfrovider. Notwithstanding any contrary provision of thisr&gment, if the
Participant ceases to be a Service Provider foroamp reason, the then-unvested RSUs awardeddpgineement will thereupon be forfeited
at no cost to the Company and the Participanthaie no further rights thereunder.

5. Payment after Vesting

(a) Any RSUs that vest in accordance with SectiovilBbe paid to the Participant (or in the evehttee Participant’s death,
pursuant to Section 6 hereof) in whole Shares,igeal/that to the extent determined appropriateheyGompany, any federal, state and
local withholding taxes with respect to such RSUlslve paid by reducing the number of Shares abtyzdid to the Participant. The
Company shall issue to the Participant, on a détamthirty (30) days following the Settlement Bat number of whole Shares equal to
the vested RSUs. Such Shares shall not be subjeatytrestriction on transfer other than any sedltriction as may be required pursuant
to Section 7.

(b) Notwithstanding anything in the Plan or thisrégment to the contrary, if the vesting of the beda or some lesser portion of
balance, of the Restricted Stock Units is accederat connection with the Participant’s terminatéana Service Provider (provided that
such termination is a “separation from service’hivitthe meaning of Section 409A, as determinechkyGompany), other than due to
death, and if (x) the Participant is a “specifienpdoyee” within the meaning of Section 409A at tinee of such termination as a Service
Provider and (y) the payment of such acceleratedirReed Stock Units will result in the impositiof additional tax under Section 409A
if paid to the Participant on or within the six




month period following the Participant’s terminatias a Service Provider, then the payment of sacblerated Restricted Stock Units will not
be made until the date six (6) months and one g%)fdllowing the date of the Participant’s termipatas a Service Provider, unless the
Participant dies following his or her terminatianaService Provider, in which case, the RestriStedk Units will be paid in Shares in
accordance with Section 6 as soon as practicalisviag his or her death. It is the intent of tiligreement to comply with the requirements of
Section 409A so that none of the Restricted Stocikslprovided under this Agreement or Shares idsuhlereunder will be subject to the
additional tax imposed under Section 409A, andambpiguities herein will be interpreted to so comlgr purposes of this Agreement,
“Section 409A” means Section 409A of the Code, amygl proposed, temporary or final Treasury Regulatiand Internal Revenue Service
guidance thereunder, as each may be amended frantditime.

6. Payments after DeatAny distribution or delivery to be made to the Rapant under this Agreement will, if the Participias then
deceased, be made to the Participant’s designategfibiary, or if no beneficiary survives the Papant, administrator or executor of the
Participant’s estate. Any such transferee mustishrthe Company with (a) written notice of his er status as transferee, and (b) evidence
satisfactory to the Company to establish the vglidi the transfer and compliance with any lawseagulations pertaining to said transfer.

7. Deferral Election If permitted, the Participant may elect to defelivery of the payment of any Shares, which etectiill be subject
to such documentation as the Company may promptlyr@asonably request, and any terms under the&ifalley Bank Deferred
Compensation Plan as the Committee deems apprptatess otherwise determined by the Committeg sanh deferral election by the
Participant will be void and not given effect urdeke Participant’s deferral election is made astiéwelve (12) months prior to the date the
Shares otherwise are scheduled to be paid. The @teermmay require that the Participant make artiele@arlier than twelve (12) months
prior to the date the Shares are scheduled toibe ppon the date the Shares vest to which a ddfekection applies, the Company will create
a bookkeeping entry initially representing an amaquivalent to the Fair Market Value of the numbeEhares that would have otherwise
been payable hereunder had a deferral electiohe®t made. Any such obligation will represent afumneied and unsecured obligation of the
Company.

8. Withholding of Taxes Notwithstanding any contrary provision of thisr&gment, no certificate representing the Sharddwilssued
to the Participant, unless and until satisfactorgrEgements (as determined by the Administratoif)have been made by the Participant with
respect to the payment of income, employment ahéraaixes which the Company determines must beneldhwith respect to such Shares so
issuable. The Administrator, in its sole discretéom pursuant to such procedures as it may spkoify time to time, may permit the
Participant to satisfy such tax withholding obligat in whole or in part by one or more of the deling: (a) paying cash, (b) electing to have
the Company withhold otherwise deliverable Shagesry a Fair Market Value equal to the minimum antaequired to be withheld,
(c) delivering to the Company already vested andasWShares having a Fair Market Value equal tatheunt required to be withheld, or
(d) selling a sufficient number of such Shares atfige deliverable to Participant through such meenthe Company may determine in its sole
discretion (whether through a broker or otherweg)al to the amount required to be withheld. IfRaeticipant fails to make satisfactory
arrangements for the payment of any required talxhelding obligations hereunder at the time anyliapple RSUs




otherwise are scheduled to vest pursuant to Se8tithre Participant will permanently forfeit sucBBs and the RSUs will be returned to the
Company at no cost to the Company and the Partitipél have no rights to acquire any Shares wibpect thereto.

9. Rights as StockholdeNeither the Participant nor any person claimindar or through the Participant will have any & tights or
privileges of a stockholder of the Company in respé any Shares deliverable hereunder unless atildcertificates representing such Shares
will have been issued, recorded on the recordsefompany or its transfer agents or registrais dativered to the Participant.

10. No Effect on ServiceThe Participant’s service with the Company asdsitibsidiaries is on an at-will basis only. Accogly, the
terms of the Participant’s service with the Company its Affiliates will be determined from time time by the Company or the Affiliate
employing or retaining the Participant (as the casg be), and the Company or the Subsidiary willehidne right, which is hereby expressly
reserved, to terminate or change the terms ofehgce of the Participant at any time for any reasthatsoever, with or without Cause.

11. Address for NoticesAny notice to be given to the Company under #ies of this Agreement will be addressed to the gamy at
3003 Tasman Drive, Mail Sort HA 200, Santa Clard, 35054, Attn: Investor Relations and Stock Planmidstration Manager, or at such
other address as the Company may hereafter designatiting.

12. Grant is Not TransferabldExcept to the limited extent provided in Sectirthis grant and the rights and privileges cowrfétiereby
will not be transferred, assigned, pledged or hypoated in any way (whether by operation of lawtberwise) and will not be subject to sale
under execution, attachment or similar process.nUpty attempt to transfer, assign, pledge, hypetieear otherwise dispose of this grant, or
any right or privilege conferred hereby, or upog attempted sale under any execution, attachmesitrolar process, this grant and the rights
and privileges conferred hereby immediately wikae null and void.

13. Binding AgreementSubiject to the limitation on the transferabilifythis grant contained herein, this Agreement balbinding upon
and inure to the benefit of the heirs, legategmlleepresentatives, successors and assigns pétties hereto.

14. Additional Conditions to Issuance of Stodkat any time the Company will determine, indiiscretion, that the listing, registration or
qualification of the Shares upon any securitieharge or under any state or federal law, or theeator approval of any governmental
regulatory authority is necessary or desirable @@ndition to the issuance of Shares to the Pptitti (or his estate), such issuance will not
occur unless and until such listing, registratigmalification, consent or approval will have beéfleeed or obtained free of any conditions not
acceptable to the Company. Where the Company digtesrithat the delivery of the payment of any Shaidlssiolate federal securities laws
other applicable laws, the Company will defer dedywuntil the earliest date at which the Compamso@ably anticipates that the delivery of
Shares will no longer cause such violation. The gamy will make all reasonable efforts to meet #guirements of any such state or federal
law or securities exchange and to obtain any soolent or approval of any such governmental aushori

15.Plan Govern:. This Agreement is subject to all terms and priowis of the Plan



In the event of a conflict between one or more fmions of this Agreement and one or more provisiithe Plan, the provisions of the Plan
will govern.

16. Administrator Authority The Administrator will have the power to interptige Plan and this Agreement and to adopt sues ifiolr
the administration, interpretation and applicatidthe Plan as are consistent therewith and tognge or revoke any such rules (including, but
not limited to, the determination of whether or ray RSUs have vested). All actions taken anch#dfpretations and determinations made by
the Administrator in good faith will be final andihbing upon Participant, the Company and all othesrested persons. No member of the
Administrator will be personally liable for any amt, determination or interpretation made in goaithfwith respect to the Plan or this
Agreement.

17. Captions Captions provided herein are for convenience anly are not to serve as a basis for interpretati@onstruction of this
Agreement.

18. Agreement Severablén the event that any provision in this Agreemeailtbe held invalid or unenforceable, such prastswill be
severable from, and such invalidity or unenforckigbwill not be construed to have any effect dme remaining provisions of this Agreement.

19. Modifications to the AgreementThis Agreement constitutes the entire understandf the parties on the subjects covered. The
Participant expressly warrants that he or she isocepting this Agreement in reliance on any psasii representations, or inducements other
than those contained herein. Modifications to fgseement or the Plan can be made only in an egpreiten contract executed by a duly
authorized officer of the Company. Notwithstandamything to the contrary in the Plan or this Agreemthe Company reserves the right to
revise this Agreement as it deems necessary osaole, in its sole discretion and without the cohsé the Participant, to comply with
Section 409A or to otherwise avoid imposition of adlditional tax or income recognition under Setd@®9A in connection to this Award of
RSUs.

20. Electronic Delivery The Company may, in its sole discretion, deciddeliver any documents related to RSUs awardednihe
Plan or future RSUs that may be awarded under ldre 3y electronic means or request Participantiseat to participate in the Plan by
electronic means. Participant hereby consentsciive such documents by electronic delivery anéesgto participate in the Plan through an
on-line or electronic system established and miiethby the Company or another third party desigghéiy the Company.

21. Governing Law This Agreement will be governed by the laws & 8tate of California, without giving effect to tbenflict of law
principles thereof. For purposes of litigating ahgpute that arises under this Award of RSUs & igreement, the parties hereby submit to
and consent to the jurisdiction of the State offGalia , and agree that such litigation shall be conduatetié courts of Santa Clara County,
California, or the federal courts for the United States forNioethern District of California, and no other ctyiwhere this Award of RSUs is
made and/or to be performed.



EXHIBIT 10.23
SVB FINANCIAL GROUP
2006 EQUITY INCENTIVE PLAN
RESTRICTED STOCK UNIT AGREEMENT
(Directors)
Grant Number: RSU_Numbes

SVB Financial Group (the “Company”) hereby gramsi y«First» «Middle» «Last» (the “Participant”), award of restricted stock units
(“RSUs”) under the SVB Financial Group 2006 Equitgentive Plan (the “Plan”). The date of this Agremt is , 200__. Subject to the
provisions of Appendix A (attached) and of the Pllwe principal features of this award are as fodip

Number of RSU:: «RSU_Shares»

Vesting of RSUs The RSUs will vest according to the following edhle:

[Insert vesting schedule.]

Settlement Date The vesting date, unless otherwise specifietiénRestricted Stock Unit Election Form (the “Elent).

Unless otherwise defined herein or in Appendix dpitalized terms herein or in Appendix A will hatvee defined meanings ascribed to thel
the Plan.

Your signature below indicates your agreement amterstanding that this Award is subject to alll@f terms and conditions contained in
Appendix A, the Plan, and, if applicable, the Blett For example, important additional informatimm vesting and forfeiture of the RSUs is
contained in Sections 3 and 4 of Appendix A. PLEASESURE TO READ ALL OF APPENDIX A, WHICH CONTAINSHE SPECIFIC
TERMS AND CONDITIONS OF THIS AGREEMENT.

SVB FINANCIAL GROUP PARTICIPANT
[INAME] «First» «Middle» «Lasi»
[TITLE]

Date: ,200



APPENDIX A
TERMS AND CONDITIONS OF RESTRICTED STOCK UNITS
Grant # «RSU_Number»

1. Grant. The Company hereby grants to the Participant wiidePlan an award of the number of RSUs set fumtthe first page, subject
to all of the terms and conditions in this Agreetreamd the Plan.

2. Companis Obligation to Pay Each RSU represents the right to receive a stfal@mmon Stock (“Share”)Jnless and until the RS
will have vested in the manner set forth in SediBrand 4, the Participant will have no right tgrmpant of any such RSUs. Prior to actual
payment of any vested RSUs, such RSUs will reptemennsecured obligation of the Company, payab# &ll) only from the general assets
of the Company.

3. Vesting ScheduleSubject to Section 4, the RSUs awarded by thizé&ment will vest in the Participant accordingtte vesting
schedule set forth on the attached Restricted StomikAgreement, subject to the Participant coritiguo be a Service Provider through each
such date.

4. Forfeiture upon Termination of Status as a Serfrovider. Notwithstanding any contrary provision of thisr&gment, if the
Participant ceases to be a Service Provider foroamp reason, the then-unvested RSUs awardeddpgineement will thereupon be forfeited
at no cost to the Company and the Participanthaie no further rights thereunder.

5. Payment after Vesting

(a) Any RSUs that vest in accordance with SectiovilBbe paid to the Participant (or in the evehttee Participant’s death,
pursuant to Section 6 hereof) in whole Shares,igealthat to the extent determined appropriatehbyGompany, any federal, state and local
withholding taxes with respect to such RSUs willgagd by reducing the number of Shares actuallg pathe Participant. The Company shall
issue to the Participant, on a date within thig@)(days following the Settlement Date, a numbewxloble Shares equal to the vested RSUs.
Such Shares shall not be subject to any restrictiottansfer other than any such restriction as beasequired pursuant to Section 7.

(b) Notwithstanding anything in the Plan or thisr&gment to the contrary, if the vesting of the beda or some lesser portion of
balance, of the Restricted Stock Units is accederat connection with the Participant’s terminatama Service Provider (provided that such
termination is a “separation from service” withiretmeaning of Section 409A, as determined by thapamy), other than due to death, and if
(x) the Participant is a “specified employee” witlthe meaning of Section 409A at the time of secmination as a Service Provider and
(y) the payment of such accelerated RestrictedkStimits will result in the



imposition of additional tax under Section 4094 éid to the Participant on or within the six (6)mtto period following the Participant’s
termination as a Service Provider, then the paymgstich accelerated Restricted Stock Units witlmmade until the date six (6) months
one (1) day following the date of the Participat€snination as a Service Provider, unless theidaant dies following his or her termination
as a Service Provider, in which case, the ResttiSteck Units will be paid in Shares in accordawid Section 6 as soon as practicable
following his or her death. It is the intent ofgsbAgreement to comply with the requirements of 8act09A so that none of the Restricted
Stock Units provided under this Agreement or Shaamsable thereunder will be subject to the addétidax imposed under Section 409A, and
any ambiguities herein will be interpreted to smpty. For purposes of this Agreement, “Section 408%&ans Section 409A of the Code, and
any proposed, temporary or final Treasury Regutatiand Internal Revenue Service guidance therepasi@ach may be amended from tirr
time.

6. Payments after Deathny distribution or delivery to be made to thetR#ant under this Agreement will, if the Parfiant is then
deceased, be made to the Participant’s designategfibiary, or if no beneficiary survives the Papant, administrator or executor of the
Participant’s estate. Any such transferee mustghrthe Company with (a) written notice of his er lstatus as transferee, and (b) evidence
satisfactory to the Company to establish the viglidi the transfer and compliance with any lawsegulations pertaining to said transfer.

7. Withholding of Taxes Notwithstanding any contrary provision of thisr&gment, no certificate representing the Sharddwiissued
to the Participant, unless and until satisfactargregements (as determined by the Administratoi)haive been made by the Participant with
respect to the payment of income, employment aherdaxes which the Company determines must béelihwith respect to such Shares so
issuable. The Administrator, in its sole discret@nd pursuant to such procedures as it may spkoify time to time, may permit the
Participant to satisfy such tax withholding obligat in whole or in part by one or more of the deling: (a) paying cash, (b) electing to have
the Company withhold otherwise deliverable Shagesriy a Fair Market Value equal to the minimum antaequired to be withheld,
(c) delivering to the Company already vested andemhWShares having a Fair Market Value equal t@atheunt required to be withheld, or
(d) selling a sufficient number of such Shares atfige deliverable to Participant through such meenthe Company may determine in its sole
discretion (whether through a broker or otherwesg)al to the amount required to be withheld. IfBaeticipant fails to make satisfactory
arrangements for the payment of any required talxheiding obligations hereunder at the time anyliapple RSUs otherwise are scheduled to
vest pursuant to Section 3, the Participant withpenently forfeit such RSUs and the RSUs will beineed to the Company at no cost to the
Company and the Participant will have no righta¢quire any Shares with respect thereto.

8. Rights as StockholdeNeither the Participant nor any person claiminder or through the Participant will have any d tlghts or
privileges of a stockholder of the Company in respé any Shares deliverable hereunder unless atildcertificates representing such Shares
will have been issued, recorded on the recordse@fompany or its transfer agents or registrais dativered to the Participant.

9. No Effect on ServiceThe Participant’s service with the Company asdsitibsidiaries is on an at-will basis only. Accogly, the
terms of the Participa’s service witt




the Company and its Affiliates will be determinedrf time to time by the Company or the Affiliate goying or retaining the Participant (as
the case may be), and the Company or the Subsidiiigave the right, which is hereby expresslyeme®d, to terminate or change the terms of
the service of the Participant at any time for esgson whatsoever, with or without Cause.

10. Address for NoticesAny notice to be given to the Company under #mns of this Agreement will be addressed to the @y at
3003 Tasman Drive, Mail Sort HA 200, Santa Clara, 945054, Attn: Investor Relations and Stock Planmastration Manager, or at such
other address as the Company may hereafter designatiting.

11. Grant is Not Transferabldxcept to the limited extent provided in Sectirihis grant and the rights and privileges cowfgtiereby
will not be transferred, assigned, pledged or hypoated in any way (whether by operation of lawtberwise) and will not be subject to sale
under execution, attachment or similar process.nUpy attempt to transfer, assign, pledge, hypatiesar otherwise dispose of this grant, or
any right or privilege conferred hereby, or upog attempted sale under any execution, attachmesitrolar process, this grant and the rights
and privileges conferred hereby immediately wikktme null and void.

12. Binding AgreementSubiject to the limitation on the transferabilifythis grant contained herein, this Agreement bdlbinding upon
and inure to the benefit of the heirs, legateemlleepresentatives, successors and assigns pétties hereto.

13. Additional Conditions to Issuance of Stodkat any time the Company will determine, indiscretion, that the listing, registration or
qualification of the Shares upon any securitieharge or under any state or federal law, or theeator approval of any governmental
regulatory authority is necessary or desirable @snaition to the issuance of Shares to the Ppatiti(or his estate), such issuance will not
occur unless and until such listing, registratigmalification, consent or approval will have beéfleeed or obtained free of any conditions not
acceptable to the Company. Where the Company detesrthat the delivery of the payment of any Shaiisviolate federal securities laws
other applicable laws, the Company will defer defjvuntil the earliest date at which the Compamsomably anticipates that the delivery of
Shares will no longer cause such violation. The gamy will make all reasonable efforts to meet #guirements of any such state or federal
law or securities exchange and to obtain any soolent or approval of any such governmental authori

14. Plan GovernsThis Agreement is subject to all terms and priowis of the Plan. In the event of a conflict betweae or more
provisions of this Agreement and one or more piowis of the Plan, the provisions of the Plan wil/grn.

15. Administrator Authority The Administrator will have the power to interptige Plan and this Agreement and to adopt sues ffolr
the administration, interpretation and applicatidthe Plan as are consistent therewith and tognge or revoke any such rules (including, but
not limited to, the determination of whether or ray RSUs have vested). All actions taken anch#dfpretations and determinations made by
the Administrator in good faith will be final andihbing upon Participant, the Company and all othearested persons. No member of the
Administrator will be personally liable for any amt, determination or interpretation made in goaithfwith respect to the Plan or this
Agreement



16. Captions Captions provided herein are for convenience anly are not to serve as a basis for interpretati@onstruction of this
Agreement.

17. Agreement Severablén the event that any provision in this Agreemeiltbe held invalid or unenforceable, such prastiswill be
severable from, and such invalidity or unenforckigbivill not be construed to have any effect dme temaining provisions of this Agreement.

18. Modifications to the Agreementhis Agreement constitutes the entire understandf the parties on the subjects covered. The
Participant expressly warrants that he or she isocepting this Agreement in reliance on any psasi representations, or inducements other
than those contained herein. Modifications to fgseement or the Plan can be made only in an egpreiten contract executed by a duly
authorized officer of the Company. Notwithstandamything to the contrary in the Plan or this Agreemthe Company reserves the right to
revise this Agreement as it deems necessary osalole, in its sole discretion and without the cohsé the Participant, to comply with
Section 409A or to otherwise avoid imposition of adlditional tax or income recognition under Setd@®9A in connection to this Award of
RSUs.

19. Electronic Delivery The Company may, in its sole discretion, deciddeliver any documents related to RSUs awardednihe
Plan or future RSUs that may be awarded under ldre By electronic means or request Participantiseat to participate in the Plan by
electronic means. Participant hereby consentsciive such documents by electronic delivery anéesgto participate in the Plan through an
on-line or electronic system established and mimiathby the Company or another third party desigghéty the Company.

20. Governing Law This Agreement will be governed by the laws @& 8tate of California, without giving effect to tbenflict of law
principles thereof. For purposes of litigating afigpute that arises under this Award of RSUs & Mgreement, the parties hereby submit to
and consent to the jurisdiction of the State ofifGalia , and agree that such litigation shall be conduatetié courts of Santa Clara County,
California, or the federal courts for the United States forNioethern District of California, and no other ctyiwhere this Award of RSUs is
made and/or to be performed.



EXHIBIT 10.24
SVB FINANCIAL GROUP
RESTRICTED STOCK UNIT ELECTION

(Directors)

TO: [ ], SVB Financial Group (th* Compan” )

FROM:

| hereby elect to defer the settlement date of ragtfcted Stock Units that | receive from the Compaubiject to the terms and
conditions of the Company’s 2006 Equity IncentivarR(the“Plan” ) and this election (th&Election” ). | understand that my Election is
irrevocable. The terms of my Election are as folow

1. Restricted Stock Units to which Election applies| elect to defer settlement of 100% of all ReséitStock Unit awards made to me dul
the calendar year commencing January 1, 2009'Eleetion Period” ). This Election will terminate at the end of thiedion Period.

2. Restricted Stock Units Deferral Elections | understand that any Restricted Stock Unit awdedtsrred under this Election will be settled in
shares of Company common stociShares” ) payable in a single lump sum. | understand thiafigiil to make an election with respect to my
Restricted Stock Unit awards that | will be deerteiave elected settlement of my Restricted Stomitslivhen such units vest as provided in
the agreement relating to my Restricted Stock Bwirds (any such agreement,"Agreement”).

Settlement Date:

Subiject to the terms of the Plan and my Agreemenil] receive Shares in settlement of my Restdc8tock Unit awards (to the extent
vested) within 30 days, or such later date as neasefuired by applicable law, of the earlietttd events | have elected below (as applicable,
the “Settlement Dat®:

O 1elect a Settlement Date for 100% of my Restricéatk Unit awards o . (please select a date no earlier t

January 1, 2010, but note that if you elect a Ssitint Date prior to the date the Restricted Stauk &lvard vests, the Restricted
Stock Unit award will be settled on the vestinge)i

O The date of my “separation from service” (as definader Section 409A of the Internal Revenue Cddeé86, as amended, and
Internal Revenue Service guidance promulgated tineler (* Section 409" )).

O The date of a Change of Control (as defined in ApipeA hereto).



O The date of my deatl
O The date | become Disabled (as defined in AppeAdiereto).

O 1do not elect a Settlement Date (and | understhisdmeans that the Settlement Date will be the dabn which my Restricted
Stock Units vest in accordance with the vestingedalre(s) set forth in an applicable Agreem

Notwithstanding the foregoing, if the Settlement®ia as a result of my separation from servicelesrmined by the Company, other
than due to my deathtand | am a “specified employew/ithin the meaning of Section 409A at the time wdts separation from service, then
Restricted Stock Unit awards will not be settledilithe date six (6) months and one (1) day follogvthe date of separation from service,
unless | die following my separation from servicewhich case, my Restricted Stock Unit awards bélsettled as soon as practicable
following my death.

Change of Settlement Date:

I understand that | may make, with the consenhef@ompany, a subsequent election to further defitlement of my Restricted Stock
Unit awards, and that such an election must be rabtigmst one (1) year prior to my originally sédecSettlement Date and | further unders
that my newly elected Settlement Date must beaat live (5) years after the date of the originaljected Settlement Date. | further
understand that the ability to make such a subsegleferral election may not be available to méhifuture if the Company changes its
administration policies to reflect any changesh®applicable law governing deferred compensation.

4. Filing of Election . This Restricted Stock Unit Election must be fileiththe Company no later than December 31, 2008.

5. Irrevocability of Election . This Restricted Stock Unit Election will becomeeirocable as of the commencement of the Electioio®er

6. Award is Unfunded . | understand that the Company has not formally éahehy Award and that | am considered a generaloumsd
creditor of the Company with respect to my rightsier the Award.

7. Taxes. | understand and acknowledge that amounts deferilebe taxable as ordinary income in the yeddph however, agree and
acknowledge that | may be subject to employmerdggdan the original vesting date(s). If the Admirdr (as defined in the Plan) determines
that the Company is required to withhold for amyets including, but not limited to, income or empteent taxes, prior to the date of deferred
payout, | agree that, if | do not make other areamgnts that are satisfactory to the Administratoits sole discretion, the Company may
withhold from other compensation due to me, inalgdibut not limited to, salary. | understand thgn receipt of deferred payouts, | may «
taxes both (1) to the state where | resided atitiie of making this election and, if different, ®)the state where | reside when | receive a
deferred payou




8. Section 409A It is the intent of this Election to comply withe requirements of Section 409A so that none®Rastricted Stock Units or
Shares issuable thereunder will be subject to didtianal tax imposed under Section 409A, and anpiguities herein will be interpreted to so
comply.

9. Subject to Plan. This Election is in all respects subject to theneand conditions of the Plan. Should any incoestst exist between this
Restricted Stock Unit Election, the Plan, the Agneat, and/or any applicable law, then the provisioheither the applicable law or the Plan
will control, with the Plan subordinated to the bggble law and the Agreement subordinated to Ehéstion.

Dated:

Signature



APPENDIX A

Definitions for Restricted Stock Unit Election

For purposes of the Restricted Stock Unit Electi@mnange of Control”means a change in the ownership of the Comparnyaage in
the effective control of the Company, or a chamgthé ownership of a substantial portion of theetssef the Company as determined in
accordance with section 409A(a)(2)(A)(v) of the €ahd Treasury regulation section 1.409A-3(i)(8Y as set forth below:

(a) A change in the ownership of the Company ocoarthe date that any one person or more than ersaip acting as a group (a
“Person” ), acquires ownership of the stock of the Compéay, together with the stock held by such Personstitutes more than fifty
percent (50%) of the total fair market value oatatoting power of the stock of the Company; preddhowever, that for purposes of this
subsection (a), the acquisition of additional stbglany one Person who is considered to own mane fifty percent (50%) of the total fair
market value or total voting power of the stockled Company will not be considered to cause a ahanthe ownership of the Company (or to
cause a change in the effective control of the Gomgpvithin the meaning of subsection (b) below).iAecrease in the percentage of stock
owned by any one Person as a result of a transaativhich the Company acquires its stock in excgfeaior property will be treated as an
acquisition of stock for purposes of this subsecf{a). This subsection (a) applies only when tliegetransfer of stock of the Company (or
issuance of stock of the Company) and the Compastgtk remains outstanding after the transaction;

(b) A change in the effective control of the Compaicurs on the date that either: (1) any one Peassquires (or has acquired during
12-month period ending on the date of the mostegequisition by such Person) ownership of thekstf the Company possessing fifty
percent (50%) or more of the total voting powethef stock of the Company; or (2) a majority of thembers of the Board of Directors is
replaced during any 12-month period by directoresghappointment or election is not endorsed byjantaof the members of the Board of
Directors prior to the date of the appointmentlecton. A change in effective control also mayuwrcin a transaction in which either of the t
corporations involved in the transaction has a @kan Control Event under subsection (a) abovebélow. For purposes of this subsection
(b), if any one Person is considered to effectiaagtrol the Company within the meaning of thissedtion (b), the acquisition of additional
control of the Company by such Person will not besidered to cause a change in the effective doofttbe Company (or to cause a chang
the ownership of the Company within the meaninguifsection (a) above); or

(c) A change in the ownership of a substantialipordf the Company’s assets occurs on the dateathabne Person acquires (or has
acquired during the 1&onth period ending on the date of the most regequisition by such Person) assets from the Comffmtyhave a toti
gross fair market value equal to or more than fiycent (50%) of the total gross fair market vaitiall of the assets of the Company
immediately prior to such acquisition or acquisisoFor this purpose, “gross fair market value” nsethe value of the assets of the Company,
or the value of the assets being disposed of, méted without regard to any liabilities associatéth such assets. However, there is no Ch
in Control Event under this subsection (c) whemel



is a transfer of assets of the Company to an ethiétyyis controlled by the shareholders of the Camygmmediately after the transfer, as
provided below. A transfer of assets by the Compaifiynot be treated as a change in the ownershguoh assets if the assets are transferred
to: (1) a shareholder of the Company (immediatefipie the asset transfer) in exchange for or vaipect to the Company’s stock; (2) an
entity, fifty percent (50%) or more of the totalwa or voting power of which is owned, directlyindirectly, by the Company; (3) a Person,
that owns, directly or indirectly, fifty percentq%) or more of the total value or voting power btlae outstanding stock of the Company; or
(4) an entity, at least fifty percent (50%) of tiéal value or voting power of which is owned, ditg or indirectly, by a Person described in
clause (3) above. For purposes of this subseatijpand except as otherwise provided, a persontgssia determined immediately after the
transfer of the assets.

For these purposes, persons will not be considerbd acting as a group solely because they puzatraswn stock of the Company at the s
time. However, persons will be considered to bengas a group if they are owners of a corporatiat enters into a merger, consolidation,
purchase or acquisition of stock, or similar busggansaction with the Company, and if a perswiyding an entity, owns stock in both the
Company and another corporation and the Companyhendther corporation enter into a merger, codatitin, purchase or acquisition of
stock, or similar transaction, such shareholdepissidered to be acting as a group with other ladders only with respect to the ownership in
the Company before the transaction giving risdnéochange and not with respect to the ownershgpast in the other corporation. Section 318
(a) of the Code also applies to determine stockevshrip. Stock underlying a vested option is consid@wned by the individual who holds 1
vested option (and the stock underlying an unvespgin is not considered owned by the individuAbwholds the unvested option); provided,
however, that if a vested option is exercisablesfock that is not substantially vested (as defimedreasury regulation sections 1.83-3(b) and
(1)), the stock underlying the option is not trehses owned by the individual who holds the option.

For purposes of the Restricted Stock Unit Electfobisabled” means | am unable to engage in any substantiafigactivity by reason
of any medically determinable physical or mentgb&inment which can be expected to result in deattan be expected to last for a contint
period of not less than twelve (12) months andridenced by a certificate of a physician satisfacto the Administrator (as defined under the
Plan) stating that such Disability exists andkelly to result in death or last for at least twe(t2) months. The Administrator will determine
whether or not | am Disabled based on such evidaadbe Administrator deems necessary or advishlolsvithstanding the foregoing, | will
be considered to be Disabled if | am determineuettotally disabled by the Social Security Admirason.



EXHIBIT 10.27
SVB FINANCIAL GROUP
RESTRICTED STOCK UNIT ELECTION

(Executive Officers)

TO: [ ], SVB Financial Group (th* Compan” )

FROM:

| hereby elect to defer the settlement date of ragtfcted Stock Units that | receive from the Compaubiject to the terms and
conditions of the Company’s 2006 Equity IncentivarR(the“Plan” ) and this election (th&Election” ). | understand that my Election is
irrevocable. The terms of my Election are as folow

1. Restricted Stock Units to which Election applies| elect to defer settlement of one hundred per(Ed%) of all Restricted Stock Unit
awards made to me during the calendar year commgdeinuary 1, 2009 (tH&lection Period” ). This Election will terminate at the end of
Election Period.

2. Restricted Stock Units Deferral Elections | understand that any Restricted Stock Unit awdedfsrred under this Election will be settled in
shares of Company common stociShares” ) payable in a single lump sum. | understand thiaflaiil to make an election with respect to my
Restricted Stock Unit awards that | will be deeretiave elected settlement of my Restricted Stagikslivhen such units vest as provided in
the agreement relating to my Restricted Stock Bwirds (any such agreement,"Agreement”).

Settlement Date:

Subject to the terms of the Plan and my Agreenienmil| receive Shares in settlement of my Restdc8tock Unit awards (to the extent
vested) within thirty (30) days, or such later dasemay be required by applicable law, of the eadfthe events | have elected below (as
applicable, the ‘Settlement Dat®:

O I elect a Settlement Date for one hundred percEd@%) of my Restricted Stock Unit awards_on (please select a date
earlier than January 1, 2010, but note that if glmet a Settlement Date prior to the date the Réstr Stock Unit award vests, the
Restricted Stock Unit award will be settled on tlesting date)

O The date of m¥“separation from servi” (as defined under Section 409A of the Internal Raeebode of 1986, as amended,
Internal Revenue Service guidance promulgated tineler (* Section 409" )).

O The date of a Change of Control (as defined in AppeA hereto).
O The date of my deatl



O The date | become Disabled (as defined in AppeAdnereto).

O 1do not elect a Settlement Date (and | understhisdneans that the Settlement Date will be the dabn which my Restricted
Stock Units vest in accordance with the vestingedale(s) set forth in an applicable Agreem:

Notwithstanding the foregoing, if the Settlementd®ig as a result of my separation from serviceleasrmined by the Company, other
than due to my deathand | am a “specified employewl/ithin the meaning of Section 409A at the time wdls separation from service, then
Restricted Stock Unit awards will not be settledilthe date six (6) months and one (1) day follogvthe date of separation from service,
unless | die following my separation from servicewhich case, my Restricted Stock Unit awards bdlisettled as soon as practicable
following my death.

Change of Settlement Date:

| understand that | may make, with the consenhef@ompany, a subsequent election to further deftlement of my Restricted Stock
Unit awards, and that such an election must be raatast one (1) year prior to my originally sééecSettlement Date and | further unders
that my newly elected Settlement Date must beaat five (5) years after the date of the originalyected Settlement Date. | further
understand that the ability to make such a subseglgderral election may not be available to mehanfuture if the Company changes its
administration policies to reflect any changedwapplicable law governing deferred compensation.

4. Filing of Election . This Restricted Stock Unit Election must be fileithathe Company no later than December 31, 2008.

5. Irrevocability of Election . This Restricted Stock Unit Election will becomesirocable as of the commencement of the Electioi®er

6. Award is Unfunded . | understand that the Company has not formally éahhy award and that | am considered a generatures creditc
of the Company with respect to my rights underaivard.

7. Taxes. | understand and acknowledge that amounts defarittte taxable as ordinary income in the year pgitlowever, agree and
acknowledge that | may be subject to employmerddan the original vesting date(s). If the Admiritdr (as defined in the Plan) determines
that the Company is required to withhold for aryets including, but not limited to, income or empteent taxes, prior to the date of deferred
payout, | agree that, if | do not make other areamgnts that are satisfactory to the Administratoits sole discretion, the Company may
withhold from other compensation due to me, inatggibut not limited to, salary. | understand thaton receipt of deferred payouts, | may «
taxes both (a) to the state where | resided dtirtie2 of making this election and, if different, fio)the state where | reside when | receive a
deferred payou



8. Section 409A It is the intent of this Election to comply withe requirements of Section 409A so that none®Rastricted Stock Units or
Shares issuable thereunder will be subject to didtianal tax imposed under Section 409A, and anpiguities herein will be interpreted to so
comply.

9. Subject to Plan. This Election is in all respects subject to theneand conditions of the Plan. Should any incoestst exist between this
Election, the Plan, the Agreement, and/or any apple law, then the provisions of either the agflle law or the Plan will control, with the
Plan subordinated to the applicable law and theeAgrent subordinated to this Election.

Dated:

Signature



APPENDIX A

Definitions for Restricted Stock Unit Election

For purposes of the Restricted Stock Unit Electi@mnange of Control”means a change in the ownership of the Comparnyaage in
the effective control of the Company, or a chamgthé ownership of a substantial portion of theetssef the Company as determined in
accordance with section 409A(a)(2)(A)(v) of the €ahd Treasury regulation section 1.409A-3(i)(8Y as set forth below:

(a) A change in the ownership of the Company ocoarthe date that any one person or more than ersaip acting as a group (a
“Person” ), acquires ownership of the stock of the Compéay, together with the stock held by such Personstitutes more than fifty
percent (50%) of the total fair market value oatatoting power of the stock of the Company; preddhowever, that for purposes of this
subsection (a), the acquisition of additional stbglany one Person who is considered to own mane fifty percent (50%) of the total fair
market value or total voting power of the stockled Company will not be considered to cause a ahanthe ownership of the Company (or to
cause a change in the effective control of the Gomgpvithin the meaning of subsection (b) below).iAecrease in the percentage of stock
owned by any one Person as a result of a transaativhich the Company acquires its stock in excgfeaior property will be treated as an
acquisition of stock for purposes of this subsecf{a). This subsection (a) applies only when tliegetransfer of stock of the Company (or
issuance of stock of the Company) and the Compastgtk remains outstanding after the transaction;

(b) A change in the effective control of the Compaicurs on the date that either: (1) any one Peasquires (or haacquired during th
twelve (12)-month period ending on the date ofrtiesst recent acquisition by such Person) ownershipeostock of the Company possessing
fifty percent (50%) or more of the total voting pemof the stock of the Company; or (2) a majorityhe members of the Board of Directors is
replaced during any twelve (12)-month period bydiors whose appointment or election is not endoloyea majority of the members of the
Board of Directors prior to the date of the appwient or election. A change in effective controbaisay occur in a transaction in which either
of the two (2) corporations involved in the trartgat has a Change in Control event under subsefipabove or (c) below. For purposes of
this subsection (b), if any one Person is consdleeeffectively control the Company within the maey of this subsection (b), the acquisition
of additional control of the Company by such Persilhnot be considered to cause a change in tfeetdfe control of the Company (or to
cause a change in the ownership of the Companynaite meaning of subsection (a) above); or

(c) A change in the ownership of a substantialipordf the Company’s assets occurs on the dateathabne Person acquires (or has
acquired during the twelve (12)-month period endinghe date of the most recent acquisition by $tetson) assets from the Company that
have a total gross fair market value equal to orentioan fifty percent (50%) of the total gross fa@rket value of all of the assets of the
Company immediately prior to such acquisition agusitions. For this purpose, “gross fair markdtie&d means the value of the assets of the
Company, or the value of the assets being dispokeatktermined without regard to any liabilitiesasiated with such assets. However, the
no Change in Control event under t



subsection (c) when there is a transfer of asgeéteedCompany to an entity that is controlled by #hareholders of the Company immediately
after the transfer, as provided below. A transfeassets by the Company will not be treated assagh in the ownership of such assets if the
assets are transferred to: (1) a shareholder d@¢imepany (immediately before the asset transfegxahange for or with respect to the
Company'’s stock; (2) an entity, fifty percent (5086)more of the total value or voting power of whis owned, directly or indirectly, by the
Company; (3) a Person, that owns, directly or ietiy, fifty percent (50%) or more of the total walor voting power of all the outstanding
stock of the Company; or (4) an entity, at ledsy foercent (50%) of the total value or voting pawéwhich is owned, directly or indirectly, |
a Person described in clause (3) above. For puspafadis subsection (c) and except as otherwigeiged, a person’s status is determined
immediately after the transfer of the assets.

For these purposes, Persons will not be considerbd acting as a group solely because they puealraswn stock of the Company at the s
time. However, Persons will be considered to bigdas a group if they are owners of a corporéti@t enters into a merger, consolidation,
purchase or acquisition of stock, or similar busggansaction with the Company, and if a perswiyding an entity, owns stock in both the
Company and another corporation and the Companyhendther corporation enter into a merger, codatitin, purchase or acquisition of
stock, or similar transaction, such shareholdepissidered to be acting as a group with other sladders only with respect to the ownership in
the Company before the transaction giving risdnéoahange and not with respect to the ownershgpast in the other corporation. Section 318
(a) of the Code also applies to determine stockevshrip. Stock underlying a vested option is consid@wned by the individual who holds 1
vested option (and the stock underlying an unvespgin is not considered owned by the individuAbwholds the unvested option); provided,
however, that if a vested option is exercisablesfock that is not substantially vested (as defimedreasury regulation sections 1.83-3(b) and
(1)), the stock underlying the option is not trehses owned by the individual who holds the option.

For purposes of the Restricted Stock Unit Electfobisabled” means | am unable to engage in any substantiafigactivity by reason
of any medically determinable physical or mentgb&inment which can be expected to result in deattan be expected to last for a contint
period of not less than twelve (12) months andridenced by a certificate of a physician satisfacto the Administrator (as defined under the
Plan) stating that such Disability exists andkelly to result in death or last for at least twe(t2) months. The Administrator will determine
whether or not | am Disabled based on such evidaadbe Administrator deems necessary or advishlolsvithstanding the foregoing, | will
be considered to be Disabled if | am determineuettotally disabled by the Social Security Admirason.



EXHIBIT 31.1
RULE 13a-14(a)/15d-14(a) CERTIFICATION

I, Kenneth P. Wilcox, certify that:

1. | have reviewed this Quarterly Report on Forr-Q of SVB Financial Groug
2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or amgttate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nigtaisg with respect to the period
covered by this repor
3. Based on my knowledge, the financial statements$ atéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operst and cash flows of the registrant as of, amgdtf@ periods presented in this rep
4. The registrar's other certifying officer(s) and | are responsiloleestablishing and maintaining disclosure cdstemd procedures (i
defined in Exchange Act Rules 13a-15(e) and 15@))%(d internal control over financial reportirag @efined in Exchange Act Rules
13&15(f) and 15-15(f)) for the registrant and hay
(a) Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us
by others within those entities, particularly dgyithe period in which this report is being prepa

(b) Designed such internal control over financearting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assurargagdang the reliability of financial reporting atfite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

(c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and preséantbd report our conclusions abc
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

(d) Disclosed in this report any change in thestgnt's internal control over financial reportitiat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the redgist’ s internal control over financial reporting; &

5.  The registrant’s other certifying officer(s) anlgave disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theittemmmittee of the registrant’s Board of Direct¢os persons performing the equivalent
functions):

(&) All significant deficiencies and material weaknessethe design or operation of internal contradiofmancial reporting which ai
reasonably likely to adversely affect the regid’'s ability to record, process, summarize and refpmahcial information; ant

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a signiifiole in the registrant’s
internal control over financial reportin

Date: November 10, 2008 /sl KENNETH P. WILCOX

Kenneth P. Wilco»
President and Chief Executive Offic
(Principal Executive Officer



EXHIBIT 31.2
RULE 13a-14(a)/15d-14(a) CERTIFICATION

I, Michael Descheneaux, certify that:

1.
2.

| have reviewed this Quarterly Report on Forn-Q of SVB Financial Groug

Based on my knowledge, this report does notaiorny untrue statement of a material fact or anttate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nigtaisg with respect to the period
covered by this repor

Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operst and cash flows of the registrant as of, amgdtf@ periods presented in this rep

The registrar's other certifying officer(s) and | are responsifoleestablishing and maintaining disclosure cdstemd procedures (.
defined in Exchange Act Rules 13a-15(e) and 15@))%(d internal control over financial reportirag @efined in Exchange Act Rules
13&15(f) and 15-15(f)) for the registrant and hay

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us
by others within those entities, particularly dgyithe period in which this report is being prepa

(b) Designed such internal control over financearting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assurargagdang the reliability of financial reporting atfite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

(c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and preséantbd report our conclusions abc
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyeport based on such
evaluation; ant

(d) Disclosed in this report any change in thestgnt's internal control over financial reportitiat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the redgist’ s internal control over financial reporting; &

The registrant’s other certifying officer(s) anlgave disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theittemmmittee of the registrant’s Board of Direct¢os persons performing the equivalent
functions):

(@)  All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting
which are reasonably likely to adversely affectribgistrant’s ability to record, process, summaaad report financial
information; anc

(b)  Any fraud, whether or not material, that invedvmanagement or other employees who have a signifiole in the
registran’s internal control over financial reportir

Date: November 10, 20( /sl MICHAEL DESCHENEAUX

Michael Descheneat
Chief Financial Office
(Principal Financial Officer and Principal AccourdiOfficer)



EXHIBIT 32.1
SECTION 1350 CERTIFICATIONS

I, Kenneth P. Wilcox, certify, pursuant to 18 U.SS&ction 1350, that, to my knowledge, the Quarteegport of SVB Financial Group on Fc
10-Q for the quarterly period ended September B082(i) fully complies with the requirements ofcBen 13(a) or 15(d) of the Securities
Exchange Act of 1934 and (ii) that the informatemmtained in such Form 10-Q fairly presents, imedkerial respects, the financial condition
and results of operations of SVB Financial Group.

Date: November 10, 2008 /s KENNETH P. WILCOX
Kenneth P. Wilco»
President and Chief Executive Offic
(Principal Executive Officer

I, Michael Descheneaux, certify, pursuant to 18.0.Section 1350, that, to my knowledge, the QuigriReport of SVB Financial Group on
Form 10-Q for the quarterly period ended Septer8BeR008, (i) fully complies with the requiremenfsSection 13(a) or 15(d) of the
Securities Exchange Act of 1934 and (ii) that tiferimation contained in such Form 10-Q fairly prasein all material respects, the financial
condition and results of operations of SVB FinahGieoup.

Date: November 10, 20( /sl MICHAEL DESCHENEAUX
Michael Descheneat
Chief Financial Office
(Principal Financial Officer and Principal AccourdiOfficer)




