GLOBAL BANCORP BAY COMMERCIAL BANK

700 E. El Camino Real, Suite 110 1280 Civic Drive, Suite 100
Mountain View, California 94040 Walnut Creek, California 94596
(650) 810-9400 (925) 476-1800

July 22, 2011

PROPOSED MERGER - YOUR VOTE IS VERY IMPORTANT

The boards of directors of Global Bancorp, Global Trust Bank, and Bay Commercial Bank have approved a
merger agreement in which Global Bancorp will first be merged with and into its subsidiary, Global Trust Bank, and then
Global Trust Bank will merge with and into Bay Commercial Bank. For Global Bancorp shareholders, if the principal
terms of the merger agreement are approved and both mergers are subsequently completed, each outstanding share of
Global Bancorp common stock will be converted into the right to receive either (i) .75678 shares of Bay Commercial Bank
common stock, or (ii) $7.25 in cash or (iii) a combination of the two (subject to limitations and adjustments in the merger
agreement, including the limitation that no more than approximately 20% of the outstanding shares of Global Bancorp be
converted to cash in the merger). The merger consideration is described in detail in the section entitled “JOINT
PROPOSAL I-THE MERGERS — Calculation of Merger Consideration to be Paid to Global Bancorp Shareholders” and
in the merger agreement attached as Appendix A to this joint proxy statement-offering circular. For Bay Commercial
Bank shareholders, the shares held by Bay Commercial Bank shareholders prior to the merger will continue to remain
outstanding after the merger.

The merger cannot be completed unless a majority of the shareholders of Global Bancorp and a majority of the
shareholders of Bay Commercial Bank approve the principal terms of the merger agreement.

Based on the reasons for the mergers described in this joint proxy statement-offering circular, our respective
boards of directors believe that the merger is fair to you and in your best interests. Accordingly, our respective boards
of directors recommend that you vote “FOR” approval of the principal terms of the merger agreement.

The accompanying joint proxy statement-offering circular gives you detailed information about the shareholders’
meetings, the mergers and related matters and other items being voted upon at the Global Bancorp annual meeting and the
Bay Commercial Bank annual meeting. In addition, Bay Commercial Bank and Global Bancorp shareholders are asked to
vote on additional proposals that are normally part of the agenda for their annual meeting of sharecholders including the
election of the board of directors. We urge you to read this entire document carefully, including the considerations
discussed under “RISK FACTORS,” beginning on page 10, and the appendices thereto, which include the merger
agreements.

It is very important that your shares be represented at the annual meetings. Whether or not you plan to
attend the annual meeting, please complete, date and sign the enclosed proxy form and return it promptly in the
postage-paid envelope provided.

Sincerely,
Vinod K. Thukral Lloyd Kendall
Global Bancorp, Chairman Bay Commercial Bank, Chairman

Neither the Securities and Exchange Commission, the California Department of Financial Institutions, the Federal
Deposit Insurance Corporation, the Board of Governors of the Federal Reserve System, the California Department of
Corporations, nor any other state securities commission has approved or disapproved of the securities to be issued in
connection with the merger or has determined if this joint proxy statement-offering circular is accurate or complete. Any
representation to the contrary is a criminal offense.

This joint proxy statement-offering circular is dated July 22, 2011 and will be mailed to shareholders of Global
Bancorp and Bay Commercial Bank on or about July 27, 2011.
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BAY COMMERCIAL BANK
Notice of Annual Meeting of Shareholders

August 16, 2011

To: The Shareholders of Bay Commercial Bank

Notice is hereby given that, under the terms of its bylaws and the call of its board of directors, the annual meeting
of shareholders of Bay Commercial Bank will be held at its Headquarters Office, located at 1280 Civic Drive, Suite 100,
Walnut Creek, California 94596, on August 16,2011, at 4:00 p.m. (local time), for the purpose of considering and voting
upon the following matters:

1. Approval of the Merger Agreement. To approve the principal terms of the Agreement and Plan of Reorganization
and Merger dated May 12, 2011, as amended, attached as Appendix A to this joint proxy statement-offering circular
(“Merger Agreement”) for the merger of Global Trust Bank with and into Bay Commercial Bank;

2. Adjournment. If necessary to consider and vote upon a proposal to grant discretionary authority to adjourn the
annual meeting if necessary to permit further solicitation of proxies if there are not sufficient votes at the time of the
annual meeting to approve the principal terms of the Merger Agreement;

3. Bay Commercial Bank Proposal A: Election of Directors. To elect seven persons to the Board of Directors, each
for a one-year term; and,

4. Bay Commercial Bank Proposal B: Ratification of Auditors. To ratify the selection by the board of directors of
Moss Adams, LLP, independent public accountants, to audit the financial statements of Bay Commercial Bank for
the fiscal year ended December 31, 2011.

The Merger Agreement sets forth the terms of the merger of Global Trust Bank with and into Bay Commercial
Bank. As aresult of the merger, all current shareholders of Global Bancorp, which holds all of the outstanding shares of
Global Trust Bank, will receive either (i) .75678 shares of Bay Commercial Bank common stock, (ii) $7.25 in cash, or
(iii) a combination of the two, per share of Global Bancorp stock owned (subject to limitations and adjustments in the
Merger Agreement). The shares held by Bay Commercial Bank shareholders prior to the merger will continue to remain
outstanding after the merger. The transaction is more fully described in the enclosed joint proxy statement-offering
circular and in the Merger Agreement included as Appendix A thereto.

The board of directors has fixed the close of business on June 17, 2011, as the record date for determination of
shareholders entitled to notice of, and the right to vote at, the annual meeting of shareholders and any adjournments or
postponements of the annual meeting.

Because the affirmative vote of shareholders holding a majority of the outstanding shares of Bay Commercial
Bank common stock is required to approve the principal terms of the Merger Agreement for the merger of Global Trust
Bank with and into Bay Commercial Bank, it is essential that all shareholders vote. You are urged to vote in favor of the
proposals by signing and returning the enclosed proxy as promptly as possible, whether or not you plan to attend the
annual meeting of shareholders in person. If you do attend the meeting you may then withdraw your proxy. The proxy
may be revoked at any time prior to its exercise. Whether or not you plan to attend the annual meeting, please
complete, date and sign the enclosed proxy form and return it promptly in the postage-paid envelope provided in
order to vote.

By Order of the Board of Directors

faticacs”

Keary Colwell, Corporate Secretary

Dated: July 22,2011
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GLOBAL BANCORP
Notice of Annual Meeting of Shareholders

August 18, 2011

To: The Shareholders of Global Bancorp

Notice is hereby given that, under the terms of its bylaws and the call of its board of directors, a annual meeting of
shareholders of Global Bancorp will be held at 700 E. El Camino Real, Suite 110, Mountain View, California 94040, on
August 18, 2011, at 5:30 p.m. (local time), for the purpose of considering and voting upon the following matters:

1. Approval of the Downstream Merger Agreement. To approve the principal terms of the Downstream Merger
Agreement (“Downstream Merger Agreement”), dated May 12, 2011, as amended, attached as Appendix B to the
joint proxy statement-offering circular for the merger of Global Bancorp with and into Global Trust Bank;

2. Approval of the Merger Agreement. To approve the principal terms of the Agreement and Plan of Reorganization
and Merger, dated May 12, 2011, attached as Appendix A to the joint proxy statement-offering circular (“Merger
Agreement”) for the merger of Global Trust Bank with and into Bay Commercial Bank;

3. Adjournment. To consider and vote upon a proposal to grant discretionary authority to adjourn the annual meeting
if necessary to permit further solicitation of proxies if there are not sufficient votes at the time of the annual meeting
to approve the principal terms of the Merger Agreement; and,

4. Global Bancorp Proposal A: Election of Directors. To elect seven persons to the board of directors, for a term of
one year.

The downstream merger will not be completed if the merger with Bay Commercial Bank is not approved or all
conditions in the Merger Agreement are not satisfied. The Merger Agreement sets forth the terms of the merger of Global
Trust Bank with and into Bay Commercial Bank, which will immediately follow the merger of Global Bancorp with and
into Global Trust Bank. As a result of the merger with Bay Commercial Bank, all shareholders of Global Bancorp will
receive either (i) 0.75678 shares of Bay Commercial Bank common stock, (ii) $7.25 in cash, or (iii) a combination of the
two, per share of Global Bancorp stock owned (subject to limitations and adjustments in the Merger Agreement). The
shares held by Bay Commercial Bank sharecholders prior to the merger will continue to remain outstanding after the
merger. The transactions are more fully described in the enclosed joint proxy statement-offering circular and in the
Merger Agreement included as Appendix A thereto.

The board of directors has fixed the close of business on June 30, 2011, as the record date for determination of
shareholders entitled to notice of, and the right to vote at, the annual meeting of shareholders and any adjournments or
postponements of the annual meeting. You have a right to dissent from the merger and obtain payment of the fair value of
your shares by complying with the provisions of the California General Corporation Law contained in Appendix D.

Since the affirmative vote of shareholders holding a majority of the outstanding shares of Global Bancorp
common stock is required to approve the principal terms of the Downstream Merger Agreement and the principal terms of
the Merger Agreement, it is essential that all shareholders vote. You are urged to vote in favor of the proposals. Whether
or not you plan to attend the annual meeting, please complete, date and sign the enclosed proxy form and return it
promptly in the postage-paid envelope provided.

By Order of the Board of Directors

Dated: July 22,2011

Bhupen B. Amin, Corporate Secretary
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QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE ANNUAL MEETINGS
Following are brief answers to certain questions that you may have regarding the proposals being considered at
the Global Bancorp annual meeting and the Bay Commercial Bank annual meeting. Global Bancorp and Bay Commercial
Bank urge you to read carefully this entire joint proxy statement-offering circular because this section does not provide all
the information that might be important to you. All references to the Merger Agreement are to the Agreement and Plan of

Reorganization and Merger, dated May 12, 2011, as amended, by and among Bay Commercial Bank, Global Bancorp, and
Global Trust Bank, a copy of which is attached as Appendix A to this joint proxy statement-offering circular.

Questions and Answers About This Joint Proxy Material And Voting

Q: Why have | received these materials?

A: This joint proxy statement-offering circular and the enclosed proxy card were sent to you because the
boards of directors of Global Bancorp and Bay Commercial Bank are soliciting proxies to vote at their annual meeting of
shareholders to be held on August 18, 2011 and August 16, 2011, respectively. You are cordially invited to attend the
annual meeting of sharcholders for the company in which you hold stock and are requested to vote on the proposals
described in this joint proxy statement-offering circular. We intend to mail this joint proxy statement-offering circular and
accompanying proxy card on or about July 27, 2011 to all shareholders entitled to vote at the annual meetings.

Q: Who is entitled to vote at the annual meetings?

A: Shareholders of record as of the close of business on June 30, 2011 will be entitled to vote at the annual
meeting of shareholders of Global Bancorp. Shareholders of record as of the close of business on June 17, 2011 will be
entitled to vote at the annual meeting of shareholders of Bay Commercial Bank.

Q: What am | voting on?

A: If you are a Global Bancorp shareholder, you are being asked to vote to:

e approve the principal terms of the Downstream Merger Agreement for the merger of Global Bancorp with
and into Global Trust Bank;

e approve the principal terms of the Merger Agreement for the subsequent merger of Global Trust Bank with
and into Bay Commercial Bank;

e approve, if necessary, any adjournment or postponement of the annual meeting to solicit additional proxies
in favor of the merger proposal; and,

e clect seven persons to the board of directors of Global Bancorp.
If you are a Bay Commercial Bank shareholder, you are being asked to vote to:
e approve the principal terms of the Merger Agreement;

e approve, if necessary, any adjournment or postponement of the annual meeting to solicit additional proxies
in favor of the merger proposal,

e clect seven persons to the board of directors of Bay Commercial Bank; and,

o ratify the appointment of Moss Adams LLP as the independent auditors for Bay Commercial Bank for its
fiscal year ending December 31, 2011.
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Q: How do I vote?
A: For each of the matters to be voted on, you may vote “FOR” or “AGAINST” or abstain from voting.

If you are a shareholder of record, you may vote in person at the annual meeting you attend, or you may vote by
proxy using the enclosed proxy card. Whether or not you plan to attend the annual meeting, you are urged to vote by proxy to
ensure your vote is counted. You may still attend the annual meeting, and vote in person if you have already voted by proxy.

e To vote in person, come to the annual meeting and you will be given a ballot when you arrive.

e To vote using the proxy card, simply complete, sign and date the enclosed proxy card and return it
promptly in the envelope provided. If you return your signed proxy card to us before the annual meeting,
we will vote your shares as you direct.

If you are a beneficial owner of shares registered in the name of your broker, bank, or other agent, you should
have received a proxy card and voting instructions with these proxy materials from that agent or custodian rather than from Global
Bancorp or Bay Commercial Bank. In order to vote, complete and mail the proxy card to ensure that your vote is counted. To
vote in person at the annual meeting, you must obtain a valid proxy from your broker, bank, or other agent. Follow the
instructions from your broker or bank included with these proxy materials, or contact your broker or bank to request a proxy form.

Q: How many votes do | have?

A: Each share of common stock of Global Bancorp and each share of common stock of Bay Commercial
Bank is entitled to one vote with respect to each matter to be voted on at their respective annual meetings.

Q: What constitutes a quorum for purposes of each of the annual meetings?

A: A quorum of shareholders is necessary to hold a valid shareholders meeting. The presence at each of the
shareholder meetings in person or by proxy of the holders of a majority of the voting power of all outstanding shares of
common stock entitled to vote shall constitute a quorum for the transaction of business. Proxies marked as abstaining
(including proxies containing broker non-votes) on any matter to be acted upon by shareholders will be treated as present
at the meeting for purposes of determining a quorum but will not be counted as votes cast on such matters. If there is no
quorum, a majority of the votes present at the meeting may adjourn the meeting to another date.

Questions And Answers About The Merger

This question and answer summary highlights selected information contained in other sections of this joint proxy
statement-offering circular. To understand the merger more fully, you should carefully read this entire joint proxy
statement-offering circular, including all appendices and financial statements.

Q: What will happen if Global Bancorp and Bay Commercial Bank shareholders approve the mergers?

A: First, Global Bancorp will be merged with and into Global Trust Bank, and Global Bancorp will cease to
exist. Thereafter, Global Trust Bank will merge with and into Bay Commercial Bank, and Global Trust Bank will cease to
exist. We expect these mergers to take place during the third quarter of 2011 after receipt of required regulatory
approvals. In the merger, each outstanding share of Global Bancorp common stock will be converted into either cash or
that number of shares of Bay Commercial Bank common stock, or a combination thereof, determined pursuant to the terms
of the Merger Agreement.

Q: If the merger is approved what consideration will Global Bancorp shareholders receive?

A: If you are a holder of Global Bancorp common stock and do not exercise dissenters’ rights, you will
receive in the merger for each share of Global Bancorp common stock either (i) cash in the amount of $7.25 per share,
(i1) newly-issued shares of Bay Commercial Bank common stock in the exchange ratio of 0.75678 shares of Bay
Commercial Bank common stock for each share of your Global Bancorp common stock or (iii) a combination of cash and
common stock, subject to the amount of cash consideration paid in the merger not exceeding approximately $3.067 million
and the number of shares of Bay Commercial Bank common stock issued in the merger being not less than 1.692 million.
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The limitation on the amount of cash consideration in the merger means that no more than approximately 20% of the
outstanding shares of Global Bancorp will be exchanged for cash. Please read the sections entitled “RISK FACTORS —
Risks Regarding the Merger” and “JOINT PROPOSAL I - THE MERGERS — Calculation of Consideration to be Paid to
Global Bancorp Shareholders,” and the Merger Agreement included as Appendix A herein for additional information.

Q: Do Global Bancorp shareholders have dissenters’ rights in the merger?

A: Yes. Holders of Global Bancorp common stock who do not vote in favor of the merger and who have
fully complied with all applicable provisions of the California Corporations Code, sections 1301, 1302, 1303, and 1304,
which sections are attached hereto as Appendix D and incorporated herein by reference, may receive cash in an amount
equal to the fair market value, as determined by Bay Commercial Bank, or, if required, by a court of law, of their shares of
Global Bancorp common stock, as of May 13, 2011, the business day immediately preceding the announcement of merger.
Please read the section entitled “JOINT PROPOSAL I — THE MERGER - Dissenters’ Rights of Global Bancorp’s
Shareholders” and Appendix C, for additional information.

Q: Do Bay Commercial Bank shareholders have dissenters’ rights in the merger?

A: No. Under the California Financial Code, provisions of the California Corporations Code providing for
dissenters’ rights in a merger do not apply to the shareholders of the surviving depository institution.

Q: Why is Global Trust Bank merging with Bay Commercial Bank?

A: Global Bancorp’s, Global Trust Bank’s and Bay Commercial Bank’s respective managements believe that
their respective shareholders will benefit from the merger because the business potential for the combined companies
exceeds what each company could accomplish individually. They believe that their similar and complementary financial
products and services in their respective markets and their combined capital bases will contribute to enhanced future
performance, as well as providing a larger shareholder base. Global Bancorp and Bay Commercial Bank believe a larger
shareholder base will increase shareholder liquidity and provide for increased shareholder value. Please read the section
entitled “JOINT PROPOSAL I-THE MERGER — Bay Commercial Bank Reasons for the Merger” and “— Global Bancorp
Reasons for the Merger” for additional information.

Q: Should I send in my certificates now?

A: No. You should not send your Global Bancorp stock certificates in the envelope provided for use in
returning your proxy. You will be sent written instructions for exchanging your stock certificates only if the merger is
approved and completed.

Q: What happens if | do not return my proxy card?

A: If you fail to execute and return your proxy card or vote in any other way as set forth herein, it will have
the same effect as voting against the merger, except for purposes of asserting dissenters rights, discussed above.

Q: What risks should I consider before | vote on the merger?

A: The risks that you should consider in deciding how to vote on the merger are explained in the section of
this joint proxy statement-offering circular entitled “RISK FACTORS.” You are urged to read this section, as well as the
rest of this joint proxy statement-offering circular, before deciding how to vote.

Q: How do | vote?

A: Just indicate on your proxy card how you want to vote. Sign and mail your proxy card in the enclosed
envelope as soon as possible so that your shares will be represented at the Bay Commercial Bank annual shareholders
meeting or Global Bancorp annual shareholders meeting, as applicable. Alternatively, you may attend the meeting and
vote in person.

If you sign and send in your proxy card and do not indicate how you want to vote, your proxy will be voted in

favor of the merger. If you do not sign and send in your proxy card or you abstain from voting, it will have the effect of voting
against the merger.
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You may attend the meeting and vote your shares in person, rather than voting by proxy. In addition, you may
withdraw your proxy up to and including the day of the applicable shareholders’ meeting by following the directions herein and
either change your vote or attend the meeting and vote in person.

Q: If my shares are held in my broker’s name, will my broker vote them for me?

A: No. Your broker can only vote your shares if you provide instructions on how to vote them. You should,
therefore, instruct your broker on how to vote your shares by following the directions your broker provides when
forwarding these proxy materials to you. If you do not provide voting instructions to your broker, your broker will not be
able to vote your shares. This will have the effect of not voting in favor of the merger.

Q: How do Global Bancorp’s directors plan to vote?

A: All of Global Bancorp’s directors have committed to vote their shares in favor of the principal terms of
the Merger Agreement. Global Bancorp’s directors collectively hold, as of the record date for the annual shareholders’
meeting, 205,000 shares which are entitled to vote at the annual shareholders’ meeting, or approximately 9.7% of the
Global Bancorp common stock eligible to vote. The affirmative vote of a majority of Global Bancorp’s issued and
outstanding shares of common stock eligible to vote are needed to approve the principal terms of the Merger Agreement.

Q: How do Bay Commercial Bank’s directors plan to vote?

A: All of Bay Commercial Bank’s directors have committed to vote their shares in favor of the principal
terms of the Merger Agreement. Bay Commercial Banks’ directors collectively hold, as of the record date for the annual
shareholders’ meeting, 455,396 shares, or approximately 12.7% of Bay Commercial Bank common stock eligible to vote.
The affirmative vote of a majority of Bay Commercial Bank’s issued and outstanding shares of common stock eligible to
vote is needed to approve the principal terms of the Merger Agreement.

Q: If I own shares in both Global Bancorp and Bay Commercial Bank, should I vote only once?

A: No. If you own shares in both companies, you will receive separate proxy cards for each meeting. It is
important that you vote at both meetings, so please complete, sign, date and return your proxy card as instructed by Global
Bancorp and Bay Commercial Bank, respectively.

Q: Who can help answer my other questions?

A: If you want to ask any additional questions about the merger, you should contact either Keary Colwell,
Bay Commercial Bank, at (925) 476-1800, or Vinod K. Thukral, Global Bancorp, at (650) 810-9400.

SUMMARY

This summary only highlights selected information from this joint proxy statement-offering circular. You should
carefully read this entire joint proxy statement-offering circular, including the appendices. These will give you a more
complete description of the mergers, the Downstream Merger Agreement, the Merger Agreement, and the transactions
proposed. You should also refer to the sections entitled “DESCRIPTION OF GLOBAL BANCORP” and
“INFORMATION ABOUT BAY COMMERCIAL BANK.”

Forward-Looking Statements

This joint proxy statement may contain various “forward-looking statements™ within the meaning of the Private
Securities Litigation Reform Act of 1995. Forward-looking statements include projections, statements of the plans and
objectives of management for future operations, statements of future economic performance, assumptions underlying these
statements, and other statements that are not statements of historical facts. Forward-looking statements are subject to
significant business, economic and competitive risks, uncertainties and contingencies, many of which are beyond our
control. Generally forward-looking statements can be identified by the use of forward-looking terminology such as
“anticipate,” “believe,” “estimate,” “expect,” “intend,” “project,” ““should,” and similar expressions. Those statements
include, among other things, the risk that the merger may not be consummated, whether due to regulatory approval, vote
of the shareholders or due to other reason, and the calculation of the final merger consideration payable for Global
Bancorp shares. Global Bancorp and Bay Commercial Bank caution you that reliance on any forward-looking statements
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involves risks and uncertainties, and although Global Bancorp and Bay Commercial Bank believe that the assumptions on
which or forward-looking statements are based are reasonable, any of these assumptions could prove incorrect and, as a
result, the actual results may vary materially from those anticipated. In light of these and other uncertainties you should
not conclude that Global Bancorp and Bay Commercial Bank will necessarily achieve any plans and objectives or
projected financial results referred to in any of the forward-looking statements. Global Bancorp and Bay Commercial
Bank do not undertake to release the results of any revisions of these forward-looking statements to reflect future events or
circumstances.

General

This joint proxy statement-offering circular relates to the proposed merger of Global Bancorp with its subsidiary
Global Trust Bank and the subsequent merger of Global Trust Bank with Bay Commercial Bank. Global Bancorp and Bay
Commercial Bank believe that the merger will create opportunities to apply their similar community banking philosophies
to realize enhanced revenues through asset growth and market penetration.

Parties to the Merger

Global Bancorp/Global Trust Bank
700 E. El Camino Real, Suite 110
Mountain View, California 94040
(650) 810-9400

Global Bancorp is a bank holding company headquartered in Mountain View, California. Global Bancorp has one
subsidiary bank, Global Trust Bank, which is a California-chartered commercial bank that serves the greater San Francisco
Bay Area of California.

Please read the section entitled “INFORMATION ABOUT GLOBAL BANCORP AND GLOBAL TRUST
BANK?” for additional information about Global Bancorp and Global Trust Bank.

Bay Commercial Bank

1280 Civic Drive, Suite 100
Walnut Creek, California 94596
(925) 476-1800

Bay Commercial Bank is a California chartered commercial bank which opened for business on July 20, 2004. It
serves the greater San Francisco Bay Area through offices located in Walnut Creek, Oakland, and Castro Valley,
California.

Please read the section entitled “INFORMATION ABOUT BAY COMMERCIAL BANK” for additional
information.

Annual Shareholders’ Meeting — Global Bancorp

Global Bancorp will hold its annual shareholders’ meeting at 700 E. E1 Camino Real, Suite 110, Mountain View,
California 94040, on August 18,2011, at 5:30 p.m. (local time). At the annual shareholders’ meeting you will be asked to
consider and vote on the approval of the principal terms of the Downstream Merger Agreement and the approval of the
principal terms of the Merger Agreement, providing for the merger of Global Bancorp with and into Global Trust Bank
and Global Trust Bank with and into Bay Commercial Bank, respectively, the election of directors and any other matters
that may properly come before the meeting. You may vote at the Global Bancorp special shareholders’ meeting if you
owned shares of Global Bancorp stock at the close of business on the record date, which is June 30, 2011. On that date,
Global Bancorp had 2,115,001 shares of common stock issued and outstanding. Approval of the principal terms of the
merger agreements for the mergers requires the affirmative vote of at least a majority of the shares of Global Bancorp
common stock outstanding and entitled to vote on the record date. Please read the section entitled “THE GLOBAL
BANCORP ANNUAL MEETING” for additional information.
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Annual Shareholders’ Meeting — Bay Commercial Bank

Bay Commercial Bank will hold its annual shareholders’ meeting on August 16,2011 at4:00 p.m. (local time), at
its headquarters office, located at 1280 Civic Drive, Suite 100, Walnut Creek, California 94596. At the annual
shareholders’ meeting you will be asked to consider and vote on the approval of the principal terms of the Merger
Agreement, the election of directors, the ratification of the board of directors’ selection of independent auditors, and any
other matters that may properly come before the meeting. You may vote at the Bay Commercial Bank annual
shareholders’ meeting if you owned shares of Bay Commercial Bank stock at the close of business on the record date,
which is June 17, 2011. On that date, Bay Commercial Bank had 3,549,794 shares of common stock issued and
outstanding and entitled to be voted. Approval of the principal terms of the Merger Agreement and the merger requires the
affirmative vote of at least a majority of the shares of Bay Commercial Bank common stock outstanding on the record
date. With respect to the election of directors, the duly-nominated persons who receive the seven highest vote totals will
be elected. The ratification of the selection of auditors requires the affirmative vote of a majority of Bay Commercial
Bank’s shares of common stock represented and voting at a meeting at which a quorum is present.

The Mergers

The mergers will ultimately result in Global Bancorp and Global Trust Bank being merged out of existence and
into Bay Commercial Bank. The mergers will not occur without the approval of the shareholders of Global Bancorp and
Bay Commercial Bank. There are also other customary conditions which must be met in order for the mergers to be
completed. Please read the sections entitled “JOINT PROPOSAL I - THE MERGERS — Structure of the Mergers” and
“— Certain Effects of the Mergers” for additional information.

The Merger Agreements

The Downstream Merger Agreement and the Merger Agreement are the legal documents that contain the mergers’
terms and govern the merger process, including the issuance of Bay Commercial Bank common stock to Global Bancorp’s
shareholders in the merger. Please read the entire agreements which are attached to this joint proxy statement-offering
circular as Appendix A and Appendix B. Also, please read the section entitled “JOINT PROPOSAL I- THE MERGERS
— The Merger Agreements” for additional information.

Consideration to be Paid to Global Bancorp Shareholders

If the mergers are completed, Global Bancorp shareholders will generally have the right to exchange each share of
Global Bancorp common stock they own for either (i) 0.75678 shares of Bay Commercial Bank’s common stock, (ii) $7.25
in cash or (iii) a combination of the two, at the election of the holder; provided that Global Bancorp shareholders’ election
of the type of consideration they wish to receive is subject to the requirements that (i) cash payments made to Global
Bancorp shareholders electing to receive cash in whole or in part may not exceed on amount equal to: (a) 20% of the total
consideration paid by Bay Commercial Bank in the Merger, less (b) the amount of cash paid to dissenting shareholders and
(i1) the number of shares of Bay Commercial Bank common stock issued in the merger shall be not less than approximately
1.692 million.

Regulatory Approvals

Global Bancorp and Global Trust Bank have filed an application with the Federal Deposit Insurance Corporation
(the “FDIC”) for approval of the merger of Global Bancorp with and into Global Trust Bank. Bay Commercial Bank has
filed an application with the California Department of Financial Institutions (the “CDFI”) for approval of the merger of
Global Trust Bank with and into Bay Commercial Bank. Bay Commercial Bank has filed an application to become a
member bank of the Federal Reserve System and, upon becoming a member bank, Bay Commercial Bank intends to file an
application with the Board of Governors of the Federal Reserve System (the “FRB”) for approval of the merger of Global
Trust Bank with and into Bay Commercial Bank. The applications filed with the FDIC for approval of both the merger of
Global Bancorp with and into Global Trust Bank and the merger of Global Trust Bank with and into Bay Commercial
Bank are still pending as of the date of this joint proxy statement-offering circular. Similarly, the application filed with
the CDFI for approval of the merger of Global Trust Bank with and into Bay Commercial Bank is still pending as of the
date of this joint proxy statement-offering circular. The consummation of the merger of Bay Commercial Bank and Global
Trust Bank is subject to the parties obtaining all of the state and federal regulatory approvals that may be required by
applicable laws and regulations. If all such agencies’ approvals are obtained, we expect them to be subject to standard
conditions. Global Bancorp and Bay Commercial Bank have no reason to believe that any such conditions cannot be
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satisfied. Please read the section entitled “JOINT PROPOSAL I — THE MERGERS - Regulatory Approvals” for
additional information.

Votes Required; Securities Held by Insiders

Approval of the merger requires the affirmative vote of a majority of the outstanding shares of Global Bancorp’s
2,115,001 issued and outstanding shares of common stock eligible to vote, or 1,057,501 shares, and a majority of the
3,549,794 outstanding shares of Bay Commercial Bank issued and outstanding shares, or 1,774,898 shares. Your failure to
vote in person or by proxy, or your abstention from voting entirely, will have the same effect as voting against the merger.

The directors and executive officers of Global Bancorp owned 210,000 shares, or approximately 10%, of Global
Bancorp’s outstanding shares of common stock, all of which are eligible to vote. The directors and executive officers of
Bay Commercial Bank owned 474,236 shares, or approximately 13.4% of Bay Commercial Bank’s outstanding shares of
common stock. Global Bancorp’s and Bay Commercial Bank’s directors have entered into separate agreements in which
they have agreed, among other things, to vote “FOR” approval of the Merger Agreement. Please read the section entitled
“JOINT PROPOSAL I - THE MERGERS — The Merger Agreement — Director-Shareholder Agreements” for additional
information.

Opinion of Global Bancorp’s Financial Advisors

In deciding to approve the merger, Global Bancorp’s board of directors considered, among other things, the
opinion of The Findley Group, Global Bancorp’s financial advisors, regarding the fairness, from a financial point of view,
of the consideration to be received by Global Bancorp’s shareholders as a result of the merger. The financial advisors
determined that the Merger Agreement is fair to Global Bancorp’s shareholders from a financial standpoint. The advisors’
written opinion is attached as Appendix E. You should read it carefully to understand the assumptions made, matters
considered and limitations of the review undertaken by the advisors in providing their opinions. Please read the section
entitled “JOINT PROPOSAL I — THE MERGERS - Opinion of Financial Advisors — Fairness Opinion for Global
Bancorp’s Board of Directors” for additional information.

Recommendation of Global Bancorp’s Board of Directors

On May 12, 2011, Global Bancorp’s board of directors approved the merger agreements and the mergers of
(1) Global Bancorp with and into Global Trust Bank; and (ii) Global Trust Bank with and into Bay Commercial Bank.
Moreover, they believe that the terms of the mergers are fair to you and in your best interests. Accordingly, they
recommend a vote “FOR” the proposal to approve the principal terms of the merger agreements and the mergers. The
conclusions of Global Bancorp’s board of directors regarding the mergers are based upon a number of factors. Please read
the sections entitled “JOINT PROPOSAL I- THE MERGERS - “Global Bancorp Reasons for the Merger” and “— Opinion
of Financial Advisors — Fairness Opinion for Global Bancorp’s Board of Directors” for additional information.

Opinion of Bay Commercial Bank’s Financial Advisor

Bay Commercial Bank has received the opinion of Vining Sparks IBG, LP (“Vining Sparks”), Bay Commercial
Bank’s financial advisor, regarding the fairness, from a financial point of view, of the merger consideration to Bay
Commercial Bank. The advisor’s written opinion is attached as Appendix F. You should read it carefully to understand
the assumptions made, matters considered and limitations of the review undertaken by the advisor in providing its opinion.
Please read the section entitled “JOINT PROPOSAL I — THE MERGERS — Opinion of Financial Advisors — Fairness
Opinion for Bay Commercial Bank’s Board of Directors” for additional information.

Recommendation of Bay Commercial Bank’s Board of Directors

On May 10,2011, Bay Commercial Bank’s board of directors unanimously approved the Merger Agreement and
the merger of Global Trust Bank with and into Bay Commercial Bank. Moreover, they unanimously believe that the
merger’s terms are fair to you and in your best interests. Accordingly, they unanimously recommend a vote “FOR” the
proposal to approve the principal terms of the Merger Agreement and the merger. The conclusions of Bay Commercial
Bank’s board of directors regarding the merger are based upon a number of factors. Please read the sections entitled
“JOINT PROPOSAL I - THE MERGERS — Bay Commercial Bank Reasons for the Merger” and “— Opinion of Financial
Advisors — Fairness Opinion for Bay Commercial Bank’s Board of Directors” for additional information.
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Exchange of Global Bancorp Share Certificates

After completing the mergers, holders of Global Bancorp stock certificates will need to exchange those
certificates for new certificates of Bay Commercial Bank, or cash, as applicable. Shortly after completing the mergers, the
exchange agent for this transaction will send Global Bancorp’s shareholders detailed instructions on how to exchange their
shares. Please do not send any stock certificates until you receive these instructions. Please read the section entitled
“JOINT PROPOSAL I - THE MERGERS — The Merger Agreement — Exchange Procedures” for additional information.

Conditions to Closing the Merger

In addition to shareholder approval, Global Bancorp’s, Global Trust Bank’s, and Bay Commercial Bank’s
obligations to close the merger depend on other conditions being met prior to the completion of the merger. Please read
the section entitled “JOINT PROPOSAL I — THE MERGERS — The Merger Agreement — Conditions to the Parties’
Obligations” for additional information.

Closing the Merger

If shareholder approval is received as planned, and if the conditions to the merger have either been met or waived,
Global Bancorp and Bay Commercial Bank anticipate that the merger will close during the third quarter of 2011.
However, neither Global Bancorp nor Bay Commercial Bank can assure you whether or when the merger will actually
close. Please read the section entitled “JOINT PROPOSAL I - THE MERGERS — The Merger Agreement — The Closing”
for additional information.

Termination of the Merger

Global Bancorp, Global Trust Bank, and Bay Commercial Bank can mutually agree to terminate or extend the
Merger Agreement. Any of the parties may terminate the Merger Agreement in the event of a material breach or the
occurrence of certain other events.

Global Bancorp, Global Trust Bank, and Bay Commercial Bank have agreed that in the event the Merger
Agreement is terminated because of a material breach, the non-breaching party will be entitled to receive up to $400,000
from the breaching party. The parties have also agreed that in the event the Merger Agreement is terminated because of an
acquisition event involving one of the parties, the other party will be entitled to receive up to $400,000 from the party
involved in the acquisition event. Please read the section entitled “JOINT PROPOSAL I- THE MERGERS — The Merger
Agreement — Termination” for additional information.

Federal Income Tax Consequences

The merger is intended to qualify as a reorganization for United States federal income tax purposes under
section 368(a) of the Internal Revenue Code. Ifthe merger qualifies as a reorganization, Global Bancorp shareholders will
not recognize any gain or loss upon the receipt of Bay Commercial Bank common stock in exchange for Global Bancorp
common stock in connection with the merger. Global Bancorp shareholders who exchange their shares for cash will
recognize gain or loss to the extent the amount of cash received exceeds or is less than their tax basis in their Global
Bancorp common stock. Global Bancorp shareholders who exchange their shares for a combination of stock and cash will
recognize gain, but not loss, in an amount equal to the lesser of (1) the amount of cash received in the merger or (2) an
amount equal to the excess, if any, of (a) the sum of the amount of cash plus the fair market value of the Bay Commercial
Bank shares received, over (b) the tax basis in the Global Bancorp common stock.

For a more complete discussion of the federal income tax consequences of the merger, you should carefully read
the discussion in the section entitled “JOINT PROPOSAL I - THE MERGERS — Material United States Federal Income
Tax Consequences” of this joint proxy statement-offering circular. Further, you are encouraged to consult your tax
advisor because tax matters can be complicated, and the tax consequences of the merger to you will depend upon your own
situation. You should also consult your tax advisor concerning all state, local and foreign tax consequences of the merger.
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Accounting Treatment

Bay Commercial Bank must account for the merger using the acquisition method of accounting. Under this
method of accounting, the assets and liabilities of the company acquired are recorded at their respective fair value as of
completion of the merger, and are added to those of the acquiring company. Financial statements of the acquiring
company issued after the merger takes place reflect these values, but are not restated retroactively to reflect the historical
financial position or results of operations of the company that was acquired. Please read the section entitled “JOINT
PROPOSAL I — THE MERGERS - Accounting Treatment” for additional information.

Bay Commercial Bank’s Management and Operations After the Merger

Effective at the time of the merger of Bay Commercial Bank and Global Trust Bank, the following three directors
of Global Bancorp will be appointed to the board of directors of Bay Commercial Bank: Bhupen B. Amin, Pramod Patel,
and Harpreet Chaudhary. None of Global Bancorp’s executives will be retained after the merger and other than the three
directors identified, the other directors of Global Bancorp and Global Trust Bank will no longer be directors. All directors
of Bay Commercial Bank will remain as members of the board of directors of Bay Commercial Bank. In addition, the
current executive officers of Bay Commercial Bank will remain the executive officers of Bay Commercial Bank. Please
read the section entitled “JOINT PROPOSAL I — THE MERGERS - Certain Effects of the Mergers” and “— Financial
Interests in the Merger of Directors and Executive Officers of Global Bancorp and Global Trust Bank” for additional
information.

Financial Interests in the Merger of Directors and Officers of Global Bancorp and Global Trust Bank

The directors and executive officers of Global Bancorp and Global Trust Bank have financial interests in the
merger over and above those of Global Bancorp shareholders. As previously discussed, as a condition to the merger, three
current directors of Global Bancorp will be appointed as directors of Bay Commercial Bank. In addition, the directors and
officers of Global Bancorp and Global Trust Bank will also receive continuing insurance protections under the existing
directors’ and officers’ liability insurance policy of Global Bancorp and Global Trust Bank. Also, the Global Bancorp
Chief Financial Officer, R. Dale McKinney, Chief Credit Officer, Robert C. Navarrete, and Senior Vice President, Akash
Brahmbhatt will receive termination benefits of approximately $170,000, $170,000, and $40,000, respectively, pursuant to
the terms of their employment contracts, if they are not retained during the one year period after the completion of the
merger.

In addition, after the completion of the merger, Bay Commercial Bank will grant contingent non-qualified stock
options (“Contingent Options”) to certain of Global Bancorp’s and Global Trust Bank’s founding directors, directors
emeritus, organizers, founders and founding officers, as well as certain employees who will be hired by Bay Commercial
Bank. For a more complete discussion of the terms and circumstances for the granting of Contingent Options, please read
“JOINT PROPOSAL I - THE MERGERS - Financial Interests in the Merger of Directors and Officers of Global Bancorp
and Global Trust Bank,” below. You should consider these interests in deciding how to vote.

Differences in Your Rights as a Shareholder of Global Bancorp

As a Global Bancorp shareholder, your rights are currently governed by its Articles of Incorporation and Bylaws
and by California corporations and banking laws. If you do not exercise your dissenters’ rights, and depending upon your
election, you may receive Bay Commercial Bank common stock in exchange for your Global Trust Bank common stock
and become a Bay Commercial Bank shareholder. Consequently, your rights as a Bay Commercial Bank shareholder will
be governed by Bay Commercial Bank’s Articles of Incorporation and Bylaws and by the California corporations and
banking laws. Therefore, the rights of Bay Commercial Bank shareholders differ from the rights of Global Bancorp
shareholders in certain respects. Please read the section entitled “COMPARISONS BETWEEN BAY COMMERCIAL
BANK AND GLOBAL BANCORP — Comparison of Shareholder Rights” for additional information.

Global Bancorp’s Dissenters’ Rights
In order to perfect dissenters’ rights, a shareholder of Global Bancorp common stock must do the following:

e make a timely written demand upon Bay Commercial Bank for purchase in cash of his or her shares at their fair
market value as of May 13, 2011, which demand includes:
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= the number and class of the shares held of record by him or her that he or she demand be purchased by Bay
Commercial Bank, and

= what he or she claims to be the fair market value of his or her shares as of May 13, 2011;

e have his or her demand received by Bay Commercial Bank within 30 days of the date that the notice of approval of
the merger by the shareholders of Global Bancorp was mailed to Global Bancorp shareholders;

e not vote in favor of the principal terms of the merger agreements;

e submit certificates representing his or her shares for endorsement in accordance with section 1302 of the California
Corporations Code; and,

e comply with such other procedures as are required by the California Corporations Code.

If dissenter’s rights are properly perfected, such dissenter has the right to cash in the amount equal to the fair
market value, as determined by Bay Commercial Bank, or, if required, by a court of law, of their shares of Global Bancorp
common stock as of May 13,2011, the business day immediately preceding the announcement of the merger. Please read
the section entitled “JOINT PROPOSAL I - THE MERGERS — Dissenters’ Rights of Global Bancorp’s Shareholders” and
Appendix D for additional information.

RISK FACTORS

In addition to the other information included in this joint proxy statement-offering circular or incorporated by
reference, you are urged to carefully consider the following factors which contain all known material risks, before making
a decision to approve the merger.

Risks Regarding the Merger
The parties may be unable to consummate the proposed mergers.

The mergers of Global Bancorp with and into Global Trust Bank and Global Trust Bank with and into Bay
Commercial Bank, described in more detail herein, are anticipated to close during the third quarter of 2011, but must be
approved by both Global Bancorp’s and Bay Commercial Bank’s shareholders before the mergers can be finalized.
Consummation of these mergers is also subject to the receipt of required regulatory approvals and the satisfaction of other
customary closing conditions. If the mergers are not completed for any reason, Global Bancorp’s and/or Bay Commercial
Bank’s stock price may decline to the extent that the current market price reflects the assumption by investors that the
merger will be completed, or because of the costs incurred by the parties in connection with the mergers.

Combining Global Trust Bank and Bay Commercial Bank may be more difficult than expected.

If Global Trust Bank and Bay Commercial Bank are unable to successfully integrate their businesses, operating
results may suffer. Both Global Trust Bank and Bay Commercial Bank have operated and, until completion of the merger,
will continue to operate independently of one another. It is possible that the integration process could result in the loss of
key employees, disruption of one or both of the banks’ ongoing business or inconsistencies in standards, controls, policies
or procedures. These could negatively affect both Global Bancorp’s and Bay Commercial Bank’s ability to maintain
relationships with customers and employees, or achieve the anticipated benefits of the merger within the time period
expected, if at all. As with any merger of financial institutions, there may also be disruptions that cause customers, both
deposit and loan, to take their business to competitors. Although none of the parties has been involved in a merger or
acquisition involving an entire depository institution prior to the proposed merger, Bay Commercial Bank has managed the
process of acquiring the Castro Valley Branch of Community Banks of Northern California, integrating $16.4 million of
loans and $52 million of deposits into its portfolio, merging the data processing function and information with systems and
integrating the branch’s staff. However, there can be no assurance that Bay Commercial Bank will successfully integrate
the operations of Global Trust Bank into its operations.
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If the merger does not qualify as a tax-free reorganization for U.S. Federal Income Tax Purposes, you will
recognize gain or loss on the exchange of your shares of Global Bancorp common stock for Bay Commercial
Bank shares.

Although the U.S. Internal Revenue Service, referred to in this joint proxy statement-offering circular as the IRS,
has not provided a ruling on the merger, Global Bancorp and Bay Commercial Bank will obtain an opinion of Vavrinek,
Trine, Day & Co., LLP that, subject to the assumptions and qualifications included in such opinion, the merger will qualify
as a tax-free reorganization under section 368(a) of the Internal Revenue Code. This opinion, however, neither binds the
IRS nor prevents the IRS from adopting a contrary position. Ifthe merger fails to qualify as a tax-free reorganization, you
would generally recognize gain or loss on each share of Global Bancorp common stock surrendered in the merger in
exchange for stock of Bay Commercial Bank in the amount of the difference between your basis in such share and the fair
market value of the Bay Commercial Bank common stock you receive.

Global Bancorp shareholders may not receive the form of merger consideration that they elect.

The Merger Agreement is designed to ensure that no more than about 20% of the total consideration that will be
paid to Global Bancorp shareholders in the merger, whether to shareholders electing to receive cash for their shares in
whole or in part or to dissenting shareholders, will be paid in cash and no less than 80% will be paid in Bay Commercial
Bank stock. Global Bancorp shareholders may elect to receive cash, Bay Commercial Bank common stock or a
combination of cash and stock as their merger consideration, but their elections may not be fully honored. See “JOINT
PROPOSAL I - THE MERGERS - Election Procedures.”

If an election is not fully honored, a Global Bancorp shareholder will incur tax consequences that are likely to
differ from those that would have resulted had he or she received the form of consideration elected. See “JOINT
PROPOSAL I - THE MERGERS — Material United States Federal Income Tax Consequences.”

A Global Bancorp shareholder will have less influence as a shareholder of Bay Commercial Bank than as a
shareholder of Global Bancorp.

Global Bancorp shareholders currently have the right to vote in the election of the board of directors of Global
Bancorp and on other matters affecting Global Bancorp. When the merger occurs, each Global Bancorp shareholder that
receives Bay Commercial Bank common stock will become a shareholder of Bay Commercial Bank with a percentage
ownership of the combined organization that is smaller than such shareholder’s percentage ownership of Global Bancorp.
Because of this, Global Bancorp shareholders will have less influence on the management and policies of Bay Commercial
Bank than they now have on the management and policies of Global Bancorp.

Uncertainty regarding the merger may result in the loss of the employees and customers of Global Trust
Bank and Bay Commercial Bank prior to the completion of the merger.

Employees of Global Trust Bank and Bay Commercial Bank may experience uncertainty about their future role
with the combined bank. This may adversely affect the ability of Bay Commercial Bank after the merger to retain and
attract key management and other personnel. Similarly, uncertainty regarding the merger may cause customers of Global
Trust Bank or Bay Commercial Bank to withdraw their business prior to the completion of the merger. Any loss of either
bank’s customers could have a material adverse effect on their respective businesses, regardless of whether or not the
merger is ultimately completed. There can be no assurance that customers of either Global Trust Bank or Bay Commercial
Bank will continue their business without regard to the proposed merger.

Risks Regarding Bay Commercial Bank Common Stock

Bay Commercial Bank may issue common stock and preferred stock without your approval, diluting your
proportional ownership interest.

Bay Commercial Bank’s Articles of Incorporation authorize it to issue 100,000,000 shares of common stock. As
of June 30, 2011, Bay Commercial Bank has 3,549,794 shares of common stock issued and outstanding, with between
1,692,000 to 2,115,001 additional shares to be issued in the merger. Bay Commercial Bank has not issued any shares of
preferred stock. Bay Commercial Bank also has 354,979 shares reserved under its stock option plan covering its directors,
officers and employees. As of June 30, 2011, there were options outstanding to purchase a total of 341,852 shares at
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exercise prices ranging between $7.05 and $12 per share. Consequently, any shares of common stock that Bay
Commercial Bank issues after the merger with Global Trust Bank will dilute your proportional ownership interest in Bay
Commercial Bank.

The price of Bay Commercial Bank common stock may decrease, preventing you from selling your shares at
a profit.

The market price of Bay Commercial Bank common stock could decrease and prevent you from selling your
shares at a profit. The market price of Bay Commercial Bank common stock has fluctuated in recent years. Fluctuations
may occur, among other reasons, due to:

e  operating results;

e  market demand;

e announcements by competitors;

e cconomic changes;

e general market conditions; and,

e legislative and regulatory changes.

The trading price of Bay Commercial Bank common stock may continue to fluctuate in response to these factors
and others, many of which are beyond Bay Commercial Bank’s control. We strongly urge you to consider the likelihood
of these market fluctuations before deciding how to vote for the merger. Please read the section entitled “MARKETS,
MARKET PRICES AND DIVIDENDS-Bay Commercial Bank Market Information and Dividends” for additional
information regarding the trading prices of Bay Commercial Bank common stock.

Bay Commercial Bank’s common stock Is not listed and is thinly traded which could make it difficult to sell
your shares,

Bay Commercial Bank’s common stock is quoted on the OTC Bulletin Board under the symbol BCML. Bay
Commercial Bank is neither listed on any stock exchange nor on the National Association of Securities Dealers Automated
Quotation (“NASDAQ”), and Bay Commercial Bank can not guarantee that it will seek or, if it does, that it will be
successful in, any such listing in the foreseeable future. There also has been a very limited trading market in the common
stock since Bay Commercial Bank’s inception and it does not have an established market maker.

An investment in Bay Commercial Bank’s common stock is not an insured deposit.

Bay Commercial Bank common stock is not a bank deposit and, therefore, is not insured against loss by the FDIC,
any other deposit insurance fund or by any other public or private entity. Investment in Bay Commercial Bank common
stock is subject to the same market forces that affect the price of common stock in any company.

Risks Regarding the Businesses of Global Bancorp, Global Trust Bank and Bay Commercial Bank

Global Trust Bank and Bay Commercial Bank face lending risks, especially with respect to their small- and
medium-sized business clienteles.

The risk of loan defaults or borrowers’ inabilities to make scheduled payments on their loans is inherent in the
banking business. Moreover, Global Trust Bank and Bay Commercial Bank focus primarily on lending to small- and
medium-sized businesses. These businesses may not have the capital or other resources required to weather significant
business downturns or downturns in the markets in which they compete. In addition, as of March 31, 2011, approximately
54.9% and 46.1% of the total loans of Bay Commercial Bank and Global Trust Bank, respectively, were commercial real
estate loans. The concentration in commercial real estate loans and the practice of lending to small and medium-sized
businesses increases the risk of loss in the loan portfolio of each bank and thus, in the merger the same risk of loss in the
loan portfolio will continue in the surviving institution. Consequently, Global Trust Bank and Bay Commercial Bank may
assume greater lending risks than other financial institutions which have a smaller concentration of those types of loans,
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and which tend to make loans to larger businesses. Borrower defaults or borrowers’ inabilities to make scheduled
payments may result in losses which may exceed Global Trust Bank and Bay Commercial Bank’s allowances for loan
losses. These risks, if they occur, may require higher than expected loan loss provisions which, in turn, could materially
impair profitability, capital adequacy and overall financial condition of the resulting bank.

Global Trust Bank and Bay Commercial Bank are limited in the amount they can lend to any individual
borrower.

Global Trust Bank and Bay Commercial Bank are limited in the amount that they can lend to a single borrower.
Therefore, the size of the loans which they can offer to potential customers is less than the size of loans that their
competitors with larger lending limits can offer. Legal lending limits also affect their ability to seek relationships with
larger and more established businesses. Through previous experience and relationships with a number of other financial
institutions, participations in loans which exceed lending limits are sometimes sold. However, Bay Commercial Bank, as
the surviving bank, cannot assure you of any future success that they may have in attracting or retaining customers seeking
larger loans or that they can successfully engage in participation transactions for those loans on favorable terms.

Continued declines in Northern California real estate values could further materially impair profitability and
financial condition.

As of March 31, 2011, approximately 56.9% and 72.5%, respectively, of Global Trust Bank’s and Bay
Commercial Bank’s loans are secured by real estate collateral. Nearly all of the real estate securing these loans is located
in Northern California. Over the past few years, this area has seen significant declines in real estate values, and this trend
could continue. Real estate values are generally affected by factors such as:

e the socioeconomic conditions of the area where real estate collateral is located;

e fluctuations in interest rates;

e property and income tax laws;

e local zoning ordinances governing the manner in which real estate may be used; and,
o federal, state, and local environmental regulations

Further declines in real estate values would significantly reduce the value of the real estate collateral securing
Global Trust Bank’s and Bay Commercial Bank’s loans, increasing the likelihood of defaults. Moreover, if the value of
real estate collateral declines to a level that is not enough to provide adequate security for the underlying loans, the banks
will need to make additional loan loss provisions which, in turn, will reduce their profits. Also, if a borrower defaults on a
real estate secured loan, the banks may be forced to foreclose on the property and carry it as a nonearning asset which, in
turn, may reduce net interest income. The occurrence of any or all of these events would impact the profitability of Bay
Commercial Bank, as the surviving entity. For additional information, please read the sections entitled “INFORMATION
ABOUT GLOBAL BANCORP — Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and “DESCRIPTION OF BAY COMMERCIAL BANK - Management’s Discussion and Analysis of
Financial Condition and Results of Operations.”

Changing interest rates may adversely affect our financial performance.

Global Trust Bank’s and Bay Commercial Bank’s profitability largely depends on the difference between the rates
of interest they earn on their loans and investments, and the interest rates they pay on deposits and other borrowings. This
relationship, known as the interest rate margin, is subject to fluctuation and is affected by economic and competitive
factors which influence interest rates, the volume and mix of interest-earning assets and interest-bearing liabilities, and the
level of non-performing assets. Fluctuations in interest rates will affect the demand of customers for the products and
services of the combined bank after the merger. Global Trust Bank and Bay Commercial Bank are subject to interest rate
risk to the degree that their interest-bearing liabilities reprice or mature more slowly or more rapidly or on a different basis
than their interest-earning assets. Given the respective banks’ current volume and mix of interest-bearing liabilities and
interest-earning assets, their interest margin could be expected to increase during times of rising interest rates and decline
during times of falling interest rates. Therefore, significant fluctuations in interest rates may have an adverse effect on
Bay Commercial Bank’s results of operations.
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Bay Commercial Bank is limited in its ability to pay cash dividends.

Bay Commercial Bank has not declared any dividends in the past, and has no present plans to declare or pay
dividends. There are no assurances that Bay Commercial Bank will be able to generate earnings in the future which would
permit the declaration of dividends at such time, if ever. Furthermore, Bay Commercial Bank is subject to certain legal
and regulatory restrictions on declaring cash dividends, and, even if legally allowed, the amount and timing of any
dividends is at the discretion of Bay Commercial Bank’s board of directors.

Bay Commercial Bank’s future growth may be limited if it is not able to raise additional capital.

Banks are required to conform to regulatory capital adequacy guidelines and maintain their capital at specified
percentages of their assets. These guidelines may limit Bay Commercial Bank’s ability to grow and could result in
banking regulators requiring increased capital levels or reduced loan and other earning asset levels. Therefore, in order to
continue to increase its earning assets and net income, Bay Commercial Bank may, from time to time, need to raise
additional capital. Bay Commercial Bank cannot assure you that additional sources of capital will be available or, if they
are, that the additional capital will be available on economically reasonable terms.

Bay Commercial Bank plans to continue to grow and there are risks associated with growth.

Bay Commercial Bank intends to continue to expand its business and operations to increase deposits and loans.
Continued growth may present operating and other problems that could adversely affect the combined business, financial
condition and results of operations. Growth may place a strain on administrative, operational, personnel and financial
resources and increase demands on systems and controls. The ability to manage growth successfully will depend on the
ability to attract qualified personnel and maintain cost controls and asset quality while attracting additional loans and
deposits on favorable terms, as well as on factors beyond its control, such as economic conditions and interest rate trends.
If it grows too quickly and is not able to attract qualified personnel, control costs and maintain asset quality, this continued
rapid growth could materially adversely affect Bay Commercial Bank’s, as the combined entity, financial performance.

Global Trust Bank and Bay Commercial Bank compete against larger banks and other institutions.

Global Trust Bank and Bay Commercial Bank compete for loans and deposits with other banks, savings and thrift
associations and credit unions located in their service areas, as well as with other financial services organizations such as
brokerage firms, insurance companies and money market mutual funds. The combined institution will continue to face
such competition. These competitors aggressively solicit customers within their market area by advertising through direct
mail, the electronic media and other means. Many of their competitors have been in business longer, have established
customer bases and are substantially larger. These competing financial institutions offer services, including international
banking services, that Global Trust Bank and Bay Commercial Bank, now and following the merger, may only offer
through correspondents, if at all. Additionally, their larger competitors have greater capital resources and, consequently,
higher lending limits. Finally, some of their competitors are not subject to the same degree of regulation.

Current banking laws and regulations affect activities.

Global Bancorp, Global Trust Bank and Bay Commercial Bank are subject to extensive regulation. Supervision,
regulation and examination of banks and bank holding companies by regulatory agencies are intended primarily to protect
depositors rather than shareholders. Bay Commercial Bank will continue to be subject to extensive regulation. These
regulatory agencies examine bank holding companies and commercial banks, establish capital and other financial
requirements and approve acquisitions or other changes of control of financial institutions. Financial institutions’ ability
to establish new facilities or make acquisitions requires approvals from applicable regulatory bodies. Changes in
legislation and regulations will continue to have a significant impact on the banking industry. Although some of the
legislative and regulatory changes may benefit financial institutions, others may increase their costs of doing business and
indirectly assist their non-bank competitors who are not subject to similar regulation.

Recently enacted and potential further financial regulatory reforms could have a significant impact business,
financial condition and results of operations.

On July 21,2010, President Obama signed the Dodd-Frank Wall Street Reform and Consumer Protection Act (the
“Dodd-Frank Act”) into law. The Dodd-Frank Act is expected to have a broad impact on the financial services industry,
including significant regulatory and compliance changes. Many of the requirements called for in the Dodd-Frank Act will
be implemented over time and most will be subject to implementing regulations over the course of several years. Given
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the uncertainty associated with the manner in which the provisions of the Dodd-Frank Act will be implemented by the
various regulatory agencies and through regulations, the full extent of the impact such requirements will have on bank
operations is unclear. The changes resulting from the Dodd-Frank Act may impact the profitability of business activities,
require changes to certain business practices, impose more stringent capital, liquidity and leverage requirements or
otherwise adversely affect the business of banking. In particular, the potential impact of the Dodd-Frank Act on
operations and activities, both currently and prospectively, include, among others:

e areduction in the ability to generate or originate revenue-producing assets as a result of compliance with increased
capital standards;

e increased competition as a result of interstate de novo branching or acquisition of existing branches by out of state
competitors;

e increased cost of operations due to greater regulatory oversight, supervision and examination of banks and bank
holding companies, and higher deposit insurance premiums;

o the limitation on the ability to raise new capital through the use of trust preferred securities, as any new issuances of
these securities will no longer be included as Tier 1 capital going forward; and,

e the limitation on the ability to expand consumer product and service offerings due to anticipated stricter consumer
protection laws and regulations.

Further, banks may be required to invest significant management attention and resources to evaluate and make any
changes necessary to comply with new statutory and regulatory requirements under the Dodd-Frank Act, which may
negatively impact results of operations and financial condition.

Additionally, it cannot be predicted whether there will be additional proposed laws or reforms that would affect
the U.S. financial system or financial institutions, whether or when such changes may be adopted, how such changes may
be interpreted and enforced or how such changes may affect the bank business. However, the costs of complying with any
additional laws or regulations could have a material adverse effect on banks’ financial condition and results of operations.

Economic conditions either nationally or locally in areas in which the entities’ operations are concentrated
may adversely affect their business.

Deterioration in local, regional, national or global economic conditions could cause Global Trust Bank and/or Bay
Commercial Bank to experience a reduction in deposits and new loans, an increase in the number of borrowers who default
on their loans and a reduction in the value of the collateral securing their loans, all of which could adversely affect their
performance and financial condition, and thus the performance and condition of the combined bank. Unlike larger banks
that are more geographically diversified, they both provide banking and financial services locally, specifically, within the
greater San Francisco Bay Area. Therefore, they both are particularly vulnerable to adverse local economic conditions and
Bay Commercial Bank, as the resulting institution will continue to be vulnerable.

The financial condition and results of operations would be adversely affected if allowances for loan losses are
not sufficient to absorb actual losses or if an increase to allowances is required.

Despite its underwriting criteria, a bank may experience loan delinquencies and losses. In order to absorb losses
associated with nonperforming loans, a bank maintains an allowance for loan losses based on, among other things,
historical experience, an evaluation of economic conditions, and regular reviews of delinquencies and loan portfolio
quality. Determination of the allowance inherently involves a high degree of subjectivity and requires it to make
significant estimates of current credit risks and future trends, all of which may undergo material changes. Either Global
Trust Bank, prior to the completion of the merger, or Bay Commercial Bank, either before or after the merger, may be
required to increase its allowance for loan losses for any of several reasons. Changes in economic conditions affecting
borrowers, new information regarding existing loans, identification of additional problem loans and other factors, both
within and outside of either of their control, may require an increase in allowances. In addition, actual charge-offs in
future periods, if not adequately reserved for, will require additional increases in allowances for loan losses. Any
increases in allowances for loan losses will result in a decrease in Global Trust Bank’s or Bay Commercial Bank’s
respective net income and, possibly, respective capital, and may materially affect their respective results of operations in
the period in which the allowance is increased.
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The parties rely on their management and other key personnel, and the loss of any of them may adversely
affect their operations.

Each of Global Bancorp, Global Trust Bank and Bay Commercial Bank is and will continue to be dependent upon
the services of its respective executive management up until the consummation of the merger. In addition, assuming the
mergers are consummated, Bay Commercial Bank will continue to depend on its ability to retain and recruit key banking
officers. The unexpected loss of services of any key management personnel or banking officers could have an adverse
effect on the resulting institution, Bay Commercial Bank, or the respective business and financial condition of Global
Bancorp, Global Trust Bank or Bay Commercial Bank, because of their skills, knowledge of the market, years of industry
experience and the difficulty of promptly finding qualified replacement personnel.

Failure to implement new technologies in operations may adversely affect growth or profits.

Advances in technology increasingly affect the market for financial services, including banking services and
consumer finance services. The ability of Global Trust Bank and Bay Commercial Bank to compete successfully in these
markets may depend on the extent to which they are able to exploit such technological changes. However, they can
provide no assurance that they will be able to properly or timely anticipate or implement such technologies or properly
train their respective staffs to use such technologies. Further, the added cost of technology for small banks such as Global
Trust Bank and Bay Commercial Bank adversely affects their respective profitability. Thus, any failure to adapt to new
technologies could adversely affect their respective business, financial condition or operating results prior to and, as to
Bay Commercial Bank, following, the merger.

MARKETS; MARKET PRICES AND DIVIDENDS
Bay Commercial Bank Market Information and Dividends

Bay Commercial Bank has issued and outstanding one class of common stock, of which there were 3,549,794
shares outstanding, held by 120 sharcholders of record as of March 31, 2011. None of Bay Commercial Bank’s
10,000,000 shares of preferred stock have been issued. In connection with the issuance in 2010 of 2,000,000 shares of Bay
Commercial Bank common stock at $9.00 per share, which raised a total of $16.83 million of additional capital (after
expenses of the offering), Bay Commercial Bank issued warrants to purchase 159,817 shares of common stock to certain
shareholders who acquired 1,598,140 shares of common stock in that offering. As of December 31, 2010, there were a
total of 159,817 warrants to purchase common stock at $9.00 per share issued and outstanding.

Trading in Bay Commercial Bank’s common stock has not been extensive and such trades cannot be characterized
as constituting an active trading market. While Bay Commercial Bank’s common stock is not listed on any exchange or
quoted by the NASDAQ® Stock Market, some transactions occur on the OTC Bulletin Board. Trades may also occur in
unreported private transactions.

The following table sets forth the high and low sale prices for Bay Commercial Bank’s common stock for the
periods indicated, of which management of Bay Commercial Bank is aware:

Share
Sale Information Volume
High Low

2011
Third Quarter (through July 11, 2011).................... $7.00 $6.75 1,100
Second QUArtET...........c.cveveevereeeeeeeeeeeee e $7.65 $6.75 105,200
First QUArtEr........cveeveeeeveeveeeereeeeeeeeeeeeeeeee e $7.90 $6.99 33,700
2010
Fourth QUATteT..........ccooveveeeeeeeeeeeeeeeeeeeeeeeeeeeeeeas $8.25 $6.75 79,000
Third QUATET .....ecvveevveivieiieie e $9.73 $8.00 20,900
Second QUATET...........cooovevivveieeiieeeeeeee s $9.95 $8.90 47,100
First QUATTET .......ooviveeieeieeeeeeieeeeeeeeeeeeeeeeeve e $9.60 $7.65 17,700
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Share

Sale Information Volume
High Low
2009
Fourth QUarter.............ccooveveveeieeeeeeeeeeeeeeeeennes $8.70 $7.75 36,700
Third QUATLET .....ecveeeveeeieiieie e $9.50 $8.23 59,400
Second QUATTET.......cccveeiviieeieeciieeiee e e $9.70 $6.85 16,900
First QUArter.......c.ooveeveevieiieieetieereere e $9.00 $6.80 83,600

To date, Bay Commercial Bank has not paid any cash dividends. Payment of stock or cash dividends in the future
will depend upon Bay Commercial Bank’s earnings and financial condition and other factors deemed relevant by the board
of directors of Bay Commercial Bank, as well as Bay Commercial Bank’s legal ability to pay dividends. It is Bay
Commercial Bank’s current intention to follow its strategic plan of retaining earnings to increase capital and provide
additional basis for growth, as well as to buffer the effects of future uncertainty. Accordingly, no assurance can be given
that any cash dividends will be declared in the foreseeable future.

Global Bancorp Market Information and Dividends

Global Bancorp equity securities consist of common stock $.01 par value, of which there were 20,000,000
authorized and 2,115,001 shares issued and outstanding held by approximately 260 holders of record as of March 31,
2011.

There has not been any public trading in Global Bancorp’s common stock. Global Bancorp’s shares of common
stock are not listed on any exchange or quoted by the NASDAQ® Stock Market or the OTC Bulletin Board.

To date, Global Bancorp has not paid any cash dividends and Global Bancorp is restricted from paying dividends
through the date of the mergers. If the merger is consummated, payment of stock or cash dividends in the future to holders
of Global Bancorp common stock exchanged for Bay Commercial Bank will depend upon Bay Commercial Bank earnings
and financial condition and other factors deemed relevant by the board of directors of Bay Commercial Bank, as well as
Bay Commercial Bank’s legal ability to pay dividends.

SELECTED FINANCIAL DATA
Bay Commercial Bank

The following selected financial data of Bay Commercial Bank has been derived from and should be read in
conjunction with Bay Commercial Bank’s audited financial statements and notes included therein, attached to this joint
proxy statement-offering circular.

The following tables set forth selected historical financial and other data about Bay Commercial Bank at the dates
and for the periods shown. The historical financial data for the three months ended March 31, 2011 and March 31,2010
are derived from unaudited financial statements. However, in the opinion of Bay Commercial Bank management, all
adjustments consisting of normal recurring accruals necessary for a fair presentation since audited financial statements as
of December 31, 2010 and 2009 and for such three-month unaudited periods have been made. Operating results for the
three months ended March 31, 2011 are not necessarily indicative of the results that may be expected for any other interim
period or for the entire year ended December 31, 2011. The financial information for the two years ended December 31,
2010 and 2009 of Bay Commercial Bank is based on, and qualified in its entirety by, Bay Commercial Bank financial
statements, including the notes thereto. We did not pay any cash or stock dividends to our sharcholders during the periods
set forth below.
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Selected Historical Financial Data
(Dollars in thousands, except per share amounts)

Three Months Ended Year Ended
March 31 December 31
2011 2010 2010 2009
Summary of Operations
Interest INCOME.....evuveveeeeeeeeeeeeeeeeeeeeeeee s $ 2,195 $ 2,019 $ 8,127 $ 7,225
Interest EXPense .......coccveeevieniiesieeieeiencee e 385 463 1,782 2,509
Net Interest Income.........cccceeeeeieeeiiiieeeeeeeeiinee. 1,810 1,556 6,345 4,716
Provision for Loan LOSSES.....ccccvvvvveiiivicniiiieeeeenne. 933 45 1,431 430
Net Interest Income After Provision for Loan
LOSSES. et 877 1,511 4914 4,286
Non-Interest Income:
Service Charges on Deposit Accounts ............ 75 73 290 243
Other Non-Interest Income...........cccccvvrvenenee. 81 12 75 56
Total Non-Interest Income 156 85 365 299
Non-Interest Expense:
Salaries and Employee Benefits....................... 774 691 2,551 2,409
OCCUPANCY ...eeiviieiieeiieesite ettt 154 158 623 498
Other Non-Interest Expense ...........cccceeveeeneneen. 282 254 1,104 1,048
Total Non-Interest Expense..........ccoecvevvvevenenenen. 1,210 1,103 4278 3,955
Income (Loss) Before Income Taxes................... (177) 493 1,001 630
Provision (Benefit) for Income Taxes.................. (71) 205 380 271
Net Income (LOSS) ...coveeerieriiriereeeeieieeieieienes (106) 288 621 359
Net Income (Loss) Per Share — Basic................... (0.03) 0.19 0.26 0.23
Net Income (Loss) Per Share — Diluted ............... (0.03) 0.19 0.26 0.23
March 31 December 31
2011 2010 2010 2009
Summary of Financial Condition
Federal Funds Sold ......cocoooveoieeeeieeieeeeeeeen $20,263 $ 14,489 $ 33,486 $ 7,445
Total Loans, Net........coocevieieieieierceeeceeee 135,071 122,953 133,517 129,973
Total ASSELS....coververeireieiieiieierieeresee e 162,889 143,228 173,977 143,408
Total DEPOSILS ...c.eeveeirieriieiieiieieieee e 128,748 126,339 139,457 126,550
Total Shareholders’ Equity .......ccccceevveevieverenennen. 33,392 16,327 33,496 16,035
Book Value Per Share...........ccocvvevvvvenincirennen. 9.41 10.53 9.44 10.35
Financial Ratios
Total Risk-Based Capital Ratio............c.cccvevenee. 24.60% 13.5% 25.0% 12.6%
Net Charge-Offs/(Recoveries) to Average Net
LOANS. ...teiiiecieeieeeeee e 1.00% 0.00% 0.60% 0.00%
Non-Performing Assets to ASSets .......cccceeeverueenee. 1.60% 0.00% 2.00% 1.50%
Allowance for Loan Losses to Loans................... 1.46% 1.40% 1.70% 1.30%
Total Net Loans to Deposits.......ccccceceeeereeneeennen. 104.90% 97.3% 95.70% 102.7%
Capital to Total ASSEtS......cceeeevurerieeieeienieeieeeene 20.50% 11.40% 19.30% 11.20%
Capital to Total Deposits........ccceeeveereerreerrervennnns 25.90% 12.90% 24.00% 12.70%
Allowance for Loan Losses to Non-Performing
LOANS ...ttt e 185.90% 0.00% 122.50% 75.9%
Financial Performance Ratios
Return on Average Shareholders’ Equity............. -1.30% 7.20% 2.60% 2.30%
Return on Average ASSetS......cceeveerveeercreerveennenns -0.30% 0.80% 0.40% 0.30%
Average Shareholders’ Equity to Average Total
ASSELS ...ttt 20.30% 11.50% 15.60% 11.60%
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Global Bancorp

The following selected financial data with respect to Global Bancorp has been derived from the audited
consolidated financial statements included in this joint proxy statement-offering circular. This information should be read
in conjunction with such financial statements and the notes thereto included therein.

The following tables set forth selected consolidated historical financial and other data about Global Bancorp at the
dates and for the periods shown. The historical consolidated financial data for the three months ended March 31,2011 and
2010 are derived from unaudited consolidated financial statements. However, in the opinion of our management, all
adjustments consisting of normal recurring accruals necessary for a fair presentation since audited consolidated financial
statements as of December 31,2010 and 2009 and for such three-month unaudited periods have been made. Consolidated
operating results for the three months ended March 31, 2011 are not necessarily indicative of the results that may be
expected for any other interim period or for the entire year ended December 31, 2011. The consolidated financial
information for the two years ended December 31, 2010 and 2009 of Global Bancorp is based on, and qualified in its
entirety by, Global Bancorp consolidated financial statements, including the notes thereto. Global Bancorp did not pay
any cash or stock dividends during the periods set forth below.

Selected Historical Financial Data
(Dollars in thousands, except per share amounts)

For the Three Months Ended For the Year Ended
March 31 December 31
2011 2010 2010 2009

Summary of Operations
INterest INCOME. ....eoveeeeeeeeeeeeeeeeeeeeeeeee e $ 694 $ 504 $ 2,402 $ 964
Interest EXPense......ccccevvverienienieneniencenceiceene 155 148 681 297
Net Interest INCOME..........ccoovuvvveiiiieiiirieieeeeeeinnnes 539 356 1,721 667
Provision for Loan LoSSes.........cccccvevvrevieeverenennen. 151 46 299 475
Net Interest After Provision............ccceevveeevveenns 388 310 1,422 192
Non-Interest Income:

Service Charges......c..ocevveveereeneenieeiesneeeens 3 1 17 2

Other..ccuviciieiecieceeeeee e (12) 6 378 523
Total Non-Interest Income 9 7 395 525
Non-Interest Expense:

Salaries and Employee Benefits...................... 505 499 2,080 1,777

OCCUPANCY ...ueiiiiiieieeiie ettt 130 121 430 469

Other...c.viiiiciiceececee e 263 198 873 845
Total Non-Interest Expense 898 818 3,383 3,092
Loss Before Income Taxes........ccccccveerveeniveenenennns (519) (501) (1,566) (2,375)
Provision (Benefit) for Income Taxes.................. (1) - 2 2

NEt LOSS ettt (518) (501) (1,568) (2,377)
Net Loss Per Share — Basic........ccccoeeeeevievveeennenn. (0.25) (0.24) (0.74) (1.12)
Net Loss Per Share — Diluted..........ccccccvvevveennen. (0.25) (0.24) (0.74) (1.13)
Book Value Per Share..........ccccoceevvveviieiieieeniennen. 7.40 8.10 7.63 8.32
Shares outstanding at the end of the periods 2,115,001 2,115,001 2,115,001 2,115,001
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For the Three Months Ended For the Year Ended

March 31 December 31

2011 2010 2010 2009
Average Balance Sheet Data
Interest-Bearing Deposits with Financial
INSIEULIONS. ..o $14,653 $27,690 $26,316 $15,925
SECUMIES ..euvveeevieeereeeiie et e - - - -
Federal Funds SoId .......ccooovveiiiiiiiiiiiiieeeieeee 9,350 680 1,439 2,869
Net LOANS ..o 44,749 24,370 28,302 11,361
Total ASSELS....coveruieeieeieieieie et 72,984 58,447 60,907 33,738
Total DEPOSILS ...vveevveeeeiieieeiieie et 57,234 41,269 42,545 33,772
Total Shareholders’ EqQUity .......cccccevvvevveeienenennen. 15,528 16,993 16,144 15,135
Book Value Per Share..........coceeeveiiniiinieieene 7.40 8.10 7.63 8.32
Financial Ratios
Total Risk-Based Capital Ratio............cccccverueeee. 32.47% 52.77% 39.23% 52.43%
Net (Recoveries) Charge-Offs to Average Net
L0ANS™" ..o N/A N/A N/A N/A
Non-Performing Assets to Assets'” .................... N/A N/A N/A N/A
Allowance for Loan Losses to Loans................... 2.07% 2.17% 2.12% 2.08%
Total Net Loans to Deposits..........cccecerererenuenenes 78.36% 59.24% 74.34% 68.87%
Capital to Total ASSEtS .....cccvveevverveereneerieienennes 21.45% 29.30% 24.58% 34.08%
Capital to Total Deposits.........ccceevveevreeereerrennnnns 27.41% 41.63% 32.79% 52.09%
Allowance for Loan Losses to Non-Performing
L0aNS". ..o s N/A N/A N/A N/A
Financial Performance Ratios
Return on Average Shareholders’ Equity............. -13.14% -11.63% -9.34% -12.84%
Return on Average ASSets.......ccovvveveernieernieenneenn -3.00% -3.64% -2.59% -6.85%
Average Shareholders’ Equity to Average Total
ASSCES ...ttt ennens 22.77% 31.30% 27.79% 53.43%
Net Interest Margin ......c..cocceeeveveeerereeeeneennennens 3.32% 2.91% 3.13% 2.14%

M Global Trust Bank had no non-performing assets at the end of the periods.
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COMPARATIVE PER SHARE DATA

We have summarized below historical per share information for Global Bancorp and Bay Commercial Bank and
additional information as if the companies had been combined as of March 31, 2011 (“pro forma”).

The pro forma information is based on the following assumptions, which have been used to calculate the
applicable exchange ratio: (i) that no shareholder of Global Bancorp perfects dissenters’ rights, and (ii) that about 80% of
the total merger consideration will be paid in the form of Bay Commercial Bank common stock with an estimated fair
value of $9.58 per share and the remaining 20% will be paid in cash.

For purposes of the pro forma calculations, we have used the exchange ratio 0of 0.75678 of Bay Commercial Bank
shares for each Global Bancorp common share outstanding.

You should read this information with the historical consolidated financial statements and related notes provided
in this joint proxy statement-offering circular for Global Bancorp, Global Trust Bank and Bay Commercial Bank.

You should not rely on the pro forma information as being indicative of the historical results that we would have
had or the future results that will occur after the merger. The equivalent pro forma data reflects the acquisition method of
accounting and other events directly attributable to the transaction expected to have a continuing impact on Bay
Commercial Bank.

The pro forma Bay Commercial Bank basic and diluted earnings per common share have been computed based on
the historical number of average outstanding common shares of Bay Commercial Bank, plus the number of shares expected
to be issued to Global Bancorp shareholders at about 80% of the total merger consideration, adjusted by the exchange ratio
of 0.75678 shares of Bay Commercial Bank common stock for each share of Global Bancorp common stock.

The pro forma equivalent Global Bancorp basic and diluted earnings per share represent the pro forma Bay
Commercial Bank basic and diluted earnings per share multiplied by the exchange ratio of 0.75678.

The pro forma Bay Commercial Bank book value per common share amounts are based upon the pro forma total
shareholders’ equity of Bay Commercial Bank at the balance sheet date, divided by the total pro forma number of Bay
Commercial Bank common shares outstanding assuming the conversion of about 80% of Global Bancorp common stock
into Bay Commercial Bank common stock at the exchange rate of 0.75678 per share.

The pro forma equivalent Global Bancorp book value per common share represents the pro forma Bay
Commercial Bank book value per common share multiplied by the exchange ratio of 0.75678 per share.

Three Months Ended
March 31, 2011
Bay Commercial Bank Historical and Pro Forma
Basic earnings per common share:

HASTOTICAL......veeeeeeeeceeee ettt eaeneaeas ($0.03)

PrO FOTINA ....coovviiieeceeeeceee ettt eneaas ($0.03)
Diluted earnings per common share:

HASTOTICAL......veeeeeieeceeeeeeteeete ettt ettt ettt eaeaneaeas ($0.03)

Pro FOIMA ..ot ($0.03)
Dividends declared on common stock:

HISEOTICAL. ...t N/A

Pro FOIMAa ..c.ooiiiiiiiiiiiic et e N/A
Book value per common share:

HISEOTICAL ...ttt $9.41

Pro FOIMA ..ot $9.69
Tangible book value per common share:

HASEOTICAL ...ttt $9.38

PrO FOTINA ..ottt $9.62
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Three Months Ended
March 31, 2011
Global Bancorp Historical and Pro Forma Equivalent
Basic earnings per common share:

HASTOTICAL. ..ottt eae e ($0.25)

Pro FOIMA ...ccoiiviiiiiiicececeetee ettt eve e ($0.19)
Diluted earnings per common share:

HISEOTICAL. ...vovveieie ettt st ennens ($0.25)

ProO FOIMA ..o ($0.19)
Dividends declared on common stock:

HiStOTICAL. ... N/A

Pro FOIMAa ..o N/A
Book value per common share:

HASEOTICAL ...ttt eaenas $7.40

PrO FOTINA ...voviieiiiieiceieieeteie ettt $5.61
Tangible book value per common share:

HAStOTICAL ...ttt $7.40

Pro FOImMAa ..c.coviiiiiiieieee e $5.61

THE GLOBAL BANCORP ANNUAL MEETING
General

Global Bancorp will hold its annual shareholders’ meeting on August 18,2011 at 5:30 p.m. (local time), at 700 E.
El Camino Real, Suite 110, Mountain View, California 94040. At the annual shareholders’ meeting you will be asked to
consider and vote on the approval of the principal terms of the merger agreements, namely (i) the Downstream Merger
Agreement, which relates to the merger of Global Bancorp with and into Global Trust Bank, (ii) the Merger Agreement,
which relates to the merger of Global Trust Bank with and into Bay Commercial Bank; and (iii) the election of seven
persons to the board of directors; and any other matters that may properly come before the meeting. Discussion of Global
Bancorp’s Proposal A regarding the election of directors and related information commences on page 96.

Record Date; Stock Entitled to Vote; Quorum

Only holders of record of Global Bancorp common stock at the close of business on June 30, 2011, the record date
for Global Bancorp’s annual shareholders’ meeting, are entitled to receive notice of and to vote at the annual shareholders’
meeting. On the record date, Global Bancorp had 2,115,001 shares of its common stock issued and outstanding. A
majority of the shares of Global Bancorp common stock issued and outstanding must be represented in person or by proxy
at the annual shareholders’ meeting in order for a quorum to be present for purposes of transacting business. Abstentions
and broker non-votes will be treated as shares present at the annual meeting for purposes of determining the presence of a
quorum. A broker non-vote is an unvoted proxy submitted by a broker. In the event that a quorum is not present, it is
expected that the annual shareholders’ meeting will be adjourned or postponed to solicit additional proxies.

Number of Votes

Each shareholder is entitled to cast one vote for each share of common stock held in that sharecholder’s name on
the books of Global Bancorp as of the record date on any matter submitted to the vote of the shareholders. On the matter
of election of directors, votes may be cumulated as explained on page 95.
Votes Required

You may vote in person, or by submitting a properly executed proxy.

To approve the principal terms of the Merger Agreements (i.e., the Downstream Merger Agreement and the
Merger Agreement), the holders of a majority of the outstanding shares of Global Bancorp common and preferred stock
entitled to vote must vote in favor of the approval of the principal terms of the Merger Agreements. Consequently, a

failure to vote, an abstention or a broker non-vote will have the same effect as voting against the Merger Agreements.
Under applicable rules, brokers or other nominees who hold shares in street name for customers who are the beneficial
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owners of such shares may not vote those shares with respect to the Merger Agreements unless they have received specific
instructions from their customers. As of the record date, Global Bancorp’s directors and executive officers owned 210,000
shares of common stock eligible to vote, representing approximately 10% of Global Bancorp’s issued and outstanding
shares of common stock entitled to vote.

Adoption of a proposal to adjourn the annual meeting to a later date requires that a majority of the votes cast at
the annual meeting must vote in favor of the proposal to adjourn the annual meeting. Accordingly, abstentions will have
the same effect as voting against the proposal to adjourn the annual meeting. Broker non-votes will have no effect on this
proposal.

Approval of the principal terms of the Merger Agreements by our shareholders is one of the conditions that
must be satisfied to complete the mergers. See “The Mergers — Conditions to the Mergers.”

Voting of Proxies
Submitting Proxies

Global Bancorp shareholders may vote their shares in person by attending the annual sharecholders’ meeting or
they may vote their shares by proxy. In order to vote by proxy, Global Bancorp shareholders must complete the enclosed
proxy card, sign and date it and mail it in the enclosed postage pre-paid envelope.

If a written proxy card is signed by a shareholder and returned without instructions, the shares represented by the
proxy will be voted “FOR” approval of the mergers. Global Bancorp shareholders whose shares are held in “street name”
(i.e., in the name of a broker, bank or other record holder) must either direct the record holder of their shares as to how to
vote their shares or obtain a proxy from the record holder to vote at the Global Bancorp annual shareholders’ meeting.

In connection with the election of directors, shares may be voted cumulatively if a shareholder present at the
meeting gives notice at the meeting, prior to the voting for election of directors, of his or her intention to vote
cumulatively. If any shareholder of Global Bancorp gives that notice, then all shareholders eligible to vote will be entitled
to cumulate their shares in voting for election of directors. Cumulative voting allows a sharecholder to cast a number of
votes equal to the number of shares held in his or her name as of the record date, multiplied by the number of directors to
be elected. These votes may be cast for any one nominee, or may be distributed among as many nominees as the
shareholder sees fit. If cumulative voting is declared at the meeting, votes represented by proxies delivered pursuant to
this proxy statement may be cumulated in the discretion of the proxy holders, in accordance with management’s
recommendation.

It is important that you follow the directions provided by your broker regarding instructions on how to vote your
shares. Your failure to instruct your broker on how to vote your shares will have the same effect as voting against the
proposal to approve the principal terms of the Merger Agreements and the mergers.

Revoking Proxies

Global Bancorp shareholders of record may revoke their proxies at any time before the time their proxies are
voted at the Global Bancorp annual shareholders’ meeting. Proxies may be revoked by written notice, including by
telegram or telecopy, to the Corporate Secretary of Global Bancorp, by a later-dated proxy signed and returned by mail or
by attending the annual shareholders’ meeting and voting in person. Attendance at the annual shareholders’ meeting will
not, in and of itself, constitute a revocation of a proxy. Instead, Global Bancorp shareholders who wish to revoke their
proxies must inform Global Bancorp’s Corporate Secretary at the annual shareholders’ meeting, prior to the vote, that he
or she wants to revoke his or her proxy and vote in person. Written notices of proxy revocations must be sent so that they
will be received before the taking of the vote at the annual shareholders’ meeting as follows:

Global Bancorp

700 E. El Camino Real, Suite 110
Mountain View, California 94040
Attention: Corporate Secretary

Abstentions and broker non-votes will be counted in determining whether a quorum is present. Under the
applicable rules of the Financial Industry Regulatory Authority, Inc. (“FINRA”), brokers or members who hold shares in
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street name for customers who are the beneficial owners of Global Bancorp common or preferred stock are prohibited from
giving a proxy to vote those shares regarding approval of the mergers and the principal terms of the merger agreements, in
the absence of specific instructions from beneficial owners. These are referred to as “broker non-votes.” Abstentions and
broker non-votes will not be counted as a vote “FOR” or “AGAINST” the principal terms of the merger agreements and
mergers at the annual shareholders’ meeting or any other matter presented at that meeting. However, abstentions and
broker non-votes will have the same effect as a vote “AGAINST” the principal terms of the merger agreements and
mergers.

Solicitation of Proxies

Global Bancorp’s board of directors is soliciting the proxies for the annual shareholders’ meeting. Global
Bancorp will pay for the cost of solicitation of proxies. In addition to solicitation by mail, Global Bancorp’s directors,
officers and employees may also solicit proxies from shareholders by telephone, facsimile, telegram, or in person. If
management deems it advisable, the services of individuals or companies that are not regularly employed by Global
Bancorp may be used in connection with the solicitation of proxies. Arrangements will also be made with brokerage
houses and other custodians, nominees, and fiduciaries to send the proxy materials to beneficial owners. Global Bancorp
will, upon request, reimburse those brokerage houses and custodians for their reasonable expenses in so doing.

Shareholders who submit proxy cards should not send in any stock certificates with their proxy cards. Instructions
for the surrender of stock certificates representing shares of Global Bancorp will be mailed by the exchange agent selected
for this transaction, to former Global Bancorp shareholders shortly after the mergers are completed. Please read the
section entitled “JOINT PROPOSAL I - THE MERGER — The Merger Agreement — Exchange Procedures” for additional
information.

If your shares of Global Bancorp common stock are held in “street name,” you will receive instructions
from your broker, bank, or other nominee that you must follow to have your shares voted. Please see your
instruction form provided by your broker, bank or other nominee that accompanies this proxy statement.

Recommendation of the Global Bancorp Board of Directors

The Global Bancorp board of directors has approved the merger agreements and the transactions contemplated by
the merger agreements. Based on their reasons for the mergers described in this document, the Global Bancorp board of
directors believes that the mergers are in the best interests of Global Bancorp Bank and its shareholders. Accordingly, the
board of directors recommends that the Global Bancorp shareholders vote (i) “FOR” approval of the principal terms of the
merger agreements; (ii) “FOR” the election of directors of Global Bancorp as set forth in these proxy materials; and
(iii) “FOR?” the proposal to adjourn the annual meeting, if necessary, to solicit additional votes in favor of the principal
terms of the merger agreements.

THE BAY COMMERCIAL BANK ANNUAL MEETING
General

Bay Commercial Bank will hold its annual shareholders’ meeting on August 16, 2011 at4:00 p.m. (local time), at
its headquarters office, located at 1280 Civic Drive, Suite 100, Walnut Creek, California 94596. At the annual
shareholders’ meeting you will be asked to consider and vote on (i) the approval of the principal terms of the Merger
Agreement; (ii) “FOR” if necessary, a proposal to adjourn the annual meeting to solicit additional votes in favor of the
principal terms of the merger agreement; (iii) to elect seven persons to the board of directors; (iv) to ratify the board’s
selection of independent auditors, and any other matters that may properly come before the meeting.

Additional Information Regarding Bay Commercial Bank’s Proposal A (Election of Directors) and Proposal B
(Ratification of Independent Auditors for 2011) for the Bay Commercial Bank Annual Meeting commences on page 93.

Record Date; Stock Entitled to Vote; Quorum
Only holders of record of Bay Commercial Bank common stock at the close of business on June 17, 2011, the
record date for the annual shareholders’ meeting, are entitled to receive notice of and to vote at the annual shareholders’

meeting. On the record date, Bay Commercial Bank had 3,549,794 shares of its common stock issued and outstanding. A
majority of the shares of Bay Commercial Bank common stock issued and outstanding and entitled to vote on the record
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date must be represented in person or by proxy at the annual shareholders’ meeting in order for a quorum to be present for
purposes of transacting business. In the event that a quorum is not present, it is expected that the annual shareholders’
meeting will be adjourned or postponed to solicit additional proxies.

Number of Votes

Each shareholder of record as of the record date is entitled to cast one vote for each share of common stock held
on each matter to come before the meeting. On the matter of the election of directors, votes may be cumulated as
explained on page 87.

Votes Required
You may vote in person or by submitting a properly executed proxy.

To approve the principal terms of the Merger Agreement, the holders of a majority of the outstanding shares of
Bay Commercial Bank’s common stock must vote in favor of the approval of the principal terms of the Merger Agreement.
Consequently, a failure to vote, an abstention or a broker non-vote will have the same effect as voting against the Merger
Agreement. Under applicable rules, brokers or other nominees who hold shares in street name for customers who are the
beneficial owners of such shares may not vote those shares with respect to the Merger Agreement unless they have
received specific instructions from their customers. As of the record date, Bay Commercial Bank’s directors and executive
officers owned 474,236 shares, representing approximately 13.4%, of Bay Commercial Bank’s issued and outstanding
shares of common stock entitled to vote.

Approval of the principal terms of the Merger Agreement by our shareholders is one of the conditions that
must be satisfied to complete the mergers. See “The Merger — Conditions to the Merger.”

Voting of Proxies
Submitting Proxies

Bay Commercial Bank shareholders may vote their shares in person by attending the annual shareholders’ meeting
or they may vote their shares by proxy. In order to vote by proxy, shareholders must complete the enclosed proxy card,
sign and date it and mail it in the enclosed postage pre-paid envelope.

If a written proxy card is signed by a shareholder and returned without instructions, the shares represented by the
proxy will be voted (i) “FOR” approval of the principal terms of the Merger Agreement, (ii) “FOR” the election of the
seven nominees to serve on the board of directors, (iii) “FOR” the ratification of the selection of Moss Adams LLP as the
independent auditors for Bay Commercial Bank, and (iv) “FOR” the adoption of a proposal to adjourn the annual meeting
to a later date, if necessary, to solicit further proxies if there are insufficient votes at the time of the annual meeting to
approve the principal terms of the Merger Agreement. Shareholders whose shares are held in “street name” (i.e., in the
name of a broker, bank or other record holder) must either direct the record holder of their shares as to how to vote their
shares or obtain a proxy from the record holder to vote at the Bay Commercial Bank annual shareholders’ meeting.

It is important that you follow the directions provided by your broker regarding instructions on how to vote your
shares. Your failure to instruct your broker on how to vote your shares will have the same effect as voting against the
proposal to approve the principal terms of the Merger Agreement and the merger.

Revoking Proxies

Bay Commercial Bank shareholders of record may revoke their proxies at any time before the time their proxies
are voted at the annual shareholders’ meeting. Proxies may be revoked by written notice, including by telegram or
telecopy, to the Corporate Secretary of Bay Commercial Bank, by a later-dated proxy signed and returned by mail or by
attending the annual shareholders’ meeting and voting in person. Attendance at the annual shareholders’ meeting will not,
in and of itself, constitute a revocation of a proxy. Instead, shareholders who wish to revoke their proxies must inform
Bay Commercial Bank’s Corporate Secretary at the meeting, prior to the vote, that he or she wants to revoke his or her
proxy and vote in person. Written notices of proxy revocations must be sent so that they will be received before the taking
of the vote at the annual shareholders’ meeting as follows:
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Bay Commercial Bank

1280 Civic Drive, Suite 100
Walnut Creek, California 94596
Attention: Corporate Secretary

The presence, in person or by properly executed proxy, of the holders of a majority of Bay Commercial Bank’s
outstanding shares entitled to vote is necessary to constitute a quorum at the annual shareholders’ meeting. Abstentions
and broker non-votes will be counted in determining whether a quorum is present. Under the applicable rules of FINRA,
brokers or members who hold shares in street name for customers who are the beneficial owners of Bay Commercial Bank
common stock are prohibited from giving a proxy to vote those shares regarding approval of the merger and the principal
terms of the Merger Agreement, or the election of directors, in the absence of specific instructions from beneficial owners.
These are referred to as “broker non-votes.” Abstentions and broker non-votes will not be counted as a vote “FOR” or
“AGAINST” the matters presented at the annual shareholders’ meeting. However, abstentions and broker non-votes will
have the same effect as a vote “AGAINST” the principal terms of the Merger Agreement and merger.

Solicitation of Proxies

Bay Commercial Bank’s board of directors is soliciting the proxies for the annual shareholders’ meeting. Bay
Commercial Bank will pay for the cost of solicitation of proxies. In addition to solicitation by mail, its directors, officers,
and employees may also solicit proxies from shareholders by telephone, facsimile, telegram, or in person. If Bay
Commercial Bank’s management deems it advisable, the services of individuals or companies that are not regularly
employed by it may be used in connection with the solicitation of proxies. Arrangements will also be made with
brokerage houses and other custodians, nominees, and fiduciaries to send the proxy materials to beneficial owners. Bay
Commercial Bank will, upon request, reimburse those brokerage houses and custodians for their reasonable expenses in so
doing.

If your shares of Bay Commercial Bank common stock are held in *“street name,” you will receive
instructions from your broker, bank, or other nominee that you must follow to have your shares voted. Please see
your instruction form provided by your broker, bank or other nominee that accompanies this proxy statement.

Recommendation of the Bay Commercial Bank Board of Directors

The Bay Commercial Bank board of directors has unanimously approved the principal terms of the Merger
Agreement and the transactions contemplated by the Merger Agreement. Based on Bay Commercial Bank’s reasons for
the merger described in this document, its board of directors believes that the merger is in the best interests of Bay
Commercial Bank and its shareholders. Accordingly, the board of directors unanimously recommends that Bay
Commercial Bank shareholders vote (i) “FOR” approval of the principal terms of the Merger Agreement; (ii) “FOR” the
proposal to adjourn the annual meeting, if necessary, to solicit additional votes in favor of the principal terms of the
Merger Agreement; (iii) “FOR” election of all seven of management’s nominees: JAMES L. APPLE, JAMES S. CAMP,
GEORGE J. GUARINI, LLOYD W.KENDALL, JR., ROBERT R. LAVERNE, DONALD S. MORROW and DAVID M.
SPATZ; and (iv) “FOR” the ratification of the selection of Moss Adams LLP as the independent auditors of Bay
Commercial Bank for 2011.

JOINT PROPOSAL | - THE MERGERS

This section describes certain aspects of the proposed mergers of Global Bancorp with and into Global Trust
Bank and Global Trust Bank with and into Bay Commercial Bank. Because this is a summary, it does not contain all the
information that may be important to you. You should read this entire joint proxy statement-offering circular, including
the appendices. A copy of the Agreement and Plan of Reorganization and Merger dated May 12, 2011 (“Merger
Agreement™) is attached as Appendix A to this joint proxy statement-offering circular and is incorporated by reference
herein. The following discussion, and the discussion under the subsection entitled “The Merger Agreement,” describes
important aspects of the merger and the material terms of the Merger Agreement. These descriptions are qualified in their
entirety by reference to Appendix A.
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General

As soon as possible after the conditions to consummation of the merger described below have been satisfied or
waived, and unless the Merger Agreement has been terminated as discussed below, Global Bancorp will merge with and
into Global Trust Bank and a subsequent merger will take place of Global Trust Bank with and into Bay Commercial Bank
in accordance with California law.

Upon completion of the merger, each share of Global Bancorp common stock will be converted into the right to
receive either (i) 0.75678 shares of Bay Commercial Bank common stock, or (ii) $7.25 in cash or (iii) a combination of
common stock and cash, subject to the amount of cash consideration paid in the merger not exceeding approximately
$3.067 million, including amounts paid to dissenting shareholders, and the number of shares of Bay Commercial Bank
common stock issued in the merger transaction being not less than approximately 1.692 million. Cash proceeds payable to
Global Bancorp shareholders will be paid promptly following the completion of the merger through a paying agent
account.

The Constituent Corporations

Global Bancorp

700 E. El Camino Real, Suite 110
Mountain View, California 94040
(650) 810-9400

Global Bancorp is a bank holding company registered under the Bank Holding Company Act of 1956, as amended.

Global Trust Bank

700 E. El Camino Real, Suite 110
Mountain View, California 94040
(650) 810-9400

Global Trust Bank is a California corporation chartered as a commercial bank by the CDFI. Global Trust Bank
commenced business on December 3, 2008 and is headquartered in Mountain View, California. All of Global Trust
Bank’s deposits are insured by the FDIC to the maximum extent permitted by law.

Global Trust Bank specializes in community-based financial services and operates one full-service branch located
in Mountain View, California, from which it conducts a full range of banking services. Global Trust Bank has historically
focused on developing banking relationships with small- and medium-sized businesses (generally, businesses whose
borrowings range from $300,000 to $1.5 million), service firms and individuals in the Greater San Francisco Bay Area of
Northern California and especially the Counties of Santa Clara, San Mateo and Alameda. Its banking services include
commercial, real estate and consumer lending, a variety of deposit products.

As of March 31, 2011, Global Trust Bank had total assets of approximately $73 million, including total loans of
approximately $46 million, as well as total deposits of approximately $57.2 million and total shareholders’ equity of
approximately $15.5 million. Additional information and financial statements related to Global Trust Bank are available
from the FDIC’s website, www.fdic.gov. However, information from the websites is not incorporated by reference into,
and does not form a part of, this joint proxy statement-offering circular.

Bay Commercial Bank

1280 Civic Drive, Suite 100
Walnut Creek, California 94596
(925) 476-1800

Bay Commercial Bank is a California corporation chartered as a commercial bank by the CDFI. Bay Commercial
Bank commenced business on July 10, 2004 and is headquartered in Walnut Creek, California. Bay Commercial Bank is a
member of the FDIC and all of its deposits are insured by the FDIC to the maximum extent permitted by law. Also, Bay
Commercial Bank has filed an application to become a member bank of the Federal Reserve System and, if approved, the
FRB will become the primary federal regulator of Bay Commercial Bank, but its deposits will continue to be insured by
the FDIC.
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Bay Commercial Bank specializes in community-based financial services and operates from its headquarters in
Walnut Creek and two full service branches located in Oakland and Castro Valley, California, from which Bay
Commercial Bank conducts a full range of banking services, including escrow services and section 1031 tax-free exchange
services. Bay Commercial Bank has historically focused on developing banking relationships with small and medium-
sized businesses, service firms and individuals in the Greater San Francisco Bay Area and especially Contra Costa County
and Alameda County.

As ofMarch 31,2011, Bay Commercial Bank had total assets of approximately $163 million, including total loans
of approximately $137.3 million, as well as total deposits of approximately $128.7 million and total shareholders’ equity
of approximately $33.4 million. Additional information and financial statements related to Bay Commercial Bank are
available from (i) its accounting department, and (ii) the FDIC’s website, www.fdic.gov. However, information from such
website is not incorporated by reference into, and does not form a part of, this joint proxy statement.

Background of the Mergers

Since the formation of Bay Commercial Bank in July 2004, its board of directors and executive management have
considered various alternative growth strategies, including geographic expansions, combining with or acquiring other
community banks, and participating in government-assisted acquisitions.

The president and chief executive officer of Bay Commercial Bank, George J. Guarini, has been acquainted with
some of the directors of Global Trust Bank since that bank was in its early formation stages and he has maintained his
acquaintanceship with those directors since Global Trust Bank opened in late 2008. Early in the first quarter of 2011,
Mr. Guarini spoke informally with certain board members of Global Trust Bank and discussed the possibility of the two
banks joining forces through a merger. He described the advantages for both banks and their stockholders that such a
merger could achieve. The discussions centered on a share exchange based upon the respective book values of the two
parties and on some representation by Global Trust Bank board members on the resulting entity’s board of directors. The
Global Trust Bank board members present at that discussion expressed interest in the idea, and expressed an interest in
learning more about Bay Commercial Bank’s merger plans.

Over the next several weeks, after executing a Confidentiality Agreement, the parties and their representatives
reviewed various documents of their counterparty. Atsuch time Bay Commercial Bank was also scheduled for its regular
examination by its bank regulatory agencies, and the parties determined to continue discussions but not finalize
negotiations until the examination was completed. Such examination was completed in early March, and the parties
continued discussions about the proposed merger.

On March 28, 2011, Mr. Guarini presented to the board of directors of Bay Commercial Bank an analysis of a
prospective merger with Global Trust Bank and preliminary due diligence findings. The Bay Commercial Bank board of
directors discussed with management the prospective terms and effect of a possible merger with Global Trust Bank. After
due discussion and consideration, the board of directors of Bay Commercial Bank authorized Mr. Guarini to proceed with
further exploratory discussions about the possibility of a merger and to continue preliminary due diligence on Global Trust
Bank and Global Bancorp.

Soon after the March 28, 2011 meeting, Mr. Guarini proposed to the board of directors of Global Trust Bank, a
merger with Bay Commercial Bank, principally on the following terms:

e Global Bancorp and Global Trust Bank shall merge with and into Bay Commercial Bank with Bay Commercial
Bank being the surviving corporation in the merger.

e Global Bancorp’s common stock shall be exchanged for shares of Bay Commercial Bank stock. The exchange
formula will be calculated based upon the adjusted book value per share of Bay Commercial Bank and Global
Bancorp, taking into consideration a fully-funded allowance for loan and lease loss reserve.

e  When the merger is effective, the board of directors of Bay Commercial Bank will be comprised of all of its current
directors, plus a number of directors from the board of directors of Global Trust Bank, based upon the ownership of

each bank as a percentage of the resulting bank.

Over the next few weeks, representatives of Bay Commercial Bank, Global Bancorp and Global Trust Bank continued
negotiations over the terms of the merger, including, among other things, the basis for calculating the stock-for-stock exchange
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ratio, the valuation of the banks, treatment of unexercised stock options held by officers and directors of the respective banks,
employment and staffing issues and other financial and operational issues. The management of both banks continued due
diligence on one another and sought to resolve the myriad issues pertaining to the prospective operation and management of Bay
Commercial Bank after the merger.

On May 4, 2011, the board members of Global Trust Bank visited Bay Commercial Bank, meeting with several
members of the board of directors and management of Bay Commercial Bank. The purpose of the meeting was for
representatives from both parties to introduce themselves and to continue discussion of the terms of the merger and of
post-merger operational and management issues.

After several weeks of negotiating, completing due diligence on one another’s banks, evaluating each other’s
operations and financial condition, and considering other legal, accounting and regulatory issues, the Bay Commercial
Bank board approved making a proposal for a merger exchange ratio based on the adjusted book values of Bay
Commercial Bank and Global Bancorp. Such approach would result in the current shareholders of Bay Commercial Bank
owning approximately 75% of Bay Commercial Bank after the merger, and the current shareholders of Global Bancorp and
Global Trust Bank owing approximately 25% of Bay Commercial Bank after the merger, plus limitations on the amount of
cash to be paid in the merger to Global Bancorp shareholders who elect to receive all or a portion of their consideration in
cash and other terms as presented herein.

In early May 2011 representatives of Bay Commercial Bank proposed to Global Bancorp and Global Trust Bank
revised terms of merger substantially the same as those which are included in the Merger Agreement and set forth in this
joint proxy statement-offering circular. After such resolution, the parties concluded their respective due diligence and
with advice of counsel completed negotiation and preparation of the definitive Merger Agreement.

The boards of directors of Bay Commercial Bank and Global Bancorp and Global Trust Bank approved, on
May 10,2011 and May 12,2011, respectively, the Merger Agreement, including the disclosure schedules and the forms of
the related agreements, and authorized their respective officers to execute the Merger Agreement and deliver it to the other
party. On May 16, 2011, both banks issued a joint press release announcing the signing of the Merger Agreement and its
terms.

Global Bancorp and Global Trust Bank Reasons for the Mergers

Global Bancorp, based in Mountain View, California, has conducted general banking operations serving
individuals and small- to medium-sized businesses since December 3, 2008 through its wholly-owned banking subsidiary,
Global Trust Bank, also headquartered in Mountain View. In serving individuals and small businesses, Global Trust Bank
has focused on a community-based approach to banking.

The Global Bancorp and Global Trust Bank boards of directors reviewed the merger agreements and related
documents, their strategic alternatives, the competitive banking environment in California, and the prospects for Global
Trust Bank if it remained independent. At its meeting on May 12, 2011, The Findley Group discussed with Global
Bancorp and Global Trust Bank boards of directors its analysis of the merger with Bay Commercial Bank and delivered to
them its opinion that the consideration to be received in the merger was fair to the Global Bancorp shareholders from a
financial point of view. Thereafter, the boards of directors approved and authorized the execution of the merger
agreements.

The terms of the Merger Agreement, including the consideration to be paid to Global Bancorp shareholders, were
the result of arm’s-length negotiations. In evaluating the proposal to merge with Bay Commercial Bank, the boards of
directors of Global Bancorp and of Global Trust Bank considered a number of factors at their board meetings between
March 28, 2011 and May 12, 2011, including the following:

e information concerning the financial performance and condition, business operations, capital levels, asset quality,
loan portfolio breakdown, and prospects of Bay Commercial Bank, including the stability of Bay Commercial

Bank’s management team and the upward performance trend,

e the terms of the Merger Agreement and other documents to be executed in connection with the mergers, including
shareholders-director agreement and the Merger Agreement;
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e the opinion of The Findley Group that the mergers are fair to the shareholders of Global Bancorp from a financial
point of view;

e the prices paid and the terms of other recent comparable combinations of banks;
e the Global Bancorp and Global Trust Bank boards of directors’ review with their legal and financial advisors of
alternatives to the merger, the range of possible values to Global Bancorp shareholders obtainable through

implementation of alternatives and the timing and likelihood of the same;

e the current and prospective economic environment and increasing regulatory and competitive burdens and
constraints facing community banks;

o the advantages of being part of a larger entity, including the potential for operating efficiencies, the effect of a
higher lending limit with respect to Global Trust Bank’s customers, and the generally higher trading multiples of

larger financial institutions;

o the business strategies, the strength and depth of management of the combined entity and the extent of their interest
in continuing Global Trust Bank’s business relationships;

e the ability of a larger institution to compete in the banking environment and to leverage overhead costs;
e theanticipated positive effect of the merger on existing shareholders, employees, officers, and customers of Global
Bancorp and Global Trust Bank as Global Trust Bank’s offices will remain open, staff elimination will be kept to a

minimum, and remaining staff will receive a comparable benefits program;

e information concerning the ability of Global Trust Bank and Bay Commercial Bank to achieve operating
efficiencies;

e the anticipated impact on the communities served by Global Trust Bank and Bay Commercial Bank in the merger,
and the increased ability to serve the communities through the larger branch network;

e the consolidation that has occurred during the past few years in the banking industry and increased competition from
larger banks in California;

o the value of the consideration offered by Bay Commercial Bank compared to the value of the consideration offered
in other similar acquisitions of financial institutions in California in the last two years and the prospects for
enhanced value of the combined entity in the future;

e the tax-free nature of the Bay Commercial Bank offer relating to the shares being offered;

e the quality of the Bay Commercial Bank common stock to be issued in the merger to the Global Bancorp
shareholders and the liquidity of the Bay Commercial Bank common stock; and,

e the prospect for Global Bancorp and Global Trust Bank on a stand-alone basis and on the basis of alternative stand-
alone strategies, such as dividends, share repurchases, restructurings, and growth through acquisitions.

In addition to the advantages, discussed in the previous paragraph, of a merger with a larger financial institution,
the boards of directors and management of Global Bancorp and Global Trust Bank also discussed the various risks of
combining with Bay Commercial Bank, including:

o the disadvantages of being part of a larger entity, including the potential for decreased customer service;
o the loss of California’s only independently-owned Indo-American bank; and,
e the integration of Global Trust Bank and Bay Commercial Bank may divert the combined entities’ management

from other activities.
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However, after weighing the advantages and disadvantages of a merger with Bay Commercial Bank, the Global
Bancorp, and Global Trust Bank boards of directors determined that the advantages clearly outweighed the disadvantages.
For example:

e the substantially larger lending limits of the combined entity will better serve customers and prospective customers
of Global Trust Bank;

o the prospects of the combined entity are substantially greater than the prospects of Global Bancorp and Global Trust
Bank on a stand alone basis; and,

o thelikelihood that Global Bancorp and Global Trust Bank’s financial performance would continue to be challenged
by competition in its marketplace and the economic climate.

The foregoing discussion of the information and factors considered by the Global Bancorp and Global Trust Bank
boards of directors is not intended to be exhaustive, but constitutes the material factors considered by the boards of
directors. In reaching their determination to approve and recommend the principal terms of the merger, the boards of
directors did not assign relative or specific weights to the foregoing factors and individual directors may have weighed
such factors differently.

For reasons set forth above, the Global Bancorp and Global Trust Bank boards of directors have approved
the merger agreements as being in the best interest of Global Bancorp and its shareholders and Global Trust Bank
and recommend that the Global Bancorp shareholders approve the principal terms of the mergers.

Bay Commercial Bank Reasons for the Merger

The board of directors of Bay Commercial Bank considered the Merger Agreement and, on May 10, 2011,
determined it to be fair, and in the best interests of Bay Commercial Bank and its shareholders, customers, and employees.
In reaching its determination, the Bay Commercial Bank board of directors consulted with management, as well as its
financial and legal advisors regarding the financial fairness of the consideration to be provided to shareholders of Global
Bancorp in connection with the merger.

The Bay Commercial Bank board of directors considered a number of factors, at its meetings and in informal
discussions between February 2011 and May 2011. The following are the material factors considered by the board, to
which it did not assign any particular weights:

e Bay Commercial Bank’s strategic alternatives, the competitive banking environment in California, and the prospects
for Bay Commercial Bank if it remained independent without completing the transaction with Global Bancorp and
Global Trust Bank;

e  The Bay Commercial Bank board of directors’ review of Global Trust Bank’s business, operations, branch network,
financial condition, and earnings on a historical and prospective basis;

e The Bay Commercial Bank board of directors’ knowledge and review, based in part on presentations by Bay
Commercial Bank’s management, of: (i) the business, operations, financial condition, and earnings of Global
Bancorp and Global Trust Bank on an historical and prospective basis and of the combined company on a pro forma
basis; and (ii) the potential for increased earnings for Bay Commercial Bank shareholders as shareholders of the
combined company;

e  The stronger capital position of Bay Commercial Bank resulting from the merger with Global Bancorp;

e  The terms of the Merger Agreement and general structure of the merger;

e The exchange ratio in cash and stock to be paid to Global Bancorp shareholders in relation to the market value, book
value and earnings per share of Global Bancorp common stock;

e The exchange ratio in cash and stock to be paid to Global Bancorp shareholders in relation to the market value, book
value and earnings per share of Bay Commercial Bank common stock;
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e The general impact that the merger could be expected to have on the constituencies serviced by Bay Commercial
Bank, including its customers, employees, and communities, and the skills of the employees of Global Trust Bank
that it would intend to retain;

e The added convenience of access to Global Trust Bank’s branch system, and the fact that the branch networks of the
two banks are complementary and would enhance Bay Commercial Bank’s presence in greater San Francisco Bay
Area;

e  The expectation that the merger will be tax-free for federal income tax purposes for Bay Commercial Bank;
e  The business philosophies of Bay Commercial Bank and Global Bancorp;

e The prospect of higher lending limits as a result of the increased size of the combined institution, enhancing the
competitiveness of Bay Commercial Bank; and,

e The prospect of financial strength and operating efficiencies of a combined institution.

The board of directors of Bay Commercial Bank also discussed the possibility that the integration of Global Trust
Bank and Bay Commercial Bank might divert the combined entities’ management from other activities, might not result in
the operating efficiencies contemplated, and might result in the loss of key employees that Bay Commercial Bank would
prefer to retain.

For reasons set forth above, the Bay Commercial Bank board of directors has unanimously approved the
Merger Agreement as being in the best interest of Bay Commercial Bank and its shareholders and unanimously
recommends that the Bay Commercial Bank shareholders approve the principal terms of the merger.

Structure of the Merger

The Merger Agreement provides that (i) Global Bancorp will merge with and into Global Trust Bank and,
immediately thereafter, (ii) Global Trust Bank will merge with and into Bay Commercial Bank. As a result of the merger,
Bay Commercial Bank will be the surviving bank and will operate under the name “Bay Commercial Bank.” Each share of
Global Bancorp common stock issued and outstanding, other than shares with respect to which dissenters’ rights have been
perfected, will be converted into either (i) 0.75678 shares of Bay Commercial Bank’s common stock (ii) $7.25 in cash or
(iii) a combination of the two, at the election of the holder of such share of Global Bancorp common stock, provided that
the resulting mix of consideration is such that at least approximately 80% of the shares of Global Bancorp common stock
is converted into Bay Commercial Bank’s common stock and the remainder of the shares of Global Bancorp common stock
is exchanged for cash, subject to the prior right of dissenting shareholders to receive cash for their shares. Each share of
Bay Commercial Bank’s common stock outstanding will remain outstanding after the merger. Please read the sections
entitled “JOINT PROPOSAL I — THE MERGERS — Calculation of Consideration to be Paid to Global Bancorp
Shareholders,” “— Dissenters’ Rights of Global Bancorp’s Shareholders” for additional information.

Calculation of Consideration to be Paid to Global Bancorp Shareholders

When the merger is completed, Global Bancorp shareholders will have the right to exchange each share of Global
Bancorp common stock they own for either (i) 0.75678 shares of Bay Commercial Bank’s common stock, (ii) $7.25 in cash
or (iii) a combination of the two, at the election of the holder of such shares of Global Bancorp common stock, provided
that the resulting mix of consideration is such that at least approximately 80% of the shares of Global Bancorp common
stock are converted into Bay Commercial Bank’s common stock and the remainder of the shares of Global Bancorp
common stock are exchanged for cash, subject to the prior right of dissenting shareholders to receive cash for their shares.
The limitation on the amount of cash consideration in the merger means that no more than approximately 20% of the
outstanding shares of Global Bancorp will be exchanged for cash.

Changes to Common Stock Prior to the Effective Date
Both Bay Commercial Bank and Global Bancorp have agreed that during the period of time between the date of

the Merger Agreement and the date on which the mergers become effective, neither will (a) declare or pay any dividend or
make any other distribution in respect of any of its capital stock; (b) split, combine or reclassify any of its capital stock or
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issue or authorize the issuance of any other securities in respect of, in licu of or in substitution for shares of its capital
stock; or (c¢) repurchase or otherwise acquire any shares of its capital stock.

Fractional Shares

No fractional shares of Bay Commercial Bank’s common stock shall be issued in the merger and, in lieu thereof,
each holder of Global Bancorp common stock who would otherwise be entitled to receive a fractional share shall receive
an amount in cash equal to the product (calculated to eight places) obtained by multiplying such fractional share interest
by $7.25.

Procedures for Surrendering your Stock Certificate(s) and Making an Election of Consideration

In order to make a valid election as to receive cash or Bay Commercial Bank stock in exchange for Global
Bancorp stock, a Global Bancorp shareholder must complete a form transmittal letter that will be mailed to the exchange
agent appointed by the parties in connection with this transaction at least by 5:00 p.m. (PST) on the 30th day following the
day on which the election form and other appropriate and customary transmittal materials are mailed to each record holder
of Global Bancorp common stock as of date the mergers become effective. Such transmittal letter will allow holders of
Global Bancorp common stock to select either shares of Bay Commercial Bank common stock, cash or a combination of
the foregoing. PLEASE RETAIN THIS JOINT PROXY STATEMENT-OFFERING CIRCULAR, SINCE IT WILL
BE OF ASSISTANCE IN MAKING YOUR ELECTION. If you do not make a valid and timely election, you will
receive whatever form of consideration (Bay Commercial Bank common shares or cash) as may be necessary to satisfy the
proration provisions discussed below.

A valid election will be properly made and effective only if the exchange agent actually receives a properly
completed letter of transmittal by 5:00 p.m. (PST) on or before the 30th day after the letter of transmittal is first mailed. A
letter of transmittal will be deemed properly completed only if an election is indicated for each share of Global Bancorp
common stock and accompanied by one or more certificates, or customary affidavits and indemnity for lost certificates,
representing all shares of Global Bancorp common stock covered by such letter of transmittal. An election may be
revoked or changed at any time prior to the election deadline.

GLOBAL BANCORP SHAREHOLDERS SHOULD NOT SEND IN THEIR STOCK CERTIFICATES
UNTIL THEY RECEIVE THE ELECTION FORMS AND INSTRUCTIONS FROM THE EXCHANGE AGENT.

If, after taking into account all valid elections, the percentage of Global Bancorp shares of stock being exchanged
for Bay Commercial Bank stock or the percentage of Global Bancorp shares of stock being exchanged for cash, do not
meet the amounts required by the Merger Agreement, then the exchange agent will deliver the form of consideration (Bay
Commercial Bank stock or cash) that is necessary to achieve the requirements of the Merger Agreement, first to
shareholders who failed to make a valid election and then, if necessary, to Global Bancorp shareholders who validly
elected the other form of consideration. As a result, Global Bancorp shareholders that make a valid election could be
subject to a proration process which will result in the holder receiving a different mix of consideration than originally
requested. Decisions as to the allocation of consideration will be made in accordance with California Corporations Code
section 1101(e).

For details on the proration provisions, please refer to the Merger Agreement, attached as Appendix A to this joint
proxy statement-offering circular.

Rights of Holders of Global Bancorp Stock Certificates Prior to Surrender

From the effective date of the merger until each Global Bancorp shareholder surrenders his or her stock
certificates, he or she will not be paid dividends or other distributions declared or payable to holders of record of Bay
Commercial Bank common stock as of any time subsequent to the effective date. Each Global Bancorp shareholder’s
rights to dividends or other distributions will be held for the benefit of the shareholder until he or she submits his or her
stock certificates. No interest will be paid on dividends or distributions on the Bay Commercial Bank common stock held
for the benefit of the shareholder.
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Conversion of Global Bancorp Common Stock

Following the effective date of the merger, Bay Commercial Bank will deliver, or cause to be delivered, a letter to
the Global Bancorp stockholders, with instructions to tender their Global Bancorp stock certificates to the exchange agent.
Such letter will specify that risk of loss and title to the Global Bancorp stock certificates shall pass only upon acceptance
of such stock certificates by Bay Commercial Bank or the exchange agent.

Certificates representing shares of Global Bancorp common stock should not be returned at this time. You
should return your certificates when you receive transmittal materials from Bay Commercial Bank or the exchange agent.
Upon surrender of certificates representing shares of Global Bancorp common stock registered in your name, together with
a properly completed letter of transmittal, the exchange agent will mail to you the Bay Commercial Bank common stock to
which you are entitled.

Lost Certificates

If your stock certificate has been lost, stolen, or destroyed, before you can receive the merger consideration for the
shares represented by such certificate, you must submit an affidavit that the certificate has been lost, stolen, or destroyed
and, if required, post a reasonable bond as indemnity against any claim that may be made against Bay Commercial Bank
with respect to such certificate.

Material United States Federal Income Tax Consequences

General. The following discussion is a summary of the material United States federal income tax consequences to
Global Bancorp shareholders who exchange their stock for Bay Commercial Bank common stock pursuant to the merger.
This discussion is based on the Internal Revenue Code of 1986, as amended, United States Treasury Regulations
promulgated under the Internal Revenue Code, administrative rulings and pronouncements and judicial decisions as of the
date hereof, all of which are subject to change, possibly with retroactive effect. Any such change could alter the tax
consequences discussed in this joint proxy statement-offering circular.

As used in this section, an “Global Bancorp shareholder” is a citizen or resident of the United States; a
corporation (or other entity treated as a corporation for United States federal income tax purposes) organized under the
laws of the United States or any State or the District of Columbia; an estate the income of which is subject to United States
federal income taxation regardless of its source; or a trust if (i) a court within the United States is able to exercise primary
supervision over the administration of the trust, and (ii) one or more United States persons have the authority to control all
substantial decisions of the trust.

This discussion does not address the effects of any state, local, or non-United States tax laws. This discussion
does not discuss the tax consequences of transactions effectuated prior or subsequent to, or concurrently with, the merger,
whether or not in connection with the merger. Furthermore, this discussion relates only to Global Bancorp shareholders
who hold Global Bancorp common stock, and will hold Bay Commercial Bank common stock, as capital assets. The tax
treatment of a Global Bancorp shareholder may vary depending upon such shareholder’s particular situation, and certain
shareholders may be subject to special rules not discussed below. Such shareholders would include, for example,
insurance companies, tax-exempt organizations, financial institutions, investment companies, broker-dealers, domestic
shareholders whose “functional” currency is not the United States dollar, shareholders who hold Global Bancorp stock as
part of a hedge, straddle, constructive sale or conversion transaction, and individuals who receive Bay Commercial Bank
stock pursuant to the exercise of employee stock options or otherwise as compensation.

You are strongly urged to consult with your tax advisor with respect to the tax consequences to you of the
merger in light of your own particular circumstances, including tax consequences under state, local, foreign and
other tax laws and the possible effects of changes in United States federal or other tax laws.

Tax Consequences of the Merger. In connection with the merger, the independent accounting firm of Vavrinek,
Trine, Day & Co., LLP will deliver its opinion prior to the effective time of the merger that the merger will constitute a
“reorganization” for United States federal income tax purposes within the meaning of section 368(a) of the Internal
Revenue Code. Such opinion will be subject to certain assumptions, limitations and qualifications and will be based on
the truth and accuracy of certain customary factual representations of Bay Commercial Bank and Global Bancorp.
Assuming the merger does qualify as a reorganization within the meaning of section 368(a) of the Internal Revenue Code,
then, subject to the limitations and qualifications referred to herein, the following material United States federal income
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tax consequences will result from qualification of the merger as a “reorganization” within the meaning of section 368(a) of
the Internal Revenue Code:

e Global Bancorp Shareholders Who Receive Only Bay Commercial Bank Shares. If you receive solely Bay
Commercial Bank shares, then you will not recognize gain or loss for U.S. federal income tax purposes in the
merger, except that any Global Bancorp shareholder who receives cash proceeds in lieu of a fractional Bay
Commercial Bank share will recognize capital gain or capital loss equal to the difference between such proceeds and
the tax basis allocated to the fractional share. The tax basis of the Bay Commercial Bank shares (including any
fractional shares deemed received and exchanged for a cash payment) received by you in exchange for your Global
Bancorp common stock will be the same as your tax basis in your Global Bancorp common stock. Your holding
period in the Bay Commercial Bank shares (including any fractional shares deemed received and exchanged for a
cash payment), received by you will include your holding period in your Global Bancorp common stock. Your
capital gain or loss on cash proceeds received by you in lieu of a fractional Bay Commercial Bank share will be
long-term capital gain or loss if you have held your shares of Global Bancorp common stock for more than one year
at the effective time of the merger.

e  Global Bancorp Shareholders Who Receive Only Cash. If you exchange all of your shares of Global Bancorp
common stock for cash in the merger, you will recognize capital gain or capital loss for U.S. federal income tax
purposes to the extent the amount of cash received by you in the merger (calculated on a share by share basis)
exceeds or is less than your tax basis in your Global Bancorp common stock. Your capital gain or loss will be long-
term capital gain or loss if you have held your shares of Global Bancorp common stock for more than one year at
the effective time of the merger. Long-term capital gain of a non-corporate U.S. shareholder generally qualifies for
a maximum regular U.S. federal income tax rate of 15%.

e  Global Bancorp Shareholders Who Receive Both Bay Commercial Bank Shares and Cash. If you receive both Bay
Commercial Bank shares and cash in exchange for your Global Bancorp common stock, you will recognize gain, but
not loss, for U.S. federal income tax purposes (calculated on a share by share basis) in an amount equal to the lesser
of (1) the amount of cash received by you in merger or (2) an amount equal to the excess, if any, of (a) the sum of
the amount of cash plus the fair market value of the Bay Commercial Bank shares received by you in the merger,
over (b) your tax basis in your Global Bancorp common stock. (The preceding sentence does not apply to any cash
you receive in lieu of fractional Bay Commercial Bank shares, the tax consequences of which are discussed above
under the subheading “Global Bancorp Shareholders Who Receive Only Bay Commercial Bank Shares.”) Your
recognized gain will be capital gain unless your receipt of cash has the effect of a distribution of a dividend, in
which case your gain will be treated as ordinary dividend income to the extent of your ratable share of Global
Bancorp’s accumulated earnings and profits as calculated for U.S. federal income tax purposes. For purposes of
determining whether your receipt of cash has the effect of a distribution of a dividend, you will be treated as if you
first exchanged all of your Global Bancorp common stock solely for Bay Commercial Bank and then Bay
Commercial Bank immediately redeemed a portion of the shares for the cash that you actually received in the
merger. The IRS has indicated in rulings that any reduction in the interest of a minority shareholder that owns a
small number of shares in a publicly and widely held corporation and that exercises no control over corporate affairs
would receive capital gain (as opposed to dividend) treatment. In determining whether your receipt of cash has the
effect of a distribution of a dividend, certain constructive ownership rules must be taken into account. Your capital
gain will be long-term capital gain if your holding period for your Global Bancorp common stock is more than one
year. Long-term capital gain and certain dividend income of a non-corporate U.S. shareholder generally qualify for
a maximum regular U.S. federal income tax rate of 15%.

e Your aggregate tax basis in the Bay Commercial Bank shares received by you in the merger will equal your
aggregate tax basis in your Global Bancorp common stock, (1) reduced by (a) the portion of your tax basis in your
Global Bancorp common stock that is allocable to a fractional share of Bay Commercial Bank common stock for
which cash is received and (b) the amount of cash received by you in the merger, and (2) increased by the amount of
gain (including any portion of such gain that is treated as a dividend as described above), if any, recognized by you
in the merger (other than any gain recognized upon your receipt of cash in lieu of a fractional Bay Commercial Bank
share). Your holding period for the Bay Commercial Bank shares received by you in the merger will include your
holding period for your Global Bancorp common stock.

The foregoing discussion is not intended to be a complete analysis or description of all potential federal income
tax consequences of the merger. In addition, the discussion does not address tax consequences which may vary with, or
are contingent on, your individual circumstances. Moreover, the discussion does not address any non-income tax or
any foreign, state or local tax consequences of the merger. Accordingly, you are strongly urged to consult with your tax
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advisor to determine the particular federal, state, local, or foreign income or other tax consequences to you of the
merger.

If a Global Bancorp shareholder receives cash pursuant to the exercise of dissenters’ rights, that shareholder
generally will recognize gain or loss measured by the difference between the cash received and the adjusted tax basis in
the shareholder’s Global Bancorp common stock. This gain will be long-term capital gain or loss if the shareholder’s
holding period in the Global Bancorp stock is greater than one year. In certain circumstances, you can be deemed for tax
purposes to own shares that are actually owned by a non-dissenter who is related to you, or to own shares of Bay
Commercial Bank common stock, with the possible result that the cash received upon the exercise of your rights could be
treated as a dividend received in a corporate distribution rather than as an amount received in a sale or exchange of Global
Bancorp common stock. Any Global Bancorp shareholder that plans to exercise dissenters’ rights in connection with the
merger is urged to consult a tax advisor to determine the related tax consequences.

Treatment of Bay Commercial Bank, Global Bancorp, and Global Trust Bank. No gain or loss will be recognized
by Bay Commercial Bank, Global Bancorp and Global Trust Bank as a result of the merger.

Neither Bay Commercial Bank nor Global Bancorp will request a ruling from the Internal Revenue
Service regarding the tax consequences of the merger to Global Bancorp Bank shareholders. The tax opinion provided by
Vavrinek, Trine, Day & Co., LLP does not bind the Internal Revenue Service and does not prevent the Internal Revenue
Service from successfully asserting a contrary opinion.

A successful Internal Revenue Service challenge to the reorganization status of the merger would result in
each Global Bancorp shareholder recognizing taxable gain or loss equal to the difference between the sum of the fair
market value of the Global Bancorp stock, as of the closing date of the merger, and the amount of cash received in the
merger (including cash received in lieu of fractional shares of Bay Commercial Bank common stock) and the shareholder’s
tax basis in Global Bancorp stock surrendered in exchange thereof. Bay Commercial Bank common stock so received
would equal its fair market value as of the closing date of the merger, and the shareholder’s holding period for such stock
would begin the day after the merger. Further, if the Internal Revenue Service successfully challenged the reorganization
status of the merger, Global Bancorp would be subject to tax on the merger. In addition, if any of the representations or
assumptions upon which the tax opinion provided by Vavrinek, Trine, Day & Co., LLP is based are inconsistent with the
actual facts, the tax consequences of the merger could be adversely affected.

Backup Withholding. Any cash payments to Global Bancorp shareholders in connection with the merger may be
subject to backup withholding at a rate of 28% on a shareholder’s receipt of cash, unless such shareholder furnishes a
correct taxpayer identification number and certifies that he or she is not subject to backup withholding. Any amount
withheld under the backup withholding rules will generally be allowed as a refund or credit against the shareholder’s U.S.
federal income tax liability, provided the required information is furnished to the Internal Revenue Service.

HOLDERS OF SHARES OF GLOBAL BANCORP COMMON STOCK ARE URGED TO CONSULT
THEIR TAX ADVISORS ASTO THE UNITED STATES FEDERAL INCOME TAX CONSEQUENCES OF THE
MERGER, AS WELL AS THE EFFECTS OF STATE, LOCAL, AND FOREIGN TAX LAWS.

Regulatory Approvals
Merger of Global Bancorp with and into Global Trust Bank: FDIC

Because the downstream merger is exempt from the California Financial Code governing banks, this merger is
governed by the California General Corporations Code which requires approvals by the boards of directors and a majority
of the shareholders of Global Bancorp and Global Trust Bank. In addition, the downstream must be approved by the
FDIC. The FDIC has the authority to deny an application for approval if it concludes that the combined organization
would have an inadequate capital structure, taking into account, among other factors, the nature of the business and
operations and plans for expansion.

Global Bancorp submitted its application for FDIC approval of the downstream merger on June 16,2011, and the
FDIC is processing the application in due course.
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Merger of Global Trust Bank with and into Bay Commercial Bank: FRB

The application of Bay Commercial Bank for membership in the Federal Reserve System is being processed in
due course. If such pending application is approved, the FRB would become the primary federal regulator of Bay
Commercial Bank in lieu of the FDIC and Bay Commercial Bank will file its application for approval of the merger with
the FRB. Notwithstanding such change in Bay Commercial Bank’s primary federal regulator, the deposits of Bay
Commercial Bank will continue to be insured by the FDIC to the maximum extent permitted by law.

Merger of Global Trust Bank with and into Bay Commercial Bank: CDF/

Since the survivor of the merger of Bay Commercial Bank and Global Trust Bank will be a California-chartered
bank, the approval of the CDFI (along with Bay Commercial Bank’s primary federal regulator, as stated above) is
required. In determining whether to approve such merger, the CDFI evaluates the application to determine, among other
things, that:

e the merger will not result in a monopoly;
e the merger will not have the effect of substantially lessening competition;

e the shareholders’ equity of the resulting bank will be adequate and will not jeopardize that bank’s financial
condition;

o the directors and executive officers of the surviving bank after the merger will be competent;

o the merger will afford a reasonable promise of successful operation and that the resulting bank will be operated in a
safe and sound manner, in compliance with all applicable laws; and,

o the merger will be fair, just and equitable.

The application to the CDFI for approval of the merger was received by the CDFI on June 15, 2011 and is being
processed in due course. While the CDFI does not review and thus does not approve or disapprove the downstream
merger, on June 21, 2011, a request was submitted to the CDFI for an order of exemption for Global Trust Bank to issue
its shares to Global Bancorp shareholders in the downstream merger covering a technical aspect of the overall transaction,
which request is being processed in due course.

Statutory Waiting Period

Under federal banking laws, a 30-day waiting period must expire following the primary federal regulator’s
approval of the merger. Within that 30-day waiting period the Department of Justice may file objections to the merger
under federal antitrust laws. The agencies may reduce the waiting period to 15 days with the concurrence of the
Department of Justice. The Department of Justice could take such action under antitrust laws as it deems necessary or
desirable in the public interest, including seeking to enjoin the merger unless divestiture of an acceptable number of
branches to a competitively suitable purchaser can be made. If the Department of Justice commences an action
challenging the merger on antitrust grounds during either the 30-day or 15-day waiting periods, commencement of that
action would stay the effectiveness of the regulatory approvals, unless a court of competent jurisdiction specifically orders
otherwise.

The merger cannot proceed in the absence of the regulatory approvals and the expiration of the statutory waiting
period. Global Bancorp and Bay Commercial Bank are not aware of any reasons why regulatory approvals will not be
received. Global Bancorp and Bay Commercial Bank have agreed to use their reasonable best efforts to obtain all
necessary regulatory approvals. However, there can be no assurance that approvals will be obtained, nor can there be
assurance as to the date of any approval. There also can be no assurance that any approvals will not contain
unacceptable conditions or requirements.
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Regulatory Matters

Subsequent to a joint examination by the FDIC and the CDFI in 2010, Global Trust Bank agreed to a Board
Resolution (“Resolution”) as requested by the FDIC and CDFI. The Resolution is a board resolution and agreement
whereby Global Trust Bank agreed to undertake to take certain corrective actions with respect to its operations. The
Resolution requires Global Trust Bank to: (1) maintain qualified management including a chief executive officer, chief
financial officer and senior lending officer acceptable to the FDIC and CDFI; (2) notify the FDIC and CDFI in writing
when it proposes to add any individual to the Global Trust Bank board of directors, or as a senior executive officer;
(3) design, adopt and implement a comprehensive three-year strategic plan and a management succession plan; (4) assess
and document the stability of its large depositor concentrations and develop a liquidity contingency plan to replace the loss
of large depositors; and (5) shall provide quarterly progress reports to the FDIC and CDFI to secure compliance with the
Resolution.

Before entering into the Resolution and since entering into it, Global Trust Bank took and has taken corrective
actions that were designed to satisfy the requirements of the Resolution, including filling the position of chief executive
officer by the hiring of Mr. W. Robert Sweeney as an independent contractor to be the acting chief executive officer of
Global Trust Bank. Mr. Sweeney terminated employment with Global Trust Bank on June 30, 2011, and the board of
directors will be providing closer oversight of Global Trust Bank until the closing of the merger, or if the merger is not
consummated Global Trust Bank will search for a new chief executive officer. Compliance with the terms of the
Resolution is determined by the FDIC and the CDFI during subsequent examinations.

Who Pays For Expenses and Costs of the Merger

All out-of-pocket costs and expenses incurred in connection with the merger (including, but not limited to,
counsel fees) shall be paid by the party incurring such costs and expenses.

Certain Effects of the Merger

The Merger Agreement requires Global Bancorp to merge with and into Global Trust Bank and Global Trust Bank
to merge with and into Bay Commercial Bank, with Bay Commercial Bank as the only surviving entity. After the mergers,
Bay Commercial Bank will continue to have its headquarters at 1280 Civic Drive, Suite 100, Walnut Creek,
California 94596. Bay Commercial Bank will continue to operate with its present directors and executive officers;
however, three of Global Bancorp’s directors will be invited to join the board of directors of Bay Commercial Bank, at the
effective time of the merger.

After the merger, there will be no more trading in Global Bancorp common stock.
Financial Interests in the Merger of Directors and Officers of Global Bancorp and Global Trust Bank

Global Bancorp and Global Trust Bank executive officers and directors who are also shareholders of Global
Bancorp will participate in the merger in the same manner and to the same extent as all of the other shareholders of Global
Bancorp. However, in considering the recommendation of the Global Bancorp board of directors that Global Bancorp
shareholders vote in favor of approving the principal terms of the merger agreement and the merger, Global Bancorp
shareholders should be aware that Global Bancorp and Global Trust Bank executive officers and directors may have
interests in the merger as individuals that are in addition to, or different from, their interests as sharecholders of Global
Bancorp, generally. The boards of directors of Global Bancorp and Global Trust Bank were aware of these interests and
considered them, among other matters, in approving the merger agreement. These interests are described in this joint
proxy statement-offering circular in this section and in the “SUMMARY - Financial Interests in the Merger of Directors
and Officers of Global Bancorp and Global Trust Bank.”

In addition to the financial interests in the merger of the directors and officers of Global Bancorp and Global Trust
Bank set forth in the SUMMARY, commencing on page 4, after the completion of the merger, Bay Commercial Bank will
grant Contingent Options to certain founding directors, directors emeritus, organizers, founders, and founding officers of
Global Bancorp and Global Trust Bank named in the tables below. All Contingent Options granted will be for a five-year
term from the effective time of the merger and have an exercise price of $10 per share. All Contingent Options granted are
also subject to termination prior to the end of the option term if the holder of a Contingent Option prior to the end of such
option term sells more than 50% of his or her current share ownership in Global Bancorp prior to the merger or its
equivalent ownership in Bay Commercial Bank after the merger.
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In addition, grants of Contingent Options to founding directors and directors emeritus are also subject to
termination prior to the end of the option term, if the founding director or director emeritus optionee: (i) fails to maintain
a majority of such optionee’s current banking relationships with Bay Commercial Bank, or (ii) becomes a director on
another board of directors of a community bank that operates offices within the counties in which Bay Commercial Bank
has branch offices after the merger. However, with respect to Vinod K. Thukral, Chairman of Global Bancorp and Global
Trust Bank, these two conditions lapse one year after the completion of the merger.

Contingent Options granted to organizers and founders are also subject to termination prior to the end of the
option term if such organizer or founder optionee also: (i) fails to maintain a significant portion of such optionee’s current
banking relationships with Bay Commercial Bank, or (ii) becomes a director or officer on another board of directors of a
competing bank.

The grant of a Contingent Option to a founding officer optionee is subject to the founding officer-optionee not
agreeing to a cash payout in a net amount as yet to be determined and which amount is also acceptable to Bay Commercial
Bank for the cancellation of such officer’s current Global Bancorp non-qualified stock options. Information as to the
identify of the optionees and amount of the Contingent Options of Bay Commercial Bank to be granted after the merger is
shown in the following tables.

Options to be Granted to the Founding Directors of Global Trust Bank

Option Share

Name Amount
Bhupen Amin 16,000
Arthur Carmichael 6,666
Harpeet Chaudhay 6,666
Kamleshwar Gunsager 6,666
Mahendra Patel 9,657
Pramod Patel 16,000
Vinod Thurkal 20.000

TOTAL 81,655

Options to be Granted to the Certain Organizers and Founders of Global Trust Bank

Option Share

Name Amount
James Wall 10,000
Mukesh Patel 3,333
R. C. Patel 3,333
Anand Patel 1,667

TOTAL 18,333

Options that may be Granted to the Founding Officers of Global Trust Bank

Option Share

Name Amount
Robert Navarrete 6,666
R. Dale McKinney 6,666

TOTAL 13,332

Extensions of Terms of Stock Options Held by Directors of Bay Commercial Bank
Also as provided in the merger agreement, Bay Commercial Bank will extend the terms of certain stock options to

its directors to match the expiration date of the Contingent Options which will be the fifth anniversary of the effective date
of the merger. Information as to the Bay Commercial Bank options being extended is set forth in the table below.
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Original Extended

Option Expiration Expiration
Name of Director Amount Date Date*

James L. Apple 14,692 7/20/2014 8/29/2016
James S. Camp 14,692 7/20/2014 8/29/2016
George J. Guarini 14,692 7/20/2014 8/29/2016
Lloyd W. Kendall, Jr. 14,692 7/20/2014 8/29/2016
Robert R. Laverne, M.D. 14,692 7/20/2014 8/29/2016
Donald S. Morrow 10,000 6/4/2015 8/29/2016
David M. Spatz 14,692 7/20/2014 8/29/2016

* Assumes the merger is effective August 29, 2011.

Dissenters’ Rights of Global Bancorp Shareholders

Dissenters’ rights will be available to the Global Bancorp shareholders in accordance with the California
Corporations Code. The required procedure set forth in sections 1300 through 1312 of the California Corporations
Code must be followed exactly or any dissenters’ rights may be lost.

The information set forth below is a general summary of dissenters’ rights as they apply to Global Bancorp
shareholders and is qualified in its entirety by reference to sections 1300 through 1312 of the California Corporations
Code which is attached to this joint proxy statement-offering circular as Appendix B.

For a Global Bancorp shareholder to exercise dissenters’ rights, he or she must:

e make a timely written demand upon Bay Commercial Bank for purchase in cash of his or her shares at their fair
market value as of May 13, 2011, which demand includes:

= the number and class of the shares held of record by him or her that he or she demands purchase by Bay
Commercial Bank, and

= what he or she claims to be the fair market value of his or her shares as of May 13, 2011;

e have his or her demand received by Bay Commercial Bank within 30 days of the date that the notice of approval of
the merger by the shareholders of Global Bancorp was mailed to Global Bancorp shareholders;

e ot vote in favor of the principal terms of the Merger Agreement;

e submit certificates representing his or her shares for endorsement in accordance with section 1302 of the
Corporations Code; and,

e comply with such other procedures as are required by the Corporations Code.

Failure to follow the procedures set forth in the Corporations Code will result in a waiver of dissenters’ rights.
Further, if a Global Bancorp shareholder returns his or her proxy without instructions, which will result in a vote for the
approval of the principal terms of the merger, he or she will not be entitled to dissenters’ rights. Any demand notices or
other documents to be delivered to Global Bancorp sent to Bay Commercial Bank, 1280 Civic Drive, Suite 100, Walnut
Creek, California 94596, Attention: Corporate Secretary.

The statement of fair market value by a dissenting Global Bancorp constitutes an offer to sell his or her shares at
the fair market value as of May 13, 2011. The fair market value for a share of Global Bancorp common stock on May 13,
2011 was $6. A demand may not be withdrawn without the consent of Global Bancorp. A proxy or vote against the
approval of the merger proposal does not in and of itself constitute a proper demand.

If a Global Bancorp shareholder holds dissenting shares, Global Trust Bank will mail a notice of the approval of
the merger by Global Bancorp shareholders within ten days after the date of such approval, accompanied by:
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e acopy of sections 1300, 1301, 1302, 1303, and 1304 of Chapter 13 of the Corporations Code;

e astatement of the price determined by Bay Commercial Bank to represent the fair market value as of May 13,2011
of the dissenting shares; and,

e abriefdescription of the procedure to be followed if he or she desires to exercise his or her dissenters’ rights under
such sections.

The statement of price constitutes an offer by Bay Commercial Bank to purchase at the price stated for such
dissenting shares.

A Global Bancorp shareholder who wishes to exercise dissenters’ rights must submit to Bay Commercial Bank at
its principal office or at the office of its transfer agent the certificates representing any shares that he or she is demanding
that Bay Commercial Bank purchase for endorsement as dissenting shares, within 30 days after the date on which notice of
approval of the merger by Global Bancorp sharcholders was mailed to him or her.

If Bay Commercial Bank denies that shares submitted to it as dissenting shares are dissenting shares, or if Bay
Commercial Bank and a dissenting shareholder fail to agree on the fair market value of his or her shares, then either the
dissenting shareholder or Bay Commercial Bank may file a complaint in the superior court of the proper county in
California requesting that the court determine such issue. Such complaint must be filed within six months after the date on
which notice of the approval of the merger is mailed to such dissenting shareholder.

On trial of the action, the court will first determine if the shares are dissenting shares, and if so determined, the
court will either determine the fair market value or appoint one or more impartial appraisers to do so. If both Bay
Commercial Bank and a dissenting shareholder fail to file a complaint within six months after the date on which notice of
the approval of the merger was mailed to such dissenting shareholder, his or her shares will cease to be dissenting shares.
In addition, if a dissenting shareholder transfers his or her shares prior to their submission for the required endorsement,
such shares will lose their status as dissenting shares.

Failure to take any necessary step will result in a termination or waiver of dissenters’ rights under Chapter 13 of
the Corporations Code. A person having a beneficial interest in Global Bancorp common stock that is held of record in the
name of another person, such as a trustee or nominee, must act promptly to cause the record holder to follow the
requirements of Chapter 13 of the Corporations Code in a timely manner if such person elects to demand payment of the
fair market value of such shares.

Opinion of Financial Advisors
Fairness Opinions for Global Bancorp’s Board of Directors

Global Bancorp’s board of directors retained The Findley Group to render financial advisory and investment
banking services.

Global Bancorp and Global Trust Bank retained The Findley Group to act as their financial advisor in connection
with reviewing and considering various strategic alternatives and to provide its opinion of the fairness from a financial
viewpoint of the merger consideration that their shareholders will receive in connection with the merger between Global
Bancorp, Global Trust Bank and Bay Commercial Bank. As part of its investment banking business, The Findley Group is
regularly engaged in the valuation of securities in connection with mergers and acquisitions and valuations for estate,
corporate and other purposes. Global Bancorp’s board of directors retained The Findley Group based upon its experience
as a financial advisor in mergers and acquisitions of financial institutions and its knowledge of financial institutions.

The full text of the fairness opinion, which sets forth, among other things, assumptions made, procedures
followed, matters considered, and limitations on the review undertaken, is attached as Appendix E to this joint proxy
statement-offering circular. You are urged to read the fairness opinion carefully and in its entirety. The fairness opinion
is addressed to Global Bancorp’s board of directors and does not constitute a recommendation to any of Global Bancorp’s
shareholders as to how to vote at the meeting. The description of the fairness opinion set forth in this joint proxy
statement-offering circular is qualified in its entirety by reference to the full text of the fairness opinion.

In connection with the fairness opinion, The Findley Group:
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e Reviewed the Merger Agreement dated May 12, 2011;

e Reviewed Global Bancorp’s consolidated audited financial statements for the period ending December 31,2010 and
2009;

e Evaluated Global Bancorp’s financial results based upon a review of its regulatory reports for the three years ending
December 31, 2008 through December 31, 2010;

e Reviewed Global Bancorp’s interim financial statement for the quarter ending March 31, 2011;
e Reviewed Bay Commercial Bank’s audited financial statements for the period ending December 31,2010 and 2009;

e Evaluated Bay Commercial Bank’s financial results based upon a review of its regulatory reports for a three-year
period (from and including the year ending December 31, 2008 through and including the year ending December 31,
2010;

e Reviewed Bay Commercial Bank’s interim financial statements for the quarter ending March 31, 2011;
e Reviewed certain internal business and other operating data of Global Bancorp and Bay Commercial Bank;

e Conducted conversations regarding recent and projected financial performance of Global Bancorp and Bay
Commercial Bank with respective members of executive management;

e Compared Bay Commercial Bank’s recent operating results and pricing multiples with those of certain publicly-
traded banks in the United States that The Findley Group deemed relevant;

e Compared Global Bancorp’s recent operating results with those of certain other banks in the United States,
including applicable California banks, that have recently been acquired;

e Compared the pricing multiples for Global Bancorp in the merger to those of certain other banks in the United
States, including applicable California banks, that have recently been acquired;

e Analyzed the present value of the after-tax cash flows Global Bancorp could produce through December 31,2013
based on projections provided by Global Bancorp’s management;

e Reviewed the potential pro forma impact of the merger on the combined company’s results and certain financial
performance measures of Global Bancorp and Bay Commercial Bank;

e Estimated the non-marketable value of a share of Bay Commercial Bank’s common stock;
e Reviewed the historical stock price data and trading volume of Bay Commercial Bank’s common stock; and,
e  Performed such other analyses as The Findley Group deemed appropriate.

In connection with its review, The Findley Group relied upon and assumed the accuracy and completeness of all
of the foregoing information provided to it by Global Bancorp or that otherwise was available to it, and The Findley Group
did not assume any responsibility for independent verification of such information. The Findley Group assumed that
internal confidential financial projections that Global Bancorp provided were reasonably prepared reflecting the best
currently available estimates and judgments of Global Bancorp’s future financial performance and did not independently
verify the validity of such assumptions. The Findley Group did not make any independent evaluation or appraisal of
Global Bancorp’s assets or liabilities and was not furnished with any such appraisals. The Findley Group did not examine
any of Global Bancorp’s individual loan files. The Findley Group is not an expert in the evaluation of loan portfolios for
the purposes of assessing the adequacy of our allowance for losses with respect thereto and has assumed that such
allowance is, in the aggregate, adequate to cover such losses.

KYL_LB1411535v7 42



With respect to Bay Commercial Bank, The Findley Group did not conduct any independent evaluation or
appraisal of the assets, liabilities or business prospects of Bay Commercial Bank, and was not furnished with any
evaluations or appraisals and did not review any individual documents of Bay Commercial Bank.

The fairness opinion is necessarily based on economic, market, and other conditions that were in effect—and on
the information that was made available to The Findley Group, as of May 12, 2011. Global Bancorp is a bank holding
company and sole shareholders of Global Trust Bank, its principal operating unit. The Findley Group was aware that, as
of the date of the fairness opinion, that Global Trust Bank is a relatively young banking entity and as such remain under
continued monitoring from the regulatory agencies as a de novo entity. The Findley Group is also aware that while Bay
Commercial Bank has acquired a branch office of another banking entity in the past few years, Bay Commercial Bank has
never merged another financial entity. Both Global Bancorp and Bay Commercial Bank believe that they have good
relationships with the regulatory agencies.

In rendering the fairness opinion, The Findley Group performed a variety of financial analyses. The preparation
of an opinion involves various determinations as to the most appropriate and relevant methods of financial analysis and the
application of those methods to the particular circumstances. Consequently, the fairness opinion is not readily susceptible
to partial analysis or summary description. Moreover, the evaluation of fairness, from a financial point of view, of the
merger consideration is to some extent subjective, based on the experience and judgment of The Findley Group, and not
merely the result of mathematical analysis of financial data. Accordingly, notwithstanding the separate factors
summarized below, The Findley Group believes that its analyses must be considered as a whole and that selecting portions
of its analyses and of the factors considered by it, without considering all analyses and factors, could create an incomplete
view of the evaluation process underlying its opinion. The ranges of valuations resulting from any particular analysis
described below should not be taken to be The Findley Group’s view of Global Bancorp’s actual value.

In performing its analyses, The Findley Group made numerous assumptions with respect to industry performance,
business, and economic conditions and other matters, many of which are beyond Global Bancorp’s control. The analyses
performed by The Findley Group are not necessarily indicative of actual values or future results, which may be
significantly more or less favorable than suggested by such analyses, nor are they appraisals. In addition, you should not
view The Findley Group’s analyses as determinative of the opinion of Global Bancorp’s board of directors or management
with respect to the value of Global Bancorp or Bay Commercial Bank or to the fairness of the merger consideration.

Pursuant to the Merger Agreement, each outstanding share of Global Bancorp common stock shall be converted
into the right to receive shares of Bay Commercial Bank common stock at a fixed exchange ratio of 0.75678 and/or cash
set at $7.25 per share, at the election of the holder of such shares of Global Bancorp common stock with the total number
of Global Bancorp shares electing cash consideration (subject to limitations and adjustments in the Merger Agreement).
The aggregate merger consideration to be provided to Global Bancorp shareholders is approximately $15.334 million. The
Findley Group determined that the merger consideration to be delivered to Global Bancorp shareholders is approximately
98% of shareholders’ equity as of March 31, 2011 but will be equal to the shareholder equity of Global Bancorp on or
about September 30, 2011, which is the approximate Closing Date of the Merger. As of March 31, 2011 the shareholder
equity of Global Bancorp was approximately $15.653 million and it is anticipated that Global Bancorp will incur a
monthly loss for the remainder of 2011. Under the terms of the Agreement no more than 20% of Global Bancorp’s
outstanding common stock will be converted into cash ($3.068 million) and at least 80% of Company Global Bancorp’s
outstanding common stock will be converted into 1,280,472 shares of Bay Commercial Bank common stock pursuant to
the exchange ratio of 0.75678.

Analysis of Selected Transactions: The Findley Group performed an analysis of the amount of consideration paid
in selected recently announced acquisitions of banking organizations with comparable characteristics to the merger. The
Findley Group also reviewed several recapitalizations of banking organizations which resulted in a significant dilution of
ownership by existing shareholders of such banking organizations.

The set of comparable transactions consisted of a group of selected transactions for unprofitable or
marginally profitable banks in the western United States, which included applicable California transactions, with total
assets between $50 million and $200 million which were less than seven years old for which pricing data were available.
These comparable transactions consisted of 14 mergers and acquisitions of banks or significant recapitalizations of
banking organizations with assets between $50 million and $200 million that were completed between January 1,2009 and
March 31, 2011. There were several additional transactions announced but a large percentage of the announced
transactions were not consummated for a variety of reasons. The analysis yielded multiples of the purchase prices in these
transactions as shown below:
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Price/ Price/ Price/LTM Price/ Price/Core

Book (x) Tq Book (x) Earnings (x) Assets (%) Deposits (%)
Maximum 1.49 1.49 63.5 13.5 6.31
Minimum 0.17 0.17 NM 0.8 1.0
Median 0.80 0.80 NM 8.8 10.0
Global Bancorp* 1.00 1.00 NM 21.0 26.87

* Based on Global Bancorp’s estimated shareholder equity at the Closing Date and assumes merger consideration of
$15.334 million or $7.25 per share (80% stock/20% cash).

The price to book and price to tangible book multiples were higher in the merger compared to the
medians of the comparable transactions. It was noted that the equity to asset (21.0%) ratio for Company is much higher
than the median of the comparable transactions (8.8%) due to the young age of Company. The price to assets and price to
deposits multiples in the merger were higher than for the comparable transactions.

Discounted Cash Flow Analysis. Using discounted cash flow analysis, The Findley Group estimated the present
value of the future after-tax cash flow streams that Global Bancorp could produce through the year 2013, under various
circumstances, assuming that it performed in accordance with the earnings/return projections provided by Global Bancorp.
Global Bancorp currently has a tax loss carryover which allows Global Bancorp to pay limited taxes for the next several
years. However for purposes of the cash flow analysis The Findley Group chose to evaluate Global Bancorp as if it was
paying taxes going forward.

The Findley Group estimated the terminal value for Global Bancorp at the end of December 31, 2013 by
considering both a multiple of after tax earnings and a multiple of Global Bancorp’s book value per share. The Findley
Group determined that the value of Global Bancorp shares would be based upon a multiple of after tax earnings in 2013 (in
the range of 10 to 20) and a multiple of Global Bancorp’s book value at year end 2013 (between 0.75 and 1.25). The
Findley Group discounted the terminal values using discount rates ranging from 6.0% to 8.0%. The discount range was
chosen to reflect different assumptions regarding the required rates of return of Global Bancorp and the inherent risk
surrounding the underlying projections. This discounted cash flow analysis indicated a range of values per share of $2.28
to $7.96. The Findley Group determined that the likelihood of Global Bancorp achieving a higher earnings performance
multiple or a higher multiple of book value which would result in a higher terminal value was not likely due to the size of
Global Bancorp and the expected cost of compliance and operation of a banking platform the next few years.

The Findley Group then estimated the terminal value for Bay Commercial Bank at the end of
December 31, 2013, taking into consideration the Merger, and considering both a multiple of after tax earnings and a
multiple of Bay Commercial Bank’s book value per share. The Findley Group determined that the value of Bay
Commercial Bank shares would be based upon a multiple of after tax earnings in 2013 (in the range of 10 to 20) and a
multiple of Bay Commercial Bank’s book value at year end 2013 (between 0.75 and 1.25). The Findley Group discounted
the terminal values using discount rates ranging from 6.0% to 8.0%. The discount range was chosen to reflect different
assumptions regarding the required rates of return of Bay Commercial Bank and the inherent risk surrounding the
underlying projections. This discounted cash flow analysis indicated a range of values per share (adjusting for the
exchange ratio of 0.75678 of $4.85 to $8.56. The Findley Group determined that the likelihood of Bay Commercial Bank
achieving a higher earnings performance multiple or a higher multiple of book value which would result in a higher
terminal value was more likely than Global Bancorp due to the size of Bay Commercial Bank and the past earnings
experience for Bay Commercial Bank over the last few years.

Trading Value of Company Shares. The Findley Group also considered the current trading process of community
banks operating in California. For California community banks, the average earnings per share multiple for trailing twelve
month earnings was 6.05 and median book value multiple was 0.726 as of December 31, 2010. For the California
community banks that are located in Bay Area of California, the most recent earnings per share multiple was negative and
the median book value multiple was 0.676 for the financial institutions listed in the report. Most of the trading
information reported for the community banks reflects very few trades and limited activity.
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Based upon the Agreement and the merger consideration of $7.25 per share for Global Bancorp common
stock, the comparable value would be as follows:

Multiple of Book Value 1.00

Multiple of Earnings per Share --

During 2010 no shares of Global Bancorp common stock were traded. As for Bay Commercial Bank, the
most recent trade for its common stock was $7.40 per share which is almost 0.79 of its March 31, 2011 book value per
share. The merger consideration of book value is higher than the most recent trading price of other community banks in
the Bay Area that are less than $200 million in total assets and who have any substantive trading volume.

Comparable Company Analysis. No company or transaction used in the comparable company and comparable
transaction analyses is identical to Global Bancorp or Bay Commercial Bank, or the merger. Accordingly, an analysis of
the results of the foregoing necessarily involves complex considerations and judgments concerning differences in financial
and operating characteristics of Global Bancorp and other factors that could affect the public trading value of the
companies to which they are being compared. Mathematical analysis (such as determining the average or median) is not in
itself a meaningful method of using comparable transaction data or comparable company data.

Pursuant to an engagement letter dated February 17, 2011, between The Findley Group and Company,
Company agreed to pay $200,000 to The Findley Group and its affiliated company Gary Steven Findley and Associates for
all legal, consulting and investment banking services related to the Merger inclusive of the issuance of the fairness
opinion.

Other than in connection with its advice and guidance in evaluating strategic alternatives in 2009 and
2010, the facilitation of a strategic planning meetings and recent regulatory matters, Company has not had any material
relationship with The Findley Group during the last three years. Neither The Findley Group not its affiliated companies
has performed any services for Bank to date. Neither The Findley Group nor any affiliate of The Findley Group has any
ownership, either direct or indirect, in Company or Bank.

The fairness opinion is directed only to the question of whether the merger consideration is fair from a
financial perspective and does not constitute a recommendation to any of Global Bancorp’s shareholders to vote in favor
of the merger. Global Bancorp did not impose any limitations on The Findley Group regarding the scope of its
investigation or otherwise.

Based on the results of the various analyses described above, The Findley Group concluded that the
merger consideration to be received by Global Bancorp shareholders pursuant to the merger is fair from a financial point
of view.

The Findley Group will be paid a success fee that includes the work of providing the fairness opinion and
other investment banking services in connection with the merger on behalf of Global Bancorp that is equal to $200,000
less all legal fees paid to Gary Steven Findley and Associates and fees paid to The Findley Group related to the merger
from February 17, 2011. Gary Steven Findley is the principal of The Findley Group and Gary Steven Findley
&Associates.

Opinion of Bay Commercial Bank’s Financial Advisor.

Bay Commercial Bank’s board of directors retained Vining Sparks IBG, L.P. (“Vining Sparks”) to render
financial advisory and investment banking services. Vining Sparks is a nationally recognized investment banking firm
with substantial expertise in transactions similar to the proposed transaction and is familiar with Bay Commercial Bank
and its business. As part of its investment banking activities, Vining Sparks is regularly engaged in the independent
valuation of financial institutions and securities in connection with mergers, acquisitions, underwritings, sales and
distributions of listed and unlisted securities, private placements and valuations for estate, corporate and other purposes.

On June 7, 2011, Vining Sparks delivered a written opinion to the Bay Commercial Bank that the terms of the
proposed merger of Bay Commercial Bank and Global Bancorp were fair, from a financial point of view, to holders of
shares of Bay Commercial Bank common stock. The full text of Vining Sparks’ opinion is attached as Appendix F to this
proxy statement/prospectus and should be read in its entirety.
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For purposes of Vining Sparks’ opinion and in connection with its review of the proposed transaction, Vining
Sparks has, among other things:

e reviewed the terms of the Agreement;

e reviewed certain publicly available financial statements, both audited (where available) and unaudited, and related
financial information of Bay Commercial Bank and Global Bancorp, including those included in their respective
annual reports for the past three years and their respective quarterly reports for the past two years;

e reviewed certain internal financial information and financial forecasts relating to the business, earnings, cash flows,
assets, and prospects of each company furnished to Vining Sparks by Bay Commercial Bank and Global Bancorp
management;

e held discussions with members of executive and senior management of Bay Commercial Bank and Global Bancorp
concerning the past and current results of operations of Bay Commercial Bank and Global Bancorp, their respective
current financial condition and managements’ opinion of their respective future prospects;

e reviewed reported market prices and historical trading activity of Bay Commercial Bank and Global Bancorp
common stock;

o compared the proposed financial terms of the merger with the financial terms of certain other transactions that
Vining Sparks deemed to be relevant;

e reviewed the potential pro forma impact of the merger; and,

e performed such other financial studies, analyses, and investigations, as Vining Sparks considered appropriate under
the circumstances.

Vining Sparks has assumed and relied, without independent verification, upon the accuracy and completeness of
all of the financial and other information that has been provided to it by Bay Commercial Bank and Global Bancorp and
their respective representatives, and of the publicly available information that was reviewed by it. Vining Sparks is not an
expert in the evaluation of allowances for loan losses and has not independently verified such allowances, and has relied
on and assumed that the aggregate allowance for loan losses set forth in the balance sheets of Bay Commercial Bank and
Global Bancorp is adequate to cover such losses and complied fully with applicable law, regulatory policy and sound
banking practice as of the date of such financial statements. Vining Sparks was not retained to and it did not conduct a
physical inspection of any of the properties or facilities of Bay Commercial Bank or Global Bancorp, did not make any
independent evaluation or appraisal of the assets, liabilities or prospects of Bay Commercial Bank or Global Bancorp, was
not furnished with any such evaluation or appraisal, and did not review any individual credit files.

Vining Sparks’ opinion is necessarily based on economic, market, and other conditions as in effect on, and the
information made available to it as of, the date of its opinion. Events occurring after the date of issuance of the opinion,
including, but not limited to, changes affecting the securities markets, the results of operations or material changes in the
assets or liabilities of Bay Commercial Bank or Global Bancorp could materially affect the assumptions used in preparing
the opinion. Vining Sparks assumed that all of the representations and warranties contained in the Agreement and all
related agreements are true and correct, that each party to such agreements will perform all of the covenants required to be
performed by such party under such agreements and that the conditions precedent in the Agreement are not waived.

No limitations were imposed by Bay Commercial Bank’s board of directors upon Vining Sparks with respect to
the investigations made or procedures followed in rendering its opinion. Vining Sparks’ opinion as expressed in
Appendix F is limited to the fairness, from a financial point of view, of the merger consideration to be paid by Bay
Commercial Bank to the holders of shares of Global Bancorp common stock in the merger and does not address Bay
Commercial Bank’s underlying business decision to proceed with the merger. Vining Sparks has been retained on behalf
of the board of directors of Bay Commercial Bank, and its opinion does not constitute a recommendation to any director of
Bay Commercial Bank as to how such director should vote with respect to the Agreement.

Vining Sparks relied upon the managements of Bay Commercial Bank and Global Bancorp as to the

reasonableness of the financial and operating forecasts, and projections (and the assumptions and bases therefore) provided
to or reviewed by Vining Sparks, and Vining Sparks assumed that such forecasts and projections reflect the best currently
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available estimates and judgments of Bay Commercial Bank and Global Bancorp management. Bay Commercial Bank and
Global Bancorp do not publicly disclose internal management forecasts, projections or estimates of the type furnished to or
reviewed by Vining Sparks in connection with its analysis of the financial terms of the proposed transaction, and such
forecasts and estimates were not prepared with a view towards public disclosure. These forecasts and estimates were
based on numerous variables and assumptions which are inherently uncertain and which may not be within the control of
the managements of Bay Commercial Bank and Global Bancorp, including, without limitation to, the general economic,
regulatory, and competitive conditions. Accordingly, actual results could vary materially from those set forth in such
forecasts and estimates.

In delivering its opinion to the board of directors of Bay Commercial Bank, Vining Sparks prepared and delivered
to Bay Commercial Bank’s board of directors written materials containing various analyses and other information. The
following is a summary of the material financial analyses performed by Vining Sparks in connection with the preparation
of its opinion and does not purport to be a complete description of all the analyses performed by Vining Sparks. The
summary includes information presented in tabular format, which should be read together with the text that accompanies
those tables. The preparation of a fairness opinion is a complex process involving various determinations as to the most
appropriate and relevant methods of financial analysis and the application of those methods to the particular
circumstances. Therefore, an opinion is not necessarily susceptible to partial analysis or summary description. Vining
Sparks believes that its analyses must be considered as a whole and that selecting portions of such analyses and the factors
considered therein, without considering all factors and analyses, could create an incomplete view of the analyses and the
processes underlying its opinion. In its analyses, Vining Sparks made numerous assumptions with respect to industry
performance, business and economic conditions, and other matters, many of which are beyond the control of Bay
Commercial Bank, Global Bancorp, and Vining Sparks. Any estimates contained in Vining Sparks’ analyses are not
necessarily indicative of future results or values, which may be significantly more or less favorable than such estimates.
Estimates of values of companies do not purport to be appraisals or necessarily reflect the prices at which companies or
their securities may actually be sold.

Summary of Proposal. Vining Sparks reviewed the financial terms of the proposed transaction. Pursuant to the
terms of the Agreement, Global Bancorp will merge with and into Global Trust Bank and subsequently, Global Trust Bank
will merge with and into Bay Commercial Bank. Each share of Global Bancorp common stock outstanding shall become
one share of Global Trust Bank. Subsequently, each share of Global Trust Bank shall be converted into the right to
receive for each share of Global Trust Bank common stock (i) one share of Bay Commercial Bank common stock times the
Exchange Ratio, and/or (ii) cash in accordance with the Per Share Cash Consideration, at the election of the holder of such
share of Global Trust Bank common stock up to the limit set forth in the Agreement. As defined in the Agreement, the
Exchange Ratio means a factor of 0.75678 and the Per Share Cash Consideration means $7.25 per share. All capitalized
items used in this paragraph shall have the meanings ascribed to them in the Agreement. The terms of the Merger are
more fully set forth in the Agreement.

Based on 2,115,001 shares of Global Bancorp common stock outstanding and Per Share Cash Consideration of
§7.25 per share, the shareholders of Global Bancorp will receive merger consideration of $15.3 million consisting of up to
20% in cash and not less than 80% in BCB common stock, assuming the shareholders of Global Bancorp elect to receive
the maximum amount of cash permitted under the Merger Agreement.

Analysis of Selected Bank Merger Transactions. Vining Sparks reviewed certain publicly available information
regarding ten selected merger and acquisition transactions (the “Comparable Transactions”) announced from January 1,
2010 to May 18, 2011 involving California banking organizations. The transactions included in the group are shown
below and in Section 6. This data was obtained from SNL Financial LC.

Buyer City Seller City

Rabobank Nederland Utrecht Napa Community Bank Napa

Ford Financial Fund, L.P. Pacific Capital Bancorp Santa Barbara
Woori Finance Holdings Co. Seoul Hanmi Financial Corp. Los Angeles
Management group San Francisco Bank of San Francisco San Francisco
Grandpoint Bank Santa Ana First Commerce Bancorp Encino
California United Bank Encino California Oaks State Bk Thousand Oaks
Investor group Bay Cities National Bank Redondo Beach
First General Bank Rowland Heights American Premier Bancorp Arcadia
Grandpoint Capital, Inc. Los Angeles Orange Community Banc Orange
Embarcadero Bank San Diego Coronado First Bank Coronado
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We reviewed the multiples of transaction value to stated book value, transaction value to tangible book,
transaction value to last twelve months earnings and tangible book premium to core deposits and calculated high, low,
mean, and median multiples for the Comparable Transactions. The median multiples were then applied to Global
Bancorp’s balance sheet information as of March 31, 2011 and 2010 earnings to derive an imputed range of values of
Global Bancorp’s common stock. The following table sets forth the median multiples as well as the imputed values based
upon those median multiples.

Comparable Implied
Transaction Value
Median Multiple Per Share
Transaction Value/Book Value 1.05x $7.77
Transaction Value/Tangible Book Value 1.05x $7.77
Transaction Value/2010 Earnings 46.48x N/M
Tangible Premium/Core Deposits 1.58% $7.66

The transaction value of $7.25 per share falls within the range of values computed in using the Comparable
Transactions, which supports the fairness of the transaction.

No company or transaction used as a comparison in the above analysis is identical to Global Bancorp or the
Merger. Accordingly, an analysis of these results is not strictly mathematical. An analysis of the results of the foregoing
involves complex considerations and judgments concerning differences in financial and operating characteristics of Global
Bancorp and the companies included in the Comparable Transactions.

Present Value Analysis. Vining Sparks calculated the present value of theoretical future earnings of Global
Bancorp and compared the transaction value to the calculated present value of Global Bancorp’s common stock on a stand-
alone basis. Based on projected earnings for Global Bancorp for 2011 through 2015 and a discount rate of 10% and
including a residual value, the stand-alone present value of Global Bancorp equaled $7.29 per share. The transaction value
of $7.25 per share is below this value, which supports the fairness of the transaction.

Pro Forma Merger Analysis. Vining Sparks performed pro forma merger analyses to calculate the financial
implications of the merger to Bay Commercial Bank shareholders. This analysis assumes, among other things, the terms
of the transaction as indicated above, that the merger closes at September 30, 2011 and cost savings and revenue
enhancement opportunities of $1,000,000 annually in the years 2012 through 2015, which approximates 30% of Global
Bancorp’s 2010 overhead expenses. This analysis utilized earnings estimates of $0.40 per share in 2012 and $0.50 per
share in 2013 for Bay Commercial Bank and $0.21 per share and $0.52 per share, respectively, for Global Bancorp. This
analysis indicated that the merger would be approximately 23% accretive to Bay Commercial Bank’s projected earnings
per share in 2012 and 40% accretive in 2013.

Vining Sparks has not previously provided investment banking or financial advisory services to Bay Commercial
Bank or Global Bancorp. Pursuant to the terms of an engagement letter with Bay Commercial Bank, Vining Sparks will
receive a fee upon delivery of its opinion. Vining Sparks’ fee is not contingent upon consummation of the Merger. In
addition, Bay Commercial Bank has agreed to indemnify Vining Sparks against certain liabilities and expenses arising out
of or incurred in connection with its engagement, including liabilities and expenses which may arise under the federal
securities laws.

Accounting Treatment

Bay Commercial Bank must account for the merger under the acquisition method of accounting prescribed by
accounting principles generally accepted in the United States. Under this method, Bay Commercial Bank’s purchase price
will be allocated to Global Bancorp’s assets acquired and liabilities assumed based upon their estimated fair values as of
the completion of the merger. Deferred tax assets and liabilities will be adjusted for the difference between the tax basis
of the assets and liabilities and their estimated values. The excess, if any, of the total acquisition cost over the sum of the
assigned fair values of the tangible and identifiable intangible assets acquired, less liabilities assumed will be recorded as
goodwill and periodically evaluated for impairment. Bay Commercial Bank’s financial statements issued after completion
of the merger will reflect these values, but historical data are not restated retroactively to reflect the combined historical
financial position or results of operations of Bay Commercial Bank and Global Bancorp. For additional information,
please read the section entitled “DESCRIPTION OF BAY COMMERCIAL BANK — Management’s Discussion and
Analysis of Financial Condition and Results of Operations.”
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The Merger Agreement

The following describes aspects of the mergers, including material terms of the Merger Agreement. The
description of the Merger Agreement is subject to, and qualified in its entirety by reference to, the Merger Agreement,
which is attached to this document as Appendix A, and is incorporated by reference in this document. We urge you to
carefully read the Merger Agreement.

The Mergers

Bay Commercial Bank, Global Bancorp and Global Trust Bank entered into the Merger Agreement on May 12,
2011. Under the Merger Agreement’s terms, Global Bancorp will merge with and into Global Trust Bank and Global
Trust Bank will merge with and into Bay Commercial Bank. The separate corporate existence of Global Bancorp and
Global Trust Bank will cease, and Bay Commercial Bank will be the survivor. Each share of Global Bancorp common
stock issued and outstanding, other than shares with respect to which dissenters’ rights have been perfected, will be
converted into shares of Bay Commercial Bank common stock or cash, or a combination of the two.

Each share of Bay Commercial Bank common stock outstanding immediately before the merger closes will remain
outstanding after the mergers close. Please read the sections entitled “JOINT PROPOSAL I — THE MERGERS -
Calculation of Consideration to be Paid to Global Bancorp Shareholders,” and “— Dissenters’ Rights of Global Bancorp’s
Shareholders” for additional information.

Global Bancorp and Bay Commercial Bank have structured the merger to qualify as a tax-free reorganization from
their perspectives. You are urged to read the section entitled “JOINT PROPOSAL I - THE MERGERS — Material United
States Federal Income Tax Consequences” for additional information.

The Closing

The Merger Agreement provides that the timing for the closing and the completion of the merger shall be
designated by Bay Commercial Bank, with the reasonable concurrence of Global Bancorp, as promptly as practicable
following the receipt of all regulatory approvals and expiration of all applicable waiting periods in connection therewith
and after the satisfaction of the other conditions precedent set forth in the Merger Agreement. At the closing the parties
will exchange various documents, including among other things officers’ certificates, as required by the Merger
Agreement. The downstream merger of Global Bancorp into Global Trust Bank shall occur first and shall be effective on
the date and at the time that the Downstream Merger Agreement is filed with the California Secretary of State. Then
immediately thereafter, Global Trust Bank will be merged into Bay Commercial Bank and that merger will be effective on
the date and at the time that a copy of the agreement of merger in the form attached to the Merger Agreement as
Exhibit 2.2 and as filed with California Secretary of State, is thereafter filed with the CDFI.

Based upon the timing for Bay Commercial Bank’s and Global Bancorp’s shareholders’ meetings and the present
and anticipated timing of the regulatory approvals, it is presently anticipated that the merger will be closed during the third
quarter of 2011. Neither Bay Commercial Bank nor Global Bancorp can assure you that the merger will close at that time.

Exchange Procedures

The parties will appoint an exchange agent to effect the exchange of shares of Bay Commercial Bank common
stock for shares of Global Bancorp common stock. A letter of transmittal will be sent to Global Bancorp shareholders
shortly after the merger is completed. If you do not exercise dissenters’ rights, you must use the letter of transmittal to
receive shares of Bay Commercial Bank common stock or cash in exchange for your shares of Global Bancorp common

stock.

In order to promptly receive shares of Bay Commercial Bank common stock, you must deliver to the exchange
agent:

e aproperly completed letter of transmittal form;
e your certificates representing former shares of Global Bancorp common stock; and,

e any other required documents described in the letter of transmittal.
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Do not return your certificates representing shares of Global Bancorp common stock with the enclosed proxy.
The certificates should only be forwarded to the exchange agent with the letter of transmittal.

Following the completion of the merger and upon surrender of all of the certificates representing former shares of
Global Bancorp common stock registered in your name, or a satisfactory indemnity if any of such certificates are lost,
stolen or destroyed, together with a properly completed letter of election and transmittal, the exchange agent will mail to
you the Bay Commercial Bank common stock or cash to which you are entitled, less the amount of any required
withholding taxes.

Representations and Warranties

The Merger Agreement contains various customary representations and warranties that Bay Commercial Bank and
Global Bancorp make for each other’s benefit. The representations and warranties relate to, among other things:

e  corporate organization and similar corporate matters;

e licenses and permits;

e subsidiaries;

e authorization and enforceability of the Merger Agreement and related matters;

e conflicts under charter documents, required consents or approvals, and violations of any agreements or law;
e  capital structure;

e timely filing, accuracy and completeness of documents filed with government agencies and bank regulatory
agencies;

e financial statements;

e absence of certain material adverse events, changes, effects or undisclosed liabilities;
e litigation;

e compliance with laws and regulations;
e tax returns and audits;

e agreements with banking authorities;
e insurance;

e brokers and finders;

e the Community Reinvestment Act;

e the Bank Secrecy Act;

e title to assets;

e ownership of real property;

e cmployees;

e retirement and other employee plans and matters relating to the Employee Retirement Income Security Act of 1974,
as amended;
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e loans and investments;

e  material contracts;

e environmental matters;

e  parachute payments;

e risk management instruments;

e Regulation C, Truth in Lending Law;

e fairness and validity of accounting records; and,

e accuracy of corporate records.

The foregoing is an outline of the representations and warranties made by Bay Commercial Bank and Global
Bancorp contained in the Merger Agreement attached as Appendix A and is qualified in its entirety by reference to the
Merger Agreement. You should carefully review the entire Merger Agreement, and in particular Articles 3 and 4,
containing the detailed representations and warranties of the parties.

Additional Agreements

As a condition to the merger, Bay Commercial Bank and Global Bancorp have agreed, among other things, that:

e  Each party will grant the other reasonable access to its employees and records and will provide each with meeting
materials, minutes of meetings and notices of meetings of its board of directors and loan committee;

e cach of them will promptly call its respective meeting of shareholders at the earliest practicable date after approval
of meeting materials by the California Department of Financial Institutions and will recommend approval of the
merger and Merger Agreement, subject to its fiduciary duties;

e cach of them will take all action necessary to complete the merger;

o they will cooperate and jointly prepare and file proxy materials and applications with the appropriate regulatory
authorities;

e cach of them will provide the other with any correspondence with governmental or regulatory authorities;

e cach of them will give notice to the other party of events that may have a material adverse effect on the merger;

e cach of them will pay its own costs and expenses incurred in connection with the merger;

e cach of them giving notice to the other party of acquisition transactions;

e cach of them maintaining assets and properties in good condition and repair;

e cach of them providing the other party copies of each credit authorization package for all loans secured by a first
trust deed on real property, or liquid collateral consisting of cash, TCD’s, stock, bonds or the cash value of life
insurance or extensions of credit secured by the foregoing, unsecured loans or unsecured extensions of credit, and

renewals of any classified or criticized loans, concurrently with submission to its loan committee;

e cach of them charging off loans deemed by each, its outside loan reviewer, the FDIC, the CDFI or its independent
auditors to be uncollectible in accordance with GAAP, regulatory accounting principles, and applicable law and
regulation which have been classified “loss”;
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e cach of them maintaining reserves in accordance with applicable accounting principles and past practices; including
maintaining a reserve for loan losses at an adequate level and charge off all loans deemed uncollectable, as well as
changes in asset classifications;

e cach of them providing each other with reports of loans classified by bank regulators, renegotiated loans, charged
off loans and of other nonperforming assets, participated loans purchased and sold, loans to insiders, and standby
letters of credit;

e cach of them providing their monthly board reports, copies of all material reports filed with or received from any
governmental entity, and monthly unaudited balance sheets, statements of income and changes in shareholders’
equity, and information on certain loans and leases;

e cach of them timely filing of governmental reports;

e cach of them performing all material contractual obligations;

e cach of them keeping in effect all material permits and licenses;

e cach of them maintaining insurance and bonding coverage;

e filing applications for the merger transactions;

e cach of them cooperating with others to satisfy the conditions of the Merger Agreement;

e cach of them will notify the other of (i) its violation of promises to carry on its business in the ordinary course until
the merger becomes effective, (ii) any event expected to have a material adverse effect on it, or (iii) any awareness
of an untrue statement in the proxy materials;

e cach of them will deliver to the other, updated disclosure schedules immediately after the merger becomes effective;

e  Global Trust Bank and/or Global Bancorp will modify certain financial policies and practices to conform to those of
Bay Commercial Bank; and,

e  Global Trust Bank and Global Bancorp will, if requested by Bay Commercial Bank, terminate any employee benefit
plan or arrangement.

The foregoing is an outline of the additional agreements made by Global Bancorp, Global Trust Bank and Bay
Commercial Bank contained in the Merger Agreement attached as Appendix A and is qualified in its entirety by
reference to the Merger Agreement. You should carefully review the entire Merger Agreement, and in particular
Article 5, containing the detailed additional agreements of the parties.

Conduct of Business Before the Merger

The Merger Agreement places restrictions on and requires commitments by Global Trust Bank, Global Bancorp
and Bay Commercial Bank regarding the conduct of their respective businesses between the date of the Merger Agreement
and the closing. Global Trust Bank and Global Bancorp have agreed that until the closing they will carry on their business
in the ordinary course in substantially the manner in which heretofore conducted and comply with other covenants, which
shall include, but not be limited to:

o filing applications for the merger transactions by June 15, 2011;

e terminate all Global Bancorp stock options and commitments to grant stock options and obtain upon such
termination a waiver and release of liability; and,

e use commercially reasonable efforts to extend the discovery period of the directors’ and officers’ liability insurance
currently in force for a period of up to 48 months with respect to all matters arising from facts or events which
occurred before the Effective Time for which the Global Bancorp or Global Trust Bank would have had an
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obligation to indemnify their directors and officers (a “tail policy”); provided, however, that the total cost of the
premium for such “tail” policy shall not exceed $80,000, and if Global Bancorp and Global Trust Bank are unable to
maintain or obtain a “tail” policy for $80,000 or less, Global Trust Bancorp shall use commercially reasonable
efforts to obtain as much comparable insurance as is available for $80,000 with respect to acts or omissions
occurring prior to the effective time of the Merger by such directors and officers in their capacities as such.

Global Bancorp and Global Trust Bank have also agreed that until the closing they will not take certain action,
without Bay Commercial Bank’s prior written consent including:

e declare or pay any dividend or make any other distribution in respect of any of its capital stock; split, combine or
reclassify any of its capital stock or issue or authorize the issuance of any other securities in respect of, in lieu of or
in substitution for shares of its capital stock; or repurchase or otherwise acquire any shares of its capital stock;

e take any actions which may make their representations and warranties become untrue;

e issue any shares of its capital stock or any securities convertible or exercisable into such capital stock except as
specifically provided in the Merger Agreement or grant stock options;

e amend its Articles of Incorporation or Bylaws;

e authorize or encourage another acquisition proposal to acquire them or provide any nonpublic information to any
person(s) concerning any such acquisition proposal unless the board of directors of Global Bancorp has determined
that the proposal is more favorable to Global Bancorp’s shareholders and that the action is necessary for Global

Bancorp to comply with its fiduciary duties to shareholders under applicable law;

e acquire all or a substantial portion of the assets of any business or person, other than in the ordinary course of
business;

e dispose of any of its assets, except in the ordinary course of business;

e incur any indebtedness, other than in the ordinary course of business;

¢ make or agree to make any loan with a principal balance or maximum principal balance in excess of $500,000 for an
unsecured or $1,250,000 for a secured loan, or except in the ordinary course of business pursuant to Global Trust
Bank loan policy make or enter into any commitment to make any other loan or extension of credit or renew any
criticized or classified loan;

e exceptas specifically provided in the Merger Agreement and the schedules thereto, grant any general increase in the
rates of pay of employees or employee benefits; renew, amend or enter into a new employment agreement; or make
any bonus or extraordinary payments, except that bonuses may be paid and arrangements entered into with respect
to Global Bancorp or Global Trust Bank employees to encourage their cooperation and assistance in completing the

transactions contemplated by this Agreement that are agreed to by Bay Commercial Bank;

e make the credit underwriting policies less stringent than those in effect on December 31,2010 or reduce the amount
of the loan loss reserves;

e acquire any investment security except for federal funds with maturities of one year or less;
e compromise or settle certain tax claims;
e change its fiscal year or methods of accounting in effect at December 31, 2010;

e take any action which would disqualify the mergers as “reorganizations” for tax purposes or make any new, or
changes to current, tax elections;

e take commercial property into OREO without an environmental report showing a lack of adverse conditions;
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make any capital expenditures, except those in the ordinary course of business which exceed $10,000 individually or
$25,000 in the aggregate; and,

materially change its pricing practices on loans or deposit products.

In addition, Bay Commercial Bank has agreed that until the closing it will carry on its business in the ordinary
course in substantially the manner in which heretofore conducted, and to take the following actions until such time or
thereafter, as applicable:

For a period of four years maintain and preserve the rights to indemnification of officers and directors provided in
the charter documents of Global Bancorp and Global Trust Bank with respect to liabilities arising out of
circumstances occurring or existing prior to the effective date of the merger;

reserve and make available for issuance such number of shares of Bay Commercial Bank’s common stock as
necessary to issue to Global Bancorp shareholders in connection with the merger, and have those shares properly
qualified or registered, if necessary;

grant and enter into stock option agreements for such grant of non-qualified stock options for a five year term to
certain of the holders of Global Bancorp’s non-qualified stock options with a date as of the effective time of the
merger (see section entitled “Financial Interests in the Merger of Directors and Officers of Global Bancorp and
Global Trust Bank” herein for the names of such holders and other information concerning such options); and,

as of the effective date of the merger to amend or enter into, as appropriate, stock option agreements with directors
of Bay Commercial Bank who currently hold non-qualified stock options in order to extend the expiration of such
non-qualified stock options to the fifth anniversary of the effective date of the merger (see section entitled
“Financial Interests in the Merger of Directors and Officers of Global Bancorp and Global Trust Bank™ herein for
the names of such holders and other information concerning such options).

Bay Commercial Bank has also agreed that until the closing it will not, without Global Bancorp’s prior written

consent:

Declare or pay any dividend or make any other distribution in respect of any of its capital stock; split, combine or
reclassify any of its capital stock or issue or authorize the issuance of any other securities in respect of;, in lieu of or
in substitution for shares of its capital stock; or repurchase or otherwise acquire any shares of its capital stock;

take any action which could make any of its representations and warranties become untrue in a material respect;

without the prior written consent of Global Bancorp, authorize or knowingly permit any of its representatives,
directly or indirectly, to enter into any agreement for the acquisition of any other financial entity by Bay
Commercial Bank or acquire or agree to acquire by merging, consolidating with, or by purchasing all or a
substantial portion of the assets of, or in any other manner, any business or any person or otherwise acquire or agree
to acquire any assets which are material to Bay Commercial Bank, other than in the ordinary course of business
consistent with prior practice;

enter into any agreement or arrangement requiring the payment of an amount in excess of $200,000 (or in the
aggregate $500,000), except: (i) Bay Commercial Bank may enter into any such agreement without the Global
Bancorp’s consent if, prior to entering into such agreement, Bay Commercial Bank consults with Global Bancorp;
or (ii) for agreements or arrangements in the ordinary course of business consistent with prior practice and after
notice to and consultation with Bay Commercial Bank;

issue any shares of its capital stock or any securities convertible or exercisable into such capital stock except as
specifically provided in the Merger Agreement; and,

take any action which would disqualify the merger as a “reorganization” for tax purposes.

The foregoing is a summary of the material negative and affirmative covenants of the Merger Agreement and is
qualified in its entirety by reference to the Merger Agreement. You are encouraged to carefully read the terms of the
Merger Agreement attached as Appendix A, including the specific covenants contained in Article 6.
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Conditions to the Parties’ Obligations

The obligations of Global Bancorp, Global Trust Bank and Bay Commercial Bank to complete the merger are
subject to certain mutual conditions, including, but not limited to the following:

e the mergers and the merger agreements being validly approved by the holders of Global Bancorp’s shareholders and
Bay Commercial Bank’s shareholders;

o the receipt of all regulatory approvals;
o the expiration of all applicable waiting periods in connection with the regulatory approvals;

e the qualification or registration of the sale of Bay Commercial Bank’s stock resulting from the merger with the
appropriate state securities authorities;

e the agreed upon price per share for shares of Global Bancorp common stock which are “dissenting shares” within
the meaning of California Corporations Code section 1300(b) shall not exceed the greater of (i) $6.00 or (ii) an
amount which, when combined with other cash amounts payable in connection with the merger, would result in the
merger being disqualified from a tax free reorganization pursuant to section 368(a)(1)(A) of the Internal Revenue
Code, provided that in no event shall any such combined amount exceed approximately $3.067 million; and

e the receipt of all consents of third parties required to permit the merger.

Bay Commercial Bank’s obligation to complete the merger is also subject to the fulfillment or waiver by it of
certain conditions, including but not limited to the following:

e Global Trust Bank’s and Global Bancorp’s representations and warranties being and remaining true in all material
respects;

e Global Trust Bank and Global Bancorp performing, in all material respects, all of their required obligations
contained in the Merger Agreement before closing;

o receipt of updated disclosure schedules from Global Trust Bank and Global Bancorp;

e receipt of a director-sharcholder agreement executed by each of Global Trust Bank’s and Global Bancorp’s director-
shareholders; and,

e receipt of a fairness opinion that the terms of the merger are fair to the Global Bancorp shareholders from a financial
point of view.

Global Trust Bank’s and Global Bancorp’s obligations to complete the merger are also subject to the fulfillment or
waiver by them of certain conditions, including but not limited to the following:

e Bay Commercial Bank’s representations and warranties being and remaining true in all material respects;

e Bay Commercial Bank performing, in all material respects, all of its required obligations contained in the Merger
Agreement before closing;

e receipt of updated disclosure schedules from Bay Commercial Bank;
e receipt of a director-sharcholder agreement executed by each of Bay Commercial Bank’s director-shareholders; and,

e receipt of a fairness opinion that the terms of the merger are fair to the Bay Commercial Bank shareholders from a
financial point of view.
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The foregoing is a summary of the material conditions of the Merger Agreement and is qualified in its entirety
by reference to the Merger Agreement. You are encouraged to read the terms of the Merger Agreement attached as
Appendix A, including the specific provisions contained in Article 7 of the Merger Agreement.

Termination

Global Bancorp, Global Trust Bank and Bay Commercial Bank can mutually agree to terminate the Merger
Agreement and abandon the merger at any time.

Under certain circumstances, either Global Bancorp or Bay Commercial Bank can terminate the Merger
Agreement:

o if the conditions to the merger have not been met by October 31, 2011;
e if 20 business days have passed after any governmental entity denies any required approval for the merger;
o if'the closing conditions have not been met by the other party by October 31, 2011;

o ifthe other party materially breaches any representation, warranty, covenant or agreement contained in the Merger
Agreement that is not cured by the later of 30 days from the breach or October 31,2011, which would be reasonably
likely to have, a material adverse effect upon the consummation of the merger; or

e if an acquisition event involving Global Bancorp or Bay Commercial Bank has occurred.

If Global Bancorp or Global Trust Bank terminates because of the failure by Bay Commercial Bank’s shareholders
to approve the mergers following a withdrawal of, or similar change in, the recommendation of approval by Bay
Commercial Bank’s board of directors; the failure of any conditions of closing by Bay Commercial Bank; a breach and
lack of cure of Bay Commercial Bank’s representations or warranties; or an acquisition event involving Bay Commercial
Bank, then Bay Commercial Bank must pay a total of $400,000 to Global Trust Bank and/or Global Bancorp.

If Bay Commercial Bank terminates because of the failure by Global Bancorp’s shareholders to approve the
mergers following a withdrawal of, or similar change in, the recommendation of approval by Global Bancorp’s board of
directors; conditions to closing were not met by Global Bancorp or Global Trust Bank; representations and warranties by
Global Bancorp or Global Trust Bank were breached and not cured; or an acquisition event occurred involving Global
Bancorp, then Global Bancorp and Global Trust Bank must pay to Bay Commercial Bank the combined sum of $400,000.

The foregoing is a summary of the material termination provisions of the Merger Agreement. You are
encouraged to read the terms of the Merger Agreement attached as Appendix A, including the specific provisions
contained in Article 8 of the Merger Agreement.

Employee Benefits

After completion of the merger, all employees of Global Trust Bank at the date of the completion of the merger
that have been offered continued employment, shall be entitled to participate in all of Bay Commercial Bank’s employee
benefit arrangements on the same basis as other similarly situated employees of Bay Commercial Bank. Each of these
employees will be credited for eligibility, participation and vesting purposes with such employee’s respective years of past
service with Global Trust Bank as though they had been employees of Bay Commercial Bank, except with respect to Bay
Commercial Bank’s Stock Option Plan, any additional equity compensation plan Bay Commercial Bank may adopt and
any 401(k) plan.

All outstanding stock options of Global Bancorp will be automatically cancelled at the effective time of the
merger if they are not exercised prior to the effective time of the merger. The non-qualified stock options granted to
founding officers R. Dale McKinney (20,000 shares) and Robert Navarrete (20,000 shares) are discussed in the section
entitled “SUMMARY - Financial Interests in the Merger of Directors and Officers of Global Bancorp and Global Trust
Bank.”
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Director-Shareholder Agreements

Each of the parties has entered into director-shareholder agreements with each of its directors who hold shares of
its stock entitled to vote on the merger and recommend that their shareholders vote in favor of the merger, as applicable.
These director-shareholder agreements require each of the directors to vote in favor of the merger. However, these
agreements also provide that each director shall not be obligated to recommend to their company’s shareholders to vote in
favor of the merger if the director is advised in writing by his or her outside legal counsel that, in the exercise of his or her
fiduciary duties, a director should not take such action. The director-shareholder agreements also provide that each
director will not take any action that will alter the right to vote his or her shares, including the disposition, encumbrance or
assignment of the underlying shares or the exercise of stock options.

UNAUDITED PRO FORMA COMBINED CONDENSED FINANCIAL STATEMENTS

As part of the merger, Global Bancorp shareholders will have the option to receive (i) $7.25 in cash (ii) 0.75678
of a share of Bay Commercial Bank common stock or (iii) a combination of both for each share of Global Bancorp
common stock, provided that at least approximately 80% of the merger consideration is paid in common stock. The
completion of the merger is subject to customary conditions, including the approval of shareholders and bank regulatory
authorities.

An unaudited summary of Bay Commercial Bank’s estimated purchase price consideration, assuming an estimated
fair value of $9.58 per share for Bay Commercial Bank stock, which is the determined fair market value, and preliminary
purchase price allocations for the merger follows. The purchase price allocation is based on estimates and is subject to
change as more information becomes available and after final analysis of the fair value of both tangible and intangible
assets acquired and liabilities assumed is completed. Accordingly, the final fair value adjustments may be materially
different from those presented in this report.

Scenario with all Global Bancorp shareholders electing to take stock only (Dollars in
thousands)
Total consideration and acquisitions costs (assuming 0% of Global Bancorp shareholder receive
cash):
Common stock consideration 2,115,001 x 0.75678 of Bay Commercial Bank shares x 100%
valued at $9.58 PEI SHATE) .......cvcviuieerieiieiceiie ettt ettt ees et s et b st et anseeas $15,334
Cash consideration, 0% of 2,115,001 Global Trust Bank shares at $7.25 per share.................. 0
Total purchase price CONSIACTAION .........c.eeieierieriiie ettt sttt e e e ens $15,334
Scenario with all Global Bancorp shareholders electing to take cash (Dollars in
thousands)
Total consideration and acquisitions costs (assuming 20% of Global Bancorp shareholders receive
cash):
Common stock consideration 2,115,001 x 80% x 0.75678 Bay commercial Bank shares valued
AL $9.58 PEI SNATE) ...vovvieieieceeetiteeeetee ettt ettt ettt ettt ettt ettt et te et ne et sens $12,267
Cash consideration 2,115,001 shares x 20% at $7.25 per share..........c.cccoeceeveieieieievienieenens $3,067
Total purchase price CONSIACIAtION. .. .....cverevereieriiertieie et eieeiesteeteeteeaesaesreesseesseesesnsesnnens $15,334
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SCHEDULE OF NET ASSET VALUE

(Dollars in
thousands)
Assets acquired or to be acquired:
Cash anNd INVESTMENTS ........oueiieee oot e e e e e e e e e e e $27,260
| oY s S 4 1<) SRR 44,749
INEANGIDIE ASSELS ...ttt ettt ettt ettt sttt b e st a et e e be st e be et ebe et et e tenteeeeeaea 219
(011153 G T £~ SRR 2,840
Total @SSELS ACUITEA .....veuveeieriieeietitetetiet ettt ettt ettt ettt e e e be b seebesbeseeseseseesenseneesenes $75,068
Liabilities assumed or to be assumed:
DIEPOSIES .evvieivetieietetiete sttt et ettt etese et et se st esese s ebese s e s ese st e b ese s e s ete st e b ese s b esessebesene b eteneesereeea $57,110
Borrowings and other HabilitieS ..........ccveiieiieriieiteei ettt e sreesaeesseenne e 223
Total HabilitieS ASSUIMNEM. .......oovvivieeieee ettt ettt ettt e e eaeeeae st e st e saeesaeeeaeeneens $57,333
NEt ASSELS ACGUITEX .....vieeeeeieeeeete ettt ettt ettt ettt et te et ete et et eseete et eae et eseeaeete s eseetessereesens $17,735

UNAUDITED PRO FORMA COMBINED CONDENSED FINANCIAL INFORMATION

The following unaudited pro forma combined condensed financial information presents the impact of the proposed
merger on Bay Commercial Bank’s historical financial condition and results of operations under the acquisition method of
accounting.

The pro forma information is based on the following assumptions, which have been used to calculate the exchange
ratio: (i) that no shareholder of Global Bancorp perfects dissenters’ rights, and (ii) that 80% of the total merger
consideration will be paid in the form of Bay Commercial Bank common stock with a value of $9.58 per share and the
remaining 20% will be paid in cash.

The unaudited pro forma combined condensed balance sheet as of March 31, 2011 has been prepared under the
assumption that the merger was completed on that date. The unaudited pro forma combined condensed statement of
earnings for the year ended March 31, 2011 has been prepared under the assumption that the merger was completed on
January 1, 2011.

The unaudited pro forma combined condensed financial information is presented for illustrative purposes only,
and does not indicate either the operating results or financial condition that would have occurred had the acquisition been
consummated on the dates indicated, or future results of operations or financial condition. The unaudited pro forma
combined condensed financial information is based upon assumptions and adjustments that Bay Commercial Bank believes
are reasonable. The unaudited pro forma combined condensed financial information and the accompanying notes should
be read in conjunction with the entities’ historical financial statements.

As explained further in the accompanying notes to the unaudited pro forma combined condensed financial
information, the allocation of the purchase price with respect to the acquisition is based on preliminary estimates and is
subject to change as more information becomes available and after final analysis of the fair value of both tangible and
intangible assets acquired and liabilities assumed is completed. Accordingly, the final fair value adjustments may be
materially different from those presented in this document.
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UNAUDITED PRO FORMA COMBINED CONDENSED BALANCE SHEET
AS OF MARCH 31, 2011

Bay
Commercial  Global Trust Global
Bank Bank Bancorp Merger Pro Forma
(Dollars in thousands) (Book Value) (Book Value) (Book Value) Adjustments Company
ASSETS
Cash & Due From Banks $ 2,175 $ 3,327 $ $ (4367 $ 1,135
Investment Securities 148 148
Federal Funds Sold 20,263 9,350 29,613
Other Investments 590 14,653 (70)® 15,173
Total Investments 21,001 24,003 (70) 44,934
Total Loans 137,360 45,694 (945)© 182,109
Deferred fees, net (289) (289)
Loan Loss Allowance (2,000) (945) 945 (2,000)
Loans-Net 135,071 44,749 179,820
FF&E 448 412 (150)@ 710
Other Real Estate Owned 1,590 1,590
Deposit Intangible 94 219© 313
Deferred Tax Asset 1,120 2,085 3,204
All Other Assets 1,390 494 1,884
TOTAL ASSETS $162,889 $72,985 $ (2,284) $233,590
LIABILITIES
Demand Deposits 18,757 5,742 (124) 24,375
NOW 3,647 2,425 6,072
MMDA & Savings 44,481 24,550 69,031
CD=<100,000 15,661 1,910 17,571
CD=>100,000 46,202 22,607 68,809
Total Deposits 128,748 57,234 (124) 185,858
Borrowings 415 415
All Other Liabilities 334 223 557
STOCKHOLDERS’ EQUITY
Stock 32,328 21,000 150 (12,187)® 41,291
Additional Paid in Capital 265 604 (604)™ 265
Unrealized Gain/Loss 2 _ 2
Retained Earnings (Loss) 903 (5,558) (23) 5,581 903
Earnings (Loss) (106) (518) (3) 4,9269 4,299
Total Stockholders’ Equity 33,392 15,528 124 (2,284) 46,760
TOTAL LIABILITIES &
STOCKHOLDERS’ EQUITY $162,889 $72,985 $--- $ (2,284) $233,590
Total Shares Outstanding 3,549,794 2,100,001 2,115,001 1,280,480 4,830,274

The following footnotes provide additional explanation of the Merger Adjustments in the foregoing pro forma. As used in these
footnotes, the term “BCB” refers to Bay Commercial Bank, and “GTB?” refers to Global Trust Bank.

@ Cash and cash equivalents: $ 3,067  20% stock purchase ( 423,000 shares) at $7.25 per share
1,301 After tax (34.15% effective tax rate) deal cost ($2.0 million)
4,367

® Investments - discount: 70 Discount on investments in time deposits equal to 90-day penalty.
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© Loans portfolio adjustment: (945)  Assumes the allowance for loan losses is a reasonable estimation
of the credit quality discount.

@ Furniture, Fixtures and (150)  Discount adjustment for the termination of the 3rd floor lease;
equipment: write-off of 3rd floor tenant improvements, and write-off other
equipment and software related to the discontinued Fiserv system.

©) Core deposit intangible 219 Core deposit premium equal to 1.5% of outstanding non-interest
bearing deposits and 0.5% on interest bearing transaction
accounts.
® Deferred tax asset, net 2,452 Estimated total deferred tax asset, net
368 Less valuation reserve

2,084 Net, deferred tax asset

® Common Stock (21,150)  Elimination of GTB common stock
8,963 Issue new BCB common stock at market value
(12,187) 1,280,480 shares at BCB market value of $7.0.
™ Additional paid in capital and (604)  Eliminate GTB’s additional paid in capital

retained loss
5,581 Eliminate GTB’s retained loss

® Earnings 521 Eliminate GTB’s current period loss
4,405 0 Bargain purchase gain, net of expenses
4,926

O Bargain purchase gain: § 72985 Assets acquired

(70)  MTM - investments
(150)  Write-off FF&E

219 Core deposit premium
2,084 Deferred tax asset, net
Net assets acquired 75,069
Net liabilities assumed 57,333
Net value of assets acquired 17,736
Converted BCB
Price paid: GTB shares Shares Market Price
Stock (BCB market price of $7.00) 8,963 1,692,001 1,280,480 $ 7.00
Cash 3,067
Total price paid 12,030
Value of assets in excess of price 5,705
After tax deal costs 1,301
Gain net of expenses $ 4,405
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UNAUDITED PRO FORMA COMBINED CONDENSED STATEMENT OF EARNINGS

FOR THE PERIOD JANUARY 1, 2011 THROUGH MARCH 31, 2011

Bay
Commercial Global Global Merger Pro Forma
(Dollars in thousands) Bank Trust Bank Bancorp  Adjustment Company
INTEREST INCOME
Interest & Fees on Loans $2,176 $ 604 $2,780
Interest on Securities 2 - 2
Interest on Fed. Funds 17 9 26
Interest on Others - 81 81
Total Interest Income $2,195 $ 694 - - $2,889
INTEREST EXPENSE
Interest Paid-NOW 5 5 10
Interest Paid-MMDA & Savings 119 62 181
Interest Paid-TCD =>100,000 185 80 265
Interest Paid-TCD <100,000 49 8 57
Amortization of Deposit Intangible 20 18% 38
Other Borrowings 7 - 7
Total Interest Expense 385 155 18 558
NET INTEREST INCOME $1,810 $539 $(18) $2,331
PROVISION FOR LOAN LOSS 933 151 - 1,084
NET INTEREST INCOME AFTER 906 388 (18) 1,247
PROVISION FOR LOAN LOSS
NON-INTEREST INCOME
Service Charges on Deposit Accounts 75 3 78
Other Non-Interest Income 81 (12) 13D 82
TOTAL NON-INTEREST INCOME 156 ©) 13 160
NON-INTEREST EXPENSE
Salaries & Employee Benefits 774 505 (250)m 1,029
Occupancy 154 130 (23)™ 261
Other non-interest Expense 282 262 3 (150)© 396
Total Non-Interest Expense $1,210 $ 897 $3 $(423) $1,687
INCOME (LOSS) BEFORE
INCOME TAXES (177) (518) 3) 418 (280)
PROVISION (BENEFIT) FOR
INCOME TAXES (71) (45)P (116)
NET OF INCOME (LOSS) $ (106) $(518) $(3) $ 463 $ (164)
NET INCOME (LOSS) PER SHARE $ (0.03) $ (0.03)

- BASIC

® Core deposit premium amortization straight-line over three years.

(O Adjust loan servicing income.

(m) Staff reductions; 3 executives; 3 back office support.
(M Elimination of 3rd floor rent and leasehold costs.

(0 Reduction in data processing costs, FDIC premiums, professional fees, marketing costs and other miscellaneous expenses.
P Tax impact of cost reductions at 41.5%.
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INFORMATION ABOUT BAY COMMERCIAL BANK
Business

Bay Commercial Bank was incorporated under the laws of the State of California on March 24, 2004 and was
licensed by the CDFI and commenced operations as a California state-chartered bank on July 20, 2004. The Bank is
engaged in substantially all of the business operations customarily conducted by independent community banks in
California.

Bay Commercial Bank engages in commercial banking activities with an emphasis on developing a business and
professional clientele within its market areas consisting of the greater San Francisco Bay Area with emphasis on the
communities surrounding its branch offices in the counties of Contra Costa and Alameda. Bay Commercial Bank focuses
on personalized service combined with a full range of traditional core commercial banking products and services for small-
to medium-sized businesses and individuals residing in or doing business in the bank’s market area. Bay Commercial
Bank offers a wide range of commercial banking services, the structure and charges of which are designed to attract the
targeted individual and business clientele in its service area.

Bay Commercial Bank offers a wide range of deposit accounts including personal and business checking accounts,
money market accounts, and time certificates of deposit. It also offers a full complement of lending products including
business-commercial lines of credit, term loans, equipment financing, accounts receivable and inventory financing and
other asset-based lending, letters of credit and working capital loans. Bay Commercial Bank also offers an array of real
estate loans, including permanent financing and construction loans, loans with fixed and variable rates, and loans secured
by a wide variety of properties, including office, multi-family income properties, commercial, land, retail, industrial, hotel,
restaurant, mixed use, office condominiums and single family residences. In addition, Bay Commercial Bank offers
consumer loans, including auto loans and home equity lines of credit. Customers of Bay Commercial Bank may also avail
themselves of the bank’s on-line banking services and merchants may also use the bank’s “scan-a-check” services to make
deposits into their accounts from remote locations.

The Bank currently employs 31 full-time employees.
Competition

The banking business in California generally, and in the service area where Bay Commercial Bank is located, is
highly competitive with respect to both loans and deposits and is dominated by a relatively small number of major banks
which have many offices operating over wide geographic areas. In the bank’s primary service area major banks dominate
the commercial banking industry. Bay Commercial Bank competes for deposits and loans with other commercial banks,
including many of which are much larger than it. Among the advantages which these institutions have over Bay
Commercial Bank are their ability to finance extensive advertising campaigns and to allocate their investment assets to
regions of highest yield and demand. Many of the major commercial banks operating in the bank’s service area offer
certain services which are not offered directly by the bank and, by virtue of their greater total capitalization, such banks
have substantially higher lending limits than the bank. In addition, in recent years the competition between banks, savings
and loan associations and credit unions for the deposit and loan business of individuals has increased. It cannot presently
be predicted what effect the increased competition will have on Bay Commercial Bank’s continued ability to attract the
banking business of the area’s businesses, residents, business persons and professionals.

In order to compete with the other financial institutions in its principal marketing area, Bay Commercial Bank
uses, to the fullest extent possible, the familiarity of its directors and officers with the bank’s primary service area and its
residents and businesses and the flexibility which its independent status permits. This includes an emphasis on specialized
services, local promotional activity, and personal contacts by the bank’s officers, directors, and other employees. Bay
Commercial Bank’s promotional activities emphasize the advantages of dealing with a locally-owned and headquartered
institution more sensitive and responsive to the particular needs of its community. In the event customers require loans in
excess of the lending limits permitted to it, the bank attempts to accommodate such loan requirements on a participation
basis with its respective correspondent banks. Bay Commercial Bank further seeks to assist its customers in obtaining any
required banking or financial services not generally offered by it. In addition, Bay Commercial Bank also is a member of
an ATM network and offers, among other services, a night depository, remote deposit capture, courier services, and bank-
by-mail services.
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Properties

Bay Commercial Bank’s head office is located at 1280 Civic Drive, Suite 100, Walnut Creek, California 94596.
In addition, Bay Commercial Bank currently operates two additional branch offices, in Oakland and Castro Valley,
California. Each office is leased pursuant to an operating lease, the principal terms of which are outlined in the table
below.

Approx. Current
Date Usable Sq. Monthly Lease
Opened Address Footage Obligation Expiration
2004 1280 Civic Drive, Suite 100 4,782 $14,160/mo. July 2012
Walnut Creek, California 94596
2004 155 Grand Avenue, Suite 105 1,269 $3,356/mo. October 2012
Oakland, California 94612
2009 3895 E. Castro Valley Boulevard 3,520 $14,106/mo. May 2013

Castro Valley, California 94552

Management believes that Bay Commercial Bank’s present facilities are in good physical condition and are
adequately covered by insurance. Certain of the leases noted above contain options to extend the term of the lease. Bay
Commercial Bank is confident that, if necessary, it would be able to secure suitable alternative space on similar terms
without having a substantial effect on operations.

Securities Authorized for Issuance under Equity Compensation Plan

Bay Commercial Bank’s Stock Option Plan was approved by its shareholders. It has no equity compensation
plans not previously approved by shareholders. There are currently 341,852 shares of common stock issuable upon
exercise of outstanding options and options to purchase 13,127 shares of common stock are still available for future
issuances.

Directors and Executive Officers

The following table sets forth certain information regarding the current directors and executive officers of Bay
Commercial Bank as of December 31, 2010.

Aqge (as of Year First
December 31, Elected or  Principal Occupation During
Name Title/Position 2010) Appointed Last Five Years

George J. Guarini President, CEO and 57 2004 Bank Officer
Director

A. Dean Abercrombie Executive Vice 59 2008 Bank Officer
President and Chief
Credit Officer

Keary L. Colwell Executive Vice 51 2004 Bank Officer
President and Chief
Financial Officer

Janet L. King Executive Vice 48 2004 Bank Officer
President and Chief
Operating Officer

Michael J. O’Neill Executive Vice 66 2011 Bank Officer
President and Chief
Banking Officer
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Aqge (as of Year First
December 31, Elected or Principal Occupation During

Name Title/Position 2010) Appointed Last Five Years
James L. Apple Director 64 2004 Investor/Owner Buckhorn
Restaurants
James S. Camp Director 59 2004 President, SA Camp Co.
Robert G. Laverne, M.D. Director 62 2004 Doctor
Lloyd W. Kendall, Jr. Director 64 2004 Retired Attorney
Donald S. Morrow Director 60 2007 President, Windriver
Enterprise
David M. Spatz Director 63 2004 President, Anyi Lu Real Estate
Investor

None of the directors or officers was selected pursuant to any arrangement or understanding other than with the
directors and officers of the bank acting within their capacities as such. There are no family relationships between any of
the directors and executive officers of the bank. No director or officer of Bay Commercial Bank serves as a director of
any company which has a class of securities registered under, or which is subject to the periodic reporting requirements of,
the Securities Exchange Act of 1934, or of any company registered as an investment company under the Investment
Company Act of 1940.

Compensation of Directors

Bay Commercial Bank’s directors are compensated with a retainer in the amount of $500 per month for attendance
at each board meeting and are not separately compensated for committee meetings. See page 88, below, for more detailed
information.

Securities Ownership of Officers, Directors, and Principal Shareholders

Bay Commercial Bank is aware of five beneficial owners holding five percent (5%) or more of its common stock
as of December 31, 2010 as follows:

Number of Stock
Name of Shares of Percentage Options

Beneficial Owner Common Stock Owned Granted Warrants
Black River Ventures 297,385 8.4% - -
Starboard Fund for New Bancs 317,167 8.9% - 29,167
Commerce Street Capital 325,340 9.2% - 32,534
Ithan Creek Master Investments 322,382 9.1% - 32,240
JAM Recovery Fund 325,340 9.2% - 32,534

Total 1,587,614 44.7% - 126,475

The following table shows the beneficial ownership of directors, executive officers and directors and executive
officers as a group as of December 31, 2010:
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Number of Stock

Name of Shares of Percentage Options
Beneficial Owner Common Stock Owned Granted Warrants
James L. Apple 160,365 4.5% 14,692 -
Chairman
George J. Guarini 22,132 0.6% 107,092 -

Director, President, and
Chief Executive Officer

James S. Camp 104,077 2.9% 14,692 -
Director

Lloyd W. Kendall, Jr. 52,222 1.5% 24,692 -
Director

Robert G. Laverne, M.D. 65,000 1.8% 14,692 -
Director

Donald S. Morrow 11,300 0.3% 10,000 -
Director

David M. Spatz 40,300 1.1% 14,692 -
Director

A. Dean Abercrombie 15,840 0.4% 10,000 -

Chief Credit Officer and
Executive Vice President

Keary L. Colwell 2,000 0.1% 25,400 -
Chief Financial Officer, Secretary,
and Executive Vice President

Janet L. King 1,000 0.0% 25,400 -
Chief Operating Officer and
Executive Vice President

Directors and Executive Officers
as a Group (ten persons) 474,236 13.4% 261,352 -

U In addition to the options to acquire 14,692 shares granted to Mr. Kendall for his services as a director, he was granted an
option to acquire 10,000 shares of common stock for legal and consulting services related to the Bank’s Bankers Exchange
Services Division.
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BAY COMMERCIAL BANK: MANAGEMENT’S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion, which analyzes the major elements of Bay Commercial Bank’s financial condition and
results of operations, should be read in conjunction with the accompanying audited financial statements and notes thereto.

Three Months Ended March 31, 2011

Bay Commercial Bank ended March 31, 2011 with total assets of $162.9 million, a decrease of $11.1 million or
6.4% from $174.0 million as of December 31, 2010. The decline in total assets was primarily funded by a $13.2 million
decrease in cash and cash equivalents due to a decline in total deposits of $10.7 million.

Total loans increased to $137.5 million as of March 31, 2011, an increase of $1.2 million or 0.9% from
$136.2 million as of December 31, 2010. The following table provides the composition of the loan portfolio as of
March 31, 2011 and December 31, 2010, respectively.

Composition of Total Loans
(amounts in thousands)

% of % of
Type of Lean March 31, 2011 total December 31, 2010 total
Loans secured by real estate:
Construction & Development $ 13,127 9.6% $ 13,281 9.8%
Open-end 1-4 Residential 11,051 8.0 10,492 7.7
Conventional 5+ - - - -
Non-farm, non-residential prop 75,448 54.9 72,939 53.6
Commercial 37,522 27.3 39,252 28.8
Consumer and installment 212 _ 02 231 _ 02
Total loans $137,360 100.0% $136,195 100.0%

Non-performing loans totaled $1.1 million or 0.8% of total loans as of March 31, 2011, which represents two
commercial loans and two real estate loans. There were $1.9 million or 1.4% of total non-performing loans as of
December 31, 2010.

Investment securities totaled $148 thousand as of March 31, 2011, and $180 thousand as of December 31, 2010.

Total deposits as of March 31,2011 were $128.7 million, a decrease of $10.7 million or 7.7% from $139.5 million
as of December 31,2010. The decrease in deposits was primarily attributable to deposits related to IRS Code section 1031
Tax Deferred Exchange transactions and maturing time deposits. The following table provides the composition of deposits
as of March 31, 2011 and December 31, 2010, respectively.

Composition of Total Deposits
(amounts in thousands)

% of % of
Type of Deposit March 31, 2011 total December 31, 2010 total
Non-interest bearing $ 18,757 14.6% $ 17,153 12.3%
Interest checking & Savings 4,890 3.8 7,686 55
Money market 43,238 33.6 47,260 33.9
Time deposits 61,863 48.0 67.358 483
Total deposits $128,748 100.0% $139,457 100.0%

There are no brokered deposits outstanding as of March 31, 2011 and December 31, 2010.

Shareholders’ equity totaled $33.4 million as of March 31, 2011, a decrease of $102 thousand or 0.3% from
$33.5 million as of December 31, 2010. This decrease was primarily attributable to the net loss of $106 thousand.
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As ofboth March 31,2011 and December 31,2010, Bay Commercial Bank was considered well-capitalized under
the regulatory guidelines. In order for a bank to be considered well-capitalized, it must maintain a Total Capital to Risk-
Weighted Asset ratio of 10%, a Tier 1 Capital to Risk-Weighted Asset ratio of 6%, and a Tier 1 Capital to Average Asset
ratio (leverage ratio) of 5%. The following table summarizes the capital adequacy for March 31,2011 and December 31,
2010.

Capital and Ratios
(amounts in thousands)

Capital Ratio March 31, 2011 Ratio December 31, 2010 Ratio
Total capital (to risk-weighted assets) $35,079 24.6% $35,155 25.0%
Tier 1 capital (to risk-weighted assets) $33,296 23.4% $33,379 23.7%
Tier 1 capital (to average assets) $33,296 20.1% $33,379 20.2%

For the three months ended March 31, 2011, net loss was $106 thousand as compared to net income of
$288 thousand for the same period of the prior year.

Net interest income was $1.8 million for the three months ended March 31, 2011, compared to $1.6 million for the
same period of the prior year.

The provision for loan losses was $933 thousand for the three months ended March 31, 2011, an increase of
$888 thousand or 1,973.5% from $45 thousand in the same period of the prior year. The additional provision required in
the first quarter 2011 was primarily related to the charge-off of two related commercial loans. The allowance for credit
losses totaled $2.0 million or 1.46% of total loans as of March 31,2011. This compares to $2.4 million or 1.74% of total
loans as of December 31, 2010.

Non-interest income was $156 thousand for the three months ended March 31, 2011, as compared to $85 thousand
for the same period of the prior year.

Operating expenses totaled $1.2 million for the three months ended March 31, 2011, an increase of $106 thousand
or 2.7% from the same period of the prior year. The increase is primarily attributable to increased compensation and
related expenses. In addition, the Bank experienced a $20 thousand increase in default and OREO expenses in the three-
month period ended March 31,2011, as compared to the same period of the prior year. Average full-time equivalent staff
is at 30 in the three-month period ended March 31, 2011, compared to 26 full-time equivalent staff in the same period of
the prior year.

The benefit for income taxes was $71 thousand in the three months ended March 31,2011, reflecting an effective
tax rate of 40.0%. This compares to a provision of $205 thousand in the same period of the prior year.

Year Ended December 31, 2010

Bay Commercial Bank had total assets of $174.0 million as of December 31, 2010, an increase of $30.7 million or
21.4% from $143.3 million as of December 31, 2009.

Total loans increased to $136.2 million as of December 31, 2010, an increase of $4.4 million or 3.3% from
$131.8 million as of December 31, 2009. This increase was primarily attributable to the origination of commercial real
estate loans. The following table provides the composition of the loan portfolio as of December 31, 2010 and
December 31, 2009, respectively.
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Composition of Total Loans
(amounts in thousands)

% of % of
Type of Loans December 31, 2010 total December 31, 2009 total
Loans secured by real estate:
Construction & Development $ 13,281 9.8% $ 12,171 9.2%
Open-end 1-4 Residential 10,492 7.7 7,756 5.9
Conventional 5+ - - - -
Non-farm, non-residential prop 72,939 53.6 63,728 48.3
Commercial 39,252 28.8 48,158 36.5
Consumer and installment 231 _ 0.2 7 0.0
Total loans $136,195 100.0% $131,820 100.0%

There were $1.9 million or 1.4% of total loans non-performing as of December 31,2010. There were $2.2 million
or 1.8% of total loans non-performing assets as of December 31, 2009.

Investment securities totaled $180 million as of December 31, 2010, a decrease of $121 thousand or 40.2% from
$301 million as of December 31, 2009. The decrease was primarily attributable to principal repayments during the period.

Total deposits as of December 31, 2010 were $139.5 million, an increase of $12.9 million or 10.2% from
$126.6 million as of December 31, 2009. The increase in deposits was primarily attributable to growth in MMDA of
$17.1 million and Interest checking & Savings of $0.7 million partially offset by declines in DDA of $2.3 million and
Time deposits of $2.7 million. The following table provides the composition of deposits as of December 31, 2010 and
December 31, 2009, respectively.

Composition of Total Deposits
(amounts in thousands)

% of % of

Type of Deposits December 31, 2010 total December 31, 2009 total
Non-interest bearing $ 17,153 12.3% $ 19,426 15.4%

Interest checking & Savings 7,686 55 6,943 5.5

Money market 47,260 339 30,165 23.8

Time deposits 67.358 _48.3 70,016 553
Total deposits $139,457 100.0% $126,550 100.0%

Shareholders’ equity totaled $33.5 million as of December 31, 2010, an increase of $17.4 million or 109.3% from
$16.0 million as of December 31, 2009. This increase was primarily attributable to the issuance of 2 million shares of
common stock at $9.00 per share or a total of $18 million. As of both December 31, 2010 and 2009, Bay Commercial
Bank was considered well-capitalized under the regulatory framework for prompt corrective action. In order for a bank to
be considered well-capitalized, it must maintain a Total Capital to Risk-Weighted Asset ratio of 10%, a Tier 1 Capital to
Risk-Weighted Asset ratio of 6%, and a Tier 1 Capital to Average Asset ratio (leverage ratio) of 5%. The following table
summarizes the capital adequacy for December 31, 2010 and 2009.

Capital and Ratios
(amounts in thousands)

Capital Ratio December 31, 2010 Ratio December 31, 2009 Ratio
Total capital (to risk-weighted assets) $35,155 25.0% $17,485 12.6%
Tier 1 capital (to risk-weighted assets) $33,379 23.7% $15,835 11.4%
Tier 1 capital (to average assets) $33,379 20.2% $15,835 10.4%

For the year ended December 31,2010, net income was $621 thousand as compared to $359 thousand for the year
ended December 31, 2009.

Net interest income was $6.3 million for the year ended December 31, 2010, an increase of $1.6 million or 34.5%
from $4.7 million for the year ended December 31, 2009. This increase was primarily the result of growth in earning
assets and the reduction in deposit interest expense.
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The provision for loan losses was $1.4 million for the year ended December 31,2010, an increase of $1.0 million
or 232.8% from $430 thousand for the year ended December 31, 2009. The increase in the provision for loan losses
reflects growth within the loan portfolio, the level of non-performing assets and management’s assessment of potential
losses within the framework of current economic conditions. The allowance for credit losses totaled $2.4 million or 1.74%
of total loans as of December 31, 2010. This compares to $1.7 million or 1.25% of total loans as of December 31, 2009.

Non-interest income was $365 thousand for the year ended December 31, 2010, as compared to $299 thousand for
the year ended December 31, 2009. The increase resulted from fees related to Escrow Services and higher deposit-related
service charges.

Operating expenses totaled $4.3 million for the year ended December 31, 2010, an increase of $323 thousand or
8.2% from $4.0 million for the year ended December 31, 2009. The increase is primarily attributable to an increase in
compensation and related expenses, occupancy and other expenses related to the acquisition of the Castro Valley branch in
May 2009.

The provision for income taxes was $380 thousand for the year ended December 31, 2010 as compared to
$271 thousand for the year ended December 31, 2009 resulting from higher earnings in 2010 compared to 2009.

INFORMATION ABOUT GLOBAL TRUST BANCORP AND GLOBAL TRUST BANK
Business

Global Bancorp and Global Trust Bank were incorporated under the laws of the State of California on May 3,
2007 and July 28, 2008, respectively. Global Trust Bank was licensed by the CDFI and commenced operations as a
California state-chartered bank on December 3, 2008 Global Trust Bank is engaged in substantially all of the business
operations customarily conducted by independent commercial banks in California.

Global Trust Bank engages in commercial banking activities with an emphasis on developing a business and
professional clientele within the Bay Area. It focuses on personalized service combined with a full range of traditional
core commercial banking products and services for small to medium sized businesses and individuals residing in or doing
business in the immediately surrounding communities. Global Trust Bank offers a wide range of commercial banking
services, the structure and charges of which are designed to attract the targeted individual and business clientele in its
service area.

Global Trust Bank offers a wide range of deposit accounts which include personal and business checking
accounts, money market accounts, and time certificates of deposit. It also offers a full complement of lending products
including commercial lines of credit and term loans, SBA loans, credit lines to individuals, professional loans, equipment
loans, accounts receivable/inventory financing, and real estate and construction loans.

Global Trust Bank currently employs 15 full-time employees.
Competition

Global Trust Bank differentiates itself from competitors by providing financial products and personal service,
convenient, technology-based delivery systems, and providing services to a culturally diverse population. Global Trust
Bank is California’s only independently owned Indo-American bank and is headquartered in the city of Mountain View.

As of June 2010, there were approximately 50 banks and thrift institutions in the San Jose, Sunnyvale, Cruz, and
Santa Clara Metropolitan Statistical Area that Global Trust Bank considers its service area. The majority of deposits in
this service area are held by banks that are branches of major nationwide banks. The six largest banks by total deposits are
Wells Fargo, Bank of America, Silicon Valley Bank, Comerica, Citibank, and JPMorgan Chase which control over 72% of
deposits in this area. Global Trust Bank’s share of total deposits in the area as of June 30, 2010 was .07%.

This area is also known for its mixed ethnicity. Several key members of management and the board are of Indian

descent. Global Trust Bank offers local convenience and personalized services to the community residents and businesses.
The board has a deep commitment to this area and to the concept of a service oriented community bank.
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Properties

Global Bancorp and Global Trust Bank’s head office and sole branch are located at 700 E. El Camino Real
Suite 100, Mountain View, California. This office is leased pursuant to an operating lease, the principal terms of which
are outlined in the table below. The lease also contains two options to extend the term of the lease for an additional five
years per option.

Approx. Current
Date Usable Sq. Monthly Lease
Opened Address Footage Obligation Expiration
12/03/08 700 E. El Camino Real, Suite 110, Mountain View, California 2,885 $8,293 10/01/13

Management believes that Global Bancorp’s and Global Trust Bank’s present facilities are in good physical
condition and are adequately covered by insurance.

Directors of Global Bancorp

Year First
Name and Title Appointed Principal Occupation
Other than Director Age Director During the Past Five Years

Vinod K. Thukral 67 2008 Chairman of Global Bancorp and Global Trust Bank, former
Professor at Tulane University

Bhupen B. Amin 40 2008 General Counsel and Chief Operating Officer of Lotus Hotels,
Inc. in Walnut Creek, CA

Arthur C. Carmichael 70 2008 Managing director CBIZ Insurance Services, San Jose, CA

Harpreet Chaudhary, CPA 49 2008 Certified public accountant, and a Certified financial planner
and president of Area Financial Services, Inc. (accounting)

Kamleshwar Gunsagar 68 2008 Executive Vice President and Chief Strategy Officer of Sriya
Innovations (greentech space).

Mahendra P. Patel 62 2008 Real Estate Investor and hotelier

Pramod R. Patel 43 2008 President, Raps Hospitality Group (hotelier)

None of the directors was selected pursuant to any arrangement or understanding other than with the directors and
officers of Global Bancorp and Global Trust Bank acting within their capacities as such. There are no family relationships
between any of the directors and executive officers of Global Bancorp and Global Trust Bank. No director or officer of
Global Bancorp and Global Trust Bank serves as a director of any company which has a class of securities registered
under, or which is subject to the periodic reporting requirements of, the Securities Exchange Act of 1934, or of any
company registered as an investment company under the Investment Company Act of 1940.

Compensation of Directors

Directors receive no compensation for membership on the boards of directors of Global Bancorp or Global Trust
Bank.

Executive Officers

The following table sets forth certain information concerning executive officers of Global Bancorp and Global
Trust Bank.
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Position and Principal Occupation
Name Age For the Past Five Years

R. Dale McKinney 65 Senior Vice President & Chief Financial Officer, Global Bancorp and
Global Trust Bank.

Robert C. Navarrete 54 Senior Vice President & Chief Credit Officer, Global Trust Bank.

Since June 30, 2011, Global Trust Bank has been operating without a president and chief executive officer, but
with closer supervision by the board of directors of Global Trust Bank until the consummation of the merger. In the event
the merger is not consummated, Global Trust Bank will immediately begin the search for a new president and chief
executive officer.

None of the executive officers were selected pursuant to any arrangement or understanding other than with the
directors and executive officers of Global Bancorp and Global Trust Bank acting within their capacities as such. There are
no family relationships between any of the directors and executive officers of Global Bancorp and Global Trust Bank.
There are no material proceedings to which any executive officer of Global Trust Bank or any associate of any executive
officer of Global Bancorp and Global Trust Bank is a party or has an interest materially adverse to Global Bancorp and
Global Trust Bank.

Securities Ownership of Officers, Directors and Principal Shareholders

Management of Global Bancorp knows of no person who owns, beneficially or of record, either individually or
together with associates, five percent or more of the outstanding shares of Global Bancorp’s stock, except as set forth in
the table below. The following table sets forth, as of May 31, 2011, the number and percentage of shares of outstanding
common stock beneficially owned, directly or indirectly, by each of Global Bancorp’s and Global Trust Bank’s current
directors and executive officers and by the directors and executive officers as a group. The shares “beneficially owned”
are determined under Securities and Exchange Commission Rules, and do not necessarily indicate ownership for any other
purpose. In general, beneficial ownership includes shares over which the director or executive officer has sole or shared
voting or investment power and shares which such person has the right to acquire within 60 days of May 31, 2011. Unless
otherwise indicated, the persons listed below have sole voting and investment powers of the shares beneficially owned.
Management is not aware of any such person having the right to acquire additional shares within 60 days of May 31,2011,
nor of any arrangements which may, at a subsequent date, result in a change of control of Global Bancorp other than the
proposed merger.

Amount and Nature of Percent of
Name of Owner Beneficial Ownership® @ Class
Bhupen B. Amin 50,000 2.4%
Arthur C. Carmichael 10,000 *
Harpeet Chaudhary, CPA 10,000 *
Kamleshwar Gunsagar 10,000 *
Mahendra P. Patel 25,000 1.2
Pramrod R. Patel 50,000 24
Vinod K. Thukral 50,000 2.4
R. Dale McKinney 2,500 *
Robert C. Navarrete 2,500 *
Directors and Executive Officers as a Group (9 Persons)..........cc..c........ 210,000 9.9

* Less than 1%.

() The directors have options to acquire in the aggregate 122,500 shares of Global Bancorp common stock. The directors do not
intend to exercise such options prior to the effective time of the merger and if not exercised, such stock options will be
cancelled. The exercise prices of such options exceed the current fair market value for Global Bancorp common stock. Due to
the expectation that such options will not be exercised, the ownership amounts for each director in the above table exclude the
possible beneficial ownership of Global Bancorp common stock for each such director from the exercise of his stock options.
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@ Messrs. McKinney and Navarrete hold non-qualified stock options to acquire Global Bancorp common stock in the aggregate
amount of 40,000 shares (20,000 shares for each officer). As founding officers, Messrs. McKinney and Navarrete may reach an
agreement with Global Bancorp to cancel such options in consideration of a cash payment. If such officers and Global Bancorp
do not agree on the terms to cancel such options, then after the effective date of the merger Bay Commercial Bank will grant
Messrs. McKinney and Navarrete new non-qualified stock options to acquire Bay Commercial Bank common stock. Therefore,
the ownership amounts for these two officers do not include the possible beneficial ownership of Global Bancorp common
stock related to their stock options as founding officers. See the sections entitled “SUMMARY” and “JOINT PROPOSAL I—
THE MERGERS - Financial Interests in the Merger of Directors and Officers of Global Bancorp and Global Trust Bank™ for
the details of these option arrangements.

GLOBAL BANCORP AND GLOBAL TRUST BANK: MANAGEMENT’S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Three Months Ended March 31, 2011

Global Bancorp, including Global Trust Bank, ended March 31, 2011 with total assets of $73.0 million, an
increase of $7.4 million or 11.3% from $65.6 million as of December 31, 2010. The growth in total assets was primarily
funded by a $7.9 million increase in deposits.

Total loans increased to $45.7 million as of March 31, 2011, an increase of $8.3 million or 22.2% from
$37.4 million as of December 31, 2010. The increase was primarily in commercial loans. The following table provides
the composition of the loan portfolio as of March 31, 2011 and December 31, 2010, respectively.

Composition of Total Loans
(amounts in thousands)

Type of Loan March 31, 2011 % oftotal December 31,2010 % of'total
Loans secured by real estate:
Construction & Development $ 3,044 6.7% $ 2,476 6.6%
1-4 Residential 101 2 100 3
Conventional 5+ 1,789 39 1,794 4.8
Commercial Real Estate 21,076 46.1 16,394 43.8
Commercial 18,127 39.7 15,904 42.5
Consumer and installment 1,557 34 730 _ 20
Total loans $45,694 100.0% $37,398 100.0%

Global Trust Bank had no non-performing loans as of March 31, 2011 or December 31,2010. Global Trust Bank
also did not have any investment securities as of March 31, 2011 or December 31, 2010.

Total deposits as of March 31,2001 were $57.1 million, an increase of $7.9 million or 16.2% from $49.2 million
as of December 31, 2010. The increase in deposits was primarily attributable to growth in time certificates of deposit of
$4.8 million. The following table provides the composition of deposits as of March 31, 2011 and December 31, 2010,
respectively.

Composition of Total Deposit
(amounts in thousands)

Type of Deposit March 31, 2011 % of total December 31,2010 % of total
Non-interest bearing $ 5,618 9.8% $ 4,991 10.2%
Interest checking 2,425 43 2,771 5.6
Money market & Savings 24,550 429 21,718 441
Time deposits 24,517 429 19,760 _40.1
Total deposits $57,110 100.0% $49,240 100.0%

Global Trust Bank had no FHLB advances or brokered deposits as of March 31, 2011 or December 31, 2010.
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Shareholders’ equity totaled $15.7 million as of March 31, 2011, a decrease of $.4 million or (2.4%) from
$16.1 million as of December 31, 2010. This decrease was primarily attributable to net operating loss of $.4 million. As
of both March 31,2011 and December 31, 2010, Global Bancorp and Global Trust Bank were considered well-capitalized
under the regulatory guidelines. In order for a bank to be considered well-capitalized, it must maintain a Total Capital to
Risk-Weighted Asset ratio of 10%, a Tier 1 Capital to Risk-Weighted Asset ratio of 6%, and a Tier 1 Capital to Average
Asset ratio (leverage ratio) of 5%. The following table summarizes the capital adequacy for March 31, 2011 and
December 31, 2009.

Capital and Ratios
(amounts in thousands)

Capital Ratio March 31, 2011 Ratio = December 31, 2010 Ratio
Total capital (to risk-weighted assets) $16,283 32.5% $16,547 39.2%
Tier 1 capital (to risk-weighted assets) $15,653 31.2% $16,017 38.0%
Tier 1 capital (to average assets) $15,653 22.4% $16,017 25.2%

For the three months ended March 31, 2011, net operating loss was $518 thousand as compared to $501 thousand
for the same period of the prior year.

Net interest income was $539 thousand for the three months ended March 31, 2011, an increase of $183 thousand
or 51.4% from $356 thousand in the same period of the prior year.

The provision for loan losses was $151 thousand for the three months ended March 31, 2011, an increase of
$105 thousand or 228.3% from $46 thousand in the same period of the prior year. The increase in the provision for loan
losses reflects management’s assessment of potential losses within the framework of current economic conditions. The
allowance for credit losses totaled $945 thousand or 2.07% of total loans at as of March 31, 2011. This compares to
$794 thousand or 2.12% of total loans as of December 31, 2010.

Non-interest income was ($9) thousand for the three months ended March 31, 2011, as compared to $7 thousand
for the same period of the prior year.

Operating expenses totaled $900 thousand for the three months ended March 31, 2011, an increase of
$80 thousand or 9.8% from the same period of the prior year. The increase is primarily attributable to increased FDIC
insurance and loan administration expenses. Average full-time equivalent staff remained unchanged at 16 in the nine-
month period ended March 31, 2011 and in the same period of the prior year.

Due to carry-forward of the net operating loss in previous years, except for the minimum California franchise tax
of $2 thousand, there was no provision for income taxes allocated in the three months ended March 31, 2011. This
remained unchanged from the same period of the prior year.

Year Ended December 31, 2010

Global Bancorp, including Global Trust Bank, had total assets of $65.6 million as of December 31, 2010, an
increase of $14.0 million or 27.1% from $51.6 million as of December 31, 2009.

Total loans increased to $37.4 million as of December 31, 2010, an increase of $13.6 million or 57.1% from

$23.8 million as of December 31, 2009. The increase was primarily in commercial loans. The following table provides
the composition of the loan portfolio as of December 31, 2010 and December 31, 2009, respectively.
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Composition of Total Loans
(amounts in thousands)

Type of Loan December 31,2010 % oftotal December 31,2009 % of total

Loans secured by real estate:

Construction & Development $ 2,476 6.6% $ 0 .0%

1-4 Residential 100 3 0 .0

Conventional 5+ 1,794 4.8 0 .0
Commercial real estate 16,394 438 12,805 53.9
Consumer and installment 730 2.0 626 2.6
Commercial 15,904 425 10,323 435
Total loans $37,398 100.0% $23,754 100.0%

Global Trust Bank had no investment securities or non-performing assets as of December 31, 2010 or
December 31, 2009.

Total deposits as of December 31, 2010 were $49.2 million, an increase of $15.5 million or 45.8% from
$33.8 million as of December 31, 2009. The increase in deposits was primarily attributable to growth in CDs for
$2.7 million; in MMDA & savings for $8.2 million; in NOW for $2.4 million and in DDA for $2.2 million. The following
table provides the composition of deposits as of December 31, 2010 and December 31, 2009, respectively.

Composition of Total Deposits
(amounts in thousands)

Type of Deposit December 31,2010 % oftotal December 31,2009 % of total
Non-interest bearing $ 4,991 10.2% $ 2,751 8.1%
Interest checking 2,771 5.6 419 1.2
Money market & Savings 21,718 44.1 13,524 40.0
Time deposits 19,760 _40.1 17,078 _50.6
Total deposits $49,240 100.0% $33,772 100.0%

Global Trust Bank had no FHLB advances or brokered deposits as of December 31, 2010 and 2009.

Shareholders’ equity totaled $16.1 million as of December 31, 2010, a decrease of $1.5 million or 8.2% from
$17.6 million as of December 31, 2009. This decrease was primarily attributable to the net operating loss of
$1,570 thousand during 2010. As of both December 31, 2010 and 2009, Global Bancorp and Global Trust Bank were
considered well-capitalized under the regulatory framework for prompt corrective action. In order for a bank to be
considered well-capitalized, it must maintain a Total Capital to Risk-Weighted Asset ratio of 10%, a Tier 1 Capital to
Risk-Weighted Asset ratio of 6%, and a Tier 1 Capital to Average Asset ratio (leverage ratio) of 5%. The following table
summarizes the capital adequacy for December 31, 2010 and 2009.

Capital and Ratios
(amounts in thousands)

Capital Ratio December 31, 2010 Ratio December 31, 2009 Ratio
Total capital (to risk-weighted assets) $16,547 39% $17,779 54%
Tier 1 capital (to risk-weighted assets) $16,017 38% $17,457 53%
Tier 1 capital (to average assets) $16,017 25% $17,457 42%

For the year ended December 31, 2010, net operating loss was $1,568 thousand as compared to $2,377 thousand
for the year ended December 31, 2009. The variance was primarily due to more provision for loan and lease losses
allocated during 2010, and increased operating expenses due to asset growth.

Net interest income was $1.721 million for the year ended December 31, 2010, an increase of $1.054 million or

158.1% from $667 thousand for the year ended December 31, 2009. This increase was primarily the result of growth in
earning assets.
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The provision for loan losses was $299 thousand for the year ended December 31, 2010, a decrease of
$176 thousand or 37.1% from $475 thousand for the year ended December 31, 2009. The decrease in the provision for
loan losses reflects management’s assessment of potential losses within the framework of current economic conditions.
The allowance for credit losses totaled $794 thousand or 2.12% of total loans as of December 31, 2010. This compares to
$495 thousand or 2.08% of total loans as of December 31, 2009.

Non-interest income was $395 thousand for the year ended December 31, 2010, as compared to $525 thousand for
the year ended December 31, 2009. The decrease primarily resulted from less fees collected on sale of government
guaranteed loans.

Operating expenses totaled $3.4 million for the year ended December 31,2010, a slight increase of $291 thousand
or 9.4% from $3.1 million for the year ended December 31, 2009. Deviations in all major categories were within a small
range in between 2009 and 2010.

Due to carry-forward of the net operating loss in previous years, except for the minimum California franchise tax
of $2 thousand, there was no provision for income taxes allocated for the years ended December 31, 2010 and 2009.

COMPARISONS BETWEEN BAY COMMERCIAL BANK AND GLOBAL BANCORP
Comparison of Shareholder Rights

The following discusses some of the similarities and some of the differences in the rights of shareholders of
Global Bancorp and Bay Commercial Bank. This discussion is applicable to those shareholders of Global Bancorp who
will receive Bay Commercial Bank common stock in the merger and become shareholders of Bay Commercial Bank.

Comparison of Corporate Structure

Global Bancorp has authorized 20,000,000 shares of common stock, $.01 par value. Bay Commercial Bank has
authorized 100,000,000 shares of common stock, no par value and 10,000,000 shares of preferred stock. The shares of
common stock of both are fully paid and non-assessable. There are no preemptive or other subscription rights, and there
are no conversion rights or redemption or sinking fund provisions with regards to either’s common shares. Neither Bay
Commercial Bank nor Global Bancorp has any shares of preferred stock outstanding.

After completion of the mergers, Global Bancorp and Global Trust Bank will cease to exist and will be merged
with and into Bay Commercial Bank. Global Bancorp’s present shareholders who become shareholders of Bay
Commercial Bank will be entitled to vote on shareholder matters pertaining to Bay Commercial Bank, such as merger
proposals and amendments to the Articles of Incorporation.

Voting Rights

Bay Commercial Bank and Global Bancorp have similar voting rights. As a general rule shareholders of both are
entitled to one vote for each share of common stock held. The shareholders of both corporations may cumulate their notes
in the election of directors. Neither entity has any supermajority voting provisions.

Dividends

Both Bay Commercial Bank and Global Bancorp are California corporations. Under California law, Global
Bancorp would be prohibited from paying dividends unless: (1) its retained earnings immediately prior to the dividend
payment equals or exceeds the amount of the dividend; or (2) immediately after giving effect to the dividend (i) the sum of
its assets would be at least equal to 125% of its liabilities, or, if the average of its earnings before taxes on income and
before interest expense for the two preceding fiscal years was less than the average of its interest expense for the two
preceding fiscal years, the current assets of Global Bancorp would be at least equal to 125% of its current liabilities. The
primary source of funds with which dividends will be paid to shareholders will come from cash dividends received Global
Trust Bank.

Bay Commercial Bank, as a state-chartered bank, is subject to dividend restrictions set forth in California state
banking law, as administered by the CDFI. Under such restrictions, it may not pay cash dividends in an amount which

exceeds the lesser of the retained earnings of Bay Commercial Bank or its net income for the last three fiscal years (less
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the amount of distributions to shareholders during that period of time). If the above test is not met, cash dividends may
only be paid with the prior approval of the CDFI, in an amount not exceeding the greater of Bay Commercial Bank’s
retained earnings, net income for its last fiscal year or the amount of its net income for the current fiscal year. Such
restrictions do not apply to stock dividends, which generally require neither the satisfaction of any tests nor the approval
of the CDFI. Notwithstanding the foregoing, if the CDFI finds that the shareholders’ equity is not adequate or that the
declarations of a dividend would be unsafe or unsound, the CDFI may order the state bank not to pay any dividends.

Number of Directors

Global Bancorp’s bylaws provide for a range of 7 to 13 directors, with the exact number fixed by amendment to
the bylaws or by resolution adopted by its board of directors or shareholders. Global Bancorp has currently fixed the
number of its directors at seven. Bay Commercial Bank’s bylaws provide for a range of 7 to 13 directors, with the exact
number fixed by amendment to the bylaws or by resolution adopted by its board of directors or sharcholders. Bay
Commercial Bank has currently fixed the number of its directors at seven. Following the mergers, three new directors will
be added to Bay Commercial Bank’s board of directors from the board of directors of Global Bancorp. The board of
directors and Bay Commercial Bank have adopted a resolution to fix the number of directors at 10, effective as the
effective time of the merger.

Indemnification of Directors and Officers
The articles of incorporation and bylaws of both Global Bancorp/Global Trust Bank and Bay Commercial Bank

authorize indemnification of directors, officers and agents to the fullest extent permissible under California law, and
authorize the purchase of liability insurance. Both entities have directors’ and officers’ liability insurance.

SUPERVISION AND REGULATION

Introduction

Banking is a complex, highly regulated industry. The primary goals of the regulatory scheme are to maintain a
safe and sound banking system, protect depositors and the Federal Deposit Insurance Corporation’s insurance fund, and
facilitate the conduct of sound monetary policy. In furtherance of these goals, Congress and the states have created several
largely autonomous regulatory agencies and enacted numerous laws that govern banks, bank holding companies and the
financial services industry. Consequently, the growth and earnings performance of Global Bancorp, Global Trust Bank
and Bay Commercial Bank can be affected not only by management decisions and general economic conditions, but also
by the requirements of applicable state and federal statutes, regulations and the policies of various governmental
regulatory authorities, including:

e the Federal Reserve Board;

e the Federal Deposit Insurance Corporation; and,

e the California Department of Financial Institutions.

The system of supervision and regulation applicable to Global Bancorp, Global Trust Bank and Bay Commercial
Bank governs most aspects of their business, including:

e the scope of permissible business;

e investments;

e reserves that must be maintained against deposits;
e capital levels that must be maintained,;

e the nature and amount of collateral that may be taken to secure loans;

the establishment of new branches;

KYL_LB1411535v7 76



e mergers and consolidations with other financial institutions; and,
e the payment of dividends.

The following summarizes the material elements of the regulatory framework that apply to these companies. It
does not describe all of the statutes, regulations and regulatory policies that are applicable. Also, it does not restate all
of the requirements of the statutes, regulations and regulatory policies that are described. Consequently, the following
summary is qualified in its entirety by reference to the applicable statutes, regulations and regulatory policies discussed
in this joint proxy statement-offering circular. Any change in these applicable laws, regulations or regulatory policies
may have a material effect on the business of Global Bancorp, Global Trust Bank and Bay Commercial Bank.

Global Bancorp

Global Bancorp is a bank holding company within the meaning of the Bank Holding Company Act and is
registered as such with, and subject to the supervision of, the Federal Reserve Board. It is required to file with the Federal
Reserve Board quarterly, semi-annual and annual reports and such additional information as the Federal Reserve Board
may require under the Bank Holding Company Act. The Federal Reserve Board may conduct examinations of bank
holding companies and their subsidiaries.

Global Bancorp is required to obtain the approval of the Federal Reserve Board before it may acquire all or
substantially all of the assets of any bank or ownership or control of the voting shares of any bank if, after giving effect to
such acquisition of shares, it would own or control more than 5% of the voting shares of such bank. Prior approval of the
Federal Reserve Board is also required for the merger or consolidation of Global Bancorp and another bank holding
company.

Global Bancorp is prohibited by the Bank Holding Company Act, except in certain statutorily prescribed
instances, from acquiring direct or indirect ownership or control of more than 5% of the outstanding voting shares of any
company that is not a bank or bank holding company and from engaging, directly or indirectly, in activities other than
those of banking, managing or controlling banks or furnishing services to its subsidiaries. However, it may, subject to the
prior approval of the Federal Reserve Board, engage in any, or acquire shares of companies engaged in, activities that are
deemed by the Federal Reserve Board to be so closely related to banking or managing or controlling banks as to be
acceptable.

The Federal Reserve Board may require that Global Bancorp terminate an activity or terminate control of or
liquidate or divest subsidiaries or affiliates when the Federal Reserve Board determines that the activity or the control or
the subsidiary of affiliates constitutes a significant risk to the financial safety, soundness or stability of any of its banking
subsidiaries. The Federal Reserve Board also has the authority to regulate provisions of certain bank holding company
debt, including authority to impose interest ceiling and reserve requirements on such debt. Under certain circumstances, it
must file written notice and obtain approval from the Federal Reserve Board prior to purchasing or redeeming its equity
securities.

Under the Federal Reserve Board’s regulations, a bank holding company is required to serve as a source of
financial and managerial strength to its subsidiary banks and may not conduct its operations in an unsafe and unsound
manner. In addition, it is the Federal Reserve Board’s policy that in serving as a source of strength to its subsidiary banks,
a bank holding company should stand ready to use available resources to provide adequate capital funds to its subsidiary
banks during periods of financial stress or adversity and should maintain the financial flexibility and capital-raising
capacity to obtain additional resources for assisting its subsidiary banks. A bank holding company’s failure to meet it
obligations to serve as a source of strength to its subsidiary banks will generally be considered by the Federal Reserve
Board to be an unsafe and unsound banking practice or a violation of the Federal Reserve Board’s regulations or both.
Under certain conditions, the Federal Reserve Board may conclude that certain actions of a bank holding company, such as
payment of cash dividends, would constitute unsafe and unsound banking practices because they violate the Federal
Reserve Board’s “source of strength” doctrine.

A bank holding company and its subsidiaries are prohibited from certain tie-in arrangements in connection with
any extension of credit, sale or lease of property or furnishing of services. For example, with certain exceptions, a bank
may not condition an extension of credit on a promise by its customer to obtain other services by it, its holding company
or other subsidiaries, or on a promise by its customer not to obtain services from a competitor. In addition, federal law
imposes certain restrictions between Global Bancorp and its subsidiary, Global Trust Bank. As an affiliate of Global
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Bancorp, Global Trust Bank is subject, with certain exceptions, to provisions of federal law imposing limitations on, and
requiring collateral for, extensions of credit by it to its affiliates.

Bay Commercial Bank and Global Trust Bank

As a California state-chartered banks Bay Commercial Bank and Global Trust Bank are subject to primary
supervision, examination and regulation by the CDFI and both banks’ deposits are insured by the FDIC in accordance with
applicable law and regulation. As banks that are not member banks of the Federal Reserve System, the primary federal
regulator of Global Trust Bank and Bay Commercial Bank is the FDIC. However as of the date of this joint proxy
statement-offering circular Bay Commercial Bank’s application to become a member of the Federal Reserve System
continues to be considered by the FRB and, if such application for membership is approved, the FRB will become the
primary federal regulator of Bay Commercial Bank, but its deposits will continue to be insured by the FDIC. As a
consequence of the extensive regulation of commercial banking activities in California and the United States, banks are
particularly susceptible to changes in California and federal legislation and regulations, which may have the effect of
increasing the cost of doing business, limiting permissible activities or increasing competition.

Various other requirements and restrictions under the laws of the United States and the State of California affect
the operations of the banks. Federal and California statutes and regulations relate to many aspects of the banks’
operations, including reserves against deposits, interest rates payable on deposits, loans, investments, mergers and
acquisitions, borrowings, dividends, branching, capital requirements and disclosure obligations to depositors and
borrowers. California law presently permits a bank to locate a branch office in any locality in the state. Additionally,
California law exempts banks from California usury laws.

Capital Standards. The FDIC has risk-based capital adequacy guidelines intended to provide a measure of capital
adequacy that reflects the degree of risk associated with a banking organization’s operations for both transactions reported
on the balance sheet as assets, and transactions, such as letters of credit and recourse arrangements, which are reported as
off-balance-sheet items. Under these guidelines, nominal dollar amounts of assets and credit equivalent amounts of off-
balance-sheet items are multiplied by one of several risk adjustment percentages, which range from 0% for assets with low
credit risk, such as certain U.S. government securities, to 100% for assets with relatively higher credit risk, such as
business loans.

A banking organization’s risk-based capital ratios are obtained by dividing its qualifying capital by its
total risk-adjusted assets and off-balance-sheet items. The regulators measure risk-adjusted assets and off-balance-sheet
items against both total qualifying capital (the sum of Tier 1 capital and limited amounts of Tier 2 capital) and Tier 1
capital. Tier 1 capital consists of common stock, retained earnings, noncumulative perpetual preferred stock and minority
interests in certain subsidiaries, less most other intangible assets. Tier 2 capital may consist of a limited amount of the
allowance for loan and lease losses and certain other instruments with some characteristics of equity. The inclusion of
elements of Tier 2 capital is subject to certain other requirements and limitations of the federal banking agencies. Since
December 31, 1992, the FDIC has required a minimum ratio of qualifying total capital to risk-adjusted assets and off-
balance-sheet items of 8%, and a minimum ratio of Tier 1 capital to risk-adjusted assets and off-balance-sheet items of 4%.

In addition to the risk-based guidelines, the FDIC requires banking organizations to maintain a minimum
amount of Tier 1 capital to average total assets, referred to as the leverage ratio. For a banking organization rated in the
highest of the five categories used by regulators to rate banking organizations, the minimum leverage ratio of Tier 1
capital to total assets is 3%. It is improbable, however, that an institution with a 3% leverage ratio would receive the
highest rating by the regulators since a strong capital position is a significant part of the regulators’ ratings. For all
banking organizations not rated in the highest category, the minimum leverage ratio is at least 100 to 200 basis points
above the 3% minimum. Thus, the effective minimum leverage ratio, for all practical purposes, is at least 4% or 5%. In
addition to these uniform risk-based capital guidelines and leverage ratios that apply across the industry, the FDIC has the
discretion to set individual minimum capital requirements for specific institutions at rates significantly above the minimum
guidelines and ratios.

A bank that does not achieve and maintain the required capital levels may be issued a capital directive by
the FDIC to ensure the maintenance of required capital levels. As discussed above, Bay Commercial Bank and Global
Trust Bank are required to maintain certain levels of capital, as are required of banks generally. The regulatory capital
guidelines for the banks follow:
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Requirement for the

Bank to be:
Adequately Well
Capitalized  Capitalized
Tier 1 leverage capital ratio 4% 5%
Tier 1 risk-based capital ratio 4% 6%
Total risk-based capital ratio 8% 10%

Prompt Corrective Action. Federal banking agencies possess broad powers to take corrective and other
supervisory action to resolve the problems of insured depository institutions, including those institutions that fall below
one or more prescribed minimum capital ratios described above. An institution that, based upon its capital levels, is
classified as well capitalized, adequately capitalized, or undercapitalized may be treated as though it were in the next
lower capital category if the appropriate federal banking agency, after notice and opportunity for hearing, determines that
an unsafe or unsound condition or an unsafe or unsound practice warrants such treatment. At each successive lower
capital category, an insured depository institution is subject to more restrictions.

In addition to measures taken under the prompt corrective action provisions, commercial banking
organizations may be subject to potential enforcement actions by the federal regulators for unsafe or unsound practices in
conducting their businesses or for violations of any law, rule, regulation, or any condition imposed in writing by the
agency or any written agreement with the agency. Enforcement actions may include the imposition of a conservator or
receiver, the issuance of a cease-and-desist order that can be judicially enforced, the termination of insurance of deposits
(in the case of a depository institution), the imposition of civil money penalties, the issuance of directives to increase
capital, the issuance of formal and informal agreements, the issuance of removal and prohibition orders against institution-
affiliated parties and the enforcement of such actions through injunctions or restraining orders based upon a judicial
determination that the agency would be harmed if such equitable relief was not granted.

Premiums for Deposit Insurance. The deposit insurance fund of the FDIC insures the banks’ customer deposits up
to prescribed limits for each depositor. The Federal Deposit Insurance Reform Act of 2005 and the Federal Deposit
Insurance Reform Conforming Amendments Act of 2005 amended the insurance of deposits by the FDIC and collection of
assessments from insured depository institutions for deposit insurance. The FDIC approved a final rule in 2006 and
amended the rule in February 2009 that sets an insured depository institution’s assessment rate on different factors that
pose arisk of loss to the Deposit Insurance Fund, including the institution’s recent financial ratios and supervisory ratings,
and level of reliance on a significant amount of secured liabilities or significant amount of brokered deposits (except that
the factor of brokered deposits will not be considered for well capitalized institutions that are not accompanied by rapid
growth). The FDIC also in February 2009 set the assessment base rates to range between $0.12 and $0.16 per $100.00 of
insured deposits on an annual basis. In November 2009, the FDIC approved a final rule to require all insured depository
institutions including the banks to prepay three years of FDIC assessments in the fourth quarter of 2009, except in the
event such prepayment is waived by the FDIC. While the prepaid assessments are not charged to income for 2009 but
rather ratably over three years beginning in 2010, the quarterly amount paid will reduce the cash and liquidity of the banks
at year end 2009 and subsequent periods. Due to the significant losses at failed banks and expected losses for banks that
will fail, it is likely that FDIC insurance fund assessments on the banks will increase and such assessments may materially
adversely affect the profitability of the banks.

Any increase in assessments or the assessment rate could have a material adverse effect on the banks’
business, financial condition, results of operations or cash flows, depending on the amount of the increase. Furthermore,
the FDIC is authorized to raise insurance premiums under certain circumstances.

The FDIC is authorized to terminate a depository institution’s deposit insurance upon a finding by the
FDIC that the institution’s financial condition is unsafe or unsound or that the institution has engaged in unsafe or unsound
practices or has violated any applicable rule, regulation, order or condition enacted or imposed by the institution’s
regulatory agency. The termination of deposit insurance for the bank would have a material adverse effect on the banks’
business, financial condition, results of operations, and/or cash flows.

Federal Home Loan Bank System. The banks are members of the Federal Home Loan Bank of San Francisco (the
“FHLB-SF”). Among other benefits, each Federal Home Loan Bank (“FHLB”) serves as a reserve or central bank for its
members within its assigned region. Each FHLB is financed primarily from the sale of consolidated obligations of the
FHLB system. Each FHLB makes available loans or advances to its members in compliance with the policies and
procedures established by the Board of Directors of the individual FHLB. The FHLB-SF utilizes a single class of stock
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with a par value of $100 per share, which may be issued, exchanged, redeemed and repurchased only at par value. As an
FHLB member, the banks are required to own FHLB-SF capital stock in an amount equal to the greater of:

e amembership stock requirement with an initial cap of $25 million (100% of “membership asset value” as defined);
or

e an activity based stock requirement (based on percentage of outstanding advances).

Impact of Monetary Policies. The earnings and growth of the banks are subject to the influence of domestic and
foreign economic conditions, including inflation, recession and unemployment. The earnings of the banks are affected not
only by general economic conditions but also by the monetary and fiscal policies of the United States and federal agencies,
particularly the FRB. The FRB can and does implement national monetary policy, such as seeking to curb inflation and
combat recession, by its open market operations in United States Government securities and by its control of the discount
rates applicable to borrowings by banks from the FRB. The actions of the FRB in these areas influence the growth of bank
loans and leases, investments and deposits and affect the interest rates charged on loans and leases and paid on deposits.
The FRB’s policies have had a significant effect on the operating results of commercial banks and are expected to continue
to do so in the future. The nature and timing of any future changes in monetary policies are not predictable.

Extensions of Credit to Insiders and Transactions with Affiliates. The Federal Reserve Act and FRB Regulation O
place limitations and conditions on loans or extensions of credit to:

e abank’s executive officers, directors, and principal shareholders (i.e., in most cases, those persons who own, control
or have power to vote more than 10% of any class of voting securities);

e any company controlled by any such executive officer, director, or shareholder; or
e any political or campaign committee controlled by such executive officer, director, or principal shareholder.

Loans and leases extended to any of the above persons must comply with loan-to-one-borrower limits,
require prior full board approval when aggregate extensions of credit to the person exceed specified amounts, must be
made on substantially the same terms (including interest rates and collateral) as, and follow credit-underwriting procedures
that are not less stringent than, those prevailing at the time for comparable transactions with non-insiders, and must not
involve more than the normal risk of repayment or present other unfavorable features. In addition, Regulation O provides
that the aggregate limit on extensions of credit to all insiders of a bank as a group cannot exceed the bank’s unimpaired
capital and unimpaired surplus. Regulation O also prohibits a bank from paying an overdraft on an account of an
executive officer or director, except pursuant to a written pre-authorized interest-bearing extension of credit plan that
specifies a method of repayment or a written pre-authorized transfer of funds from another account of the officer or
director at the bank.

Consumer Protection Laws and Regulations. The banking regulatory agencies are focusing greater attention on
compliance with consumer protection laws and their implementing regulations. Examination and enforcement have
become more intense in nature, and insured institutions have been advised to monitor carefully compliance with such laws
and regulations. The banks are subject to many federal and state consumer protection and privacy statutes and regulations,
some of which are discussed below.

The Community Reinvestment Act (the “CRA”) is intended to encourage insured depository institutions,
while operating safely and soundly, to help meet the credit needs of their communities. The CRA specifically directs the
federal regulatory agencies, in examining insured depository institutions, to assess a bank’s record of helping meet the
credit needs of its entire community, including low- and moderate-income neighborhoods, consistent with safe and sound
banking practices. The CRA further requires the agencies to take a financial institution’s record of meeting its community
credit needs into account when evaluating applications for, among other things, domestic branches, mergers or
acquisitions, or holding company formations. The agencies use the CRA assessment factors in order to provide a rating to
the financial institution. The ratings range from a high of “outstanding” to a low of “substantial noncompliance.” In its
last examination for CRA compliance, both banks were rated “satisfactory.”

The Equal Credit Opportunity Act (the “ECOA”) generally prohibits discrimination in any credit
transaction, whether for consumer or business purposes, on the basis of race, color, religion, national origin, sex, marital
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status, age (except in limited circumstances), receipt of income from public assistance programs, or good faith exercise of
any rights under the Consumer Credit Protection Act.

The Truth in Lending Act (the “TILA”) is designed to ensure that credit terms are disclosed in a
meaningful way so that consumers may compare credit terms more readily and knowledgeably. As a result of the TILA,
all creditors must use the same credit terminology to express rates and payments, including the annual percentage rate, the
finance charge, the amount financed, the total of payments and the payment schedule, among other things.

The Fair Housing Act (the “FH Act”) regulates many practices, including making it unlawful for any
lender to discriminate in its housing-related lending activities against any person because of race, color, religion, national
origin, sex, handicap or familial status. A number of lending practices have been found by the courts to be, or may be
considered, illegal under the FH Act, including some that are not specifically mentioned in the FH Act itself.

The Home Mortgage Disclosure Act (the “HMDA?), in response to public concern over credit shortages
in certain urban neighborhoods, requires public disclosure of information that shows whether financial institutions are
serving the housing credit needs of the neighborhoods and communities in which they are located. The HMDA also
includes a “fair lending” aspect that requires the collection and disclosure of data about applicant and borrower
characteristics as a way of identifying possible discriminatory lending patterns and enforcing anti-discrimination statutes.

The Right to Financial Privacy Act (the “RFPA”) imposes a new requirement for financial institutions to
provide new privacy protections to consumers. Financial institutions must provide disclosures to consumers of its privacy
policy, and state the rights of consumers to direct their financial institution not to share their nonpublic personal
information with third parties.

Finally, the Real Estate Settlement Procedures Act (the “RESPA”) requires lenders to provide
noncommercial borrowers with disclosures regarding the nature and cost of real estate settlements. Also, RESPA prohibits
certain abusive practices, such as kickbacks, and places limitations on the amount of escrow accounts.

Penalties for noncompliance or violations under the above laws may include fines, reimbursement and
other penalties. Due to heightened regulatory concern related to compliance with CRA, ECOA, TILA, FH Act, HMDA,
RFPA, and RESPA generally, Bay Commercial Bank may incur additional compliance costs or be required to expend
additional funds for investments in its local communities.

Recent Legislation and Other Changes. Federal and state laws affecting banking are enacted from time to time,
and similarly federal and state regulations affecting banking are also adopted from time to time. The following include
some of the recent laws and regulations affecting banking.

The Dodd-Frank Act, signed into law in July 2010 will significantly affect the current regulatory structure
and many of the operating activities of financial institutions and their holding companies. The Dodd-Frank Act creates a
new interagency council, the Financial System Oversight Council that is charged with identifying and monitoring the
systemic risk to the U.S. economy posed by systemically significant, large financial companies, including bank holding
companies and non-bank financial companies. The Office of Thrift Supervision will be eliminated, and its powers
distributed among the Federal Reserve, the Office of the Comptroller of the Currency, and the FDIC.

Title X1V, known as the Mortgage Reform and Anti-Predatory Lending Act imposes significant new
requirements and limitations on the terms of residential mortgage loans and on mortgage loan originators, including
brokers and lenders. The legislation also establishes a floor for capital of insured depository institutions that cannot be
lower than the standards in effect today, and directs the federal banking regulators to implement new leverage and capital
requirements within 18 months that take into account off-balance sheet activities and other risks, including risks relating to
securitized products and derivatives.

The Dodd-Frank Act also creates a new Consumer Financial Protection Bureau with broad powers to
supervise and enforce consumer protection laws. The Consumer Financial Protection Bureau has broad rulemaking
authority for a wide range of consumer protection laws that apply to all banks and savings institutions, including the
authority to prohibit “unfair, deceptive or abusive” acts and practices. The Consumer Financial Protection Bureau has
examination and enforcement authority over all banks and savings institutions with more than $10 billion in assets. Banks
and savings institutions with $10 billion or less in assets, which currently includes the Bank, will continue to be examined
by their applicable bank regulators.
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The legislation also broadens the base for FDIC insurance assessments. Assessments will now be based
on the average consolidated total assets less tangible equity capital of a financial institution. The Dodd-Frank Act also
permanently increases the maximum amount of deposit insurance for banks, savings institutions and credit unions to
$250,000 per depositor, retroactive to January 1, 2008, and non-interest bearing transaction accounts have unlimited
deposit insurance through December 31,2013. The Dodd-Frank Act also repeals the prohibition on payment of interest on
demand deposits.

Although the substance and scope of these regulations cannot be determined at this time, it is expected
that the legislation and implementing regulations, will increase the banks’ operating and compliance costs.

The Electronic Funds Transfer Act (the “EFTA”) provides a basic framework for establishing the rights,
liabilities, and responsibilities of consumers who use electronic funds transfer (“EFT”) systems. The EFTA is
implemented by the Federal Reserve’s Regulation E, which governs transfers initiated through ATMs, point-of-sale
terminals, payroll cards, automated clearinghouse (ACH) transactions, telephone bill-payment plans, or remote banking
services. Regulation E was amended in January 2010 to require consumers to opt in (affirmatively consent) to
participation in the Bank’s overdraft service program for ATM and one-time debit card transactions before overdraft fees
may be assessed on the consumer’s account. Notice of the opt-in right must be provided to all existing and new customers
who are consumers, and the customer’s affirmative consent must be obtained, before charges may be assessed on the
consumer’s account for paying such overdrafts.

The new rule provides bank customers with an ongoing right to revoke consent to participation in an
overdraft service program for ATM and one-time debit card transactions, as opposed to being automatically enrolled in
such a program. The new rule also prohibits banks from conditioning the payment of overdrafts for checks, ACH
transactions, or other types of transactions that overdraw the consumer’s account on the consumer’s opting into an
overdraft service for ATM and one-time debit card transactions. For customers who do not affirmatively consent to
overdraft service for ATM and one-time debit card transactions, a bank must provide those customers with the same
account terms, conditions, and features that it provides to consumers who do affirmatively consent, except for the
overdraft service for ATM and one-time debit card transactions.

The mandatory compliance date for the Regulation E amendments is July 1, 2010 provided that the banks
may continue to assess overdraft service fees or charges on existing customer accounts prior to August 15, 2010, without
obtaining the consumer’s affirmative consent. The banks’ compliance with the new Regulation E amendments has
minimal impact on their revenue from overdraft service fees and non-sufficient funds (“NSF”’) charges, as both banks do
not provide automatic overdraft services for ATM and one-time debit card transactions.

On October 22, 2009, the Federal Reserve Board issued a comprehensive proposal on incentive
compensation policies intended to ensure that the incentive compensation policies of banking organizations do not
undermine the safety and soundness of such organizations by encouraging excessive risk-taking. The proposal, which
covers all employees that have the ability to materially affect the risk profile of an organization, either individually or as
part of a group, is based upon the key principles that a banking organization’s incentive compensation arrangements
should (i) provide incentives that do not encourage risk-taking beyond the organization’s ability to effectively identify and
manage risks, (ii) be compatible with effective internal controls and risk management, and (iii) be supported by strong
corporate governance, including active and effective oversight by the organization’s board of directors. The proposal also
contemplates a detailed review by the Federal Reserve Board of the incentive compensation policies and practices of a
number of “large, complex banking organizations.” Any deficiencies in compensation practices that are identified may be
incorporated into the organization’s supervisory ratings, which can affect its ability to make acquisitions or perform other
actions. In addition, the proposal provides that enforcement actions may be taken against a banking organization if its
incentive compensation arrangements or related risk-management control or governance processes pose a risk to the
organization’s safety and soundness and the organization is not taking prompt and effective measures to correct the
deficiencies. Similarly, on January 12, 2010, the FDIC announced that it would seek public comment through advance
notice of rule making on whether banks with compensation plans that encourage risky behavior should be charged at
higher deposit assessment rates than such banks would otherwise be charged.

In May 2009 the Helping Families Save Their Homes Act of 2009 was enacted to help consumers avoid
mortgage foreclosures on their homes through certain loss mitigation actions including special forbearance, loan
modification, pre-foreclosure sale, deed in lieu of foreclosure, support for borrower housing counseling, subordinate lien
resolution, and borrower relocation. The new law permits the Secretary of Housing and Urban Development (HUD), for
mortgages either in default or facing imminent default, to: (1) authorize the modification of such mortgages; and
(2) establish a program for payment of a partial claim to a mortgagee who agrees to apply the claim amount to payment of
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a mortgage on a 1- to 4-family residence. In implementing the law, the Secretary of HUD is authorized to (1) provide
compensation to the mortgagee for lost income on monthly mortgage payments due to interest rate reduction;
(2) reimburse the mortgagee from a guaranty fund in connection with activities that the mortgagee is required to undertake
concerning repayment by the mortgagor of the amount owed to HUD; (3) make payments to the mortgagee on behalf of the
borrower, under terms defined by HUD; and (4) make mortgage modification with terms extended up to 40 years from the
modification date. The new law also authorizes the Secretary of HUD to: (1) reassign the mortgage to the mortgagee;
(2) act as a Government National Mortgage Association (GNMA, or Ginnie Mae) issuer, or contract with an entity for such
purpose, in order to pool the mortgage into a Ginnie Mae security; or (3) resell the mortgage in accordance with any
program established for purchase by the federal government of insured mortgages. The new law also amends the
Foreclosure Prevention Act of 2008, with respect to emergency assistance for the redevelopment of abandoned and
foreclosed homes (neighborhood stabilization), to authorize each state that has received certain minimum allocations and
has fulfilled certain requirements, to distribute any remaining amounts to areas with homeowners at risk of foreclosure or
in foreclosure without regard to the percentage of home foreclosures in such areas.

Also in May 2009, the Credit Card Act of 2009 was enacted to help consumers and ban certain practices
of credit card issuers. The new law allows interest rate hikes on existing balances only under limited conditions, such as
when a promotional rate ends, there is a variable rate or if the cardholder makes a late payment. Interest rates on new
transactions can increase only after the first year. Significant changes in terms on accounts cannot occur without 45 days’
advance notice of the change. The new law bans raising interest rates on customers based on their payment records with
other unrelated credit issuers (such as utility companies and other creditors) for existing credit card balances, though card
issuers would still be allowed to use universal default on future credit card balances if they give at least 45 days’ advance
notice of the change. The new law allows consumers to opt out of certain significant changes in terms on their accounts.
Opting out means cardholders agree to close their accounts and pay off the balance under the old terms. They have at least
five years to pay the balance. Credit card issuers will be banned from issuing credit cards to anyone under 21; unless they
have adult co-signers on the accounts or can show proof they have enough income to repay the card debt. Credit card
companies must stay at least 1,000 feet from college campuses if they are offering free pizza or other gifts to entice
students to apply for credit cards.

The new law requires card issuers to give card account holders “a reasonable amount of time” to make
payments on monthly bills. That means payments would be due at least 21 days after they are mailed or delivered. Credit
card issuers also may not set early morning or other arbitrary deadlines for payments. When consumers have accounts that
carry different interest rates for different types of purchases payments in excess of the minimum amount due must go to
balances with higher interest rates first. Consumers must “opt in” to over-limit fees. Those who opt out would have their
transactions rejected if they exceed their credit limits, thus avoiding over-limit fees. Fees charged for going over the limit
must be reasonable. Finance charges on outstanding credit card balances are computed based on purchases made in the
current cycle rather than going back to the previous billing cycle to calculate interest charges. Fees on credit cards cannot
exceed 25% of the available credit limit in the first year of the card. Credit card issuers must disclose to cardholders the
consequences of making only minimum payments each month, namely how long it would take to pay off the entire balance
if users only made the minimum monthly payment. Issuers must also provide information on how much users must pay
each month if they want to pay off their balances in 36 months, including the amount of interest.

On February 17,2009, the American Recovery and Reinvestment Act of 2009 (“ARRA”) was enacted to
provide stimulus to the struggling U.S. economy. ARRA authorizes spending of $787 billion, including about $288 billion
for tax relief, $144 billion for state and local relief aid, and $111 billion for infrastructure and science. In addition, ARRA
includes additional executive compensation restrictions for recipients of funds from the U.S. Treasury under the Troubled
Assets Relief Program of the Emergency Economic Stimulus Act of 2008 (“EESA”). The provisions of EESA amended by
the ARRA include (i) expanding the coverage of the executive compensation limits to as many as the 25 most highly
compensated employees of a Troubled Assets Relief Program (“TARP”) funds recipient and its affiliates for certain
aspects of executive compensation limits and (ii) specifically limiting incentive compensation of covered executives to
one-third of their annual compensation which is required to be paid in restricted stock that does not vest until all of the
TARP funds are no longer outstanding (note that if TARP warrants remain outstanding and no other TARP instruments are
outstanding, then such warrants would not be considered outstanding for purposes of this incentive compensation
restriction. In addition, the board of directors of any TARP recipient is required under EESA, as amended to have a
company-wide policy regarding excessive or luxury expenditures, as identified by the U.S. Treasury, which may include
excessive expenditures on entertainment or events; office and facility renovations; aviation or other transportation
services; or other activities or events that are not reasonable expenditures for staff development, reasonable performance
incentives, or other similar measures conducted in the normal course of the business operations of the TARP recipient.
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EESA, as amended by ARRA, provides for a new incentive compensation restriction for financial
institutions receiving TARP funds. The number of executives and employees covered by this new incentive compensation
restriction depends on the amount of TARP funds received by such entity. For community banks that have or will receive
less than $25 million, the new incentive compensation restriction applies only to the highest paid employee. This new
incentive compensation restriction prohibits a TARP recipient from paying or accruing any bonus, retention award, or
incentive compensation during the period in which any TARP obligation remains outstanding, except that such prohibition
shall not apply to the payment of qualified long-term restricted stock by such TARP recipient and grandfathered bonuses.

In addition, EESA as amended by ARRA provides that for any TARP recipient which is an SEC reporting
company, must, in its annual meeting materials, include a nonbinding shareholder approval proposal of executive
compensation. In addition, shareholders are allowed to present other nonbinding proposals with respect to executive
compensation.

ARRA also provides $730 million to the SBA and makes changes to the agency’s lending and investment
programs so that they can reach more small businesses that need help. The funding includes:

e  $375 million for temporarily eliminating fees on SBA-backed loans and raising SBA’s guarantee percentage on
some loans to 90%;

e  $255 million for a new loan program to help small businesses meet existing debt payments; and,

e  $30 million for expanding SBA’s Microloan program, enough to finance up to $50 million in new lending and
$24 million in technical assistance grants to micro-lenders.

On February 10, 2009, the U.S. Treasury, the Federal Reserve Board, the FDIC, the Office of the
Comptroller of the Currency, and the Office of Thrift Supervision all announced a comprehensive set of measures to
restore confidence in the strength of U.S. financial institutions and restart the critical flow of credit to households and
businesses. This program is intended to restore the flows of credit necessary to support recovery.

The core program elements include:

e A new Capital Assistance Program to help ensure that our banking institutions have sufficient capital to withstand
the challenges ahead, paired with a supervisory process to produce a more consistent and forward-looking
assessment of the risks on banks’ balance sheets and their potential capital needs;

e A new Public-Private Investment Fund on an initial scale of up to $500 billion, with the potential to expand up to
$1 trillion, to catalyze the removal of legacy assets from the balance sheets of financial institutions. This fund
combines public and private capital with government financing to help free up capital to support new lending;

e Anew Treasury and Federal Reserve initiative to dramatically expand—up to $1 trillion—the existing Term Asset-
Backed Securities Lending Facility (TALF) in order to reduce credit spreads and restart the securitized credit
markets that in recent years supported a substantial portion of lending to households, students, small businesses, and
others; and,

e A new framework of governance and oversight to help ensure that banks receiving funds are held responsible for
appropriate use of those funds through stronger conditions on lending, dividends and executive compensation along
with enhanced reporting to the public.

In October 2008, the President signed the EESA, in response to the global financial crisis of 2008
authorizing the United States Secretary of the Treasury with authority to spend up to $700 billion to purchase distressed
assets, especially mortgage-backed securities, under TARP and make capital injections into banks under the Capital
Purchase Program. EESA gives the government the unprecedented authority to buy troubled assets on balance sheets of
financial institutions under the Troubled Assets Relief Program and increased the limit on insured deposits. Some of the
other provisions of EESA are as follows:

e accelerated from 2011 to 2008 the date that the Federal Reserve Bank could pay interest on deposits of banks held
with the Federal Reserve to meet reserve requirements;
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e tothe extent that the U.S. Treasury purchases mortgage securities as part of TARP, the Treasury shall implement a
plan to minimize foreclosures including using guarantees and credit enhancements to support reasonable loan
modifications, and to the extent loans are owned by the government to consent to the reasonable modification of
such loans;

e limits executive compensation for executives for TARP participating financial institutions including a maximum
corporate tax deduction limit of $500,000 for each of the top five highest paid executives of such institution,
requiring claw backs of incentive compensation that were paid based on inaccurate or false information, limiting
golden parachutes for involuntary and certain voluntary terminations to 2.99x their average annual salary and bonus
for the last five years, and prohibiting the payment of incentive compensation that encourages management to take
unnecessary and excessive risks with respect to the institution;

e extends the mortgage debt forgiveness provision of the Mortgage Forgiveness Debt Relief Act of 2007 by three
years (2012) to ease the income tax burden on those involved with certain foreclosures; and,

e qualified financial institutions may count losses on FNMA and FHLMC preferred stock against ordinary income,
rather than capital gain income.

In California, the enactment of AB329 in 2009, the Reverse Mortgage Elder Protection Act of 2009
prohibits a lender or any other person who participates in the origination of the mortgage from participation in, being
associated with, or employing any party that participates in or is associated with any other financial or insurance activity
or referring a prospective borrower to anyone for the purchase of other financial or insurance products; and imposes
certain disclosure requirements on the lender.

The enactment of AB1160 in 2009, requires a supervised financial institution in California that negotiates
primarily in any of a number of specified languages in the course of entering into a contract or agreement for a loan or
extension of credit secured by residential real property, to deliver, prior to the execution of the contract or agreement, and
no later than three business days after receiving the written application, a specified form in that language summarizing the
terms of the contract or agreement; provides for administrative penalties for violations; and requires the California
Department of Corporations and the Department of Financial Institutions to create a form for providing translations and
make it available in Spanish, Chinese, Tagalog, Vietnamese, and Korean.

The enactment of SB306 makes specified changes to clarify existing law related to filing a notice of
default on residential real property in California, including (among other things): clarifying that the provisions apply to
mortgages and deeds of trust recorded from January 1, 2003 through December 31, 2007, secured by owner-occupied
residential real property containing no more than four dwelling units; revising the declaration to be filed with the notice of
default; specifying how the loan servicers have to maximize net present value under their pooling and servicing
agreements applies to certain investors; specifying how and when the notice to residents of property subject to foreclosure
is to be mailed; and extending the time during which the notice of sale must be recorded from 14 to 20 days. The bill also
makes certain changes related to short-pay agreements and short-pay demand statements.

On February 20, 2009, Governor Schwarzenegger signed ABX2 7 and SBX2 7, which established the
California Foreclosure Prevention Act. The California Foreclosure Prevention Act modifies the foreclosure process to
provide additional time for borrowers to work out loan modifications while providing an exemption for mortgage loan
servicers that have implemented a comprehensive loan modification program. Civil Code section 2923.52 requires an
additional 90-day period beyond the period already provided before a Notice of Sale can be given in order to allow all
parties to pursue a loan modification to prevent foreclosure of loans meeting certain criteria identified in that section.

It is impossible to predict with any degree of accuracy the competitive impact the laws and regulations
described above will have on commercial banking in general and on the business of the parties in particular, or to predict
whether or when any of the proposed legislation and regulations will be adopted. It is anticipated that banking will
continue to be a highly regulated industry. Additionally, if experience is any indication, there appears to be a continued
lessening of the historical distinction between the services offered by financial institutions and other businesses offering
financial services. Finally, the trend toward nationwide interstate banking is expected to continue as a result of the
enactment of interstate banking and branching laws. As a result of these factors, it is anticipated that banks will
experience increased competition for deposits and loans and, possibly, further increases in their cost of doing business.
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FOR SHAREHOLDERS OF BAY COMMERCIAL BANK ONLY

The following two proposals are items to be voted upon at the Annual Meeting of Shareholders of Bay
Commercial Bank and are to be voted upon only by shareholders of Bay Commercial Bank

Voting Procedures

Please refer to information previously set forth above with respect to eligibility to vote, the Record Date, and
revocation of your proxy. Each holder of record of Bay Commercial Bank common stock is entitled to one vote, in person
or by proxy, for each share of common stock of Bay Commercial Bank held as of the Record Date, except that
shareholders may have cumulative voting rights with respect to the election of directors. See “Cumulative Voting,” below.

Unless otherwise instructed, each valid proxy returned which is not revoked will be voted FOR the election as
directors of the nominees named in this joint proxy statement-offering circular and FOR the ratification of the selection of
the independent accounting firm, and at the proxy holders’ discretion, on such other matters, if any, that may come before
the annual meeting (including any proposal to adjourn the annual meeting). At this time, the Board of Directors is not
aware of any other matters to come before the annual meeting other than those matters set forth in this joint proxy
statement-offering circular.

With respect to the election of persons to the board of directors of Bay Commercial Bank, the validly-nominated
nominees for election as directors who rank first, second, third, fourth, fifth, sixth, and seventh in number of votes
received, will be elected as directors, even if some or all of such nominees receive less than a majority of the total votes.

Ratification of the selection of Moss Adams LLP as independent auditors for Bay Commercial Bank for the year
ending December 31, 2011 by the board of directors requires a vote “FOR” such proposal by a majority of the votes cast.

Adoption of a proposal to adjourn the annual meeting to a later date requires that a majority of the votes cast at
the annual meeting must vote in favor of the proposal to adjourn the annual meeting. Accordingly, abstentions will have
the same effect as voting against the proposal to adjourn the annual meeting. Broker non-votes will have no effect on this
proposal.

Votes Required

The following paragraphs explain the vote required for each proposal. In each case, a quorum must be present for
the vote to be valid. A majority of the shares entitled to vote, represented in person or by proxy, shall constitute a quorum.

PROPOSAL A: ELECTION OF DIRECTORS. The validly-nominated nominees for election as directors who
rank first, second, third, fourth, fifth, sixth, and seventh in number of votes received, will be elected as directors, even if
some or all of such nominees receive less than a majority of the total votes.

PROPOSAL B: RATIFICATION OF SELECTION OF INDEPENDENT ACCOUNTING FIRM FOR 2011.
Approval of this proposal requires an affirmative vote of the holders of a majority of the shares of the common stock
represented and voting.

Such other matters, if any, as may properly come before the annual meeting will generally require the affirmative
vote of the holders of a majority of the shares of the common stock represented.

With regard to the election of directors, votes may be cast in favor or withheld; votes that are withheld will be
excluded from the vote and will have no effect. Abstentions may be specified on all proposals other than the election of
directors and will be counted as shares that are present or represented at the annual meeting for purposes of determining a
quorum on the proposal on which the abstention is specified. However, because ratification of the selection of the
independent accounting firm requires the affirmative vote of the holders of a majority of the shares of the common stock
represented and voting, abstentions will have the effect of a negative vote.
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Under applicable California law, broker non-votes are counted for the purpose of determining the presence or
absence of a quorum for the transaction of business but are not otherwise counted. Therefore, broker non-votes will have
no effect on the outcome of the election of directors or the ratification of the selection of the independent accounting firm.

Cumulative Voting

Cumulative voting allows a shareholder to cast for any candidate a number of votes greater than the number of
votes that the shareholder normally is entitled to cast. A shareholder may cumulate votes either (i) by giving one
candidate a number of votes equal to the number of directors to be elected multiplied by the number of votes to which that
shareholder’s shares are normally entitled or (ii) by distributing the shareholder’s votes on the same principle among as
many candidates as the shareholder sees fit No shareholder can cumulate votes unless, prior to the annual meeting, the
shareholder has given notice of the intent to cumulate. If any shareholder has given notice to cumulate, then all
shareholders may cumulate their votes for candidates in nomination. The seven candidates receiving the highest number
of votes shall be elected. The board of directors does not, at this time, intend to give such notice or to cumulate the votes
it may hold pursuant to the proxies solicited herein unless the required notice by a shareholder is given. Therefore,
discretionary authority to cumulate votes in such event is solicited in this joint proxy statement-offering circular.

Annual Report

A copy of the 2010 Annual Audited Financial Report as of December 31, 2010 for Bay Commercial Bank (the
“Bay Commercial Bank 2010 Annual Report”) is attached as Appendix G. Additional copies of the Bay Commercial
Bank 2010 Annual Report are available without cost upon request by writing to Keary L. Colwell, Chief Financial Officer,
Bay Commercial Bank, 1280 Civic Drive, Suite 100, Walnut Creek, California 94596.

Market Makers
Bay Commercial Bank’s Common Stock is traded on the OTC Bulletin Board under the symbol BCML.OB. A list

of the brokerage firms making a market in our common stock are listed on the Bank’s website at
www.baycommercialbank.com.

Security Ownership of Certain Beneficial Owners and Management

Please refer to the information regarding the security ownership of certain beneficial owners and management of
Bay Commercial Bank commencing at page 64.

Please also refer to the table showing the beneficial ownership of directors, executive officers and directors and
executive officers as a group as of December 31, 2010, set forth above at page 65.

Board of Directors

The bylaws of Bay Commercial Bank provide that the number of directors of the Bank shall be not less than 7 nor
more than 13 and that the board of directors may fix the number of directors within that range by resolution. The number
of directors is currently fixed at seven. Each director holds office until the next annual meeting of shareholders and until
such director’s successor is duly elected and qualified, or until his death, resignation, or removal.

No director, nominee for director or executive officer of Bay Commercial Bank has any family relationship with
any other director or executive officer or director or executive officer of Bay Commercial Bank.

The board of directors has nominated each of the currently serving directors of Bay Commercial Bank for re-
election at the annual meeting. See “Proposal A: Election of Directors.” Accordingly, no vacancy on the Board of
Directors will exist upon the election of directors pursuant to Proposal A.

Committees of the Board of Directors
The board of directors of Bay Commercial Bank held 11 regularly scheduled and seven annual meetings in 2010.
During 2010, Director Apple attended 71% of all board meetings. All other directors attended at least 75% of (i) all board

meetings and (ii) all meetings of committees of the board on which the director served during the period in which he
served.
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The Executive Committee of the board of directors presently includes Directors Apple, Guarini, Spatz, and Camp.
The Executive Committee is responsible for considering the qualifications of individuals to serve as directors and
recommending a slate of directors for election at the annual meeting. The Executive Committee also generally has the
power to act for the full board of directors between board meetings. The Executive Committee met once in 2010.

The Human Resources/Compensation Committee presently includes Directors Spatz and Camp. This committee
has responsibility for all personnel and compensation policy matters pertaining to bank employees, officers, and directors.
It also monitors the Bay Commercial Bank’s compliance with laws and regulations applicable uniquely to the protection of
employees and officers. This committee met four times in 2010.

The Audit Committee, comprised of Directors Kendall, Apple, and Laverne, provides assistance to the Board of
Directors in fulfilling its responsibilities with respect to the oversight of the integrity of the financial statements and
systems of internal controls, the independent auditors’ qualifications, independence and performance and the performance
of the internal audit function. This committee also is responsible for monitoring compliance with regulations, and
monitoring the relationship with the primary regulators of Bay Commercial Bank, the FDIC and the CDFI. This
committee met 11 times in 2010.

The Loan Committee presently includes Directors Apple, Spatz, Morrow, and Guarini. This committee examines
and approves loans above a specified size and monitors regular reviews of the entire loan portfolio. It is also responsible
for lending, credit policies, and monitors compliance with such policies. This committee met 39 times in 2010.

The Asset Liability Committee, comprised of Directors Apple, Kendall, Laverne, and Camp, is responsible for
asset liability management and investment policies. The committee also monitors liquidity, interest rate risk, and
securities activities. This committee met 11 times in 2010.

Board of Directors’ Compensation

Bay Commercial Bank pays each director other than Mr. Guarini (referred to below as “outside directors”) a
retainer of $500 per month for attendance at board meetings and committee meetings. Director fees paid in 2010 totaled
$36,000, or $6,000 for each outside director. Directors Kendall and Apple are the only outside directors who currently
participate in our health insurance plan, and they do so at entirely their own cost. We no longer allow other outside
directors to join our health insurance plan. Directors also may be granted stock options under our 2004 Stock Option Plan.

Executive Officers

Each executive officer is appointed annually by the board of directors in accordance with the bylaws of Bay
Commercial Bank. The following are all of the current executive officers of the Bank, their occupations for the previous
five years, ages and the lengths of service as an officer.

(See description of Mr. Guarini’s position with Bay Commercial Bank, and his background under the heading
“BAY COMMERCIAL BANK PROPOSAL A — ELECTION OF DIRECTORS” below.)

A.DEAN ABERCROMBIE. . ... ...t e

Mr. Abercrombie has served as Executive Vice President and Chief Credit Officer of Bay Commercial Bank since
October 2008. Prior to joining Bay Commercial Bank he served as Chief Credit Officer for Community Bank of the Bay
from 2002 to 2005, and from 2005 to October 2008 he held senior lending positions at Bank of Petaluma and Wells Fargo
Bank. At December 31, 2010, Mr. Abercrombie was 59 years of age.
KEARY L. COLWELL ... e e e e e e e e

Ms. Colwell has served as Executive Vice President, Chief Financial Officer and Secretary of Bay Commercial

Bank since its inception in March 2004. Prior to joining Bay Commercial Bank she served as Executive Vice President,
Chief Financial Officer and Secretary of Bank of San Francisco. At December 31,2010, Ms. Colwell was 51 years of age.
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JANET L. KING oo e e e e e

Ms. King has served as Executive Vice President and Chief Operating Officer of Bay Commercial Bank since
March 2004. Prior to joining Bay Commercial Bank, she served as Chief Branch Administrative Officer of Circle Bank.
At December 31, 2010, Ms. King was 48 years of age.
MICHAEL J. O’NEILL . .o e e e e

Mr. O’Neill joined Bay Commercial Bank as Executive Vice President and Chief Banking Officer in

February 2011. Prior to joining Bay Commercial Bank, he was a Team Leader and Private Client Advisor for Bank of
America from 2006-2010. At December 31, 2010, Mr. O’Neill was 66 years of age.

Executive Compensation

Bay Commercial Bank’s compensation philosophy is to pay for performance as an important way to encourage the
actions necessary to achieve the Bank’s strategic objectives of increasing profitability and maximizing shareholder value.

Bay Commercial Bank’s compensation philosophy is implemented through its compensation program, which is
structured to:

e promote annual operating objectives,

e promote long-term strategic plans,

e ensure continuity of management,

e recognize the level of management expertise,

e  be competitive within the industry and community, and

e provide internal equity.

Bay Commercial Bank’s compensation program includes base salary, annual bonus, a stock option plan, a
severance plan, and other benefits. Bay Commercial Bank has entered into employment agreements with each of
Mr. Guarani, Mr. Abercrombie, Ms. Colwell, and Ms. King. See “Employment Agreements.”

Base Salary. Generally, Bay Commercial Bank targets base salary at median to high competitive levels. The
competitive levels are based on comparable positions in other banks. In addition, Bay Commercial Bank takes other
factors into consideration including an individual’s specialized expertise, level of experience, broad range of expertise
allowing the executive to assume multiple responsibilities, historical performance and salary requirements, leadership and
the community, and contract terms.

For 2010, Mr. Guarini, Mr. Abercrombie, Ms. Colwell, and Ms. King earned salaries of $206,553,
$136,484, $160,991, and $136,484, respectively. For 2011, the base annual salaries payable to Mr. Guarini,
Mr. Abercrombie, Ms. Colwell, and Ms. King are $250,000, $165,000, $165,000, and $165,000, respectively.

Annual Bonus. The purpose of the annual bonus is to provide incentive for achieving defined target performance
levels based on Bay Commercial Bank’s annual business and profit plan. The annual goals typically include objectives
regarding earnings, loan and deposit growth, asset quality, operating efficiency and regulatory examinations. Annual

bonus awards are determined based on performance and the performance of the individual executive.

For 2010, Mr. Guarini, Mr. Abercrombie, Ms. Colwell, and Ms. King earned annual incentive bonuses of
$49,573, $21,837, $25,222, and $21,837, respectively.
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Stock Option Plan. The purpose of the stock option plan is to serve as a long-term incentive program by directly
tying rewards to the long-term success and increases in shareholder value. Many of the options granted to the executive
officers were granted as an inducement to attract and retain executives with the required talent and experience to manage
Bay Commercial Bank. All stock option grants are approved by the full board of directors. See “Other Employee Benefit
Plans-Stock Option Plan.”

Information regarding the number of other stock options held by our executive officers is provided under
“Other Employee Benefit Plans-Stock Option Plan.”

Severance Benefits. The purpose of the severance benefits is to promote continuity of management. Pursuant to
his or her employment agreement, each executive is eligible for severance if terminated without cause, including following
a change in control. See “Employment Agreements.”

Other Benefits. The executive officers are entitled to participate in all employee benefit plans including the
Bank’s vacation, 401(k), and welfare and other benefit plans. Each executive officer is entitled by contract to four weeks
of annual vacation. The welfare and benefits plans include workers’ compensation benefits, medical and dental, life
insurance, and long-term disability insurance. Pursuant to his or her employment agreement, each executive is entitled to
a term life insurance benefit, payable to his or her designated beneficiary, in an amount equal to the executive’s then-
current base annual salary.

Decisions on the compensation of Bay Commercial Bank’s executive officers are generally made by the
Human Resources/Compensation Committee, the members of which are outside directors of Bay Commercial Bank. All
decisions by this committee relating to the compensation of executive officers are reviewed by Bay Commercial Bank’s
full Board of Directors.

Employment Agreements

Employment Agreement with Mr. Guarini. Bay Commercial Bank has entered into a three-year employment
agreement with Mr. Guarini dated April 21, 2010. The agreement provides for, among other things, an annual base salary
of at least $206,553, incentive bonuses, a monthly automobile allowance of $800 and group insurance benefits, as well as a
term life insurance benefit payable to Mr. Guarini’s designated beneficiary in an amount equal to Mr. Guarini’s then-
current annual base salary and participation in any retirement, profit-sharing, salary deferral, medical expense
reimbursement, and other similar plans Bay Commercial Bank may establish for its employees. The agreement generally
provides for indemnification of Mr. Guarini to the maximum extent permitted by law and applicable regulations for any
expenses incurred by him, and for any judgments, awards, fines, or penalties imposed against him, in any proceeding
relating to his actions (or the Bank’s actions) while an agent of Bay Commercial Bank. The agreement also provides for
the advancement of expenses to Mr. Guarini and coverage under a director and officer liability insurance policy.

The agreement provides that if Bay Commercial Bank terminates the agreement without cause, it must,
for the remainder of the contract term (but in no event for less than 12 months), continue to pay Mr. Guarini one-twelfth of
his then-current base annual salary plus one-twelfth of the amount of the incentive payment made to him during the
preceding year. Bay Commercial Bank must also, for the remainder of the contract term (but not more than 24 months),
continue to provide him with health insurance benefits on the same terms as when he was employed. In addition, if, within
one year of a change in control, Mr. Guarini’s employment is terminated without cause or if Mr. Guarini terminates his
employment for “good reason,” then he will be entitled to a severance payment equal to two times his then-current base
annual salary plus two times any incentive payment made to him in the preceding year. The term “good reason” means
any of the following: (1) a material permanent reduction in Mr. Guarini’s total compensation or benefits; (2) material
permanent reduction in Mr. Guarini’s title or responsibilities; or (3) a relocation of Mr. Guarini’s principal office so that
his commute distance is increased by more than 40 miles from Walnut Creek, California.

Employment Agreements with Mr. Abercrombie, Ms. Colwell and Ms. King. Bay Commercial Bank has entered
into employment agreements with Mr. Abercrombie, Ms. Colwell and Ms. King, dated April 21,2010. Each is for a term
of three-year terms. Each agreement provides for, among other things, a minimum annual base salary ($136,848 in the
case of Mr. Abercrombie, $160,991 in the case of Ms. Colwell and $136,484 in the case of Ms. King), incentive bonuses, a
monthly automobile allowance ($375 in the case of Mr. Abercrombie and Ms. King and $500 in the case of Ms. Colwell)
and group insurance benefits, as well as a term life insurance benefit payable to the executive’s designated beneficiary in
an amount equal to the executive’s then-current annual base salary and participation in any retirement, profit-sharing,
salary deferral, medical expense reimbursement, and other similar plans Bay Commercial Bank may establish for its
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employees. Each agreement generally provides for indemnification of the executive to the maximum extent permitted by
law and applicable regulations for any expenses incurred by him or her, and for any judgments, awards, fines, or penalties
imposed against him or her, in any proceeding relating to his or her actions (or Bay Commercial Bank’s actions) while an
agent of Bay Commercial Bank. The agreement also provides for the advancement of expenses to the executive and
coverage under a director and officer liability insurance policy.

Each agreement provides that if Bay Commercial Bank terminates the agreement without cause, Bay
Commercial Bank must, for 12 months thereafter, continue to pay the executive one-twelfth of his or her then-current base
annual salary plus one-twelfth of the amount of the incentive payment made to him or her during the preceding year. Bay
Commercial Bank must also, for the remainder of the contract term (but not more than 12 months), continue to provide the
executive with health insurance benefits on the same terms as when he or she was employed by Bay Commercial Bank. In
addition, if, within one year of a change in control, the executive’s employment is terminated without cause or if the
executive terminates his or her employment for “good reason,” then he or she will be entitled to a severance payment equal
to one times his or her then-current base annual salary plus one times any incentive payment made to him or her in the
preceding year. The term “good reason” means any of the following: (1) a material permanent reduction in the
executive’s total compensation or benefits; (2) material permanent reduction in the executive’s title or responsibilities; or
(3) arelocation of the executive’s principal office so that his or her commute distance is increased by more than 40 miles
from Walnut Creek, California.

Other Employee Benefit Plans

401(k) Profit Sharing Plan. In 2005, Bay Commercial Bank established a 401(k) Profit Sharing Plan (the “401(k)
Plan”) which permits each participating employee with a minimum service requirement to contribute to the Plan through
payroll deductions (the “salary deferral contributions™) of up to the maximum amount allowable by law, thereby deferring
taxes on all or a portion of these amounts. Under the 401(k) Plan, Bay Commercial Bank presently does not match a
participant’s tax deferred contributions.

Bay Commercial Bank may make matching and employer contributions to the 401(k) Plan in such
amounts as may be determined by the board of directors. Any such contribution vests 100% after a participant has
completed three years of service, provided that any such contribution which has not yet vested will vest upon the
participant’s attainment of age 65 or upon the participant’s death or permanent disability. Bay Commercial Bank may also
make additional, special contributions to the 401(k) Plan, which vest immediately. Participants are entitled to receive their
salary deferral contributions and vested benefits under the 401 (k) Plan upon termination of employment, retirement, death,
or disability. Participants have the right to self-direct all of their salary deferral contributions among all funds sold by
Charles Schwab and Company.

2004 Stock Option Plan. In 2004, Bay Commercial Bank’s Board of Directors adopted, and its shareholders
approved, the 2004 Stock Option Plan (the “Stock Option Plan”). The Stock Option Plan provides for the granting by the
board of directors of incentive stock options (within the meaning of Internal Revenue Code section 422) to employees and
non-qualified stock options to employees, non-employee directors and, in connection with the formation, organizing
consultants or other incorporators. Factors considered by the board of directors in granting options to officers and
employees include the performance of Bay Commercial Bank, the employee’s or officer’s job performance, the
importance of his or her position, and his or her contribution to the organization’s goals for the award period. Generally,
stock options must be granted at an exercise price of not less than 100% of the fair market value of the shares on the date
of grant and have an exercise period of not longer than ten years. No options were granted in 2010. At December 31,
2010, total options outstanding under the Stock Option Plan were 341,852.

The following table sets forth the unexercised stock options held by the executive officers as of
December 31, 2010. No options were exercised during 2010 by the executive officers.
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Number of
Securities Value of
Underlying | Unexercised
Name Options Options®
President/CEO
George J. Guarini'” 107,092 $ -
EVP/CCO
A. Dean Abercrombie 10,000 6,700
EVP/CFO
Kearly L. Colwell 25,400 -
EVP/COO
Janet L. King 25,400 -

(' Mr. Guarini was granted non-qualifying stock options to acquire 14,692 shares of Common Stock for his role as an organizer
and director.

@ Fair market value is calculated based on a bid price of $6.99 per share as of December 31, 2010 less the underlying exercise
price per share of in-the-money options. None of the options held were in-the-money as of December 31, 2010.

Certain Relationships and Related Transactions

Bay Commercial Bank has had and expects to continue to have banking transactions with many of its directors and
executive officers (and their associates). Loans to any director or executive officer of Bay Commercial Bank or any of its
subsidiaries (or any associate of such persons) have been made in the ordinary course of business on substantially the same
terms, including interest rates and collateral, as those prevailing at the time for comparable transactions with other
persons, and were judged not to involve more than the normal risk of collection or present other unfavorable features.
Loans by Bay Commercial Bank to any director, executive officer or principal shareholder of Bay Commercial Bank or
any of its subsidiaries (as such persons are defined by regulation) are subject to limitations under California and federal
law. Among other things, a loan to a director, executive officer or principal shareholder of Bay Commercial Bank or any
of'its subsidiaries must be on non-preferential terms and, if all loans to a given person exceed $25,000, such loans must be
approved in advance by the board of directors. Bay Commercial Bank had nine such loans totaling $3.5 million
outstanding, $3.4 million in undisbursed loan commitments, and $14,500 in letters of credit as of December 31,2010, all
of which were performing in accordance with their terms as of that date.

In 2006, Bay Commercial Bank opened its Bankers Exchange Services Division. Through this division, Bay
Commercial Bank acts as a qualified intermediary in transactions qualifying under the Internal Revenue Code
section 1031, Tax Deferred Exchanges. In connection with the establishment of this division, Mr. Kendall agreed to assist
the Bank with setting it up and to provide it with referral and legal services support. In return, Bay Commercial Bank
agreed to pay him a nominal commission-based fee for referrals, granted him a stock option and pay half of the costs of his
health insurance coverage. As aresult of a substantial decline in transaction volume, Bay Commercial Bank discontinued
paying Mr. Kendall referral fees during 2008 and discontinued paying for any of the costs of his health insurance coverage
in September 2009. For additional information regarding the compensation provided to Mr. Kendall, see “Board of
Directors’ Compensation.”

Since 2007, Bay Commercial Bank has maintained a separate referral arrangement with a company controlled by
Mr. Kendall that specializes in assisting clients with tax deferred exchanges. Under this arrangement, Bay Commercial
Bank has agreed to refer to Mr. Kendall’s company certain types of exchange transactions that Bay Commercial Bank is
unable to transact itself, for which Mr. Kendall’s company pays Bay Commercial Bank a fee. No transactions were
referred by Bay Commercial Bank, and no fees were paid to Bay Commercial Bank, during 2010. The board of directors
of Bay Commercial Bank (excluding Mr. Kendall) believes that this arrangement is on terms that are fair and reasonable to
Bay Commercial Bank and that are at least as favorable to Bay Commercial Bank as comparable transactions with
unrelated parties.
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BAY COMMERCIAL BANK PROPOSAL A—-ELECTION OF DIRECTORS

Seven directors are to be elected at the annual meeting, each to hold office until the 2012 annual meeting of
shareholders and until his respective successor is duly elected and qualified, or until his death, resignation, or removal.
The nominees proposed by the board of directors for election are: Messrs. Apple, Camp, Guarini, Laverne, Kendall,
Morrow, and Spatz. Each is presently serving as a director. In the event that any of the nominees for election as director
become unavailable, which is not expected, it is intended that, pursuant to the accompanying proxy, votes will be cast for
such substitute nominee or nominees as may be designated by the board of directors, unless the board of directors reduces
the number of directors.

The following sets forth, as to each nominee for election as a director of Bay Commercial Bank, such person’s
age, principal occupation during at least the last five years, and the period during which each person has served as a
director of Bay Commercial Bank.

JAMES L. APPLE

Mr. Apple has been the Managing General Partner of Aspen Plaza Ltd., Napa Town Center, Ltd., and Valley
Center Towers, Ltd., all of which are real estate partnerships engaging in retail and office development, for more than five
years. At December 31, 2010, Mr. Apple was 64 years of age. He has served as a director since 2004.

JAMES S. CAMP

Mr. Camp has been the President of the S. A. Camp Companies for more than five years. At December 31,2010,
Mr. Camp was 59 years of age. He has served as a director since 2004.

GEORGE J. GUARINI

Mr. Guarini has been President and Chief Executive Officer of Bay Commercial Bank since its incorporation in
March 2004. Prior to joining Bay Commercial Bank, Mr. Guarini held several senior lending positions at financial
institutions in California. At December 31, 2010, Mr. Guarini was 57 years of age. He has served as a director since
2004.

LLOYD W. KENDALL, JR.

Mr. Kendall is a practicing attorney, specializing in income tax and real estate law. Since 1982, he has been the
President and Chief Executive Officer of Exchange Support Services, Inc., which assists clients in completing tax-free
exchanges. Until 2007, Mr. Kendall also served as the President and Chief Executive Officer of Lawyers Asset
Management, Inc., which also assisted clients in completing tax-free exchanges. At December 31,2010, Mr. Kendall was
64 years of age. He has served as a director since 2004.

ROBERT R. LAVERNE, M.D.

Dr. Laverne has been an anesthesiologist at John Muir Medial Center in Walnut Creek, California for more than
five years. At December 31, 2010, Dr. Laverne was 62 years of age. He has served as a director since 2004.

DONALD S. MORROW

Mr. Morrow is the Chief Executive Officer and owner of Wind River Enterprises, Inc., DBA North Bay Auto
Auction, an auto auction house in Fairfield, California. Mr. Morrow was appointed to fill a vacant director seat in
December 2007. At December 31, 2010, Mr. Morrow was 60 years of age.
DAVID M. SPATZ

Mr. Spatz retired as a senior executive from Chevron Corporation in 2000. Presently, he is a real estate investor,
and owns and manages several real estate properties. He has been the President of Anyi Lu International, Inc., a

manufacturer of designer shoes, since 2005. At December 31, 2010, Mr. Spatz was 63 years of age. He has served as a
director since 2004.
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The Board of Directors recommends a vote FOR the election of each of the nominees named above.

BAY COMMERCIAL BANK PROPOSAL B: RATIFICATION OF SELECTION
OF INDEPENDENT AUDITORS FIRM FOR 2011

The firm of Moss Adams LLP, independent public accountants, was appointed by the board of directors in 2011 to
audit the financial statements of the Bank for 2011.

The selection of an independent accounting firm to provide audit services for Bay Commercial Bank has been
approved annually by the board of directors and ratified by the shareholders. Shareholders are again being asked to act
upon a proposal to ratify the board’s selection of Moss Adams LLP to audit the financial statements of Bay Commercial
Bank for 2011.

Moss Adams LLP has advised Bay Commercial Bank that one or more of its representatives will be present at the
annual meeting to make a statement if they so desire and to respond to appropriate questions.

The Board of Directors recommends a vote FOR this proposal.

BAY COMMERCIAL BANK OTHER PROPOSED ACTION

The board of directors is not aware of other business which will come before the annual meeting, other than as set
forth in this joint proxy statement-offering circular, but if any such matters are properly presented, proxies solicited hereby
will be voted on such matters in the proxy holder’s discretion.

BAY COMMERCIAL BANK

faticacs”

Keary L. Colwell
Chief Financial Officer and Secretary

Walnut Creek, California
July 22,2011
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FOR SHAREHOLDERS OF GLOBAL BANCORP ONLY

The following proposal is an item to be voted upon at the Annual Meeting of Shareholders of Global Bancorp
and are to be voted upon only by shareholders of Global Bancorp

Voting Procedures

Please refer to information previously set forth above with respect to eligibility to vote, the record date of June 30,
2011, and revocation of your proxy. Each holder of record of Global Bancorp common stock is entitled to one vote, in
person or by proxy, for each share of common stock of Global Bancorp held as of June 30, 2011, except that shareholders
may have cumulative voting rights with respect to the election of directors. See “Cumulative Voting,” below.

Unless otherwise instructed, each Global Bancorp valid proxy returned which is not revoked will be voted FOR
the election as directors of the nominees named in this joint proxy statement-offering circular and at the proxy holders’
discretion, on such other matters, if any, that may come before the annual meeting (including any proposal to adjourn the
annual meeting). At this time, the Global Bancorp Board of Directors is not aware of any other matters to come before the
annual meeting other than those matters set forth in this joint proxy statement-offering circular.

Adoption of a proposal to adjourn the annual meeting to a later date requires that a majority of the votes cast at
the annual meeting must vote in favor of the proposal to adjourn the annual meeting. Accordingly, abstentions will have
the same effect as voting against the proposal to adjourn the annual meeting. Broker non-votes will have no effect on this
proposal.

Votes Required

The following paragraphs explain the vote required for the election of directors. A quorum must be present for
the vote on the election of directors to be valid. A majority of the shares of Global Bancorp common stock entitled to
vote, represented in person or by proxy, shall constitute a quorum.

Such other matters, if any, as may properly come before the annual meeting will generally require the affirmative
vote of the holders of a majority of the shares of the common stock represented.

With regard to the election of directors, votes may be cast in favor or withheld; votes that are withheld will be
excluded from the vote and will have no effect. With respect to the election of persons to the board of directors of Global
Bancorp, the seven validly-nominated nominees for election as directors who receive the most votes will be elected as
directors.

Abstentions may be specified on all proposals other than the election of directors and will be counted as shares
that are present or represented at the annual meeting for purposes of determining a quorum on the proposal on which the
abstention is specified.

Under applicable California law, broker non-votes are counted for the purpose of determining the presence or
absence of a quorum for the transaction of business but are not otherwise counted. Therefore, broker non-votes will have
no effect on the outcome of the election of directors or the ratification of the selection of the independent accounting firm.

Cumulative Voting

Cumulative voting allows a shareholder to cast for any candidate a number of votes greater than the number of
votes that the shareholder normally is entitled to cast. A shareholder may cumulate votes either (i) by giving one
candidate a number of votes equal to the number of directors to be elected multiplied by the number of votes to which that
shareholder’s shares are normally entitled or (ii) by distributing the shareholder’s votes on the same principle among as
many candidates as the shareholder sees fit. No shareholder can cumulate votes unless, prior to the annual meeting, the
shareholder has given notice of the intent to cumulate. If any shareholder has given notice to cumulate, then all
shareholders may cumulate their votes for candidates in nomination. The seven candidates receiving the highest number
of votes shall be elected. The board of directors does not, at this time, intend to give such notice or to cumulate the votes
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it may hold pursuant to the proxies solicited herein unless the required notice by a sharcholder is given. Therefore,
discretionary authority to cumulate votes in such event is solicited in this joint proxy statement-offering circular.

Annual Report

A copy of the 2010 Annual Audited Financial Report as of December 31, 2010 for Global Bancorp (the “Global
Bancorp 2010 Annual Report”) is attached as Appendix H. Additional copies of the Global Bancorp 2010 Annual Report
are available without cost upon request by writing to Vinod Thukral, Chairman, Global Bancorp, 700 E. El Camino Real,
Suite 100, Mountain View, California 94040.

Security Ownership of Certain Beneficial Owners and Management

Please refer to the information regarding the security ownership of certain beneficial owners and management of
Global Bancorp set forth at page 71.

Please also refer to the table showing the beneficial ownership of directors, executive officers and directors and
executive officers as a group as of May 31, 2011, set forth above at page 71.

Board of Directors

The bylaws of Global Bancorp provide that the number of directors of the Bank shall be not less than 7 nor more
than 13 and that the board of directors may fix the number of directors within that range by resolution. The number of
directors is currently fixed at seven. Each director holds office until the earliest of the next annual meeting of
shareholders and until such director’s successor is duly elected and qualified, the effective date of the merger or until his
death, resignation, or removal.

No director, nominee for director or executive officer of Global Bancorp has any family relationship with any
other director or executive officer or director or executive officer of Global Bancorp.

The board of directors has nominated each of the currently serving directors of Global Bancorp, except for
Mr. Jim Wall for re-election at the annual meeting. See “Global Bancorp Proposal A: Election of Directors.”

GLOBAL BANCORP PROPOSAL A -ELECTION OF DIRECTORS

Seven directors are to be elected at the annual meeting, each to hold office until the 2012 annual meeting of
shareholders and until his respective successor is duly elected and qualified, or until his death, resignation, or removal or
until the effective date of the merger. The nominees proposed by the board of directors for election are: Messrs. Bhupen
Amin, Arthur Carmichael, Harpeet Chaudhary, Kameleshwar Gusagar, Mahendra Patel, Pramod Patel, and Vinod Thukral.
Each is presently serving as a director. In the event that any of the nominees for election as director become unavailable,
which is not expected, it is intended that, pursuant to the accompanying proxy, votes will be cast for such substitute
nominee or nominees as may be designated by the board of directors, unless the board of directors reduces the number of
directors.

The following sets forth, as to each nominee for election as a director of Global Bancorp, such person’s age,
principal occupation during at least the last five years, and the period during which each person has served as a director of
Global Bancorp.

Year First
Name and Title Appointed Principal Occupation
Other than Director Age Director During the Past Five Years

Vinod K. Thukral 67 2008 Chairman of Global Bancorp and Global Trust Bank, former
Professor at Tulane University

Bhupen B. Amin 40 2008 General Counsel and Chief Operating Officer of Lotus Hotels,
Inc. in Walnut Creek, CA

Arthur C. Carmichael 70 2008 Managing director CBIZ Insurance Services, San Jose, CA
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Year First

Name and Title Appointed Principal Occupation
Other than Director Age Director During the Past Five Years

Harpreet Chaudhary, CPA 49 2008 Certified public accountant, and a Certified financial planner
and president of Area Financial Services, Inc. (accounting)

Kamleshwar Gunsagar 68 2008 Executive Vice President and Chief Strategy Officer of Sriya
Innovations (greentech space).

Mabhendra P. Patel 62 2008 Real Estate Investor and hotelier

Pramod R. Patel 43 2008 Hotelier

The Global Bancorp Board of Directors recommends a vote FOR the election of each of the nominees

named above.

GLOBAL BANCORP OTHER PROPOSED ACTION

The board of directors is not aware of other business which will come before the annual meeting, other than as set
forth in this joint proxy statement-offering circular, but if any such matters are properly presented, proxies solicited hereby
will be voted on such matters in the proxy holder’s discretion.

GLOBAL BANCORP

Vinod Thukral
Chairman

July 22,2011
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APPENLDIX A

Agreement and Plan of Reorpanization and Merger dated May 12, 2011,

by and among Cilobal Eancorp, Global Trust Bank and Bay Commerzial Bank



AGREEMENT AND PLAN

OF REORGANIZATION AND MERGER

BY AND AMONG
BAY COMMERCIAL BANK,
GLOBAL BANCORP
AND

GLOBAL TRUST BANK

G H-Apeowgs? and Fan ERCCUTIO COTY 211012
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ALREENIENT AND PLAN
OF
REODROGANIAATION AND MERGER

Thas Azrsement and Flan of Beecganizetion ond Mergor thin *Arreermdnty”} it enlered
mio a5 ol Say B2 2011, by and amongz Boay Lomoserocial Bank, & Califemio siate chariered
lanking corporation *dank™, Glohal daacorp. o Cabfamia cozserabien (“Uompany™) and
Ol Frusd Bank, & Cabfhezos dac-chanered hank and a whallv-owned subsidiary of
Comgany [O3T Bant.™)

RECITALS

WIHEMF.AY, the cespeetwe Foarcds o Dureetors of Bank, Campatey 20 15T Btk have
each Jdefenminca that o s ia the best indoresls of Bank, Compeny and t:1 Homk and ten
v mctive siare bolderds) T e meger of the Company with and inme U1 Dok (1 pwastream
Pelergra ™) wnd Wim v leaspenl owerpen ol GF Rank anthe and inte: the Zank & Moeser™), vpos the
LECTTLS Aane ',;Lll:uju.l:.l_ e e vopdisdmes et foarh e Mee Aprecoonant ead e accracaese wath Fediial
angd s1e lawes;

WIIEREAS, 4ath of the Boards of Diregtors of Bank, Cowpsny and ST Eerk hag
approved (g Agmesment ond (e Tansaction: contempialed hereby,

WITERESS, Beak's weed Lompany s Boerds of Ehrezdarns lase nesolved to recommend
appunal of the transaclions un ther respective sharcholdaon:

WHERFALAS ugier e comsnmuma wnsoal e IR nf GT Bank with and o the Tzl
e Bank shall b the sarviving l:urpur.:liun', and

WHEREAS, i & the intenticd Of the pastieq 1o s Agreemenc 1ha: e bosinesst
combinsiians contermplated kerehy he treated oz Creorpaciddtions" wider Seciion 365 of the
Ingennal Heyeaws Code of 198, 25 amendad.

NOW TIUTRLMARE. o cowsidetation of thést pronmses od Ihe regressntalions,

warrail iz anl ariecnes s coctacod, Bak. Towpny and GT Pank herchy agree as
Tl e 1

AHRTIVLE [ LEFINITIOINS
A used in this Agrcomend, the %l lowimp dormms shall have the meamaga zee fonh below:

“Acquisttion Eeeni™ sl zmuven aoy ol tbe jullowing



[} Edber Dank, Comgaiy o OF Bauk ospeuively | abeld have suihortees,
recontnended , prulilichy jpoogaessd a0 it cly amunmeed 4o mtention oo auchetize,
vwannen or propuse, of shalt uee eneeed F apnounced an inemion Lo ecier
e 1 lewer of iMCENT, A6 Agrechient-in-poineiple or @ Ssfindtive agTeecianl with
auy Perzop rather then Bank, Compary of 3T Banldh, e altect an Sequiabon
Trangasiion or fziled 1o pubicly opgoss 3 Tevdder 1370ec or an kachange Loy fa3
delived below  As ased hemsin, the leem CAcquiatien | ransactinn” ahall moao
(13 a werger, consnlidedion or serular lranszsbian snvedving Bank, Company o 15T
Bapdk, {520 the dizpastion, by sa'e. lease, sxrhaner, iz ilugione se Yegnibarjun, ur
atherarse, af all s sbed erzakly el ol she avsets of Qach, Company ar GT Bank,
e wgvet ar aveely of Bank, Commpany ot GT Sank she digpesivian ac lease of
which would =orud inoa mmeenz] ch2age oo e business o0 buonws operatioags of
Eamk, Company or GT Barli, ar [lapibe ssuance, alher 1har pursosnt b
eukolanding etogk oplions, 2k or other disposbien by Baek, Corapane or GT
Eanx (meladng, watioe! Duadon, by oway ol morger. consaidation, shar
cachany e or oy sumalar Iransaciiond of skases of Rank Ooumon Sk, Coe poeoy:
Lommeon Sinck, TT Bank Comwn =ack e orlos Fijmiiy Sevncmus, nr Lhe wian!
il arry vacwnn, et er otbaen s g oare Goares ol Bans Comeswn Sock oy
Compasey Coenreows Siock, 607 Comman sosc) o ather Tewiry Sesutibics,
Epreseaning dreciy, or e e esoevers ol ac-gnchanped or 3-conrered busis
[in the cate of opriont. wamanle, Tiphle or caichanmsshle or converime lguity
Sesuntiesd, 15 or eagve of the Waobing Secpnrifies of the Sank, Coopany ae GT
Banz; ar

] Prygr 1o wymimation o s Agrecment () any Pecaon otleer than a persoo whes o
1 palty o d Cank oxrecle-Slhad wilde AR NCIT, GT Fack [Dimecior-
Sharchualler Agrcemun or o Compeaoey DizoctorSharcholder Agreeereary sl
Tiave inercitcd e euwnzr of shaees of Bank Corootin Somch, 7T Rk Copiman
Srick wr n.'mlg.’:l.-m‘-.- Tz Sen oew whidh sl Pevsoan has bepefieral
ooy (i oswed wem s delimed Do Role 138-3 pronwlgned veger b
Exchange Accy by o number thal iz greaay tps 595 of 1he then sulsland ms shares
ol Bank Camamnn Stock, 3T Bunk Comrnen Sock of Comunany Comeedn slack,
ar appi#catle, §f, afer ewing cflect to foch oreese, surh Ferson gwns
enaliciadiy, mwore than MG ob the cwigtaniing sherei of Hank Domeion Stack,
1 Bank Camon Sk or Company Uoranson Stach, or (103 any “pooupr® ey
sch lorm s delined weda he [EERATRITEE |5.r.:] wim il Bawe: Lieen Dopered weeely
henele ally gewns, or Yee 1 ﬁg_'ln! L PRI ey al :_1'.:.-:||::|'5|'||P el Tore thap
Iy ool thies e ootslanding shzrer of Bank Common ek, GT Bank Common
Swek ar Conmpanyy Commen Stoll.

"Acgundilion Froposel T snml bave Uhe meaning given augh tern 1 Seeniea 62 5

A Thacc™ or mathiliate” ahell e with cepecl ooane vnlon Persan, sny Peosan char,
ety o sdiestoy, comnoly or iy controlled by or i uader comamon: conerol with sugh Parsan,



CAgpreppte Cach Amnunt” menns the prodact obtomed by muolopl g {5 1he Aumber of
gnree Gl Company Comnon Slack catsinading al the EEfbetive Time of the Doweasireant B gen
oy (5 IS and muitiplnme That product oy 2%

“aperegale Dank Share Avean™ ey e amownd cguai oo the prodpcg abained by
mwltplmg (1) the momber of sloes of Twnpany Commen S.ock satscanding @ che Bffective
Time wof the Towssn mwn Mezger by (i) the Exchange Ratie snd nwliplying that produel &y
H-I'P“:.;.

“Bank” shall mean Boy Comomaresl Bon.

“Brnk Common Sock” shall nean the comomsm stoet e e verloe per share, of Bank.

el Thines o= Rleaeholdber Agneemen” shabl haa she exning given tush termy in
Qe 771°%

"Bank Faimess Opinion™ shaklhave 1the meaning grven to such tovm th teshon 724,

"Bunh Filsmps” shali havy G mceneni given sweh feom an Seclion 3.0,

“TRark Dimaocial Staeriencs”™ mcios e amliren Boaocdal siuemones Thad snce choars,
stalements oo incnee, stadeancar, af madh fow il slawemens of changes in iiDaneid pasition)
ad oones heedn ol Baek ar] he refaled opinions heragn fop she yean ended Cosembey 21,

2000, 2% ] 108,

"Tank Steek Cplions” shab] rmens the splions 10 putchuse shares of Honk Conmes Stoecs
PUTEENNY Lo the Baak S1ock Oplion Plans as desenbed o behedule 3.5 berete.

“Hank Stock plien Fians' shall sean HSonlkcy wenbien steck oplwn dlans, predeceisa
eench opliin plan dnrk prodoeeaser warhms a descobed in Sehedule 3.5 hersta

“Beneby Arrangzmnens shatl haove Qusirazioe siven s o in Seecion 2004,

SHHEL™ dletE nean the Bank Holdng Corpany 2et of 1556, ae amended.

"Hugicle s Day™ shall moan any daw, etle o o Sabwetay. Sunday gr mey ofthce dar sucn
aL A lepat policay, e which Colffcenoo stnde barks in Cabfama are el apen for substantoally 01

Erair bRk o business,

“Caliterita ':-:I.'I:|I-:l.:.!|.il.:lll'\ Coche™ gl aveen e Gererad I:"u_'nrpr_-.r;_-'uiu'r_- Low o7 1he Srale of
Crahifzae

‘Califonda Fimancisl Cage™ shali meds tha Findnewl Code of tre Siate o Calilomea.

“Cask Eleompn® ghell avs the cnmacnng gnen 1o sl w Sealions 74 |



“Cach  Prorston Facter™ skall hove the meanme: xnven o suck e m
Cactn Lb A0 n.

DT shall erean che Cadiforeima n:‘:pu:n:rl:m b F e 14l Fosnibiiion s

“Cerileaes” shall hase the meaning posen tposocly verm g Seenng 1% 5

“Chaceifled Aceels” shall mave the e aning £iven 1o sach erm in Socl an B.1.04
“CEeaseng” sholl have the meéaning mven to suchtemt v sechon 2.4,

“Closae e ® alall fawe e vsaniaw piven woaeh wena i 3e-oe 20
“Combinaion Cach Fleorinn” thalt have the meeamng piven sich W in Seelien 261
“Combirglion ¥leck Gecton' shall bove M meaanpe given such ienms m Scehon Ll
“Lompony shall mezan Chckal Baucorg.

“Company Lo S k™ sball nean e comemw sieek . $0OF per value per share of
Clrsnipan y.

“Company Faimess Opinloy” shall Have (e meamag piven o Sick 1emh m Soolign * 41
“Company Filings"™ shall have Uae meaning. given such 12ro e Secion i

“Compowy Friasew, Wacemicnls” means the aodired consehdated Noamcal stidso e
thalars e dhesis, smacimenss of incame, statements of cash Dow and steteecns of chawes in
Boancial posbion) atd ooles thoebe o e Coapany and OF Raok acd e arbasik epimoons
Macs o Tun Lher e minbead Dieceobser 310000, T001, and 20068

"Company or 3T Junk Superier Proposal ©shall have the meaning ooeen le such tenp in
Secbom it

“iompany Sck Uption Flen” shall meao e Global Sancere 20807 Sock Incontive
Han.

Canfidentiad loeanion™ mems all inkrmanion n'tn_'h:mgr-rl Lereolore 51 hoereafier
ertween Fask wnd s afliliaes and 2ezcs, oo rle cog hand, 2nd Comgpary oaa GT Bk, Cacis
afiliwes and agemes, on the sther band, which s infornaien selaicd 1o Ous bosiness, (e
pooien or eoirations of the Farcon raspoasible dor fumasiin g e infomsticn ar an Albihate of
sch Porran Lsush idermation e eclude, by waw of cyanels anly and o2 of hmdahan, cient
1315, senipany patthls cpamal mémoranda. stratepis plans, hudeces, forecastaprnioctins,
comptcr madels. warksting prans. fles oel4ing o ace vriginan] By e Paso, loars and
lewen pabcspationey o b)) By weh Person Jome odiers, incescres's, deposics, leisag



RO L, employmeenst Teenrds, Mminwies of boord ab dirzeloes meetim 23 [ad comemilices thore i}
and stockbalder roeelmnes, legal protccdimes, reporls of cxamination by aay Checunnemad
Entav. and zuch by xeords o Socwnznls suck Proaon way saopgiby ood e cohen gy ponsuam
to dhe Lorms of iz Apreemnen o an cuntesplanad bereby} Noowithelaaduey he faregaing,
“CenFidennal Lafanmeion ™ sholl ol inclode 3oy infarmanen i (i) o the dme af discloure o
theeea der is genially avalalbe 10 a0 krowsn by the pablic (odher tham 25 2 resal ol 3 divelonure
Aty o ity by the ceckpienis or any of teir efficers, dwediers, employces of Glher
CPTESCOTEIYCS 0T AgeTas], (1) wag availohie Lo the recigoents on o aoocom Fuientiol hasys Hoe a
EoUmRe Ui Doun Perictas responible for fnmshun e the intormadpn, proydad that such source s
not &nd wan nol Bound Ty o conhdentlaliy agretment with cospoct Lo the intarmnatiom, e (5] Lus
Beia independently apguired or doveloped by the vecigeents willomr violating o obliganaens
Lndkr the A greenicni.

Sl shall mean, =0 oans pary @ ue Agrdenseat, 2 blurs By sweh party
peeliEnnim, 1y zhY maeral respect, any of the aprzementls o7 cas€nanls oF Such pany cantoingd i
AETCIes 3 ar G

“Drerivishives Contract *shall hove the meaning given such terns m Section .14
“Lhssenimg Yharex Dissenting Shaues”™ shial® wmean dires e loldees ef whieh have

[awfully dizscoed drown the i Ao acrordaes with Seciiom | 300 g5 50y al the o Fraraa
Ceaporewens Ceele

ULoermsorearn Merget™ ghall have Jhe meaning et forth i Secticn 1.0,

“Iaemelreant Meiger Effeciive Time™ shall hove the myepic g 520 Fath im Scetan 2.1,

“Lifestive Tmie” chall have the meaning grven such temt m Saegtiom 2.1,

“Elecnion Leadle' shall hawe the mean'ng given snch teiwen Seetion 267

Tlecting Tan-:" shall have ths meening glves sochodenn in Secion 2,51,

“Fleeficn Fomon Recomd Dzt shab] bave the megamng given such ferm o Recton 2500,

“Emplovee Plan”™ shal! have the meanng vwen seeh Lema 13 Se0lon 42002

“Lavirenttentnl Laws” shell mean aed octoae ay and aib e areuhes, omlivences,
les. seewsdions. omdors. or detemminatioves ol ang Thmereeniz: Faiy e ;-||:r|_inE e iea'th ar o
the enviroement, ieclinling, wifiow: Orrdauen, the Clean adr e as smerded, dhe
Ovompeeliensive Euvironmenta] Reeponsa, Corgensation sd Laabiliy Act of 1980, a5 ancndod,
thee Federal “Watar PBallurion Coalral Act Ammeanamaads, she Docapsbonel Seizly ond Health A
ef 190, w gmerded, [he Fesovcr Conssevndon and Rezovens Act of 1976 a3 amenled

CURCEA T, e Haztrdous Metonals Transperetion Aclab 1975 a2 amended | the Sele Thinkins
Woatpr v s anendied, 2od the Toxe Sulestances T el A, sz e nemte!



“Equaty Secnities” snall hove the meoning 2vven to such bemm ke Eachasps Aot

“EEIZAT shol]l mear the Lmploree Resreniemt Incovies Scooncy Ao of 190 a
AT NG

“Tachange &ci” thalb e e Secenies Exchange Ace of 1924, a5 amended,

“Frchange Apem™ shadl mesn sush Porson as the Company and Bap shall bnve apresd
Lpan and appoinied o oerform the dulies s20 jerh i Seclion 254

"Eachange DHer™ shall mean the cormmencemendt (as aocke icoz todefiacd in Bl 1-0d-2
shcder The Exchange Acth of an exrharge nfler the dbips Ty any Perven ol a TEZigivatian
staterseil ueder the Seciot e Act with pespect io an exchange offer w parcnass any shares of
Baak Covamonn 3k e Coapany Tomeken 510k such U, upin punsaInnalion of sl o ler
uich Peewon woend owm or eomira| 15% or more of tha thep oulskending: sharss of Bah & enneon
Swooh or Company Soemrnen Sleck, a5 app licable

TERchospe Bola™ menns o teciot ) 9, FE67TE,

“wpaatsed” shell has the mearing grven sl renm o Sentios b A

ST she ] enemen ol Felerad Dl_-i;u_'u':ih Ingorance Corporaon.

" PO Act” shall mean the Faderal Depocnt Inuwanca Acl.

“redecal Becerve thall vpeds e Boand of Gon ernors ab the Feduial Baderve Syatent.

“GAAFT shall mean gemerdly sicepled acccunting prieceplza acconted mothe nared
ilates of Mymernca

“gveraiental Crtite” skall mean any oo, Tedeal, wate doval op Teesipn meeermment
o7 anY adcrinustralive ARSIy €1 Comniinen e b poveomendal 31,||h-'_'.|:'ir_':.r aT 'i115.|,|:1_1rr:g;1.;:4_'|-i1}-
whatsoeve

T Bank" shall e Glabad Trosl Bank.

TT Ben? Collmerabzing Meul Esmle”™ sholl bave the mearing piven such iesn e
mechon 4 420,

“GT Baok Comaeon Suock™ shal | puen Y vommon sieek, ne par walug, 27 GT Bank

“Tr 1" Bgrk arel Campary Dieeetdr-Sharehalder Sprecamicnl” shall hive 1he meamnp fivon
el wrm in Reelion T 3G

"3 Bank Propenics” shat] levz the ||||.-..:|ri||lp_; bi'-ll.'.'l sl s e Sl d 7 1.



“Huzordows Substances”™ sha%h have the meaning riven snch e inSection 4 22 4

“TRATEA " shall e Hone Tl.{r:rrg;-es__u_- Toase losiime At
TR shadl mean the irmemad Beventte ©ode of 1984, az amended,

“leor penxy sunétaent and afferiog cipculae” shall haes toe mewoing given 10 uch lomm
in Bection 3.4

“Ranowdodpa" shell mezn, witls respect roang epres il o or warmanky oonuined o e
Aprecment, the actual kesivlider, aler crasanahle oy, metecling imquery of dirget rports, of
arry i i peernier clfoer of Sunk, GT Bank or Campany, i (he <ass may bo.

laa Regowlpotr approvel’ shall mean he ead Hogusns Reogulolory Approval
recired, from any Qovernmentd: Loty onder appheahis Fedoral Taws of e Uniled Siales arad
[wen 0T any slals hvang jansdichon guver the Morger or the Downstream Mergar, v pecenin e
pautics be comaonmals the Merger and The Downstcoam, Weroe:.

“Loan [oss Reserve™ shall lve D anegsine sel fonh in Secvion 6 L 100).
Uil Date™ shail Bave e meanping 2iven sush jemh in Sodtion 2 6

“Mmerial sdverse EiCec” shall mean o matierial idwverse effect i) an tne Busincss.
a5EiE, reswlis of operotions, Grantisl eondilson of proapnegta of o Merson aod Hs sutaidiares
any, laken gz g whcle unless speofionily trdwated otieratsc); or §ui) on the ability af a Pioaa
thel 15 @ party fo thig Agcesmenst 1o paform s cbligaiioss nder s Amecemen or
concupingle 14 frensactons contemplaled by Uus Agreemerl; provdod, owerer, e w
P zienr) Adveese Effeel shokl gol be desimed to waclude 158 imprsct of (ad chiauges i lank g, ane
medibar lpws of funiml appbonbility or intmpeetaions derend by the Remmlatny Auothorir,
fehchianpes o DAAD e repulalie y acrianting eprireniems apploczole o banke and (b
Foalding, coungeiines weneeadly, (1 chiznges in yenesal econantie 2ondinens alfEctng banks ang
thein haldazg coonpanies ceneeslle and {3) changes dennfied or ecorecely conlempiated in thea
Agreemrod 0l ciherwise agTesd 1o in woting by 4 Pereon.

aiopper” rieli have the menmng set toih e Seetpn 200
A i :"ﬁj;.l’u'--:l‘lﬂ.‘l:ll." shall have the racanng h‘:"‘"""" s eene i e tion 2l

“8lereer Ceasidyeation” shall mean the Agorzpmie Cazh Atnoval pline the agsrepane
Shate Amuerd.

CORECT skall higve (e meeaning 2iven duch e on Secioon 3 L3
“Wertooiod Dussenter: Shares” wdaill snean Moaemg Stares, the holdens ol which have

nrt elfeciively wdlwloawn o lost chenr disseoiing fighs onder Section 300 e seg. ol the
Culifuzime Corpmziions Code. [nsieming Shacts which have lact their datug as igsenling

-1



rhoates endee Sett:on (3R ot the Calivmia Corpenatians Code slall ant he decmet Pao Gecend
Ehsicoling Shares

PR Sl s Csosiceraion misans 57,24 perinare of Corp iy Commean, Siock.

“Persres” o "prereons’ shall meat an individoal, eorperation, partiership, Lmitcd

Lhilily company, join weature, Iroel oF urineemporaied organyedlian, Goveramenlal Znnty er
any orher fepal entity whetsnewver,

“Reubotery Satheaty” shall mean any Sroveomoesdal o, the approval of which s
Pepally regquared Tor consumnatin of the hd=eger an #e Nowws ream Merger.

UReynisite Repcbacor Approvais” ghall have the méaning et forth 32 Segtion 7,012

“Retvrne shull mean 211 retyms, declorolions, ceposs, stotements, asd olher docunends

reggired to b fited woh rospes) Lo tedegal, state, loral and farcign Tases, and dhe torm "Ronae™
rneann arsy e o) U torercrng Rolor s,

Theceritcd Act shall mean e Soeuz ey Ao 102 ay amended.
Stk Fheonion™ ladl i the meaning, piveto e sugh enn in Seclion 2.4.1.

“Tarck  Prosoricn Factor” shall hgve e miadndne  @iven o suesh bets o
Sacton 2.0.3{aHni)

“Subtidiay” shall mean, Wil ceapact so eny comoratien (the “pacenr™) any oiber
corperalion, dRineeAch o viher bosinsss cofity of =lich more than 50% of the sheres of ke
Waling Swek are wwned ar centolled, direcdy or andirestly. b the nacenl e by one: on e
Zabsidianas ol fhe paicnt. vr by the perent awd ane o7 nuae of 8 Sebsilin e

"Burviving 0 e Aty el g e me AntIu WivET 1 uch = in Seeriow L.

“Tagen shabl mean sl Jederal, state, el and Coreigm ot inoonle, #5068 nCome, gRoss
Fooers, £9lek, Wa2, Ad vilorem, frangder, fanchize, profies, hoomoc, leose, scviee, SHvico wse,
withhelding, pasToll, ampioymend, cacise, scverinds, Slamip, Qo¢lpalion. prominnt ooty
windizll peofils, vustems, dotes, af ot Taxes, logothor with any intarest aod auy prosities,
&CCINI00s 10 L0, of pfdstronal sroounts wich 1eapzet theven, and this ream “Toon ™ sneans sy une of
the forcpome Taxes.

“Taw Filiegys” samdl mean ane applic2ong, mpors, siatements ar gt e Fetuims teloted 10
any Pomson’s ceees peglred e e filed with any locod, sale o federnl Ligvoraneitad Couty
walore 1ng Mvemer may beconse o fediive

“Femacr WHer™ shall reman fles cosrn nersee nl Jin suCh ey i delined 1 el lad s
1aces (e Buchanee AcT) ol aleager elfer or e Giling by anv persen of 3 ebgigeaton etatemel
s 2 Swarites Gt with mepea 000 endee offer W petghase uny shares of Bans Common



Etock or Cempeny Commnn Slock seel thet, vpon corsemmenon ot such offer, such person
woeuld own or coaltel 13% or moers of the en owislunding Yolisg Scountics of Bank
Canpany.

“Tenbersimadiog” slall have the racaning sei fonn in S=cion &3,
“Uadacipnatea Shaees” chal! ligve tae muaping 5= farth on Featinn 2.0 0

“Updoled Schodulea” shall o the schoedules provided by Dank w 40T Tank and
Compary. and the schedu ca provided by T Bank and Company 1o Bane, mroeciatels poin s
e 47 losing as sel boeh s Seaion 57

“Muling Seouriies™ or “Veaing Sangh shall wean the motk or other sBouritizs o1 any
arner irmeress 1tithing the nolders thereof o vole in the «lection al the dwueclnrs, MEless o
Purtons perldrmumg gimilar Fongtiong oF the Parsen oy questjon, ireheating, wlhavd limilahop,
ponvoting securib s il Are converible or exchangensle 10t wolup seonstics, bl Shall nct
inclodd any stack &r othar antccst 3o onbdling the Tealdeys gweteal” o vole only upon the
happrerang of & camtrngency (ethor Lhan a corvessen or sxehange thoveof inle voting seconies},
whelher or nes such contivgzncy has ncourred.

ARTICLE 2, THE MERGER

il The vieteer, Claging and EMeciive Time

suhjoct 1a e lermis and condinond of Lhis Agresrndnt. o3 prociplly a3 practecabis
[l e mg the receapd 2t Last Regalalory Approval and ke ¢xpimation ol 2l applicabiz wiuting
piricds, (3 1he Company shall be reerged with and e GT Oank. with GT Bank oy the
suryiving corparalicn ol the wope e “Drososirean Bleeges Seevecoag Cogrsanine™), |
cansaeant oo e Ageminad of Merper sl e this agesmeret oas Exlubin 200 (lhe
“Tvenazrecom Merygsr Agrecinenl™) and bnoaecosdanee weh deoapplivable provisioss ef he
2 alifemia Fowanein! Code ane the Caiifemia Corporapons Cade dohe “Tinwnsream Merper™) ancd
(3] afler e Dowwstieamn Mergen, ST Bink shail be mered with and into the Bapk with the
Bank bonn the surviving sorporabion of the wierzee (2 "Sarviing Lorporsiicn ), all parsases
o the Apresmens of Merger dllocked o Shis Agreement @5 Bilabit 2 [fhe “Mesper Agrcercnt™)
and 11 recordooes vk eaz appadadlc provisions of ke Califosia Tisancal Codc and the
Caladomd Cerporations Code Nhe “herzor™

T losinyg of 35 Drowersioeame berger 2nd Merger (Lhe " Closing™) shall waie place ng
toeaion i@d lime aod Aoginers DAy o be desimaie) by Bank, wids she censonable concurrence
of Me Company rhe - Clocine Late™).  The derper theli be effeciive when e Merger
Aacerrent Hogether with s StHer dicwmeants wegaired by Lo e ellzsluate the Merger] skl
have been alod wilk the Mecratary o Slale of 190 S6dc el Caliderwa and the U3FT. Whea wsed
in e Agccoment, 1he ora CLfcclive Tooe™ shafl mecan the mne aof fil cpoof the Wfoapes
Agrreement wath s Fecmiay of e ol ihe TOFE When wwal i cleés Agreearsn, g deme



“Dowratream Meeger EHective Uime™ shall sear che tivne of filig o she Rleoee Aveeeens G
1he Dvwrztncsn Mo ger wein e Secoetes p ud Shane el e COF

77 Bl of Doensean Mager and Merger

Muamisiream derwer. Acobe Bffectioe Tme of the Dowmotrenn Mecger, oy opetation of
faw, il of the mphig, privilopcs, powers a0 foonchises and all propery and asaels of ovory bnd
and deceription e the Company and (1 Benk shall be vomied wnoard be held and enmnved Ty thes
Tlowpsteear Morger Surviving Corporaned, wothoot further act o deed, aned o0 b estiies and
wterzats of every koed o e Company and 1T Banl, snedwhrg, all debils dae 1o eithee of daim,
shall beoas effectively fiee puopeory of e Dowyiczam Mereer Sorsving Coeporaon sg they
aare af the Convgsnny vl ST Buank immcdimely gnigl @ the §ifeciive Tume, and the tics e any
sl eurate wested By tieed or guleers g e in ather the Company v ST Hank shill nod tevert ar b
in ey pau impaired by retcen o We Downodreos Mereer; and ol nghts ot arzdatord and Licos
apen sk preperty of the Company and $F Honk shatl Be proseoved enimpaired and ol rdelo,
lizhimtien and dulies o! the Cnmpaey ad OT Bank shall be delia, Tabilnzs aad deee, of O
Laewensiream M emizet Surviving Diparation and may be enforced againsd 3o e s eegen) 3s
11 such debls, hakhics and duties basd heew oo s scoctae wed by, ael o= aF such dule,

wabtllics or dotws shall be copuncknd, incaemgerd, brogdened o enlarged by reaznn 285 Lhe
Trrsieam W go

nerger,  Ar Lhe Bffective Timw of the Merocr, by operaticn of byw, a\l of the nghts,
privileges, powces 00 Trancinses and afl graperly 2nd ossels of cvery ind end dgzenplion of
dank and T Banl: shalf be vested m and ke held and onpoend by B Someeeing Comoratena-
withou forther 2pd 4 deed, wnd all the gstics snd atreals oF overy kiod of Pank and O Rarh,
i luding Gil debls due o cather o fHem, shall be as effociively e peapeicg o tw Seeanmy
£,nmparation 39 ey weet of Bank and GT Bosk smmediately pooc e e Cifechve T e, sl the
Gile e any real estole vested B decd or ofhenvize 1o eibier Trand or &7 Bask sball i ceueyd oy
B oy war ampared by rcason of the Merper, and all ol ol cecadiinr aul beng upor any
prapcity of Ciack amd 31 Panb shall bas T weeh wrornpo e kAl rlebls, siaailiics apd Suties
of Book anc O Faob shall bie debis Galioes and dwsies of she Suneving Cameraion and may
br eodirenl asinsd i oo the came estene a8 iF suely deneg, Babihues and dulies a0 been incurred
ir conlracied sy iyoand nene of svch debla, hahildies or dulies shall Be cipacded, wercassd.
begadened or enlarmesd by reason: o the Werper

4 Atttz ol Incerpprabipn and Oodaws

The Articles of Ineotprua v g Biylows o7 ST Bk dnoe e remediaos]y préoe 1o dhe
Powesiream WMo Flerter Tone whall be the Aniclag of Ineocporak.on and BEyvlawe of thi
Downrnirm Merger Swroiviegy, Corporation wnlil amendzé and e some af the Sumoesoyg
Corporatien shail e Global Vrast Bank.”

The Arclos of noerpoaalion and Dylaws af the Dank oo et iromeliaeds cnive 1wl
Efteenve Tams shadi ko e Arvaches of hoe et ol Aebews of e Svnevning Camecanige
unll zoneaded ol the e of Qe Soeeemp Comparaien choll be S Bay Costioeraial Barck ™



2.4 Banl an:d Coppany Commoen Stock

Tha authonzed and issued eopial fock of e Dank inamcdiately prior to tbe DHctoe
Tume. on and alter fhe Effsctye Time mpunean o (e Meger Anssoa et 2ol wileas agy
Further aciivn e thz pasl of Ragk, il ersnn wnchanged, swep with respect o those
sleredieliens of 5T Bk who receive Bank Commep Srock, in which cage Lioge snare: thall
meeome sk and ovisianding shares of Bang,

The apbiearized and issacd copilal sleck af the Cmapany smmcdicicly pnnr o fhe
Crownsiream Nerger Ebfestive Uance on and afier “he Downatcan Merger Effeciivc Tionwe,
purstant te dhe Marger Agreomont fre the Dnvenstrean bierger and withond acy Jerhe artion e
ihe part af Compeny, shall boanar cagnial sock ol ST Rank | cdeserileal i the, Ty s ream
Moo Agesmment Feoh shace of Company Common $iock aatstandng shares immed s by
paiea au e Downsiream berger Effecove Time putgwant 10 the Mecasr agrsement for tne
Cocewnomeane Merder and swelwans any fuither dclban on e aar of Rompany, eheki heogms poe
ghare 00GT Bank.

Pl Lanveroen o G117 Bank Usmnmnon Stosk
Al e Ellsenve Trime and puzsuanl v the Yietpec Apveenienl

L1 Comseraian il GT Bauk Srarannr 5wk

! Eebyect o the excapeiane and lmttanons in Seeton 4 5. 1(R) and
2.6, cach ous1anding shate of GT Bank Common Stock ehall, woithoat uny Jurther acl:on ox the
pan a3 Bank or h: hoklers ol any cuch shapes, be $onv erigd wie The nanl 1o rgesive fur coch
charg af GT Baok Cemrsen Slock {s:one shore of Bonk Conemon Steck amss the Evchange
Palie, andléae 4w} cash in acenrdance wath Por Share Cash Cenaideration. &4 the cechion of the
fieder nf such shace of BT Bank Commen Stock op ta the bmit set forth hercis,

LBl e gaen Favaptunr ane ] W IRLL oy

140 Perfecied Dicgaming Shaes. T Tawie Perfenad Disseating
Shates shafl ned he comt el inwe shased of Bank Comman %lock, bul shall, after \he Effagtive
Tame, B¢ cnlitlog coly fo cach dphiz as arg ranied (hai B Section 300 & sgo. ol the Calilormia
Corperstians Cade {eack dissentme shareholder who g cofitled e pesnoen? Tar A or ber sdres
ef Gl Hank Uanienn Stocx shall reptave soch pavaicnl in an wncent a3 Jetormainiod gucsuant o
Soctetan FHE! e seg of 1he Califomiz Comparations COrde); and

(R Fracuonge! Shares e fraciiong] shares of Bank Conemog
vk shall e wseed o e Rerger and, o liau thevenf, pach hoitee of G Baxs Comman Stacl,
e gl algrw s be ontited o recerva 3 fractionzl shire shiall Teceive oo ampupb @ cash
ol 1o the peodast Ccaloelatad w0 meht plices) chizmed by nwdiiobyar e such hachoamal shars
nterest by the Por Skare Cash Canaideration,

L1



<] Tte bolders of gerificales formccy représenting shapes of (T
Bagk Common Stecl shall cense to hawa any nehes &1 shorcholderd of UT Jank, crept suech
rigate, J Ay as they pndy aove pursoaal 10 Jaw. Esctpt as provided shove, wah 1 cofifivdes
Teapsse phne shores of 0T Bank Comman Stock are sworeielersad oiechs B doraws dgan gursnan
o Geeton 5.3 hereof, the cemtificates od caels fieelader ghall, aflee the Elecnve Time, Tepracenl
for mi: prrpoaca onuly the dght o receive e of Rk Cooprong Sieck o1 tash o acenrd e
with the Dschange Rl i Pra Sheoe Casde Cousideration, reepective .

{d]  Mometheianding e cxkwiations and slocarens of congidera on
m whis Agregmeent. (i) Qe maEximun wmednt o cosh L ac puid o0 e aggecgale by Dank in 1l
wigrgar for Perfpcled Dhsstating Sharcs ned for sharey of GT DMaok Camnon Socd whoge
hotders recerve cosb u whols or i part, dhall md excead the App eeals Cazl Aoy, and (i)
Lhe rrosenTaey wanl-er of Dank shares 19 T Svannd -0 tue ier alrabl evgueal the Appryace Mk
Lharc Amount

231 Resenvaion of Sharee. Prior Lo the Effeative livae, Ihe Moard ol Dhooctors
al toe Bank saall rareree o) issuants o seiBewnl nemded of shages of Bunk Camman Sleck o
he pumcss of igstang s chares to the shiarebe decs of U1 Hank, s acecrdancd hersee i

155 txghompe of OT Bark Comman, Sk,
{al As sane s ety nacticahle alee the Bffocaive Time, loldec:

of cecond of corificate s S u-.rl: repaesarilin g ahares ol G F Bank Camman Stock O eralicatas
sl b strned o el wuch Cenificaes wothe Buchangs Agenl pursgand oo leiter of
Praneaniilal Ml the Buck shall doliver or egoze W e delivered toosuch boldeen. Sach stter of
svaramtal shall spezife that Mgty of hews and fitle 1o Cemilicales shall pass only wpan Leceplance
o7 sieh Ceanificares by ke Bud or the Exchaops Apenl

b Aler the Tifeciive lime, eoch holder of @ Cermficaic that
suntesdors tush Cernfigase 10 % Sank or the Exchangs A zanl sl upon acceplance terenl hy
Ear or the Excammpz Agerl, be sntled o rscove sivancs of Beok Cnmimon Slock e el a e
lecten ab the Bialdet < shares of BT Hank Cowenan Steck o seconlames weish Seciog .5
hereat,

i) The Bank ar the Exclangs: Ajenl shall secept Cettificales apon
complianee with sueh ceagomadle wins aad conditions an e Ml of 1he Bxitinge ALl mey
impore 1o effzct an orderly cxahanpee therenf moaccondancs with cusiothany execlengs praciizes.
Combicdies shatl he apprapreicy snderssd or aceenpeitd by soch instraments of reesd oy
bhe Hank orthe Bachange Apcnl mir rogsonably rogare

il A11e Fiecmve Tonee, O7U Busk chall daliver a cenified sepyaf
Tl ol i lnrbaliless ooine Bank or e Bxchanps Ajel, Afler sse EfTectrve Time, thers sholl
be pe fonher mansfer of Cermidicass on the sack Goaslyr records of CGF Hank, and 17 such
Camilismes are presorled o T Bunk Sor iransber, they shasl B¢ cancsled zgamal delivory of
cnras o Pank Common Stwock e the Mer Shece Casli Cowsodevation 0 accnlance wish
Neotors o5 avd 2.6 heeod Tank shall nal 1= d |'ifn1r|| I delovsr any shiares of Rani
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Comnen btock Lo any halder of OT Cesmuenon Stock antd sech bolder sirreuders the Crinfoues
as provided horgn. Mo dividends dacla ed el we omidsl o Ay ralicg ﬁ-._!.'lﬂ-. Eu;ulr'.'J. Lo any
poersen colitled o teceve Bk Copps Sk under bis Agresmenn wdl such peesan
surcetrdens fin: e nilanes jepresenuag cthe dgh o recewve such Bane Cormon Suwsck, at whizh
tarne. wuch lividends cn whole ghases of Bank Comomon Stock with a record dale on or aller the
Frloenve Tone snall be remined o such pértan, wathoul inlerecl and lece sy beees (Rt may
Bave been impoged therzan, wnd voling Hppils witl be restored. Meher the Buchange hgom sor
any pay W hid Aageamenl oy any athbale thereod shall be liable Lo any lieldor of OT SGank
Commean Siech rupratented by any Certificaic for any consideration paid to & publi offic:!
prrsucnl tn appicable abamdoned propeny, caciieal ur sinclar baves The Baak aned “he lixchange
Apcnl shall bo evtin e wr rely upane the sigek ranshes boots of ST Bank vo establsh the ideating
Gl those pecsins il o ecebue consideraion specified inrhis Apraenasn, which Books shall
b rree e with sespece Whergo, In The @vent of o dispute with raspect o gwaeridup o1 Stock
represented by oy Cemificas, the Bank e the Exchange Apgal shall be enitled to dapasst aayr
cenelfersnon m omespect tereal 10 wscrone wlh an amdependent thed paty 82d thercafer ne
relicvcd wilh recpert o zny cleuns hepcle,

ll:-:l 0 any shares ol Bank Cowmnmon Reedk e i b issol soadsor Ber
Bhare Cash Consalerztinn paid woa sevam athie flan o pers inowhose paree o soreendeved
Cotihicale is regiacied, 0 shall he oo coqeioon of vesuzace and.ar paymene thae e serekdercd
Crtifieaie shall e promwe |y endorsed or ethens ge prasepned o proper (s Cor ransfer and Whal
thee e ey uesiing such ioaanee ndior paynisnt thafl pay (o Lhe Bank ov the Eschangi Agond
any ceawred oransfee 07 oTher laves ©r e3lablish b the satizfaction of the Bank er the Exchangs
Apenr 1Hal Ut ik bue bacn pojd o 18 ool applucable.

1 In sl wvenl any Ceriboatc shall bave heen last, saub ay
duelraved, the owner of such Lo, stolen ar destroyed Ceyfoate shall deliver 1o the Dune ar tic
Luchapee Azent s atludovt afiting such Bact, 1o form sabisfactory to Dank amd, st Fack's
dizereiion, a bowd i sueh reasonable swwn as the Rank oe the Bachacge Sgen ey el as
wdvrity dgatnst any clawen that ey he rede gl e Baok oc ST Tank ar any sber gany
with respect 10 e Coifieaee alleped 1o e been Togt, sol=e or dearoyed. Upan sech deliverr,
e e el fave e tighn co eceive the ehares of Banb Canumeon Steck andivr Per Shanre
ek Corsderanoa in sesangance with Seetiane T 50 and 2.5 henea

) Aoy holder of &7 Bank Carran Swek who hes aob sumeadersd
ot I Shisres 1o Tha Bxchangs A poul within #is menths alter the Tifsctive Tims, slail Lok
anly to Bork bor payimnent of consaderalion payahie actpect acaey GT Rask Cumgnen Suoek
Lertibeales nol catlior L".‘l:-:'.|:|ar|!._'=_|:‘:4.1 ||_:|| Faclape Ssenl ey nitaeest il be |:|_-|'ir_1 er oarcneed oo
ATy ARG wpa gt

2 Blecton atd Proquisy Procedurss

SRl oAan ekcton form and othar gppropoale andd oosbaioia . Sansoeidod
gelate1ala in swch Jorvm as she Rank asl G Baok alali muteally swueee S Flecdoen Foua™j shall be
eaeed sen annie e tise (30 deys aler she Beciiee Teme or on roch eiher datg a2 Bank eod
T Faak clali moueelly agrec [ M2iling Darg™ e 2ach holder of egeord of 077 Sank Cairnon



ack vr o 1he Lileetive Tiose Tlectne Faoen Recorel Thate™y, The Bunk and T Bank ghall
previde vo the Evchange Apear all wnformation ccasenzbly necesayey for B (o pezform jlo
cbliigalams in s e berem, Eack Flecoon Foow thall pormit the heider (or (e benche ad
vowner thromgn approprize and fuilomary documentafion asd  nwtecliens} Lo cleel (o
"Eleciion™y o pezeive tither 1] Bank Commen Slock wih rgzeest 19 8] of sk bolder's GT
Biunk Common Stock (o ~Sieck FAection” i, (F) eosh with respect Lo all of such holder's OT Dack
Corranot Steck (3 "Cash Elewtion '), or (wil for a specified mumbcr of shases af GT Sk
Comeman Slock. Bank Common Steck fa * Combination Sk Flecmra ™y aml Taoa speeified
riwnbit of shages of UT Bank Comewan Shech, cead (n “Coenbémation Cash Election™), subjesy
Lhe provisions comaned fothis Aprrepumt, Any 5T Bank Common Steck dother chan GT Sk
Perfecied Thewisniny Slares) wion respacd wowhich tee belder por the beneficial ewner, as thg
Laws sy bieg rall aoc have spbonived Lo the Exchange fpenl an aifsgtive, praperls comploied
Elecuon Form reemived prige to the Blaction Deadhme shal! me deemed to 25 " Undosignated
Snares” hevsunder.

261 Anw Cleetion shal have beesr pogpealy eniede and wffrone only if the
kuchorge Apcnl ahall have actazlly rersiven] o prepeerby conaplered Bliscton Form by 5:00 P
Califomaa lime on nrhetie the W5 ey follpwanyg the 3ailing Date, ar spek: oheg nmoe and azle
an Tenk ot (37 Hank neay wipedby agree fthe “Eloction Dexdlise™), An Llection Forw shall be
decical pusgen ly rognpleed only if an Elecion s indicated fur cact share alf 5T Benk Comman
Sk vevered by soch Blegoen Fomn ard OF aceoripanied By one o1 mors Uerifiesies ter
CUSIOTRATY AMigavils and indemctfeation regarding the loun er Sestructch o7 ach Corb hcales vor
The Eusmanided delivery of such Ceralicales ) vepreacpting )l saarcs of GT Dank Consmon Shach
goucred by guea mivean Form, togerker with the daly cxecutod transrutte] nsaterials el ied e
ar requiced by the Eleghion Sarm. Aay Llecion Tornn may e wevob elor changrd by she person
sbmitiig s Elccnon Tarm at o o e fle Flectioe Deadbine Ty the suen an Sleetion
Foon & reveked prnt o the Ciecion Thadhne, the shares of T Baonh, Conooon Stock
tepresenied by swch Elcction Fome stalt anomaticaliy Yeores Crdeskenciedd Shares colesg g
wabt @ new Clechon Fomn ia pogaedy eranpdeted wih rescect 1o such shases o0 ar befone he
Tlecnon Veadline, amd the Bark skall Lause the Cortifieaiss papratennng cosh Lndesigraied
Rlanms 1 e ponnpily Teiumtd wnhout Chasge o the peéroon cubmitling the revoigd bleengn
Funr apom wermeen regues 10 that 2ffect from (e ho.der who subrulisd sech Elecuon Form,
Subrest 10 the senns of thie 2 preement and ©0 1be Blecstion Form, the Siehenes Apomt shall have
teatirmble diserqtiem to determune whother any cleelomn. ferocation or chaage bas zeu sty
g Thrnedy made and e desrcgand immatenat dofects 3nhe Feectien o, ol aey deciions of
Bani; ard T Baak coquiced by *he Cachange Aveob e aade jn o fed o delermomning b
maters shall be fondirg and com lisive The Bxclinge Ageat shall nonily 95 1200 A5 reisonakly
pnssthle any v of any sosiertil defeet in bis or her Fleclion For.

153 he Bank sall use s veot cHons e ceese lne Eachanpe Apent 1o offecs
e allezutien among, the bielders of G Boank Lommaen Stock of nghls w receive 3ank Coenenn
Seock o0 cishoim Ui Hervpesr &2 lallonws:

[} If :he coppversion of shares of GT Bank Cortenion Steck for whick
Cank Elesiian ot Cuom binadon Cuash Blections shiall have effzerivaly baey made would resall i
a3 number of shares of Bank Corncen Bigek bewg iszoed thil os 1255 then the Agwecgalc Db



share Amounl [(whieh ahell he deleminee for this pamose on the assumptog Ut el charcs of
- LT Benk Common Stack lother than those [ whick Cask Dhcuons or Colnaton Cass:
Lhcctions frave boon mede] weanld e oowerfal o enerive Baot Tooeswan Sock 1 thee, 100 exenl
sz iy san e the sgergey oF shares of Bank Common Sock e e jvsned o che Aerger shall
b vyual o vpe Apereane Bank Snore Amoor, the Exclange agent srafl moke she fllowing
altocanans abd adjustrmants i th fellowing otder

1} shargs o 71 ek Common S0k e which effcenve
i'aah 1ileclens or Cembiration Cash Thectians have hee made thall be covverted dein the ghl
13 Tocolve casle 17 2 amne it apaal s Peo Slone Masle Conaieice g,

(it  the Evchange Agenc zball select by Iod sush mupbor aof
hotlers of Mndecigrzad Shaves o receive e Fer Share Cask Condiderabon ae chall he
neceksary 20 hat the chates of Bank Comemen Stock f0 be recaived by pther kaoldpes of
[Fadesianated Slaves, whew, copqbiged watk ihe number of sHares o Hanx Comman Slock for
which Slock Bleshons or Uornlemoton Sieck Elezbobs bave Boen mwde, zhall ae egual o te
Aggiepale Baonk Bheys Ameoun. el Dedesigrnated Shares wre coeortsd ime the dald &
reoenve the Ir Starc Cash Considecation ansd the shares for whkich ook Election sl
Combanatien 3tack Fleciians are =0l e i the Agpocpete Bank Shase Soaaost, o,

(o swocg protation fzooor (the Swck Protation Bacier™) siall
b dulermined by deending (20 the Apgrapaie Bask Share Arsoung oy v the eoduct of £} he
roral mueaber of shares oF GT Bagk Cormion Slock with tecpest wooahich efitcles Bhock
Electyang and Comenatien Stock Electiong wers made muliplied by 57 e Grehongs Koo,
Each holder of GT Bank Dovnegnt Stack wio indde oo effective Stock LlEenen or Cembienion
Slgick ERchion shill be entudled 1o

RN e ninbze nf atiaces of Jaok Croeon Slack el
te the perdnct of () ke Facligs Bar, mobigliead Dy o) the oemnlis of shones of GT Bank
Crmesees Sk coneand Yy ssel: Rieek Flerijen o (ombiac jeare Shoack #lLevton, :11|_||1i'|'_|ii_n:.-ﬂ by
(¢} the Swck Peoration Factar; anad

15 casl ip an amount equal o the prodect of (opibe
P hhara Cash Coanideraion, mnlaphed by [v)1he rember ot shiazes 1 Hank Commom Strok
covited by sueh Siock Electhon of Cembeastion Steek Eleehon, roultpied B (2Fong miows TS
Sioek Frodaten Fasder.

Iy s ceoweersrony o dhe vares of O Feosh Cocernn Sock for
which Cash Tlegiian: aend Comminzien Cesh Blamions shall have effest rely been made {baged
ppan the Exchanpe Haddap aod for which Onvegeoting Stares af GT Bank Comuven Stock are
Forioeied weould resuit o oo number of sraves 27 0T Bank Comnon Siock o oomsston o
Lagh 1L i nore Shan the Azzrepale Cooh Amcund, thep, to ine exionl neccssate 5c thal the
rpoesate arnaent ol ¢aah doea ool ¢atonl the Agercpate Cash Amocnl. the Dschange Agen
shall mak s e lolbowing allocatinme aad adjusbineals i Fae ity arde



{11 cach belder af GT Donk Common Siefi whe agade an
effective Sncd Elevjon or Combivation Stock Slection shall teveive e owmber ol shares of
Foank, Tommun Soek govat o the profust of the Bxchange Rato aaitehiod by the momle of
chates of Bank Comenan 5ok sovered by syeh Bock Stecvien of Combimatios Bhek Flecvion;,

() the Faedearize Agent chall selee =y lar seeh umber of
by [ders of Undesigneied Slass e receive Baok Commor Steck 2t shall be necesary oo thol the
shazes ol Pank Miezmee Sgevk o be recedved by thepe hogers, wlitn combined vtk the number
nf sleres of GT Common Steck for which & $eck Blettion or Combitalion Steck Chection Ty
been made shall be egual %o ab fs0ut the Aggrozate Baok Sharc Amount [T all 1 ndesipmaded
Shares plus o] shases os 1o whieh Sieek Cirenicns and Comolaalis Swoh Elsswns hoave bewo
mzde 1oprther are stiil Lot less bnen A eprapaic Dank Shave Amumnsd shaces, Peen,

Canp o cad praessipn Suevor foe CCagy Proraien Factor™) shal
be deicomiinza by divedicy (b the Agprepais Bank Share Asanae (e e product of i tac augn
af the shaien fin whicl) v ef{feoive Swock Fle:oon and Cormbinatmon 5%0ch Bleclion Rag Soon
vaade (o ad] abee Lindesignaecd Shaees multiphied by (0] the Bxehunes Aabwo] by {4} the pradad
ol {13 the tom of e 10y namber of sharcs of G Bunk Lomeo e Stesk with rospecd W whneh
eifecuive Cagh Sleetion: and Combanafion Lash Eleclions were made wultglicd by i)t
Exchanme Ruto. Each older of T Hank Commen Stock who cnade aoasfa Qe Coche Election
of Ceenboialion Cash Bicelen shall be entitled o

(Fy  rcath eoual 10 the proddust o0 0K the Por Sinoe Cash
Consideratton, mnnplicd by £ the numiber of thagee of OF Bank Common Siock covered by
st ek Flscrmemn vy Cembinanon T Election, molliphied by (ol eng minus the Cash
Froaratun Favdor, amil

(=) 1 aumher af strares of Baek Taaonnn Seck equal
L e produsl of (5] e Exehanpes Ratio, |'.|lu|1i|:|i||‘:-:l i [sd 1 wnmker wl shpres of T Hanis
LComTags Slenk coveoed by sacih Cash Flecvion e Cryubioazion Cas' Elaction, rmukliplicd by
(eh the Cash Mroration ©ache

§c) I Tee appresaic oumbet af shares o1 491 Hank Common Siock B
which Swck Electictts snd Combegaton Sucs kleltoma shall have effeitively bocn made woui]

régull 1o a nemmber of shares of Benk Cemrmo Stock being issaed that s egoal 1oothe duuresie
Frank &hare Ao

(il thiedpares of 3T Bank Corrineh ook for which etfecine
Sk Tle b aoel Combingaon Siock Bloeons Bove ceen 1mada shall by conseried sle vhe
sivhe s rece e Banb Qomnan Sk equal 1o the poodecl of the Bwvehangs Rave maliplied by
tee number of thares of OT Jank Coownen ook gowceed by osech Siock Tlkeatioms i
Combination of $oek Liscticns,;

Lt} Lae shaves af (AT Ronk, Coremon Swck for wekieh efferirp
Cpsh Liecsions and Comiarntn e Cenl Pl neps have depn onade chall be convetod inlg tha right
o rec2ive the e b s Cpsl Considieranen: ang



il the Undesigmatod Shases shall be cocveried mio the neht 1o
cieive the Por Shate Cash Cromsideraskon.

fil Woswihetzading sy owher provisien ol his Agresmem, i afier
appiying the allocadien rues ser fBnh it e preceding subecstione of g Sestion 1.6, the
pumbel of shares 28 Bank Commen Slack leal wowtd e iceued purseant 'novhe Sderor ig less
than the Apzyessle Han't Shee Amownt, e Bonk sholl be authonzed e ezallecile shares ot
Bonk Commen YSlock ond cash ameng the heldaers of the UT Bank Coranon Stack m good fnh
artd in such a manrer as Rank reasonably derzonb=s 1o be fair and equitable. or o vary ez
ke ol Sares of Saok Cerocons Snwk o Bas s obe Rlergen, o oeee b e thie
ol il w0 Beank Consroon Sucek w e beoed Qo the Moerger shal) e e cioce 2y posnble
Ley, o shzll ael be Dess thiw, the Agarenate Rapge Shage Smmoun

[ Mabwibnlahding gy odluer prevision gf ng ARmeemed, if any
LHssaning Slares §530 10 wecome Perforled Lassening Shares, such Dussenting Shoees gl
pulematical.y pe comeetled 1mbo omgd repyedent the nghd 1o reaerve 1he egats Jeranen Bor sharcs of
L Bank Cowmmct Sieck as provided in thes Apreemeat. witbout intcest theroon. The
cotsdemnon peygkle fer any such Thssentirg Shaees shatl bo payvables mocash, in sheres o 20k
Canmmen Stack, or 3 sezl cosotiesm o ol cands aond Bank O 5ok asecstodl Tie cleder e wed
I FHauk ox hicing sezccwan ¥ 10 ApRRcIpIAIe Do Pt v e wlalus il e Merger ag g
Mrearyanirnnony™ wgen the meaninp of veccion 3642 ol he Corde

2454 A drat ol the caloulsséons Teguinsd by Section 2.60op saall be proparesd by
Suux prior o the Ciocing apd fuviched 10 GV Bank o1 lezsl mwa Losimess Davs prior B0 the
Effechve Time showikg v mdrndr of cilsvlanen m regsoruile delgll.  Any dalealetion ol a
parten of a apace of Baok Conenen Swek shall b2 roeedsd 1o the nowrcs! 1ea-1housamath of o
slewrz, aed any vk pavcienl shal! $e rounded 1o ths nearcs: cont. The finzl calculations slatl Tu

zgreed spom by both pasiies aac shell e 2ot finelien e vehficate cxee wied by the Cloef Findm il
O ol Aok an ol thie Chesng,

17 Company S COpliens

[E:F] Eunicct to (he feevag nf The Company Swed Opilon Flaa, 2och
oerzal who Belds ene or mons ophons (o porchoge Uornpany Camman Stock shall ke wopyitiod
I exernise wve opbons frartad under the Company Stock Optiak Mao. peesi 10 00e Clicele
Taone., v fceordencs with e s o the Companey Siece Qptian Man.

[1v} Yar any opbions ta porchase Clprpasy Lotenben Sleek not
cacrcizsd praoe ta 19e BiTuctive 7 mic, such Company stock eolians tha! are then aotstandiog aind
wrercrcised @l le cancell~ (HHER i T, .-"-.:.; ver e sRalk he dhisenwed na ||r-:‘:|.'.]|_'-:l-| tolders of
Cornapeary Siewch Oy [rors exercssing those Conipaee Stock Dptiony =1 any time
ancordune e wich Jwie ermee, includ:ng orioe o the Effscuve Tine



2.5 TraEapaers” Biolus

Sharrs of OT Baok Doenewe Steck . the holdees of wii 21 has e earfidly disceans!
from the 3lerger e gecordaree with Section 1300 o teq of the Califomiy Corperyoers Code aec
heeain collad "Disieating Shores.” Dessenling Shanes. the eders of which have aet efTeetivgly
withdrawn or st ther dotioms’ ogbds oneder Sectwn THID & rp of 1he Califrecaa
Cormacarens Coce [CPerfected Bicoeatiap Shaves™), enall gor remain ousianding pursLant
seelipn 44 o gonveried Marsnant o Seetwn L3, o the bolders themcof shall be entithad 1nly fo
such viglas as are pranted Ty Srectien 1200 r0 g o the Califzing Crrporalions Coade Facly
holder of Perfeqied Dizerwing Shaves whe o oeesitled o ooymens for his or her GT Gank
Comitron 3ock, a3 apnhicable, purseam 10 the provisoes of Sochon 1300 of seq. ol the
uifoin Corparatinms Code shall reccie sawment therelor frow OT Nank (bt mmly aftec 1he
anwowenl theoeof soall have boen greed ppga or flaa iy determmined pursuant o such provisioes ).

4 Ooard of Mhrectors of OT Sank and Tlank [allewiog bhe Dowmstrean Morees
Effeelve Tome and 1ifecgve Time.

Al the raraircam Merper Sffoctive Tooee, all of the wxstiag mem bers of the hoard ol
divectors 2f OT Banbk just prior ro vee Dosostream 2eper Ciiective Tiee skadl remanre and
cutebitnte all of the members of the Foard ot direclors of O Bank inomodiately afler the
OWTETCI Merpor Effecinve Time.,

AT e Effecuve Tine, w.l ol e existicy mewtbers of dee Buard of dirzctors of Bank rust
price to the Slicerve T'ene shal romatn and conaltule tembe s ot the board of directors ol the
Bavk bmpediafcly ol the Eflective Tune, Lo wdkditicn, due o -oceehes o toe Swacc] of
direeters of ST Bank identified at Schedw.o 209 bo this Apraement shall senn os durectors of e
Hank abte- the TMicotve T me, Mo he Effective Time, the Bank agrecs 1o apant such throe
swemnbens do it ooacd with thewr appointmens e be effectve eedately afier e Effeg v
Timné.

T Faerzaper O s 0l GT Bank el che BRonk fis Ii,'l_l_.l.ﬂ._'..1_1||:_'._n|_:|1.l.'||¢.r|_!:.:1_||| 1l."||"1E"_|'|
Effecrive Time and Sffactve Time

A the Thow sl e Sean Finqctiee T, Ane ten I.'.l.l.‘v.ri:'IE rae e aftuerns ol 050
Back chall retnain the exsconve officers cof OT Bank.

Hi 1l R R TI.:IIr'I rye e -q_'.:i'\,hl_lt-; 1_'._!.:'.4:'.|1i1.|:' |||T||_:|'|€. al e Ban's shalil iczomaws this
execunive officars of the Bank.



ARTICLE X, BEFRESEMTATIONE AND WARRAMTIEE OOF BA N
Eank ropresents and warcants 1o fompeny and O] Bonk as fellewes:

EN | Crranixaion, {orporate Power Fhe

Rk s oo Cudiloess menicing corperarion dofty vraamieed, wubdly crichng and in oood
clancanp, under iz laws of Califctiha and bes 2l regquisads sopoerle pawer and comorale
apmthoney [ ewn, Mose and apcrote D3 peopedies and onets opd 1o ey op els Business
cubclznially as il o beaag ceadeecied on the dele ol hes Aexcement. Baak hes &l rogaidils
LRtporite pde o end comarale BWNCALY W0 own, a3t and oporalc 8 propuiies acd 1o tamy no
U2 pustness susstanbaily as it s beinp conducled oo e date ol this Agreement, exnepowlce e
{alure lo have such nowwer o aucwney wil s bavs a daecdal dalverse Fhren o Rk ar e
ahtlitg of Park oo mivate he iwaasacione contenpkated by hiv sgreement. Bark has all
recueane e pera e pewerr and corporae suthominy wocmer moen this Aoreement wnd, cabjeo 1o
vhizining all sequizite Regubasory &ppaeialz, Bats wiil have the requisile compoedle power and
corparste Juthenly ¢ peeform ¢ recneclise oblipations hereunfer wity resoest o the
consurmation of the Tanouctiones conternp el herehy Bl a3 ol e d0re of 1hes Agreemont 13
aal o narnh e af e Foders” Reser-e Swslend, but hos hled on opplicatan to heearae a e nber ol
He: Fesderal Hossurve Sustem &nd evdugpaled becontopr 2 neembes <F (he Fodaral Rescorve Symstam
Hunk "7 depesi®s are psurcd by she BLAC @ the manner and v the ful! cxtest provided by Law

1z Licenses o Fennas

Rank las all muaerial Leenies, cemuficares, Srameadscs, npgow and permet 1l are
neeegsary e the comduon of 1 besiness a6 presertly coaducced, and such boanees ate in fuil
force and elfect, exdept Tor any il 16 be 11 Full Gooe and ofecy Sl wonlit no, indyeedu zliy
o7 O e aumregate, hzve o piennl Adverse Blfedt oo Bank or en the aealve of Bank e
CO RSl Al We frondadt &ns contorapleded by thog Agresmert. e propetics, a13ats, dplrations
end busnessea al Bank are 0% Wi been mairiamed end conducied, in all mideaal respects,
cesmplarce with ai applicanle bocases. oo Be ates, franchises, cphis and peonts

11 Subrailia am
TR,

Ewcepr ai ditzlased ny Sohodeie 303 Thers is no curperation, padaership, it vonluie or
othe enmivy m whech Bank owas, dreclly o idizestly Jescent g pledges puciuanl 19 loana ot
stagl or ather interss hed an e resull of or in hew of fereclasure pursaart te pledze o ather
SECUTLLY aTIINECM B, 0y egquiky ¢l o1Rer volme inCreat o poati

34 Authoriration of deeemizen, e Conlis

141 The exccwren and deiivery of 1his Apreernunl and the ersir Aopecmet
Yo Drack, and the corsummanon of the frarssctiens conleqplated Rereby sad Tteteby, hives been
dudy zathorized by 2l recesbiory corporele actien ¢n the por o Hong, sebocel caly e the
pporcval of tna Agreernend, the Sergsr Agrecment and e Merger oy Terk's sharebaldos
This Apreement s zeen duly sxocowed mod deiivn od by Rack aud sonssiebes « deaad vatind an



binding obligalten of Bank, eaforeeat e 0 posordanes wilh ols (orng, except a3 the enfovecabi-ny
trersol miay be lmmeled Bv bonkreptes, lgcidition. wesciverahip. conscovatorshup, msalvercy,
mTalenem or olhgt sariclar faws aflecticg the oghts of credars peoerally and by proess)
cqueiable principiss and b Sectmea AAAGUTY Gl the FOM 2l 12 ITR O & FRIRMBY Ty The
Woerger Apeemed, upem ihe geceipl af i Regoisie Regalawry approwaly and e due
cxetution awd £lep af snel Mersee Agterment o aceardanee wich che applieaole provieens of
tie Al faa i Mevprations Code and che Califarmia Fipapainl Cods, will corstiuie z iegal, valid
aw] binding obiigaion of Bok, snforeeskle i accordance wath its fenms, sxden as T
enforceata ity thereof nay be bwited v pankrapley, hguodation, recarvemmin, canatrvatarah:p

insoivenmcy, moratorium or othor simular laws affeoting hc rights of erediless wencrally and by
genttz| eguatohls poincdics and by Section BHNENTY of the Federal Thoposd brimacer Ast,
12350 4 [RIEEME DD

W4 Barept as dicciosed op Schadule 3.4.0 the execunion sd delivery of g
Agresren znd the Merger Agreenen), kel the contummalion of the ransactions contesnplatod
hereby and theveby, de not and will nol cosflic) woth, ar esult in an vaolabon of or delaull or
logs of & malenai bene™ whder, uny prosizaon of the Arhcles ol Incomoration or yvlaws of
Hani, arvr materksl meraace, indentans, |caag, agreemcnt or other malerizl insmiment o any
permi, cencegssn. ciant, Tanchese, diconas, padgment, ofder, decToe slaiuls, Taw, sodbmaroe,
e o rogelelion pr]icﬁhk: o Tark ar any ref 1Fs AmSELe e |'|II.I|_II.:I]J.|!":'~1_ athim tan Ay sach
zuedbct. vielalon, default wor sy which fi) nill ord Taave 2 %l Arlverse T an e Bank;
o (e will be coeex b sosived povor 1e0the Efeciive Time

L Lapil Simueiore

The authorizec capital sfocl of Haad tonasts of [ COLUOUQ00 shares of Bank Common
Srock. o par valua per ghare, and 10,000 000 charen of preferred atock, 29 par value, O e
elaie of thix Adreemenl. 5549599 shwes of Hank Commen Seck wers oulatanding, 33497
shares of Bunk Conimon Steckh were cesenved or @auascs purseand 10 Seak Stock Oplions
2raetedl wnd er ke Hask Stock Optien [Mans, and no shares of preformed stoch were outiaondiae
Al pulstatde g shored of Dank Covcenan Stock e valodly maned, fully pand anl wrnasaesxable
trd do not pesseas any peeneaphier dighls asnl owees sal s | einleteer of ay oreempiive
vglls o any siecla vights of any Person Except for the 3ank Steck Omions degoribed on
Siemlule 3 3 oo Ll Apmeemen:, Bank deer 900 have guesaeding any oplens, warrants, cabls,
AYMME, COMIMITMEME, sseuntiee or aprocmante of any churaetor 1o whizh Hask o paely or By
whick: i1 & bours ohffeating Bonk fo iecue, debliver or soll, or coose do beasaed, deliversd o
zold, add:ticral shaves of capitin) stock of Bark or ebligaing Bank 10 grimt, cxlond or cnker inte
a such Bplca, warran, czli, flghl. commitmunt or agrecmeni.

it Haod Filinss,

Exccpa a2 dipefeged on Schedule 16, sines Tomery |, 2006, Batd s sl all ezpoes,
repiElrabwng And satapenl?, lopdather with 2y amendmentz reguered o be mads wln soapsal
[erete, thod woee reguercd 10 be frdod woh (2 the FDIC, or 607 any Sther appl cabis federst e
op Il gesernmenial or regclatory acthoniy A zsch icpon b, weesiiaieas and Glines, gud sl
repnvis rent e Tlaith, " slemehonlld e v e Linr:rr-:;'l_-;-:[ F|:_-,|_ir_-.|_: epded Drecember L, 2070 el

el



fhe Lhroe manthz ewded Merch 31, 300§ Cwhotber or oot Bled wath sy Bopadatooy Awethon' v,
pie enllostively oofomed fooas the “ Dane Ciliagps” Foaceps o the exiem prohibised by law, cobies
af 17e flank Fidugs have been ade availslle o Conpsoy As of tei respecive filg e
:|||.:|i:'.‘i1|.!_-; thates, raclo i Talee past Rank Filimgs £ waz trne aod caonogpdere e a1l wat el respects dor
wag unended sooas w be o prompely ilowicg dlacoveny of aay & screpancy); and {B) conplisd
i1 gl marerial ragpecis wath abl of e Datuwlen muies 209 cogulaions Snferced of protiulrdied
the Repolatary Aulhority willh which 0 wag fiied (of wig anended ca as to be 5o peomply
Yollwwing discosery ot any suek noncomplianse] and sone contmmed any wntraz slateewend of &
raateeLal 1Ge o oandied to stale 4 Taltra’ fact roouirsd io e statod tBercin o ngecesary o make

tha sawements twren:, o ekl of e ciecomstaces woder which ey were made, -ar
s ey,

317 Megaracy of Tndopm ation Supalied

Eank ban dediversd arw T gelivet to Cofrrpany <0298 a0 the dank Trawegial Shigments,
ard "Hank will hereatler antl the Olesing Dode delregr 16 Company edp.es ot addimona lenane a)
stalermiends of Bauk as orevidsd ey Secnews 50,0 The Baok Fiyangsl Soasments have been
arepara] faad 2\l of ssid sdd.nonal Enaveial siatemeants w.ll be prepored) in accordancs with
GAAl, o applicab'e regalatary acoovatiag pooceales appled oa & cansisient bas 5 dosng e
il'.':llll'li'l‘*- III.'-'I.ZI]"."ITI! |:-I'.l.|: l.'.;l: b ?Ild}' I:I'. illll!'l'd'.i'lﬁ | r]ll.'. LB |i|l'.| i":tl.j I.‘.I!Ih::‘-‘ll.:l:l:l]' |-I::|.|Irll1.'¢'\{'L|
Il','rr'lli:=|1'|r1.|I {ivm L wals creed by wiech svemrools, aqch priernl :..mil, warn prepared, will
presency fotly ahe financial posiion of Bank as ol the regnective duies incicated aed the sceabis
of aperationg, cagh S1awe aud chaapes o thacehol 20157 equmy at the respecipee dares ard for the
respectve perods savored Wy such Anancial stelcments [subject, in Be sase of b uraudiigd
cluterents, 10 veacuring adjesinrenls noarmal o natere W' Rl imelenie, ol nal Jiated
b dalevlaten 18e boan ard lease losaes. 10 addihee Bank has delvesrsd o moe avwlakb's e
o pary comes of all maaagemicar v- ather s ac’wercd o Bank by 0 adopeaceont
ACCoLNLAAS 1m conwechan with any of the Bark Tinaecia: Stalecren.s or by such accounlancs o
Any comsnlia::t I:L'._\I._‘:.ﬂ'l']illﬂ_ T midcnna. conlol= o et ll]:'l!l',.llial'!l.'.l": LRERS dures a1 Eyslci
Fawk il v aey T sioees Barogary &0 270K, ared will vvke availahle v nospociion ne
COmpAny O L1 Teprtsenlaiee s, 3l 5LCh Lanes and placs gy Company may reasonably reqocst,
Toporte pvd weorkeng pope 2 praxlussd o= developed by such acenanianes or corsulanis

L Larmphance wih Spplicab e Liees

Enslbrit 8 disclossd oo Bchedule 208, the Busoness ol Sask 5 3 biag cordiicd in
viclation of any law ordinance or vegulaion excepl for viodations whicl imdividuzlly o i dhe
r!t"E:I:I'.EI,."ﬂI"'. weedld ol G o Batesal Aalerrrae STt o Back F.‘:.frirl an o wAd hinrh 13,1
Srhindule 38 g e vesl g ion oF review By any Sovesneenta? Fadity walk respest o Hank, odes
ta regolar hank praminataors, is pepdipp o threaengd, wor has any Govemeazres] Cpgiy
indicated W Bank w imlentior 1o copdeel the seme.

wmn LI

Fapd e sk Tnethooe Selelnhe VS0 e oz, s 1|||:1|:e:l:1:".i||t'. (ELAENT AT B
pending or frredened ggues) or w!fecunyg Harnk waich, iF wlversely ceerm oo, won? nave



Materral Adwe s Bl on Bank; nor i 1hers any judoment, decres, i nacticn, cwé or order of
any Chaenunental Emisr op absiraler cutstandine agairsl Baok thet has, or wuch, msofar 1%
rensonably can be foreswen, su lhe Fatwre would have, muy steh Matooal Adwerse Fiffery,
Seheduie 39 conladng o true, correcl and cornplaic lisl including wennfication of e applicanle
mprzance poliey eavenng such Lisigation, 1F any, sfyest o peseevaion of oghts, iF any, e
epphenhle &eduetible and chz At of amy reeerae cherefor, of all pendinn Haigdnan in shich
Hank iz a banncd Tauiy, Wrl RYUED: A% dischased ap Scocdulie 3.9, 20 uf the Siligation Shown on
sl Suliabnls is el ewuzbeiy enueted by Ineurance 10 force, excest oF Jpphcasls deduchibles, or
gy beco adegquanzly aoservesd for in accordonse with Bank ' prog B3 inc9s seaclocs.

A0 Axreementsw fl Bening Sulincities

Bank 15 not a4 party [o any wottese apree o o seaniadem of Laderzandin g i, ar
ordet of dirse hve from. vy Coversnents] Eolny,

P10 ey

Bank has iy tull force and €ffecl polcioa ob imaviancs with reiocel 1o s assds ang
hastees apmnst vack cas@Mies and conlygenais and o such amoednls, Tepcs aud Geany as ace
cuslomatily appropnale for vs bosnoss, operations, ploperlics asd st Selwstule 301
conlaing o ek af oll polees of imsacancc and Somds el szl cwne] 'b:.r Eank. Bark iz pmwn
defa{l weder LTy auch ;:-Gﬁ.‘.j" ol trawanen ro bl b 1Rat 0can be cancelad and 1) malers sl
curmenl cinims odeitand g the rmrrler Tave been fled inovitmely Fashion. Bapk was Dled <loams
with o poveeeshice o Telaim ro, Joinsurces o Boadungs ompasties o ditagly feshion woh roepect
ten wib vate o] makeery 21 needprer e e whizh i heljeven i s coveraee

1.2 Titk b Asuets elhor than Beal Dopgrly

Excepl a5 disclescd on Schedele 3172, Faok has ooarkeralal: b L e 3 valid leasehold
tateeest 10 211 matedal propedies b asely [olher than ceal propemy wiich & 1wy aubect o
Suctin 1100 weed e v lsozess, free ond eleac of all moceapes. covenayly, contilians
AN i||||~._ easrienes, Loens, oo u:ri[}.' imer=cie, Ehnr;.:_q_| 'Tlﬂ-imﬁ. agnesemends ond cnewrnhyatoos.
wxeepl for: (@) ngme of les sorg, Jovsees or tublessens i SLoh inzbors 25 afe reloeted i writien
lzame; Thpencumorancer s sel fooln o tne Honk [Ppenoal Saomerts, fcprunenr Tunes
Nincleding agzesseastls coldevied with Taxes) not yol doe which Tave beea Tufly veserved for
(d] eosembrences, o any, ket ae wol sphatanlial o chaacler, spena o1 esienl ang doo g
derract yoalerally o te valae, o wlaler with goesent ose e che anilvy of Bank or jy
Sebaidiory 10 sell or alhcow e dispose of the propeesy 2ebzen theres or alfected hereby; arnd
(e lien oomiders ws cese e e Schedyle 3.7 Al soch propoechiss and a4s=l3 ane, Bng reause
auly Tousne mainenones 12 keep them, i podd wotking condian, aatmal wesr and ea
aHreEmed.

Robedulz 217 05 aw aveorat= dise s gerere) deseripiss of a1 mral propeity gwasd or
leaied by B, el e Deher Rest Baizie Qeomead C'ORFCTL Baak ins marietatde (ste o the



w1l propettiss (ha! il owns, ap dencriled 1o such Schehule, frec end cleat of ol mopdgagos,
covenanty, cobdMons,  reslnclona, cascments. hoas seoondy evlcresds. charpes, clains,
wsessments and encomsbesnecs, ceoopd for (o) cights of lossors, lossecs o sublessezs mnosech
apbcra gn are roflocicd moaowriten lease, 3ot licns fon coceew Tases Linchdjey e sments
collecied with Tazci] ma el el e bier, ) emroribrraces, if Hw, vnal e ool SuhE g
in characier, amoent o evhzad sk ele esnn onal erpally Autract Moo thiy wa e, or erfire sy
snescnd wa Au the ahilite o Bank w dispoaz, of Bank's incresi inoton propory cubjec: Theoito or
alfecusd 1hereby, and (8) nebry taTers 3 <escribed m Schedule 3130 Bamk hac valid [epsshold
inceresrs i e ledscholde 1 holds, fice ard oledr of sl engawd, oo, SECUTEY e,
ChLrees, claimn, ansAcsTeals and eroambrances, escopl Wer (a) oo af leszass, oo loasees ar
SUBlessees im FUCH moners ag ave e llecied oa wnoren Tase: (o) airle caceptions aflecoing; Tu: A
ealate of toe 1edaor wnder such easzs, and o) ot etins s desenibat e Selwdole 313, The
activilics of Bank wih el 3 all voal pospresty ganes] o femd By D Jor use inoconQechon
weidh s apeatione e inall omeienad reepees permined and opduodived by applizable zamag
bavew, crdinaeicey and roguladens and all lawe and recukkone ef anv Caovemmendal banty,
Excepe av ret forth oo Schedule 7003, Bank enjnys qied poasession wder all madeaal beases 14
which it g the Legste and 201 of such Tesees gee valid snd n bull torce und edioel, oseeed ga e
cnforeagiity tactesl miy By Bonted By bonkrupicy. bguidation, reeeneeshup, corasrvatotship,
ingulvency. moratonum or other sirntlar laws ailceting the dzhes of credizors gonerally anel I
pencral cgunakle ponciples  Nawrally all hwddings and imwpeon sneats onoeal peoperiaes
onned o1 leaded lh_‘:«' Tlank ave b gl.'r-nd coretiiian Ak rupar, aned el o r|::r||rir|'. riire Thas pammeal
and reutee toanie s o b e insueh rosnlnese, pornal wear and eenr xoopied

F1a Tavey

YIS0 Filimp of Rotoaoe Ercepr as sel fenl on Schedufe 2,14 ¢, Buvk ho daly
preparéed 2nd Oled or cavced 1o pe @y prepacec and fied all toderal, slate, and iagal B2ums (for
Tan ot infommanonil parpeacs) w hieh wepe tequires (o be fibed By a7 00 resoec 2l Bank or ans sl
thair propoclics, jneors apdoor eperadiens o or prnor fo the Ulospg et A2 of U L they
were Tiled, Lhe Torezeng Retems accurade!y eelleowd (o mateoal Guos cogarding the cming:,
buzmess, ossel, spoeAlons, acivilics, swator, and any otber (nformaticn requieal ta L shows
thereon, Chueepl as scl forh an Sclhedole 314 1 me ovesmion of e w it wlah Band mav
file any Romare s conenlby o fraee Witlien e busimess Gave follow g o amisen oegecse e he
Craopaay Ranb ~imib deliee e Compams @ oz and cocrecr soee of Razk's 2010 {gderal 1nd
Califorma income s rewms, as Eled wih o respes i e taning acthootics.

Fraa Pevwmod of Likes, Bxewspt s disclossd op Schodple 2042wt resacct to
all wmpants morespect of laxes cmpeded v Dock o0 for which Dack e oor could be Galihe,
whather o laang autbontics {as, for cuampie. onder Lo or e nther Proosons 1 G exanple,
uader Tax allncalion agreonmwst, with vewpent e el iable pestindds or purtions of pencds
euchug vz oe bl the Qoo Dxde, 211 appienahle taa Lans and agreements havs been or will

= fully cempliea wide o ) maerial respgeis, ad all gush wmdats reguared Yo be paid by or ¢
bahz!f of Bank 1 Caming duthoritizs of socl elher WPersong on or belore the date derget havs hoos
paid

K]



143 sudi Hislory. Exeept ac disclosed om Schedube 300405, thees 13 20 roview
of audn by any Waing authonty ol any Lax Lab 7y of Bend cwomed )y a0 progresa of wineh Bapk
has Knoewlsda, Ekoept o5 disclossd on Sehedufe 3,245, He Bk has nof reccived any witlen
LONCEs Wnce 1ta weeplon of any pooding or Lhroatenes audi, by the Inlemal Bewene Sl cer
any stale. local or forcign ageswy. Tor zaw Revwse oo Tax Labalirg o dhe Bagk fon any period.
The El.-'l'[l'::l”:j' hove no umpaid Je ficienckes PEELIET ||;.. i Ineenal Beveazns Smue o WY slale
loczl o1 foregn kaxang anthonly arisug ol of 4oy examnstion of any of the Belums of Dang
fricd frw Macal peses ended oo o afier Diecensber 31, 2004 o e Cloging [are, wor o the
Eopowledpe of the Sank it thess coaten 16 beliews that any matecisd deficiency will be agaessed

Ja Sueae ol Lyutationd,. Bxcopl @3 dhacloscd on Schodefe 30404, nn
azresnenls ore 1y tRrce oF wed cumeally being oogotiated by or on behaf of 1he Rak fooany
waey of (o0 the cxtesion of oy stabite of Heatanons vowezmiog e o al s or

colzciwon nf ANy Tag. ™1 Ll FE ASTESUENTS 0 |:'rs||1;_'|ru|1:i-,|_-:; my Ll L'q_'l.|}:e:mi|1.g Taies af 1w
Boark

Mo0dd RS Section 382 Applicability. The Aank, inc'wding any pady jondng
any cemanlaled relum to which the Bank iz o membar, his o endergone an “gswnceship
change” ac defined gn (HO Seclion S52fchwthon the “tosbing gonod™ (a5 dohned in 1RC
Gegtion 52) ending armedietefy before the EiTecliee Tinme, and vol fzking inke accou! any
racsuciioms conteimplatcd by s Apgrésmon.

g withhodding. Ofpaiony Froepl o sel furth on Schediee 31405, e
Sauk has withbekd Forn el penmed made wony of fis olficess, direcars 2nd enployess, the
arncat ul all spplicabbe Taxes, ineluding, tur mot fimited 19, ccome 15%, social Secorily
comnbutions, meraplovens connbulioos, backoup withboldoing and olher daductbons requmrd te
bee o nnholll thersfroc by a0y Ter lra and bave poid the came @ the propes Gaxing aathopyes
wi'ain te bme requited under ghy apphicable Tax k.

Yoo Tak Lens 1here are no Uex aens, whelber nnposed by any ¥ederal, staie
locl o1 foraan taning aelhenly, culstandiag 2Eanat ahy fsls owned by the Baok excom foi )
s 1ot Tames whal are 0o 545 dus and peyable and 5001 Tax bens that have heeo acerucd i ke
Bk’ s Fenancial Staterzos.

L8 Tax Hescrwes Beok hae mads £l and adegume provicion and rsteree far
1] felerel, stae, Jozal or forgign Taxes for she cument periad foc wildclk Tpx and fwtoresduon
TRUING 3re B WPl pdfuired 10 Be filed. Bank Finomeal Striemeni: coakin for and andiesonl
accruels for the pavmiend of 2|l Laxes [or The perngds covered by the Bank st Sacmeals
enrt al] penads prcer thereto

1% Eedangsrce of Gblnnons

Creopr sk diseioged on Scradule 315, Bank hos petformed =110 osnaletial oblzotions
requared 10 e perinemied Gy i te S 1 Bonk s ool on matenal dedendt wndar or o Becach ol
ay beern o7 praviZIon & oy eoenand, 2anlsaet, beass, mdenliec ot any othor agroenten, wriflen
ot ol teowlack ot s a pary. s suhjoct o s alkhe e beond, arc an s hesenzoeoed hal,




wigin the giving uf nediee o7 the pagsage of tme ot both, waald consiwe such 4 defioll o
brreach, where sack defaall or breach or failure te perfemm wguld have 3 pateriol Adverss bifec]
00 Bank, Txges oo diselosed on Schedols 405 or m ke perbion ol Schedule 3,18 thit idenlihes
90 day pack die2 gf classified or nonaccrual lnans, oo party wilk whnse BRRr Pes ap gprecmncnt
fhat 15 of matonol impectpce to Lae busmasscs of Tiank 15 m defawis theoeender.

Jla  DBrokers ol Fuaiss

Pasopt ar disclosed on Sexgdure 316, Bank it ool oz patty to or oblipaled undey ang
agraginent with any brokerar Ander relalivg fo the feansaclions conlemplited beceby, and oz lher
the excauliom of Mes Aprcement, nor the Mevger Agreomemd, ngr 1 coaswmmation of the
menspetions provided 1oy hepcin or Uietcicn @il reswlt io any lisbilily to any broker o findes
Hank agrees 10 sdemnily and held harmless Company ol ds aifRales, ared oodeimon ] wihb
counz] dclecled by Coreoany acal reasezsshly el facory e Rank, Tann acel agains apg Babiny,
cost o espense, iwchslivg amorwews’ Dees, incwred i cuopoecion witk A bBreach o dig
Bac:tion b 117

31T Ahgenzo of Material Adverse FEfect

Since lanuary 1, 2063, the buwmess of Baaly les beee conducied ool s the ordutary
course in the Game manged o therelotore conductad, wod 10 event of oo urstane s s occ oo
of b3 especiad to ocowr which hins had oF which. with (5 pasaaps ol wooc of otheowise, eocld
reasenably Re cxpeeled to have & Malcnal Adversc Cffcol on Bank.

2NE Ulndisclossd [oali bt

Cacept es dicled oo Seledale 5168, Bank hae oo lisbiliGes or phlgadions, either
Avaa), conlingee e slleweise, Ukl wee medenizf o Bank and tho pave ner boen: o] refleclsd
ar disvbosed 1o ihe Baok Fingnsial Secemeols, or B frowrrad tuboosuen! o Cweccmibes 31, 4050
‘mche oafigary Sowrsz of busimeete Thore is np bans fos Hw asnertbion aggingd Boans of ey
fiabilny, oolivation or claim {newding withant imsahen thit o1 ony Governmenio) Eatiy] that
skl have oF cowse, or could scasonakly B oxnected o have o cause, & Matenal Adverss Elec
on Honbk thet 1a gqt tolly and el releeied and disclosed @ the Dank Tinencial RMatemeuds ac
an Sehedule 3,210

A Toabilay Plhaier Repchaiom U7 Troghs in Losdenge Low an:d Ol ld,

To Bank's Foowledge, and encepr as disciosed on Sehedule 509, Bavy bag v Jesbilies
or obligacions sither 1ccrued, sontingent o oTherwist, al have a Maerial Adverse Eieet on
Bk with recose) to Beoulalion £, Truth in Lendspp Lawe agd (3004 dinciosnyes,

20 Honk hoertoy Ael

Bard; 55 in compliziiee witiv the Dk Secvecy Act 08 LSO § 9728w sy b anl et el
statc and fedaval |'|'|‘.|IE-."|.'{|'.'£'}' Loz Leees, cegelinipm ool agme ey 1r||:_"|_h:‘_'i|:|g withou
Towatam 1l e cravivwes ol feders) reguiznons eeguinng (aj s Sling of repoatn, aeah ze
Cumrens y Traneaciion Renong 394 Sutpicindc Aclnay Edporis, (b (he matnlopance of recgeds
aad o) the exoctite of dee diliocnen in idet Peing ey slonses,



321 Commaniy Boipvestmoet At

Bank reccived & vating ol wir e feciory' o7 deties o il ook, TRCENL SXAMI0AGN F i Nberis
revien witl fespec! o tFes Cononzumey Bednvesimenn Aot Bank has non been advized inowrilineg
el sy roneems egarding compliaoze with the Community Reirsestmosl Adl by ey
LTI b Ty I LT 1 Entiry ar by an v other Feoysan,

.21 Loans and Imecniendgets

Ercopt w3 el forde oo Sohodule 3022, all Tnaos, beasas ok b retensions of coedic,
guacantiss, scounly agreamnenls an il spreen sty suppothrg any laans or extansions of cradit,
znd imvestiaents of Rak e, wnd consewte, on 2l aemal respecis, the l2pal, vahd and finding
nlalzpzaranve af Uie pachies thereso and aee endiorceabile 2rainst such partes e aeeardance with thet
L, teeopl 22 the enforoe ity theraof may he lanited by apelicgels jaw ond ofherssc by
Basvrupiny, liguianten. meeiverslip, sorsarvatoranug, meblvency, meralen o of ethor sinela
lawe affectieg e desis ol credstors gencrally ana by genera) equitahle poncales. Facep as
desgribed ¢n Schedele 227, a5 of March 31 2811, no loans or mwvestnoms beld by Foaok are
(1) mare Lhan avacty %00 days pasl due with Ttk IR TS rchilale] e nl |:|ri_'1r_':Fa_| ar
wittresl, otber than kans on o sdisaicoosl e O] classifed s Chosy™, dowhefol
“sebstandard” or Vepecialiy mmticmed" br Bank or anp Dasking repolmor; or (i) om 2
wiwaguiual wleton an wcorlunee with Bank's loan review proceduse, Exdept as sel forth on
Sobeebnle 322, none of such aseews cother thao koans} are wobject 106 2ny TeringTions, tenactul,
SUHLIOTY oF 0iher, thot @ oy malenally impair the abiliy of we sty Golding such cvestinenl
e disnnee freely of anv such aszets al any time, sxcept restrohons of the public dwonbotion e
trans fer of any sueh iovestments vnder Ko Segutics Acl and the regulations thorounds o sl
separibed Jowes wnd pledees of docunty amicrests given i comeectica with sovc et mepesids,
Al loames, leases oF othor eXtcnsions of coedd -:‘||.l|.:=.1.'|r.r:‘|ir|g. wonnenilnenos o naks any loeans,
lenzes or other vwtensions of crodit mads by Dunk 10 any Afilates of Rank ae diccdned on
behedueie 308 For cutdanding foaws or estenswur of cuadie whve the aocginsd principal
e are ndividually e cxcess af ST wm) whiel by e dmues are el szoused by
coblalera) or spppored By penanry e sicgtfar obingaiion, e security interosis have oeen dulr
prifect=d e Al sceich respecty and ave e priorive mey parpdt 1o have inall wmatacal
e by, oleer thasi oy operzion of Tlpwe, gnd. in e s of cach ywaranty of sumilar ehiiyooom,
eith bas been doly exesnted and Jelivered 1o Bank and is sk i full iworee umd cifeat.

§1: Emplavess, biaoloyos Beaedn Many: B ISA

30300 AN meatereal aldigancnz. of Bard v poowanerd e mwests or e fnds o0 10
any Chevenneara Fouty or ey inlickhnl, dieesior, officer, emplowes or 3320 (o7 his or her
hesizs, lewalmrs e Irgsd reproenunices] with 12p20r 10 wWhemplormen] campensaton hensiits,
profil-shanng, porsion oF relieméent benefits of coagh serunty bemells. whether anang by
oparanl of bee, by contract or B pas Cusioim, heve Been propeny Beoried on tac Blank s
Finaneial Slaemenis bz che penanta povered tcreby and pood when due Execept as cosciusedag
Senedele 223 &l metoon oblizations af dhe Hank, whedle: oo Ty operation of baw, by
corlrect or by past cestran fum s ecatisn lin TsJa Py, boanuses il ekther Farras of ¢oasip eass o
wlirh ae papshle 1o vs ditewors, officere, emplogees ne apEnts haeve boen propesly anceved om
the Bank’s Fimancead Socomens for b penods covesed thereby and pord when due. LVhers f20

ih



oo wntzit Ao praelics cumplaicis, sEkee, slowdewns, {10 ppages o ather conmoweTsics pendine
gr pHlemints 10 pnionize of posdroversios Dyeatensd By Bank or apy ol s AMAes andor
meloting o amy O i85 elnp.ovees tha ore bizels to baes o Mienal Adverse B0esl on Banl:, ®Honk
(5 rol 3 party o By Cellechive barpomng agreerct wilh reapect W any &7 6 emplerces and,
cxCept &% set fovth on Sckeduls 32510 Fxerpt as sed fordb on Schedule 3 130, Hark s not a
[eudy woa wrilnm cuphima . e e willy aney al s tl::p|l.'|lyt-:5.: and bheTe are s
enderslandings wigh tespect o Une emploamivnd of any officer o rephoeee cF Bank wheeh e wo
Ennindie by Bonk wirhow Hakiline on wge wgre thap hirry 0] davs’ nolice,  Exveps as
digzlescd in the Bank s Fmancial Saternenis Mae ‘he pericdits coveead thoreby, =l micrerial surms
doe for emolayes Cwmpeasslion nove been piid and A3l emoloyer conbibatiens for enployes
berefiis, weloding deforred compengation ablgatons, and ol m2lenal benll ehlsgatiwens under
any Dmpioyes an {zs defars ia Sccnon 3235 horeot) or aoy Denchl Astenpoment (os defosd
an St 3 20 d bt have Seenday adecparely paid ar piovided fo- i actoréanes with plan
dueeents Freen ag v Tetloon Seleadole Y 20T ol we wilTorer o eisplogee of 1T Aank
05 eninled o receive any Py of any Amounl unader any el cg e, sesenanee plan
oc ot ben2fiv plam ak @ cagnn of e consermmemion af any rarsaeion conteniplaied by his
Agreomenl or the herper Agroemert. The Band has sacerially complice wit o] wpplicable
ederal sret rtate shatuces ard repalations which goveen workzre®  compemsEien, S0l
eemployment apporiadils and eodal poy, incwetag, Buboaet aled te, all il richis lawe,
Preswdential Eveautene Oedeg 11246, 11 Fiar Labor Sanderds St of 14E a8 snended, and the
Funcricina with Dhsabiimos acl

T30 7 Henk T lciivened as Schedule 1.27 2 2 cann'ele tat <l all Canplayee
Elars il Berns= Aranpee s G el o S oo 1P 3 andd 3 A bereaf)l aachd e all
plans wr practice:s providomg for comerd sonpensalion or acrmale fnsome cnepligres,
includmg, puc ot limiced 1o, 3 cmuploses boneln plans, a0 pension. prali-sien ng cssment,
homus, tlock aptioe, Beenive, defered compencatien, soverance, 1ong-tern disabilicy, maedical,
dental el gaspiializalon, e dnsnFance g atlier mouranca alans or related beo2fits.

1233 Laeipt an citlused on Belodule 3 2243, tne Benk mowetaing, adainshers
ar wiberse connbuies o an "erploroc bonchd plan” s dehacd i Seetvon 3130 ol ERGA
weliin 1o v el geck 10 Ao sooe sions of FATS A zod cavers 2oy emplayes, wacther active or colired.
ufihe Bank af any Subwaluasies cang sonde plae e Dmeia iefeered he as ae ' Tooplopes Blan 3
True and cormplee copies af cach saek Evnployer Ban, inchuliog s hoends beeein, Sene
Beerk proviqusly delovered of male avalable o the Bank, wamaer acth el 2amsanencs
separding plan avaels wy, b meepoch 1o sueh Employes Plans. (g 3 wee e complowe cagy Sl e
dnrwal repeds o e st regery theee years (Form 3500 Zocoes nsinding 6 applabli,
wedules A wnd B wkeeelo) propared i cornociion with cosy such Eieplopes Poan, (300 a g s
oomplels cope o U acivanial valagion reporis For e mnst recest thees veovs. 1 any. prepared
ikl itk diey suets Mpdeves Flae covermz any achive anpioves of L Baak or its
Bobsulionien, £ivla iy o The nmssl T sl e e ¥olan st nf eacl snc’s Employer:
Flan, tppeiber vl snv wndificsions theemwo, and [via copy af e ownd sweenn Tanilile
determimarion Iemer 01 2pplicable; fronuy the el Kevenge Service for each Tmployee Plan,
monz of e Tmplaves Jlaes 2 o “miiticrnplovey plan” ot dofined i Seoion 2% ol EAREA o
i tmalbpe cnemlayer plan® as eoseted in Settor 4L20Me] ol the 18, and The Bong Bas oo: bown
phligatzd to mak ¢ 3 coulnbution o ony sech owhiosplowet or e lis employer plom seien (e



pasi Tove years has heen, subyect 1o Tole IV of ER8A Tach TSoployes Flan that 16 oterded oo
Tow rpealifiz T wncde e Soeclions DGy el g TR oo s paalifieol zand rach noosr inals dainel HOIEFELT
theeto it exempl foan imcome iox ureder Sectdon 30° [ap of U 18, ane Baok = o0 seeane of
any [acy wh.c™y nas occorrad tha waould crke eie 1oss o fecl qua’ificglion or gx empaon

2 bBxespt &5 disclosoe on Schedule 3054, Hadk Bas rol mmianed elher
o Fuas solary and Duge wagcdd any forw ol cwusvend ot defored compensatlon, bhoqus, slade
epton, sieck appreciation gL severance way, salary corfinualing, selirenseat or aacentive plan
LETR ] |J|'||I::_l:'ts'|'|f::'|1 Mz she Lo I.'fl':".a'lll:,l ilin ralenn, S AITER L |:'t|1'|5|1||':|}'|.'.|".. wlials aclive o TANTEN i
e Bk or R arcv moasy or closses of suoh dhizeowos, oeees or employees Fxoept oy deoseosed
o0 Zchedile 22304, the Sand doeg Rl ©owing2in anyr group oF mlvidual hoslh ingwrance,
welfme of sinular plae or awanganent for e berefit of sty directon, offizer or employee of tw
Hanec, whethsy aclive ar retered, or For a0y clags o sasees of such divectors, afficens o
emplovers Any fuch plan or amangerent deserched in s Secnom L2303, eaomes of which bave
bocw delrvcred or nade available 12 Lark, shat be o sgacin veliored o ps & “Oenciit
ArTangemoi”

28 T Raok's Kreweiedlpe, 28 Frerplosee Plans and 1378 aIr Azangrmens e
cpergied i neenial complisece Wil e omeuemecwans oeescobed by sy koAl slanees,
govemmonll o7 covn orders, of gevernmce el rales or rogufarions enmeny s cEheot, dnelsding
but nz Kmped e ERISA a9 the IR applisible o suctk plmes ar areangawencs, and plan
docwmenls relatiap W any tach plank or aorae cemens malertally camply =othoor sill be amended
v oraberialy coity Wtk Ao licab e Ieedd begunzeenents. Renber the Bank, ner any Bwnploses
Elon oot any ‘mast cresled Lheecamder, onor any irisice, adrmmistralor raor any eibes Dducaey
Pacment w05 engaged 1 ¢ Mpeacitered eansachioe S oas netmee s Begthiga AN of SRMA arG
beclona%75 ofhe 1RC, that could subject sac Sack 1o tabe iy ender Scclion # ar 50200k nf
FRI%A e ot 973 of Mo TR oo har wionk! aclva-aely arfot o |._|||..-|.]|"|'i|:\-!'] slafus af sl
gl el “plen el witie e meaeing of Secliean U2 widh rrapeet e mach Froployes
Flar. w pach of he Bank’s Knowledge, no emplovee of be Bank, nee oaoy Sceciare of any
Faploves Plan, boc engoged (0 any breach of Aduciary Lary ag defined 'n Pun 4 of Sobridde B of
Tile 1 of LRISA which could subjec) either dunk or ary o 115 Subtidiarios oo laeilivy 1r she
bards, Gapk or amy aupl Sukmidverye moehdicated B2 hdepanify cocle Fercen apaimel Gdabilaly,
Fucepl 26 ciwclosed an Noheduie 3345 the Bank hes not ioibed o male wiy oeieonal
cUAr BAOn oF 22y Ay Aenount S and owlng a8 rosguoed By law or the tormas gl eny Engelovis
Flan or lencht Amangomen).

1N Fn'q:l_ av owed Jopih ey Sevweile=b- 33 G0 0 E1r'|_1!|:|}'r:r Plase cu fEpedi,
Armangersnt has any maecisl lHabilay of anmy awre, accrzed or cmuir.g.:r:t, '.nzlJtIing, WITE.OML
lmitasan, lisbnmies B Meocal, state, T1osal or ToTaugen 12508, inerest o [naly olier thin
hakilivy Bor clzims arsinyg g e cowrse o the wdriinistration o coch such Employee Pl
Iweept a5 5ol lorfh aw Senedals 5245, 0o caciy of the Bank™s koowledee ‘here 5 me pending or
fresicined wogal achea, protesdg woodwrestigation aemuat any e pases Plan that eoald roaul
uemecinal aality s h Fepdngse Plar aher S5enoaative < Caes frn hencfios, and thees s e
lrasis T o gor 3 Tesmanl ceciiens, proceeding o ooseEsration
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3237 To cach of the Bank's o Mank's Kreowledpe, each Rencfit A angeweenr
which v o groop Ezalth plaw el the ancanege of aucd sooa oole: TRE Sevtiang $5A0R[(2])
readescally Lernapaliss ared lis sesate jaily eomplivd with e mequiremenss of Secoon 801 rhtavgh
Hi5 ol ERITA w1 Seciion 4808 of he [RC goweming eonibouanan coverae vequirenents for
employee.provided gronp nesii pans.

358 Bxeept o5 dischosed on Schedule 1238, Baok hw ot meiviacicd ooy
broployes Plog o Beaclit Asranpement pussuanl o which any beneli or ctber payment wll Te
rcqiined 10 bs mads By ths Tank ra s AMGals ar poesuant roowhaweh ey ortes bmlil el
arcrt o wesl o ao s doeeor, alficer or .';1r|'|1||_11_,-|_=.._- of e Bonde or 0s & sk, woedher caee a8 @
weairlt af fe cumsoramaion of the transicuens contamploted by this Agreenen) ar The Merper
Agrosmenl.

L Horardoon Minoetals
Ercept a8 sl loron Schedule 304

30403 [Lximyn eTy L!l:dirl:ul_l.' Al ocemsany spaed s e clzaning, pest coning] 2nd
ebFice sipolacs, aml nibes sezadl epeesities of Blagardos Subsiaoees hiat woe wied mothe ordmary
e - hosiness aml ) compltgnee with 2ppdicable Encironmenal Lawcs, of ordinary iuisbieh,
delwiv ard panhazardows selid wacie oared i3 gafsape cans or hing B temilar digossar of f cile,
of pearalaem eorazined in, ard 3¢ minanus quamilics dischacged fom, mokor v :hicles iq thes
srdinary opatalicn on any of the Bank Propecies {8 defasd balaw ), Saal has o ensoged i
the renstation, wea manafpctere. Srcdlmenl, Iromsposiobon, SWeroge {n s o olhersss), or
depasnl of Heedrdous Subslonoes athee han gt pematted 9 and onlv p o comphancs wids
wppheoaiie law.  sinee the garhar of the date thal ths Dank was fomeod as a lcpal entiry, on
malcrsal amouat of | lamardaus Saelideness has ieen aclizeeadd, comairalan daspernnl il o rithiea vy
deposibed, on. anoor e ame ozl poperig which g o o Taes e peesimesly peeesd snee the
claee: the: R, revareetively opesed Tor business, ve which i cornensty er during the past thres
wrary way lopsed 5y Bank, including ORE (2olleciively, the "Rank Progemies™y, apd the San:
hes now seemved wrimen petieg NaC any of the same hos ocourred woth roepeel 19 any ol
propes o wipsh the 3z oow helds aony qecurity inferes], sngpape o0 allor hen oa iRersst
[“Bank Collxjeralizie el Eslane Lo wasept for (U0 metlers cisclascd on Sehedwle 2024 and
it} ne bty has heen cndeneken oo any of 162 Gook Urapeztoes ames the carhce o 1the dats
thos cuther the aak dacned for business, and (he Bank has nie teczived 2noe wTiden notive That
activilics hivs 2oo or are he g wodetaken oonase o e Baak Caollaliaaliseg, Read Taone, thal
wonld Cause o cawnhiute 1w

(3] amy ol thg Banl Propemies o Bank Collacrulizma Beal Eststn
ReCoTieyp & EEGen, sloedde o1 depotal fucility walkin (ke meaping of RICRA of any Similue
slube 2w an lncol ardinanee;

(ol a Telease o tareaened 2hease of Any Havandoes Sabalances amler
CucUlALenes b b ot v s any Fovimgeotal [awss



[=h the diichenes of Hazardous Substznogs wrus any soil, subsurfice
waler ar grownd wuter or into the air, of the dedging o filing of any wataes, thal weuld seguiee 4
parTik of a4y othor appeeval uedar the Fedorel Water Polivhon Comrel Act, 22 LS U F13251 o
Jeg, [he Cheun Ao Ael, o5 emended, 43005 O 6 701 of seda. arany s lar Eedaral or state law
ar leeal oodinencs: The curmulalwe effect of wisch would have a Matcoal Advorse Tfect quamy
Bank Froperry me w1y FBaak Collveaticine Real Favade nvnoivaad

3247 Exczep. as dwecleged on Scheduls B30, diers are e, and nesves baug baou,
any ppgeErraund slomape ca-ke locaied in or wpder anw af the Bawr Fropoilies or the Hotls
Callatera)iaing Feal E5late.

L1477 Bank has ool eeceived amy writien watice wf and *a the Ennwlabiee of
Uask, sor has meceived any verbal oocace of any prodong a0 heretoszd clacs, invssipstions,
iz g v poon s Bz, Wgatnen, rmp Jioey hearamgs or oo s or deieaneds o reencelial or
resortnale ko aelicng 01 for cormpensaion, with respesc Lo any ol the Banx propersies or Bank
Collweralizing Real Berale, allegsng neneogelha noe willy or vidlxpon of sy Bavlronmanial [ow
cr gogkite celel uedsr iny Envisorenodal Law, apd nome of the Dank Prooperie: ar ok
Cuotlateralbeing Beal Ectabe i disted ar e Laited Siate Ervegmmenia Probclion fgenoy's
Matuerad Frigaiies Dagt of Honardols Wasts Sites, or, W0 the Fnewlsdse o Hank, oy other |28t
schedtke, [og, meensinry oF record ol hagardows wagle 21z mavapned b any foderal, stelc or
[l 2 psncy.

1234 4 "Taradhnes Sedemian ™ sl wnean Al b, wizie v sl
sulisbar e, mAaaal, SR sl i |rl|_l.|:|'|i-|:le"rJ L_|!..l Arpy heal wiate or federsd Corse i nepis | Eany,
11 sz vl e H_l.;rnl;fl—_-s_

1215 Risk STanaeement [astroomesits

Beitivd: e Bans res anv bugsidiory 19 a porty or his agmora b enter e Bn cxchanpe
traded o o er-the-cosndt© ety ceherest rale, [oresgn exchenye or other awap. lerward. (ulore,
ophen, cin, oor o colie oF zay other contrace that s aes iwcluded on the balance shest aml i 4
denvatves conttact facloding vatacs voslivatigns sheenf feazl o Thoaidaive s Ciaveae ™) e
awns acsandics ar {1 ew scbereral 1n l'-‘:"""':"'““':' aw foarnclaer? gy, "I1|'L!ir rixk TV LTS
decrvates,” Srapped Qosing ree coles™ or “capped rudning s nongape cenivalivey” or
(i) we lkelr o lerve changes movalied 25 3 resil OF interept 00 Jachange cale chanpeys fooat
BTl T ey wssesd mommial chanwec ik value a5 3 resclt of inlecest o exchance 1% changes thal
sigm.feanthe gvgeed nomtial changes m «aloe avebulable Hoomerest of exchense fale chnnnes,
encem bor Lhose Deavehyzs Conkracta snd abyzr instrucicrts Iogal v pupeased or vritersd o o
the wrienary coarae ¢l Business corsastenl with sale and sound banking poectices acd re aodatosy
Euidancs and poavicusly doscoones tn the Racl

YO Arcownlmes Repords
The Rugd mpintens secounling recusds which Bl and saiicl reflect, o sl matenal

respep's, N5 TanADCTIon 2inh asepeml @z conlicols sl hvigrl b praveide stasenahls asiurances 1hat
such lRmaaknions are (i) cxcouted 10 acoordince with dbs mzanagemacts perdsal o apeific

)



avshorizatnn, and 9) recordzd a0 nocessamy 10 pomzt the propasaton ol fingnsal #Aaemels in
corduity dall GAAR Sl recoands, fihe £y et iy fombu matceial infeemet on pegamng
1 Baew, wlich s oon eesily anad tead Iy seadable esealicre, e bieen ogaluseerd, ok saeh
cuplicares are trored safelyr and cecurcly.

J 7 WIanal Contects

hokeduls 207 ta this Agrsement comticnd 8 complete and acowasle wnlken st o alb
apTesmeonly, oblipaticns or onder#iaedrogs a) imvo'vag paymort noroesesipt o eorsadeaoen
erneeding RIOO0KD e wear, mudire B ahods e i fermtmahle weehin six (8 months s
A e o whie Ty e FHunk i oa PATLY A5 i e dbre il 1y AsacerEn, s fen e aaedd anlyey
exrensions of credy made by the Bank jr e ordivarr course of oy bogkesy and those deema
eperificaly dizelosed ic, the Bak Finsoacial S enients,

LI Verlormarke &f Ubizalions

trappt o5 d aewgacd g Bchedyle 208, e Hane hae perlermed ] matenz | obligoliosg
guizzt b bo purlarmcd by 33 de Sate and 5 ot in matcoial delawli wnder or or gk of fav
et or prasisien of any covenaot, contracs. Tease. tndewhare o1 amy olher amcemend, wTECD Or
mal 1w wbElr s a iy, 1% sl el v b wase boand, o an ovenl bas ecowmed at, witl:
thes winceg ool erriear e the possage al lieas or Sath, wooid somsgitoe vk a Acfa' i bl
sl sLch fefan!l or broach o fzilice a0 perfomn woall have o 3datepia, Advene Bt o che
Bak. Erxcep as discipoed on Schedaje 328 and excepe wilh mespect o leans by O Fune, Bo
pacly with wham 1he Banks has an agrecment Chal is of material impaytaree wo1he pusinesses of
e Bank i in default thersyder.

2% Powera ot Altomes

Hoopoewcr o atlomoy o Sincilar annoniaion giveny by the Heak o presentty e glfecl or
l.1|.'1:-'|1:.=|:|.|1iug visie: Tan pasecs ef slbuneey given e radicary cowrse of Lus acss with sescol
W4l II:'|II|.;:I'H Al

130 Puraghies Favmenes
The sentunasdiaen of the Mezger wili nm emminle 2y Airecier, rdfizar or eepleses of The
Bank 1o any pasyme.l Jac waoeld conslitele 3 patacwle pavment ueder IRC Section 230405,

130 Cremerats Haepkdy
Thae micele Sooks of 1he Dene acowcatedy cofloct all metcoa] sonen leken Sy e
sl etnlues s, loand of divstrs and cowonatices of sne-r boocd of ciroctors.

517 Aecoanine gt Tax Mauers

Toe BwE fas nol (Rrough (e o Tereof taken or owrezd 1ooaake ay zesban tho wegy|e
prever the Bang fromn gqualifyvieg the Meraor ar 4 reorganizalion wilhin IRe mesning of
seclion 505 of The BT,

T3 hellectuan Penpe oty

Ttk eanee e b Bene evsoos o peessessate lacesas aand aiher v et narle
goerels, rade names, madermurko, setvite macks, Plemet domiin R IS TALONE 10VenTons
and processes uesd o ot DLdinectes, e Book have ool recedved o coics af conflic! sl



rospecl hercty that assests the gghts of orhees Te ke Baok™ Kawhelyge in: Bant fes inoald
material respects pevfrated all of e odlimsenne respare] i be perfonmed Syl and is no s
defaull i suy el cespeoy cnder any comEEol, aUFEIMIETE, STESMBATISNL OF £OMUmiTEEN
welatamg o wny el the foregoing.

Maoe of the curmenl oflizers o direclers of s Bank Ras eny makonnl ioreal i any
material epidricd or proporly [Teal or porsonal), langisle or imangsble. used i or pedaloing oces
busness of the Bank fexcept hishor crwmerahin of the Mank's Shanes

ARTIFLE 4 EEFHESENTATIONS AND WARRANTIES DF COMPANY AND
=T BAaNK

Company and OT Bank, kauby and soverohly, represent and wurant 16 Bank a3 fallows,

41 freangzalice: Comperaes Tower, Cic

Frel of Compeny and GT Tiaak s a Califooia coaoaniow alely erpangaed, wulidly
expsting and in gond standig owder e tawes ol Qe Jeoe of Culiloas gl has @]l reawgie
Coroiale vt aneh anbiriny oo, Legse anld onecale s properics and acsels and 1o gamy on
ils Tnzsireas st sy as 1105 being eonditzied »a the dace of fvs Aqreement  Company isa
haak hulding rompany regictered goder the BRCA.  Lach of Company s Subnidiarie; fas ail
reguais e comporang posver kod adtherty i ooreen, Jense oud oferals L8 poepenias and ussets and
£arey 1 1l hsinest sebelaniialiv o5 i 15 ben g condudied on the Uele el T Agrcaaenl. cxoopt
where the failyre la have such poawer o auchoraty would no Bave a Matenial Adwerse Fitact an
Compiany fakern an a whele o we abihty of Company 10 consuwmnsale e nazes ts
comtempHaled by os Aproumert, Company has all reguoare crngonars oo acod anthng iy, w
enter into s Agrecment and, subjsel ooebtaiaing N Requisite Regmiatory Appoovas,
Company will bave he tequisite comporale power and autlenily fo pefiom S oepetive
whiiratiena boreundor woth esprecl o e commrwation el the: rarecacticons eonlemplaied herzhy.
Comnpany 15 the sole shacholdn o G Tank, 57 Bk is o stace charrered soo ki consoration
liearimd i coeehort Bakioe, tuvipess s Calismda. GT Bank is nof a metnber of the Fedegn)

Erwras Spestem. (3L Banic's degugns ard meued by the FDIC inthe manner aad da e fud
exlens provided [ aw.

1.2 Licenizs el Moot

Comipaiy and U7 Jiank have 2l) matenal licenses, ceothificabes, Senchine, vishig ang
pormmsd hal arc occessary foe the condut al o fosinee w quesely condoc e, and such
Gcerscs are Bl Foace: amd o Mevi egcept Jor 2ny filere wbe in fall foree wnd effon gut weald
realincheciibadly i e awerease, have o duweenal advapga Effact on Cempany and U1 Hanid
twehen 25 3 ovbole or on the ahiliy ol Comgany aod 5T Bank 10 coisumnits the ransachings
cant@lplated by Tnis Anteestent, he propesics. assels, oporabens mnd busmesscs of Usmpany
and O Bark are and have bogm maminnsd and conducted. Inoall matzmal respects o
coraphance with 8ll spelicable licenses. com@vates, Danclioses, oehts gl peoaas The
Company has no Koo efes of ane Gos or cwcomstaoee winh wspeoy w G717 Bank's BN,
lerclanry g s 1l wowld probibic the Bank wpon g consnonmanion of the Merser, froe
beion able ook guataneeed (cape wndor the proproms admaniztercd oy bW LY Smal;
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Busimesz achminist=ailon as 4 secoescor ontity; prosided, that the Bink bas coroplisd wite the
1.5, Small Bucmeess Adengnictralan CEouTANGNG Of SUSCELsD: eplilion..

473 aLikesi i by

There 13 no cotprorat.en, pamiiess e, oot coamre nr other entiy e whaos oy or
07 Bant own, -i'lill'.'l:l!}' e weliomaly feaagn oas alkilere vosian w1 e e siek o ether
wierend Lied!lows e resalt of of a0 Hew of foeeclesoe pumiuanl 12 pledee or other vocsny
WITURRETD 2oLy Ay equjiy o Sther woting alerest o pasit,an. el thar Company's swoershup of
OT Eank or ary ent v facilitabing dhe rsepapes of sl prefemed necurilics.

34 Awthonzstior of AvTsenml Mo Ueatlets

241 The exccuton and delivery of thes Agrcermeni andd the Merger Apraement
by Comnprany aodd (21 Bank | as? ts condurmmation ol e wangacbirmed condeoplatied heacly o
thezilie, haeis lemn ﬁ'.l'l:,' alcairee '|:|:..' alew U RSLATY ¢ OTPrle Al g the ]l 1af I:-:mpa:n}' el
T Bk, subyec omly s rhe amoroval of this Agresesen, the MWetoer dugroemene 2 2he i epgne
by Comapany's ghareholders. TIie apraenen Bas besn du v execnrnd and deliversd by Company
400 OT Baok o constoules o bepai vaid and bnding ebliaagon of Company and OT Bank,
ealorcestle iy aocovdance woll 9 terman, cwcept as ihe eofargeahility shorcof may e - mnitod by
bankrapiey, Lguelilon, recos itehip, Zorsorvatoriiip, msoivénsy, moralern'tim ar ofhcr s malae
s aftecting Uie nghls of ercditers genevally pyd by generpl cquitable poneples and by
ooellen BB ol be Pl Ao, 12 U5 C § 31800 DT, The Mergsr Agroamunt. spea the
recotpl of all Reguisite Regulatony Approvals 2od C3e dee ercontion and flag of sach Me:ze
Agrecareal in accorlancs wo il the appdiab o provsiios s the Califennae Crpanaroes Do sl
thes el iemia Rz vl Sl wo' P eages g = !4'5.1], valil awl m '|-:|ir|5 :|'|'|'|'i5a||'i|:||1 al I:'n:u;l:r:,}'
win] 37 ke, e forreable i accordenoe with i Lerms, eavepr og be enforceatdlity tnezesf may
bt Li=med oy burkrupncy, digaidaien, eeeeiverglijp, crmeeLrorchyp, inSoivancy, moTLInrEr, Hp
Hier sicmlar Tews sffeclics the npkis of ceedilorg porera’ly and hy pencml equilable proaginies
ginel by Bection sibpa)Ta ofibe TO A, 12 ULVAL & IRLERING) LY

442 Ewoop as drscloded or Scheduls 4 4.3, the exceenon ard delivty of akis
Aptocmacd and the Morpar Agmecmenl, acd ke consammanco of e ras sactions conlompraie.d
hemeby aadd thereliy, doooot and wal! ant conMed weth, ne resule ot ey vinetior oF m defaa m
lews 00F o wcrateciad SiencsD wewler ) sy prasviaion o F fee Ao fes of Toenrensiinee on Byplaws o
Coenpany or GT Aank. any warcrial moriyage mwdeoomre leass, @mecment or other maserial
IMALTIMIENT 0T ANy DEFUT, COnRIERICH. pra, ITANERiee, [enge, padpmen, oR0er, cECRER S'ATuIG,
have, ardeianss, nee or reaabation appliesble 10 Cempary or 7 Baek or anv of their Te:peoctive
asfels o7 Aropertes, DEReT Chit Jvy Such cont ol viodaba )y, Jefault o ooz wsich (] wily ot kave
o0 Maleno. Adverse Eled on Lorapeyy and L1 Hank foken s & whole, or Dl se cured pr
waved pase o e Eliesaye T,

% Copial pzetine

Ty aunonzed capiz] siock of Company consise of Z0OC00CC whares of Jompany
Coonren 2o, B0l pa valud porosbare On the date of thie Agicemen, 2,113,001 shares af
Loppany Compaon Stock -vete onlshimding, aqd 355000 shares of Company Comima ik
weTe resoTv g L0 1SSUBnes ersuard b awtslasding Comgar s Slock Undens ander e Carnpany
Sk Ophen Mar. The avthesrcd camital swack o 00T Dank consists of 20053, 000 sharcs 61
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O Bank Coomonos Sk AL o g shares of Conpany Common Swock and GT Bank
Crumnen Jnwcke ape welally s g, [ully pasd apd nenascagganle ard da mor porcec: zoy
preemmive Aghu and veere pae dgpuied v violalion of @y preemplive mudhis or any nmlar dghits
of oy Pegon,  Exoepl for the Comparee ok Oploong desaribed on Schedule 25 1o tms
Agrecment, meiller [he Cumpany nor (i1 Bonk hes cutgunging ooy apticnd, wammails, calls,
rights, comemlmenls, seduntics oF agTcemonls af any cedrstlor o whith Company & 2 pacty nr
By which s oound oblgatne Croopany toassne, deliver ar <21 or cause to be ssseed | el med
or sold, additinal shawes of caibab ek ol Crnegaineg vihligating If_"‘u._1|_||"r|..l.,|:_',-' 0 granl exund or
e il nny szl aprion, woarran |, cabl. 0 ght, commiLEC of Jgrecment.

a6 Campaay Filines

Euoept as dicelomed on Sciedule d & sines Jeouery |, 20008, Uompany ond G Bank, Lave
gach faded Al reportz, eepsinong o feier onts, iogethor waly any amcndnenls regquiqed 1o he
mode wath aeapeet werete, that were required wo be fiked ank {a) the Tadera! Rezeree rr any
Fedoral Deszove Damks (RYthe CTIVT: dothe 500 41 the FI0HT, and {rdaey alon sppiicable
Foderal, slale v Incal gorvErrnme1ad an regntaloaey .-!lrlhnllll.- AT wsuen iepaely Tr'E'|'-_:Ir3.1'i.'_'|n5 andh
f'lilll\-"". arc ciallectine Iy eefirred 1o s the - '!"u:l.n'p.gnu |":|'||:||b5. 'E*;_l;l_"u w e e F'mhihilmj "|.|,'
taw, ropary of tie Company Frlings have heen made 2vailubde Bank. Ax of wheir Terpaciive
filny or malting daies, eact of she pen Company 1 hnes (5] was e 2nd complete in all
mzeeral cefpsats (of Wi amended cooan fohe soopremptly Shliowme Jitcovery o1 any
digerepancy), and it compliad in oall masennd esecpeds with ali of the wtatwles, roles o
el alions aprsed ob prooelzated by the Heepladory Authonly wilh whoe™ 1 was Bilgd for was
anended fo ah lo ke so gramplly fellowang dezovery of any susl acneoatplwacs) and nors
contaned any aplne Nateresat of = maienal fact or omitied fo sfate 2 matenz] Zack regued b le
staed therein or noccssaty o make he statzmeats therco, o Szbe af e ciecws Lo s sl
which they wers made, nid mslzadng

4.7 Accurucy ol Iefoemacion Sapplied

Company hze gdeibeeed of wild dehser 6 Bink copes of ihe Compony Hnan-:nl
Simements, aned Carapacy will BetoaTler unib the Clotipg fhls delivey 1: Bavk copues ol
sddilsonal finangral stalgmeds of Cowpeny 25 provided oo beehons S 000k The Compeny
Focenen) Mefumenls hisve boon preparod (eed 2l ol sad adotional Il stasmeots vl be
preparedh un accordsucs wnly AL or wppliceble tozulatory accounting pracciples anplied cw o
conislent hasis €urng the pznads imvabved (eoep as may Tz acnficatod oy the e thermio)
consiklently Mlloaed sl sbes pecieads cowensd L worcbszieenis, aod mesenn fand, when
prae el il pmeenty Faiely e Boeeesad posivon o0 Company or & T Bark, 25 appropris g, w5 ol
the tewpecivee Jutss odiceted  aml dbe resols of apesmijens, each flows and 4hanaee g
shorebalders squoy ay the respecivr Lates and Sor fhe rospective mericds covered by such
financial slalements f2albyeed, o e cage < e uoaddited stutements, L cecurmni odjusionels
Tl o nahere ao:d amownt wcluding, bue' wot levded 1o Vhe caloalabizen i Wan &l loase
Jngses oy addhon, Coempany by deliveeed or made available 10 Dank oosies af a1l manazeerea
ar other leters d=liversd b f‘.ful'.-p.ar._', va 1T Banl By e i::1:||-||r.:u5:::||l PISELI BT
conma Vi witl: aqg ol il Somepeay Fosenecal Swoemeny o1 By such aceoemance ar oany
congitapl ceparding she imiemzl canmeds or imcrnad compiiplice pooodared and sysiems of
Camnany of 03T Baak rssmed aloany ime s Jamuwey [, 2007 wad wall eake wenilakle Jor
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icapechice by ekt or 15 epresenlatives, o0 wnd s and laces as dank ey reasenaly
IRTAIE ER En L A H u-l:r'l-.:rl_':: I ]1||:_1-|'i||;'r'r| ikl l|i‘1.-'|!'!JI:||,1“I| |:}- sl sy soocsne ol anr

6% Cenuyinnce wird Apeicakle Lawe

Excepl as Jigclased én Sehodu & 1 5, 1ne respective busmreses of Company and T Bank
413 1t being, conduc!ed i vie'when of eny luw, crdinonce or cegdidtion, excepl for velaions
W hooty snd v dnelly or 1 the epmepale would ot bave @ Madota Addverse Diteat on Comaeuy
ant (5T Dani, 1akes as 2 whole, Txcept as set footh on Gohocule 4.8, ai invesngation o roview
Ty any Ciermeeniad Folay wale seapear w0 Conopeany e 33T Raek, atoer alze cmpolas fwank
exaranaliong, 1% praekoy o Messtened, nor nes any Goveeweniad Fodty vediceed o Compeny
or 2T Bzak un ictonion 1 o endug, ihe Lmne.

a9 i ot e

bBxcopt os sct torth on soheduls 29 WREere 15 ng 591, oelict o procesding o anveath eak oy
ponsding or Bwcaod apa st ur abeelineg Company which, o adversely detenmmeed, would Fave
& waaen:z] Adverse Effe: an Covnpaay ard GT Mack 1gker as 2 wiwle; nor 15 there any
qudpmend dlecres, s hon, ole o cede of sy Criwe innendal Tty or abatreles outstaed-og,
agdined Crmepeey or 3T Bk mea Daeg o slee by iwsefar s ceaneealily v fee fargseen, o the
Aivvre wolel hwee, auy sech dEaerial Adeenie Cfoct. Schede e & 9 comizins 2 done, oomes @n0d
complae oy, insluding idesdfizanior o 7 be aanlicable inserawe e policy ooverng sucty huigaion,
oAy, subgect ©opevercutior of npTis. o anyv, the applicable Jedcnble zad e 2o o5 any
recpree 1nc-efor, of all pendine livgatsn in whicl Gormnpany or T Bank i o namwes pady of
wineh Company mis Raoswledee, and gacep! gy discloged on Schadoe 42, 2'] of (re [Hiigeton
shown on sdch SNohicdule 15 pdegqualely covered by msLTamce 1o lorcs  oncept lor amaslicakle
Sidactioles or kag boen adequatcly reservcdd for i secordance anil Contpany's pricr Besintsy
oraclegs.

4 11 :.-":L!.rl'rlu.r'u . w:ltl H:-lrll:_ilu: Ak II-I:'\: .

Eucepr s sen foh an Schedu's d 10, nedther Comperys gor G Boank s o pamye woomy
WTE ARl el Hro fnedrorpedte of wodersipding with, or oonder cr divectiva froan, g
Croverarecal Loy,

0 ArRUance

Compaay acd Ol Dak cach his in full fores amd 7ice) poacags ol Laaurance witk
respoct tooabs asscts and hasiness azninst such casualtios and conlingcene s and in such annunis.
Ty azed frames on e costinnarily appropoiale e s betorss, apesalzoim, megicsinms el asacis
Sehenl e d 11 epging A w0 e sl peoinees of rsndarce il homdds s aneh oeeped by
Compary ate CT Bark  Company and G Banc are soc in ccfaall ander aey soch palicw of
irdurare or b sl thal osan e samceled andd all weatepal cement shunt oulsLanding
theteutder Baws e foed e lizp e Tasings Compaas and OT Bank azve qled eiairs will o
wrven nelioe ol sizim bo, e e inseass or bondime companes ey Bmaele lashion wilh respeot La al,
tratenal —aarers anid cocarreness for whoch they Sckevs thoy Wave covreraz.

4. Tt iu duwels pdter Lian ge sl Braoeiy
Fueeamt ak discloged on Sehadu e 4.1%, Companyy and GG7 Samk have rarkecble vicle wo o1
a vald .eazeae d ooleresl in o ]malennl preperies 20d asoatd fodher Davdnh fon. noeperiy whada s




the yubiect of Sexiion d 12y used in their busineos frée and clear of Al raengaass, covepanls,
candiiomg, reeITKTION:, SEEemenls, Nions, feouny wlerestd, crarzes, clanbs, asessmunfa and
Cchemnbrancss, dseenh Foer (ol mgkls ol lessors, lessoss of suilomsecs 10 snch mddlers 4% arc
relecisd inooowiiton leoss, () s ambrances s sl Tunh i ths Company Ninarcial Masoients,
[ ourrenl Tedod dacleding asscesnents col'eched sl Texesy oot yed dhae webel Dave Toee Telly
reserved for: (4] epcumbranced. 1 any, thel are s sahstastkal e cChaazzer, aosen or e eroen sou)
de nol detract naterally frm the walue e iz i wh sl nses, L the =iy ul'l‘:‘r_'urn]_!.a_n_':r
v 11T Rank o v Solsichary 1 sell o wiheronse dispose of the pregemy subjec Merdio or
wllscie] sheeeby: awd (2) othor maners ap degerthod in Schadnle 412, AN such preperies aw
asretg aee, and reuare only Foutine maintenaace b ke teem, in poed werking candom,
noTEs) o oar s e oy e, -

413 Lies] Propery

Schedale 4 55 05 an avrtdie et ] weieal dew dpian of ali cesf progery owped ar
Ieazed by Conpracy el G Band | ooebieding Oeber Beal Tstwe Ousced (OBREO™, Campany
Azt 5T Teap's have markeiable e o vhe 1e2) propenges tha they own, ae deeribad mosugh
Sclusdude, five and miery of all neemgoges, dovendnie, fendilione, muloctione, catemenls, fens,
RCTLODY dlacRitE, ChArooe, Slams, asscsmwentt and encernbeances, esemst {or {a)opets of
lesucge, lesreze or swhlectees inoauch matlecs &g ard retfeclod aa a wmllen lense; (bt lens for
cuprerl  Tawel [mclsding asscisments oollocted weth Taxesd g owet Jdue oand pavatile,
ich eneutabrimess, 1 sow. 1l wy 0ot sehslondiz] in charactor. ameund o1 extemd znd doomer
matzr1aliy ditract o th volue, or ioterdere with present use, or e iy of Doy or GT
Hark 1o dwpre, of Tomprny or CFF Dok ™ ndueead inoles propee e sahjeel Bieoean r dfteceed
Tierehy, il (el T rehsen vt an b d o S hesdoke 4 1% Company and OT Baok fave valid
IFaschnld arieresi (b lesvenolds it holds, free and clear of all momeapes, Joeng, seeurly
sk resss, CRATREE, Coeent, csrechraEny and endimbranes, evvepl for (8] claime af lessarg, o
lencees or sihlaseaes o woely ey a5 aee ~eflected inoa ewdllen deagc; Amvisle sxtephans
aTecung (ke fev snae of the deecor undey ench leasce;, and (£) olhér matlers 3e sleacribed in
Beloctule d 1% The 2etjvies of Compeany and ST Baok with respect 1o 201 eaal peoged v owned
or leagtd by 11 for use o coraeation with s fpermans: dr¢ 10 2 nnsienal tespoals powostled and
athorieed by applicable soong kiwa, osdirencss avd reguiabiens and ol Jaws wnd repulations of
pr Lreesrmentsl Lably Escept ag st loah om Schedule 403, Campany ond G T Hank oy
guisl pessesaen wider all mwatcnal leaszs 1o wined 3 is the lessce and ALl of sk izeaes e valid
and i [l fnree and edfect, cncest an e e fon ez alnling thereal ey be "ineed ho bankoipoep,
e, wevcaversiip comse esorship, szolvonoy, merawricm or other similac s 2 ey
there wi g o voed sy gemerslly und e geeral aquaable proptipies, Mateoally all bwldineg pnd
iMpEOTEMERTS 00 FL3) PropdTies ewned o leesed by Qomipame mod OT Hogk e in good
condilgn and repair, and de noT jeguirs naote han e g vosing nwiatenanes b kaes them
e slch rordiott pormal wCar ang Leas eyes i

414 Taxes
das | Faliseg af Htrns, Eecepe a6 gL foah on Schoduie 40131, Comediry and
G Bamic hawe duly propared wnd Niled er caoged (0 ke daly prepaced and filed all fedaral, siale,
and boca] Botwrn: [for Tax or mfmoaticsal pumesss) which wors remquired o he filed by of i
raepept of Cempany and U] Bank or ooy ol 08 mepericd, mende a3 eporatona on or prwr
ke Clozne Dsle Az ol the e they wroce Dled, e Toccpany Botuims srsucele by el

3fa



the trenal foaes TI'EH'I“!IH the sweeme, bwsiness, asu, ﬂpl_r:l:inn',_ acbivrties, wfaley, 2l ay
other infarmanon mwgmeed o be shonn sthereon Bxeepr ne el fore on Schedule 904§ nn
erler 8o OF (ane wilir wliels Comegany or GT Biwd ooy file ary Rewrp s oty i force.
Fithin five busrness dav; e dowing a wrilly, Teguast by the Bank, e Company shadd deliser 1o
e Sa%k 4 Tree and correcl eppy ol Compony's 29LC federnl and Lali fordia inedms tas i,
3 Tued with She “e3poenvy fan g asthonbios.

d 14 ? Payrwn o Tases Zacept s liseTear@ o Subeclol e 3 1807 sinties et 1
!l amaanis 10 respect o Teaes amposed o1 Company o7 (T Bani oz lor whaele Compasy or G T
Hank ig or souwld wa liagle, wharnet resa<ion athotiaacee (ag, 27 exarple, Lnder 12w oF to JUwt
Porsone [fas, for cxavwple, ander Tax a'boe zbon agreemerds], with respect 12 all laxaboe peeciodz ag
pertens o peoodt end: ae on or botore the Ulosing Date 26 appilcabh’ @ 65 "aws aid ageements
aave hoen of w01 be ILlEy Gonasaned work o all madenal reapeeta, B o]l such enooess regairad
va b oaw by or an bshelbof Compary a7 G T [ank 4o 1axine aubsecilict ar such othor Persons ae
oo lccdoze e dale herenl Tave seen and

A 143 Audin Bhistory Theme g oo rewnee o aoed 4 by a0y s g aoibocis ol sy
Taw liagibaw of the Company or OT Batlk, cwrrency in proeress of which we Compary or 1
Ebank hap Eeamtedse. BExvp a6 dac opod un Zecdded 143, neitber Compayy ngr ST Bank
haz reteived amw writlen nobcer since A incaplom of ans yending o7 threatened astil, by the
Imterr o’ Heveres Semice o1 any waale, Lacal or lorezeqs apomey, Tur any TLEturn s o 1as lakilay o
cither Lhe Company or Lol 1Bank ot any punod  medher the Company nor 1 Burl cumeptly
Far ey e delisepices 2ssesicd By % Inlerwl Bevene herace o0 iy Sl lowal or
Torcign wwing cwhoniy cnsing ol of any exanunation of any of tw JAcaras of oiher e
Corrany a0 O SBork o any Sobanbianes 012 i f5cal sears ewded noowr afies devz-bo 3,
K I!|:||.||.'5'||. T fl:.ll:'\ 1Y, nilll'l vkt o e e M lemer e Ay vmatuial chTi. e ooy
suili ensties wal be arsessee

4 4ot Sralute of Limi'atiops.  Excepl a: disthesd on Schedule TE04, ng
apresnicnls are in foree or are qurrendly e nepatipted by ar on bahalf of eithet 1ne Corpany
01 Ul Bagk lur anv wowsgr o7 Jor the sxlension of any latule «f Jumiliiiens goevermng e nce
Al gssessmerts orocnllocton ol aty Tas, 2 lospE aztocments M SDNIEGIRLACE wels)
cocermane Tages of ciler the Cunpany ar GV Back.

4 1d 5 Wilibe'd wg Chigesags Saeepn aw st finga cn Seamlele 314 50 3
Compa.y aeder G Bank, a5 applicable Tag wvihiwedld o cach povene womede (ooony af i
cocers, dmacrgrs and aenpoaseeg e aweunt 07 511 apptable Taves, owelading, e o limied
Lo, ooims L%, sesial Seuurity conicibalions, unentpl pytnent contributions, baczap wilkbolding
a0 uther dedusl o regu read W Be witbhack tharetrom 5y aaw dax inve aed Sasoe pod the sowe
e the pesor Laging ahos gy witha<s thi o e pegered dader e epeslizabie "es Jae.

413 0¢ Ta by Thereare o Tow liecen, ahietbes nnpoaa? Ty eny Sedeal sy,
Jowal e frnespEn bair gz qucnoney, salsland mg apar sl anw aseeis oveued by either e Company or
ST Gank cwenpr Jak "W0s For Taxe thal a6 oot yel Jng acd paeal s



147 Tax Beseoyps  The Coapacy awl T Bauk each Bas moacfe il ard
adiquate prov oo ad reisnee v alk fleras], atele, bocal or forcign Taces for ehe furrent period
for whick Tax and tnfinr-woion tetums are noo wel Tequirsd o be Sled. Tae Cenpany Fimwcia
Swtzrosnts contai Cair acd suffriemn accrals loo the payrmeng of a1l Tades for the poricds
cowrren] b e Company Frnsncal Stetem enis g all carsods pnor thoreto.

4,148 B Seption 2 Applicakility. Meilier ethe Conmy nwe ek, including
fey party prmng 0 dny consalidated reisin o wlueh Cronpany is a niseoher, has underpone s
“ownersfup chanpe™ as defieal in W Secoon IR ) eddnn the “asing perloc” (ot defired m
TR Secian W) ending imnedinety befoge the Effective Time, and not vaking wls ascount any
frannantionyy conternp laied by this Apreeouest.

415 [ong and cnveylmenl s

Bucepl a5 <et farth om Schedole 4015, 2li oars. leasss and other wxtensims of viedi,
Tuaranlies, ey LEroer entd or ciher agocenzonis LTV RN |‘|.i.|'|1:_ auy Tocus ar vadeassuns o eradir,
aad ipveatments of Compaty and GT Yonek el vermlicaie, i 211 agrienial Jespeaeis, pe toot,
vabd end badme obhigstions af rhe peries cherewn acs are endoreeshle agang seck pacteg oo
wetundance with e foors, Coeept se the cnfarecabilicy teteal may be lomaded by apphioable
mw Al cabrreese Dy baahropey, Dgoidaoion, redeiverehip, conservmpeilop, insobwngy,
wnn el er agther sirdilar Jaws 2Tectins the nphis of greddors generalls amd by wencrad
nquilable principlas, Yxeepl 2e deceeibed on Schedile 4.0 a1 ab Maxeh 31 2000, oo lnaos o
imvesmacrag leld by Company or L Benk are 1) mote dan cine'y (907 daye pasi due wik
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rate chanpes, excert e thans D vtives Comirzels ol oihey rneramenls egally carchased or
ericaal anhn i e pmlinary cowrte of bugwmess cep i with gl and toond Dankiar practices
Lal regrlatony puicance and presaou el Sischooes o the Bank.

A5 Lialhde Under Beewwanan O Tl w Landine Law aed E1MTIA

[o cubker ‘Ao Company’s or 0T Bank's Knowledge, and eaven o discliel oo
Leagdule £,25 UT Bank has no lizlelities o0 oblipariees sz scem?, svgningenn of aoulhenvige,
thal Fave a Wateriab &dvevse Flecion ST Bk with iespect 1o Repulasion O, Tk i Lapdini
Voawr azed HEATLA cline Ires ey

a4 Tlndisclased Lixbabiliee

Exgent 3 disclused oo Seheduole 306, nelher Company war Gl Zank bas 2ny Saibties
te oblipatione, sither acctued, sorimgent of ofhorwase, Lthat are raateoind Lo Comapany and 1T
Tk 1oken o5 o whole end that have oo woen (8drelectod o lisclosed o the £ o
barneial Siatements: (b moured sobeequent 1n Tecembsr 11, 2008 10 the ardinany couese of
baestacss; or (o carrcd fnocannectwnn wals the maen oo af Ll pueierel werpalies or debe ofar
the date ol shis Agrreoneen Thewe sooon Ty for e 25oerLion agans, Company ar 37 Bk af
any Latiiina etbigetion in clabg finclading eeihoor nnaizn thac of any Gooestrumental Sty
that wall hiney o cpnze, or couwld reasonaibly be sxpecied 1o hove o7 eacsp, 4 MaleTal Sdvonae
E[Yert oo Cempany and OT Bank taken as a whole thal 15 nol &y asd faiely retloeied angd
iarged i1k Cormgany Binancisd Stnaeerls ar o Sohduie 4260

42T Eaak Scerecy Aot

0T Bank foow copopliames with e G Bank Sectecy St 31 U S L § 5322 macg. ) and
reipted niple zad hedaral an-money laurdérmg ews, rcewlztions and guideiines, anbuding
wathoeel broviotion ess grovisioes of dederal regalasions vogmoong Cad e Tiling ol reperts, such
g Curmeaty Trenssction Repocts and Siepoaoes Acneie Fepores, (0 aeaoeonce of
recatrls aud dc] Qe eoereiwe ol o dilgenee imodendang cosomens.

428 Aecouncing Records

The Conypany aodd GT Bans each maslans acconaling recerds wiach darly end velidly
refoct, 10 2k wnalerial ecspects, i lransachons and eecoumting <ontrofs sulficienl 1o prowde
reasoeablt  ossutaness thet awch  Tfansactions are (1) cxzewed m accardanes wiho oy
T!'Ifl-’!lli-i;':ﬂ'.lﬂl'ﬂ::'l ;':i“l'i¢:|’u| ar ."-pl;c-il'-'lc achorizal i, eael I:i;:l v bl s ey rey By |1:;-|_-_r-_-_|ir_ rle
preparalion of Dnoncial statiieneiy inococfoom ey with GAAE Such mroocds, oo he 23iems vy
mgatie maceanal infurnadton peruiog w Compeny sndioc GT Buak which fe net cazid sl
readiu zvaitable clgaw here, Lave besn Joplicaled, and such duplicates e slorod salely and
frLuzely.
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20 Casorpte Beconds
The oy, o books o Comepany aed CT Bark 2ach accurmeiy redlee afl mAterdl worinn
1aer By e shareaaldess, board of directors and cormaratecs ¢f Cagir boxrd nlditecinsg,

oA Aomounting pnd Foe S]attors

Thi Company ard COT Dark cach Las nol theough tae dale heree! taket or aptead to Lase
ay achon At ke prevesn eather ke Company o 5T Bank frome qualiting e Morper ac a
e g et weitbeay e ersaginge ol Seciion 365 ol e IRT

4.3 Corumkinily Reinyestmant Act

T Bans teccived a agpe of Usaticfaciare™ oF poeltey by ibs sl Tesenl cxaminalon ot
‘e eview witd resostl 14 the Dommuni!y Reimvesimunt AT, S0 danls Bes rul beer afvised
fwtINE o Ay eeAcsmd tegarcing caonp hauce wih e Cmnminty e negamaent A by any
Crovencacindal Latsty o1 by any othe- Fersan

4 37 ToeTlecnad Pregsar

T the exlend e Cempary and G7 Bank owny or poysessee Ticssses aml odhe s gl to
usa mrede seersis, trade names, radenilres, repvice marks, Inermne: Jomam namc e gicTigong,
i ey 2] procRceve uked in tls bueinetees, Conapafh 30 G2 Fank hawve nen Teceived any
natices el contl.et wilh recnoct tharele e al assars the ciphis of atbere, Ta the Company's and T
Bark's ke ded e e Cempane ol Gl Baek hase inosll onatesial yespects perfonned all o the
ch.pzlions requited 10 he perlomeed ot wyd s ed v delandl ie =0y meterdal espect snder ane
combract. Sgreement, aSaigsnont o connauiment relak g e o ot 1he forsgring

4 3% Bt a) Todeee st sl St e Pernnns

Smre ol e ceienl s e s o chre s af ke f‘l.:-lllp.-m:,-' Al €T Bark Lias any axndene
imercsl 179 anr nealera’ canract or peepery (real or perseaal), cangible or el osed inoo-
peiTaning 2 the pogimees of the Ty ancsog GT Bank Jexecops eher owneeshp of the
Compant's Bhares).

AIRTICLE &, ADDIETOQNAL AGURLEEMENTS

Ao Pl sation

U0 Ui cesongahde vene, raehoqesity dall peeoil Mos solizs geany ol s
1oConIAr s, coue: el and other ropresenmanives roascnable acceds oo is aflvoers, emplayers,
[ropenles, Baolks, comracty, CoranuLmerss atd records frar: cwe dosc herzed theoupn the B fTed s
Time, ard chall fammizh or provide seeck accees as sgoe 45 prclicable, (] 2 coow o each ol the
Beng Filises or Cutepan™ FuUangs, as sppropricbe, hed oo buasuend 60 1he onle of 1as Aaraem=nt
protipely afice such docowene fas bren [Hed o wdh e opprogniate Cowverrmantal befilyl
Gl unless ctlcrese pro~ioned By law. a cepy of el repers sexduls and ather doce-nert Gled
meormerval Ty e pady dong seele pecimd with o oo any RBew laty &sthory o e
menma? Buevenue Sepvace. as e docoaeens uther than relatel o enspooeess oor sesinnmen s amd
ar3er (uan ke dpiiheced oo Books Lenerglly (i) oe prompdy ag pracocslle felleweng the epd
al excl caendar month afer e date lereal, o halance chee o e Tospective parly as of b erd
of such mwatly and () wl other solovmioboe concgmme (be ~wiptonss parsy's Puiimess.
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properies, usses, financi 3k candian, resalts of eperalions, liabi ez, persenne] and othervise as
M oLher paiTy ey (eatonakly requast,

.02 Lt the Eifcaive Time, the Bank's and the Company's Chief Taecacive

OHicer 1or Cavrmar, il a party has oo Chief Erecbee e shall b codinled oy mgive a
aopy of bowre pachegos preparcd Tor meetigs nf e Tioard of Mirectors and Qs Loon O oeempilees
of 1he ather party, and a coge of o conmdes ol sl pendonirsg adugnied: o, such mesiays. Sach
parte Slall priside e olbes parses Chied Exsewiwe Offcer (or Chalrman, if 3 oany Tae oo
Chiel Exvoerive Oficer) with notize of the dakes. Uimbs and placce of such mectines a ke sane
e nowee 0f piven fe the mompers of Gle Bears of Lerectos: of le olher party.
Momwriths gerding dhe forepom e, neiher pary shall be abhigates to descloa 2oy o larmadiad o The
ather porly thal 13 antiled 14 be probeclod from Sischosure under an alemey-chcnl prvlepe
which wotad b fodl doc 1o such disclosure, o e which such parsy woold and Yave aecesg
purswant ba Sachiom 5 1, alaws:,

2% Sherebolder S pproval

Company and Bank shall prosaply eabl et e epecllve mectinge al chapeholdsrs to be
Meld an the carliest prachitabie date aiter the dale op whicl the joint proxy slalement and olonng
circwler (e spproved oy The TR bul i wo svend laler than M) daws foilowang such oprooval b
o CL0M]L For the puipess of tpproving fie prroged tenss obf des Ageeceient and arhonzing he
Merper Aprermienla. the Dowms reat Merpor oo the Merger. Subject 1o s respective fidoriay
duwsied, s0ch of Compary's. GT Dank's and Rank®s Brced of 12irectors will ool e s
respocline sharehnldes .uap-.'m:al R At T Wi WL ARCTrTE wreh i }.Tr-rgr-.'_

% Tubimg ol Heresuery debon

531 Eubjectiohe temig and conditicns o thig Agreement, wash of e paies
hrereen e, ssbeer oo oppllcable laws and e Bdickany dadies ¢F Banw's, GT Baok's ar
Compuny's Board of Ditecwore, 22 adviged in wening by i eegpaguive counscl, o use ail
razsonable cflang prompty oo ke ot gales to be laken sll action and promptly 19 39 or caase to
b oong ol thines nocessary, proper of aivitsble vnder applicablz laws and regulohings 1o
consumimate and nihke offective fhe lransections coviosplated by this Agreemedl and the
MEerger Agreement, vacloding, witholf Lmatabes, The dsivery of sny cotiheatcs ar nder
HoCUm et teadonakdy reguesied by counsel Lo 2 party ko s Agreemest  Withaun liniting de
forcgming, Company, 4T Bank ared Bawd wall ise hoir e chbe effomis o alk consemis
ud i prlies e o Goeerrnasl Enanies oecessary ar o e vewsorabbe opimion of Camaany, GT
Benk v Bank advaable for she cowsommuoniont of e transaciese couwtemplalsl by this
Apreernens. Wozace aloany iene afier the Elfeciive Time any further aclion 35 Ret4ssary ar
degranle & curry out the nerposes of Mz Agreernend, the Merger Afréemeonl, or % 08 o
Sorviveng Corperdlion wish balb 9tle to ol properiica, assety, riahis. #pprovals, immunilics ond
tegnelusss ml L0 Bank, the propor afficers or dorechors of Company, GT Hank ar Tanke s ihe
cusc miy be shall wake all such noezssary s

§d 0 Lonnc Progcw Soeccmpen st Quiferng Crreelar wid Applosariong
§4.0  Company znd Bunk wi| coeperate wed [ointhy peggare snd Ele 28 promplly
an prazhgobie the jeiet pooky slalement sand offeong oiredlonr, e stafements, apglicohons,
eorrespondence or Jorns 0 be koG with #ppropoale et accarives law remitalacy duthaeilies,
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anel the yiztemeal s, cormesaendouce or apphearions 1@ be lad 10 chin che Reaoizie Raprplaosy
Ameironale 1 ConENINKGNe the ranssslions contemplated by s Aprer.nenl. Each of Company
andt Eznk shall ase 4h ceasenalble ofets 16 obinin Uhe e:anl ol 3 permil fram the C0FD Eo o2 dhe
[t proxy slptmnent ard Sfenoe circular o3 pramotly 43 nrachicoble wiér sach Lihne, and
Company cnd Bank shal’ ikereaber mal the joml presy slatemcn and 2ffeoag <ircelar o ther
teapgehve sharchaldors, Tach pasty wall foccash all Breoacial o aber aformsiion, coni lieaics,
consents 2nd 1'.I|1jl1i.'.'.ll1=. oF fomensed CARILLITIT Y, i wn Rehsihaney an ay e :t-.q_a,n'_mut'.]lr.l
mEAEA I piarain che Beoguisete Repulaoory Approvels and o prepare euher desumegig
prressdry u the corownmacien of the ey,

542 Each ey sholl provide To lke other o1 tae request of the other party,
["]iruneditely poot do the i thereol, copoet of &l asaleral Staternenls, applicanons.
comespendence or faems o bo filed with state secunics law resulatary avtborities, and e
appropnate regulatoes autandsties e ollan: the Roqosile Boygokalory A ppeavale, (i) pmonguby
atber delovery W w ot B, e T polatoes aptesines U waia ek 2 mons, letiers,
rms e nthes dgeeeny elaling Loothe mansaceions conenplated o s Agreement, and
(o wilien sueetmianes of 211 oral commopieisong Wiy s(ETe Loy Cilies Jawe czgoiatory
awtharnics o oer dppeodnzly bank reguiatdry suihorlies 1€gassing e Kegaisile Reaulatomy
Apprauale,

AL Nowe ol the mlcmuion supeosd ar 1o e oswng bed By oany nenty and
aprwoeeed By omuen pay atigch 13 includsd i dhe acint prissy sldlemenn asd eflonne oiociler
'inl peosey stabomuenl and afleriog corcobac™) 1o e fied weith the SO0 D py- 00T Tlask ans Bk
in conmeation wikh s Dowmsiresn Aboo sd Megoi ooroany oaonn desn scoa B ew
vegralasnry anthordise, Jasl cllwer appropniare cegolanny seitntios onoottan b Boouge
Repnlsimy Apparealy 70 witd o e Lie paey prosdding soch miormuion, wol s e dme i
Beromes elegiive, conlein any warue suaziens ol s mateial S o eotil w9818 @ otensl fael
erquired o be statad thecet or pecestary e make the slateréne Wetem, im ligkt af tha
circum slancas under which ey worc rmad e nod s leadingy sod G wile o ogspest Bp baik pordies
a1y e el praxy slatsment wd otienne circulor and oy amendmant or supplenznl Biereio
will, ab ol s frem ke Peest date ol gnaling 19 sherchoodeed theaogh ke dae of the lasl
wetir g ol sharchsdderz 1o B held in comneciion with the Merger, conlain any untrae slateinen
of o malenal facy @ oral o state A mateoa] fact vequaied 1o Tee srated heeey 6 wesssony
prake the stelcwmas S, an '“E_Ill e 1he cinnmetoeees ooeder wlazsh thuee wers e, ol
moisleaing, el (e any wpplivanons wd s o 9e filed iR secusities or “blue obye
awthotitws, sell sepwziory rwharmes, o any Geverrmgneal Emige an cnsneglicn with We
nierger, “he iepannice of any shates of Bank Common 5oek 10 coneeclion wilh ke Meteer, g
any Beguisile Beoulzbore Approwals wil, @ ke Seme Rled or ot B9 G ey hoecome elieclive,
ORI sy cninue slitesnel o 8 matenal dazl oe omat W slate zny meaterinl lael coqurcad B b
slalod Imerein oF beesaace o mshks WG statemonis Deran m light of the crrcumsiances wedes
wheh they weee made pac misleadar, Toe puol poowy statchozal 2ad ofTeouk cinoclae will
retaply i all cedenal repeess st the apglicalils Budwal ool stane sseeeiies Zaws, Tules and
TE U s,
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33 R el
551 Whether oc not the Meeeer 5 consumemated, all costs and expenees
mourned i conatilion with this sgrcemend and rhe Lctia ot crndingslanal Tmehy shall be
paad by the pary incurmy s ssine ssecp as oiberwese peewidied e Aricle 9

T 57 The Crompany and ST Bank shall earh use e hesr oifome 19 AcuTe 144 s
winsnes eeqniares, Aneieci sl adwizazs, investmoet bagkers and ather sonsaltints copaged by
Lhewy =3 eonees e wih the rancoe'ion captemplated by this Aoreensant submd full ol [inad
b1k on o7 before (he Closing e and that such cgpenacs ars rapetly igfleewed on Lhg beuks of
Cotseny and (2] Benk.

S et fwatermn ol £7eens;) Fuoenis

Shh Bk shzl] provide 1o Company, ac soon as praci¢anle, wrinen aolice
feenl via fersimie and ovemighe wall Or courser] of the ndueradee ot Bilwee v ozear o oy of
the cvoris, pircemeiantes o conditious thal sre the subjecl of Sectonn 6,1 and & 0 wrhich noles

thall provice reasonsile delnl a5 00 the subyect maner lheresd,

v.b.d  Larapagy shall provide 1o Dark, e soon ac practicahle, wo'seo e
fsent win leesime &g ovemight ivall or couneery of the ccceenes v Falos woocew o any o
1z oweTls, CEcutnslances or varslitire Gl ens e slyes nl Scetion 5 34 aeedl G4, which pooce
shall Flfl"i'l.-jljr. seasin vl alerail as e ile sulyent azalier theren |

363 Euch parmy chall prosnpily aduise the olbws inowriting of any chanje or
crerll W hich could repseakly b especied lo have o Mateaal Adverse TRt on Swel party ar on

e abalny to conEemeaie (he Itoagacticels <aatermplated by his Agroemenl or e Mergic
A TCeseL.

S Bank pnd Corepany snall vmvmedietzly notibe the ather o werbmg an the
#eenl Ul such perly bocoimes awers G he poent prowy stibement wnd eflenng circular at ary
amee eantolts By Urimds sascmcal of 3 coetereal 2ot oo omils 1o dtate aoaacenial faol oviiesd o
e oalatcd thorein or neczsaany o ord=s 0 neke e slatcmens dendn, g Light ol e
crrcumEtane2 s uahdn woicdh thimy wene oeede s pggteslmgoor thal the join? ooy sawemam aect
alfezig vivenba gtherwise is roquired w e amended wrnd suprlemenced, whick potice shatl
specilr imoreasenable devail, the eirepasiaoe e dwreol The Bank andior che Company shabl
ppouipoly amend wnd supplument sush materinle amd dsceninade live wew ar owdilwd
infammelicn so ok to fully cornply woth e Seeociazs Aot und Calitormn Fopne:al Codz The
ool of pigkel pusle Lnd caponses o proparne. Bhoe wrd dissewonaimg eny amcrdmant v
supalecgient 16 the oo proay slcmeat and 2ffzring crcular shal! be boine by de oy o
il &= [EH.‘.- zn sauitahic becin] welwake vt aiom fow wh duws iz 1r1|l|:ir|"q Ap=n-fenen,
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Updargd Sehedulsy

Bark lag delivered sa 47 BEank apng Commpany on or befare e datz of this Agroerent all
of the Reredules o1k Agresonen which Bank s regusted to deliver 607 Bank aad Comaarny
mereuncer he “Bark Sehedules™). Componey and G Baok have dohovered so Bk oo befone
the date el this Aerceaccst all ol the Schedales il Avrecaet whie Coopagg asd ST Baek
Areeuiied o delives o Rank e nder (e “Company Schedoles™] mmedbaely srior o the
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Chaseng Date, i3amk shall nooc pTr:|'.~an:ﬁ Ljirkate s nf e Aank F‘:I:.]:r:-ljllllth|1|II'I.":|:|."'I| r I thiz
Aprcenient and sleall delmver o 60T Haok amd S msy revinry] sehieclyles |:|_'.:|"|1:_|,|ni:'|_E the npcdars:
infrrmation or a et wiggrnd T Bank's Chial Execavive Offlcor gwiiap Was thecs haes
heen v elemges o ue gpplicabio cediedelest, aad G Bak and Compeny snall have preparyd
apadates of rae Compars Sebcdutles provided for o this Agreement aud shall dJefiear to Dandk
reamsect Sehedules coneining opdatzd wfemaation 1or 2 cerl Beace sigped by Sompany 7 Cnick
Execuiwe Qficer staing that 1hera hag been ne changze oo e appdicabie 3¢ hodiel 23),

25 Addiaopel AsvigdsApprarsals

laymedingly price b ke Closing Thne, s Fawk's eeepesa, the Company andfor GT Bank
shutl, comsiitenr wirl CEAAR send apeic able mankimy repulanicng, wedify oo change B lope,
anaf, ionorer, Lax, Finj_.;ul:-.tm gnd 1oal espne valyalm pelicias and grsclices (ineluding leas
classificarions znd Eovels of rederves) ws may he necesspy 1o eonioon 437 Honk's grachices and
racihads 19 thage ar tne Hork, provided, howercz, el ne aectunl ot rescees made e
Company or G7 ek porsdent 40 1has Secten 58, o0 oy hbozation o coznelaeesy pocoesbing
arising eut ol any such 2ecrukl o cessrve. or Ay ol cffect an b Connpany o G Fanx
cesuliing drem the Campans™s oo OT Bank's complians sl os Seaion 5 &, <hs [T cousione o
be geemed @ be o breach, violatien of w0 failiae e salimy AR TRProsenion, WMLy,
coveaanl, cowtmcm oo uchien [m:1'|.-'i*;,i|'|| el s Agramnent or olkereioe he coutodered in
gelensmmemp whethes A sowh brees boviolutien o Galars o saeiedfy ghall have ooeured.

5.0 Froplowes Flans

lerradizlely prior te the Cleging Lala., ot Wank s soquesd, The Corapimy ardior T Tank
chall tereinate any bimploves Flae or Bencdd Anaegemnl providod. howover, thal o acen:d
ot rezerve nnche by the Cenwpany op U7 Back a5 & 120000 &0 0 woonisation cenmssled iy the Jens
suraasnh b v Necher 50 ar any dtzatica o ocegmlaome proneeding aosing e nf anw sueh
acernual of pgserve, of ony other effrot on the Cempany or 0T Bark ealuny from: dwe
Company s er 41 ks compliares with this Sechow 5%, shali consdonz vz heJdeegnnad o beoa
Sredal, volitwen of er failure 0 saieds AEEE TR OLE e, VTR Y, CEnEAnL, conditian g
cthor provizion of s & grermend o othemaose we carsdersd in determiniag onelber any suea
hugact, violatirroe Gl vy slaall have oecurred.

AHTICLE & CUNINUC] OF BUEINESE

i AAfirmalee Londuct of the (ompege o5 OT Sank

Duriog the ]Ji:riﬁ fram e dale of comsatiom ol i Asreveaen) threcyel che Effmaina
Thmns, the PI'I"I'J[‘.‘ﬁTI':u' anl 0T Bank <l TAITY Mer bunmess in the ooz caurse in
alastin 20aF 1T veereier i wbioeh ketewlore condegied, abpect to chazaes 10 appidcshle i end
direetves iTom repeluers, avd gee all commueecially soagonqble ellorty lo preserce 19tect wir
buginegs crganisations and preserve Ol dank s relohonsnipd WA Cuslomers, deoasiims,
ruppliaen shd cihers having husiness doafmes with 1; and, w these conds, shali fultill cach of e
tollow:rg

1 L cheie commerciallu eeageanzhle effans, o1 coeperte & it olpars, o
g gty brasg abou e sanisfacnen of M conditeans specifed in atice  hereck
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5.2 Advise Flank prooptly moweinne of aoy chaoge thar weold bave =
Saenal Adverse TFecl oo ilhe Cimpany or 3T Bank, or of zne mmever whish wotld make e
reprazsrctanegs amb aarmtien soo i iy Actigle 3 weeef not Lrug and cameat ooty malen gl

penpect 2w of e mailmp dare of the joint proxy statenend and olffenng emcalod od ar Lthe
ETfertive Time:

603 Eeeep sn bl feace nnd offcct 2] ol 1hede cxistive mstertdl oo am!
Tirerses:

.18 Bsinaruye

(ah  Uee commeraially teasppakle effors W omanlan macsnes of
harding coversal on 91l materal propemiss tor which Mey are roapnbanle gad on Choar business,
gpardfiens, and carmy el [ess 1hor the spine egveraps o fdehty, punlic Lakility, pesscaal oy,
propesy dumage and elhar 13965 cgqoal 1o that which is i elect aa of the dawe ol ihis dneement,
zod nabdy (he Bonk n wnling promptly o any Bals oo coceneaoes wlich romld alfeci e
shiliby 4 manTae such msuratie i Tl cerve e, ol

[l ok snall perman Comgatyy and G Bank 1o use comineradity
icaentahle e [facls v exndeed the dizgousey period of the duectars’ and olMicers” Lawiliy imarang:
corremly o force for 2 gericd 3l p to A8 aiontie with (e5ped 1 0L mydliers snHINg o Mt or
evenls whish gschored belore the EfTecove fnme for swlneh the Corpeny of LT Bark wend?
by had arn oblivsticn 1o idemmiby ther diesctors el afficora {o “'tail” policy™ ) poosalal,
howaver, thil the velal cosl of te memiun for such Vlail™ palicy shal! not eurzod SRIEMTY fF
Commpiany and L7 Bank are woable to maintan e oltan & a4l ety Fo 8830000, the
Comnpany shall woe commescially rezsonalle offorts 1@ ontain as ook congracahle weucnne 3
ti dvaslatle Sor SELHIG woih qospect Lo acts or emissions ccutaug, g Wt Bfscice Time of
the Werper by such directors and ofSces o e i::-||:-..-||:'i'.i|-~.' an ah

15 Pralarm there raaterial conmazneal ohlivausks 2090 k0t hetash or canme p
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v Company or O Mank, enceplin the avdiay coorst ol businoss consisicol with panoe prac nive
ard alter Aclice o ond consultokon with Bank;

28 Juom ary mubdicdwess: Jop bemowed  meney or guarances 2y s
mndetbiainess o e o wed] MY durbe secancies af Oy ar CGT Bank ar ruuranies anv detd
sLouPRLCs Gl odhess uthom shan i hie ocdsoary coorve of huginess congiceoen, o th pror prastics:

G20 Emer allg any Undarstandiag expepl: (o) dor dedesolly-mswred doocsis
arg (o ehort-lirm dell ecoutties [phligztions malonng wathin aag year) iasucd, n the ontinay
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valin: firee sonl mocer wlpne dbe fnlore 1o be seoe and cwrect, edivigoaliy or in Lhe aooTegate,
wrazll el have e wondd noc e reagenaldy Blely o fave, 3 MOenEl Adverse Tflect o the
Surviving Corporotien o Dpon the foncoonution of the wannactines Sondemolated horely;
fat Maok shal hzve dely perfarmed and eomplelan ald mstenad respects with all streswcrta and
sevoranlt Tequired by this Agreement te bt perfanmed or eatnplied walh B ot poor o o at the
Coosing, eacept where b tmluee 10 30 petfono and coinply. individually ar in the apeesate,
eeoule nit Ravs oF ssaald 101 58 reasonably Tk ely oo heve 4 Matenial Acdvorse T me e Bauk,
o1 unea e comsommalinm of e [Famsa s conro eptanal heache | €0) cne of the svene ar
conditoms ernithng Concpany W renmiame s Apueareen L aieler Arncle 3 shall hawe acgutesd
and e coaneieg, amb G0 Ranl shall have delivered o Company ceruficaes dared 1oe daie of
e Clusing #ed signed by the Chied Fracotive OMicer 2048 Corpocate Seccelary o e edfe] sut
farth in Subsecrions T 096 Ok aod (o)

T2 Bamk shall have ogfivered ile Updaled Rehedules I Camprimy twe days
smocdizeely preceding 1ne Lllocing, Crate and nome of sodk Lpsdales Schedulos sloll reftes] any
12 bhal wis ned on ke Donk Schedales | orn the Bends Finaecial Staterienes) delivoned on he
Gile af vedeulioa of 1his Asrcement thad Mg had. would have, or conld e rcamnzbly ik sy o
Rove, o MEtemal Adverss EFcet on the Basioess, conditings, peopeilies oo captaliscion ol Sank
Ik 48 4 wholc, o1 o1 after the Clnsing,;

T2 AL ol Mark's dwecirochageboldens shall lave delivzred o Comesany
dazead e date of 1his Spraamang ahe Band Director-$hareholder A wresments in e fen 2itacheed
havess as Falibil 7.2.3, which shai! provide, amane ober tbings, shat the dizeclor il (1] vode his
or bior chores in fawon of the transecions conlemplated b thiz Afreciicn! and i) recn-mncal
that iink sharchelders apprevs Fus Agreemeont and the nassactions conlempleleed ki ned
suth Sank LDarccwor Gharehoider r5l.¢,_':_.l'1:-:‘:u|.'. s aia ownema e Tl oefhe and ol modified,
resc et or leeact el o al e l:'_"h_ﬁ'rlg; st

Tr4 The faimewes opimpen {he “Bank Fairoess Opnion™ conumssoned by
Lank s Hoard of Direscgrs dhall provude as of the date of masing e jmnt cousy dabemon asd
axfening corculor 3o Hanic' @ aharchaldors that tic termes of the Merger, fona a fionnc.al stanljecin,



are faiv to e sharehalders nt The Bask, and shall e hoeos been cesokel ) anae Hrnee :F.rin:.' 10 e
mecting of Bark' sharcholdess at which - ®Merger w5 1o he woied en. The Rank shel)
mebked ialehy ot B Carrany o7k Bk 1aamess Opinwen is revoked.

T3 Cuncioons oo Bk s Ohbligaiiong
Tre cbligarons of Fank (o effect tha Merger shall B2 subject 1o the fulfivmicnl o waiver,
inwrng, by Bank) of sach of i6e dnjlowin g condibons:

[
T3

; Facepr as anfwawise powded i abic Seztion 7.3, Jab e roprocsnialions
and warcaniies ol Cuesary arel GT Benk comged in brmic'e 2 chail be ime ang gorract o zl)
anaterial cespeoys gy ol B Claging a8 theugl rmade st Closing, excepl fo the cxient they
eavrssaly refir i an earlier ume or 4 cotenant of Company ar T Saal. thal speediea; ¥ permis
A rclunge i (e facs represemed s u representalien or wartuoty, aod crepst where the failace oo
be e and correct, indivdasiy o in the ageregate wonld mod bave of wooube ol T vreanably
HESIU I8 nave, & siatanal Adverse EHeol oo the business, comdiflnus, cagata.ieainm e propenics,
af Onpacy ond 420 Jank lasen as welwales v npHIN canisnewd e el he eanpachieas
teniompioted herzhy ) each of Crocpany amd 5T Bk shall neve duly performaed and
comrhied in all matzral wospects with ol zmeewems wnd coveraeis required by bz Astemnent
to be porfomred oo cmuplied with boprior woar e the Closing, evcepl whera ke Fanivre Le =0
petlonm an! coarply, iedrdideay of ool aperepete, weoubd nel Pave orowocld pow be
resucehly bl w bave 5 Marerial adverse EMfest on the bustroess, conditens, sepatalizetion m
properties of Comeany and 5T Raal, taken as & whels, or upor vhs consumnaatson w1l
rrangacbone cankemplated berebw: [ohnone of the cwenls or conditione eratlime Banx w
werminale thar Agreemend under Amicle Boshall dave ococeed  ardd e coghonuing snd
(1 Company shew hesg dilivered o Dok comificans doned chie fane of vae Cloging and sigmed
by the Presidonl 4o Chic! Eaesttave O0eer and Chicd Binan-iat Cfcer of Company tn e
clfect sel fonshoia Sl times 7.3.1130, [b) and 45},

732 Compsay shall have dedivered s Usdaked Schedila o Dzok twn days
immeediziely preceding the Clossng Date und none of sack, Lpdaied Schodules stall sele it anw
e thal woas mot on the Dompany Sehedales (or noihe Dompany E oozl Seae e s dzl-vered
ot 0 ol of erecaagn o g A srecmicnt Maar has ba, o won W Temwe o caasied e |'J::|:,'..|:-]'.3|J|_-:|.-
Lk ly 1 heve, & wdateria? Advesse Tafoon nn s eados s eond eans, proneries o sapstsli ation
of Lompany aue it Seesitiniss, Baken ag 2 whede, a0 or zfee (he EffscTive Time, o1 on the
carstmnation nithe Iransaciicne comenphand herdby;

T3 All of GF Raaw's and Comgany’s diesler-sheccholders shali e
dalvgred o Bank and daled Lhe dele of lina Agroomcin the 6T ok andd r-:unp'.m}' Thirecior-
Sherelclder Agresmoms g b Sern abacikend heicmn s Foblot 773 wbiek <hall provide, aaong
olier things, tha! vhe diccien Al {1':] woilt: |siw o Jier sheres o favice of the raneasl o
contcnaplated ny M Apoeeiwend. wd i) recomingid tiet Company andor Ol Bask
sl tleka Doy Ai_l!lrl:-‘_'lrjlli?} gL 1hiz moreement @) (R crammeslions EC-HIC."H:.}HI-II:ﬁ [ reiny;
arul

TaA L The feracss opmeen (e 'Company Faimess Clpnic ) coscoiadon by
ke Compat s Boird of Dieectors shall pronide as of ez ol macling the o peosy

fid



wiernert and ulirricy cirw e wooche Compars's sharchaolders e e ez nf A hferger, Crarn
oo financial standpecns, ote Fair o toe sharehoidars of the Company, aed seall wol heve heen
tevoked, a1 Ay CmE pror W e mesting of She Cormpany s thareholders o which e Mapter e
o vpied op The Coppenay siwli Ssoediclely netify the Hork if the Ceamany Taimgos
Lpmznis revoked

AATICLE & TERMINATION, AMENDAIENTS ANWD WATVERS

ol Tenpumakien of A ored meid
Anvtbing keren 0o che sontrary eotwithalanding, this Aproemont and e cansactioisg
canlemylted Ferety moadice the Metpor moy be tormenated ol any litne hefas2 ke ElNecine

Tirae. whithas Bafore ¢r abler appronal 3 tie alarchoders af Compony and Sank as ellews,
aud in caother manmer

ET11 Bumetea caosew ol Congprany ol 537 Aok, o theoone Jaed o] Sagk
o L ofrer;

4.1 % HEy Compory or Boand, (1007 any Coneitiong LM 04Ty in Sectioe 7 1 shal;
riod bave een mel Ty Olelodver 11, 20 o7 (L Span e exm-alap af 30 Buc nees Cravs aflar oty
Liovernmenis| Brgdy deness or reduses W grunl iy sppros o, Consoel 0F wh thiorind on sajuired to
ke ahtawed 10 ovdeor B cnpsoroabe he tanagasten contempdated By s Agteeinert Lnless,
willun sid 20 Dusincsa Day ponod afor sach comal o t¢lesal, all partes hectla agrec o
rosubnil e applicativan o the Govoramciial Uniity hat has Jeoocd, or refuscd o grant dhe
Apeesal, comsent e a rhonicsion senuesiord,

E.1.3 By ihe Company, if anw condic eng sed fonk e Sectioe 1.2 shal” nos bave
Bee PgL o o e Bank, if any futties pe fonk So Section T shall oo bave been maer, in
cither gase by Uolober 31, 20, ¢, of such carlier lime 9s 1% besemes apparint Lhat such Sapdition
Lyl be el

24 Dy Company 7 fbere ahall have baoh Mla breach of any <0 the
icahcacniatior s of waimansics 0 [ank sct forth in s Aercemcnr, &) a defaull i the abacrvaies
i e e acd ety poofeemsaoee cb ey T Pane™ et Aned avecmeEnty e
covalgied, el et pesehoar deCasl, v Ve seasonable ooaricn of Caegray Brooy canne ceonng
Toe 2 2red oF is nal cered prm oo the carlier of Cuetaber 370200 | o deney (07 days e the due
The ZTompany & vER Ee Bank golice ab sued breash or defaly and whick breach or defacl
wirdbd, i 1he feasopabe opinken of Conwany, individually or 1 the afgresale, huve, or he
reasornbly Lliely Lo neve, a Maetoral Adverse Bifoet en Bans or upon The cons.amnston ol the
caasact.und soltenplaced he oy

N H:.-' Hapke (o theere wepl] Deawas hgez |:i::| a luracl od Ay 1af 1z 15 AT
ar waranmes of Cwempanye or GT Bare ser forh oo des ageeeneel, (e feisai in e
obetrvamce 26 i the due and Bfely performance of any oF covensmtg and ameenens of
Commany of T Zans Berein wernsed which nreaet g defacit, e he rearanable opinipn of
Bank, by 5 newre carngt Be cerod of 15 aol cured prior te the cerhier of C¢tober 21 2017 nr

I
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iy (30} days fTom e doe the Bank pises the Company colice of cuch brasch or delayld, and
which brgask oF default woold, in ke reazonablz opitkon of Bank, indredueiy or om the
aeprrepale, Rave, oF e peasbdably Dkeby to have, o Matenal Adgwesse ktlect an Company ar o T
Eank o uper the conaumenalica ¢ the tansactions contempiated lcrchy; ar

§ %6 Dythe Company rz Bark, F an Acagisitinn Feont neentviag the Conipainy
o1 Oank shel) have cooned

82 Eifecd of Terpunalon

Iv the ebanl Wik Méc Apmeemend shall be lembnaled parsuand 16 Secton 8.1 herecd, al
further nalipateons of the pacties Sersto under 1fua Agreoment shall tormanate w-ikoor furthes
wabilaly of any pory o another; peovded, bowever, that ne terminaten of this Azresinent sixle
Seghlon 8] for any teason or R acy soanar shall velease, nr be coestmoed s mteeong,
mpady Teom as cblepations wmber Secion § 50 103 m 1004, Leaead and wedan estanding e
froesairne i socde trecodwedingg syl eesuby from sz willlol Geidore of & pany @ il 3 coaditicn
teo pe fmance of The ohlipaions of aoy octhet parmy ore porfoim a covenant 3 fuch rary in
this Agreenert, soch sty sBall subgedt e The provieida of Seclion 8.9, ne flly liakle for oy
and 20 dedmapes, cilz and capenses Dncleding, bul pot lmosd Lo, repsoneole Aoruses” Jocs
cuctaened or jreuwrred Gy (e olhrr oparly or padies o connechen weth nepoaliahing and
nplemeing 1he transachions conlemplabed 19 Und S reeoriendh,

B3 MMatvor of Comdils

I zoy of e oot s spsnifed i Smenan 77 bave eoa beens st fied, Cumpany and
€37 Rank snay casenthele s it elecron, preceed witly i mansactions coseenmaed o s
Agurervent. [1any of dos condivons opoetfied in Sectican T3 have not Deen sanzied, Band may
reweriheless, 2: i15 alocvog, arcoged warh o Vrawachons Sontempliied io thic Apreemend, e
POy Py e lEeTE e AoCerd narsuanl 1o ne prowiinnt heren F, Al prwdytione Ehil are uncavisled
immwedizicly prior to the Fifecive [ime shell be deemod 9 be salished, 32 cvideoced by 2
crrificme delivensd o the electing pary.

b burts Magewrs

Lietwpany, LT Bank and Denk proe 1hat, norwithsiending anwhing 1o the contim e i lis
Aeriemant, nohe ovent this Agrcamontt s dcoumatil g 2owsels al a Bolme al g cnadioen,
whech fadlure 1 due s s vl cissrdirr v giber ac ol Qe oroanmoace of weor ar o erar, and
pravided oegther ey has pozlerially Tuiled 1ooobocrve he abligudone oF suen pary gnder Wis
Apgrrement, reither pany shall be obligaigd ke SUhar 260 (o this Spreement fer any espaises
af atherw it e e Jable nereus &

I rloztary Conacosinsid of Tomalnaton

B4 1 Rank Brichy sogees thin 0 iy dgeecemann is terminaned (0 Company
wal'oe T Banl. pursuars o Secijom 8 13, becsuse of she Juidupe of e evsielobders 1o
approve rhis Agreemets ad the lrantastions (ontempldted haerehy following e e thdraeal, o
medsfication i any muanie) adverse i Company amdor Gl Henk, of the Soord ef Disestors of
Hank's resenmendation of This Agroeaneat and the trangactions eonlompisted acreby. (1] Gy
Cognpany aeilfar 67 Dank owrsueod o Secticn 0103 becawse of 92 fadae wf any onfl e

{1t



condution: sel Torth ie Scctioe A&, Lotk oy Company apdipr O] Beak purzoant 1 Sccdon § 1.4,
or (1%) by Comeany andter CFT Jany puegean! to Scotian 8.1 & becavac Dank is iovebved o s
Aoguismnn Event, Bank shell prompily, and inoany evend wilhin ssven Bsioeas Dage alier suck
wrnmation, pay Corapany andiv (37 Bad SHHRAND o Tageidsied dameeres lor e diree
enpaisies wihmed by Coopsoy asd ST Banke 1esaied 1o the rransamions eoremphaged Loreky,
wilch the pariss apire a2 essmichle stz of suck ex PENLES.

BED Commpany ahd G Bank hareby axree thaf o Bn Agreanaal is lermanoted
po by Bank purpuant 1o Seelion £ fgcaubo ol tae fadere ot Cornpooy sharchaldors o aoprove
thiz Aoreement ad me jransochond egnternplared hereby  foliowing the witislrawal e
mealixaiign 1 any danner alversc 10 Tank, of the Noend wf Toeddors of Coenpara s
recommccadation of this Agreermst aod dlee rrarcetions rosieinplanad heeshye iy
Drank penssand to Sevvwon & 1Y Bresoas o8 e Falens of any ol the condhizne ge1 lorh in
Sardown TR, (b Wank persorn o Secnes 815, o0 (ivr by Bark pmsoans W Sestion &8
Eocuase Conpany o smeafved Gy oan Ay quigicon Ceent, Company and G Hank shall pramgly,
and 14 oAy event wilhin sevan (Tp Ausness Dayg afer such tsomnsban, pay 2kwk e eaqibiaed
v a ! RACE 00 se quidpted damaees bor the dirset expengsg meprrod by Beok related b gne
lransaeiens ¢onlerplated oveby wiigh 1he partics agree 11 2 resscnabls estimaie af aaed
erporaes  lhe peyment sbligstions of Company and OT Vack sl fratnoan e peereding,
safilenze o fay s comned sue =hall be deaned ons and wva

A5 Foorn as otberwive provided herein and in Seeviao 35,1, &l Expenses
s oweret b Company =zl GT Bunie or Bande im canoge g« or related 1o the autnonT)lien
prepardlicn and execanon of Wog Agreemeanl, the solicilalion af shacchalder approvuls acd al}
crher maners felated o che cloeing of the Irsgsactions comlamphated heceby, ancludiag, wilban
hmvisticn of the menerstiy of the forepaime, all Tees and cupewdes of L2ened, ropresculalives
countel, wnd 2egoiniznls emploved by exther of the gameas o s d6lenes, sholl be barne sglicly
ared enserely oy the pany which bag ingwrred (he samae.

£33 “Unpsnsed” 95 used 1n lhis Agreemeat shalt ox hude #1 eesomalale ool
l|.'|-:':-3|'\1'2'| CX [N BCS r:iTI'C]'LII'.“TIE el fees pwd [ IL R = al Alfrne s Al ievestreepl hanioees,
cxjenis and consultats ool prarty ol 0w AT e gy mnreed By he PAEL 0T £ 1t behalt g
Comrss b seith e elrieed 01 the asubeareeanien, preporaison and exeouon at iz Aeragment, w
golizitdbien of shareholder approvale el ali aher natlecs relzied do e slosiog ol die
Wt le iens con e gLt Lerebey,

e Effect Gt Lemminuten; Suryieg|

Ereept v providad 12 Swcoen 3.5 ve teranation weder Sectoes B 1 fen iy resen ar in
sy mdner shall melease, o be conair ol o el ooy caris hesio Sreen i1y oibligacinons
prion Sabant o Suecrems 55, 8 % 00 5 o 00 bereal wr froim anye Lizhiline or dasaage o ane siner
ey e angcg one ol in eonnocien with, or ooarw s rolatng Lo, directiy o wdaeelly, snd
para' s marenial broack, Derudd e Mailoe i performange of aoy of il covenais, agresmenid,
dotees o1 nheigations avising berclnder, ar oony Breaclhes ol oy soprescnid Gun of o amanty
coalained keron anacg pogr 1o he dz of tormination of this Agree meat.

BT



ARTICLE 5 FPILOYEE RENFFTITS

9.1 Faoopleeer: Bewfin

Tar fins sxren prermaesbile under ERISa and sizilarly applicable dawe and cegmlabiung, all
winplowers ol OT Rank a the Effective Time wha cendinue a5 ¢rmployess of ke Bank, shall be
enitied 1o parlimipae in 20 Band employce boncfils on subsiantially the Same basis 13 olker
corelarly gimwwed proplenwves of the Mapl, bach of Guweze oonplosces wdl be grediced fox
ehiribidty, puticialion and vesting pompeies willt soch cmployec’s respective years of
sprewe wiih G| Bank {or oler proor service sooorcdited Sy Faokd an ooy fiey Tad beee
eraplesces of the Sank, cuccpt wath sespes we he: Baok® sk optivn plan, any adeiianal
souily CompeasAtim pian Gy oay anlop arel gy AB1(E) plan.

ARTICLE LY, GENERAL PIAIVISHIRG

1.0 mensueerol ol Regreaemalions and Wamanbss
Mebe of bie wprebzniollons, waranbics, ot nans aml aweme s methis s ereemean or

ut any nsimement delivored puanaal i Aorerineat <harl s vive Lhe Flfecoive Time, ERCEp
for those cravenanls amd agoooranie coglained heren ard Uheroin which by thaar terng doply in
wehaielt i im et e e Effecies e Time oe woa ereanacan of ol Gpreemanl.

(G2 Sabees

Al nctises and othor comrpgzealions heosunder shall oo et a04d shzll ke deemesd
mwen (i) o the date sucl aeting 3 delveceod o dgbversd poraunz]ly, 131 Tour Susiness Lays alo
cuely nolice 15 mzved G omanled by pepinicred or ecemi lod wazil (retwen rece imjuested ], Diiy one
Buosmeas Day sltee sl avlive i sent 1 serl by coniiamed oo weoriee ar Stz [eicoy
with, lor dacsimiles, lectronse eanfiermnation oo verbel condimuation from: e pessan ta whom
such acsry e 3 addeested], a6 e casc may e, fo e patws & e ol addlieses doc wny
s h other address Tor a party & shalb e apeo Sed by e noree

1T 1 P .t Biaw Comateerciad Bank
TEED Chvag Crrive, Sudtg Fo0
Walnet Creek, Tn 913
Fak M. WEsT a0 1HIH
c-prel | 0 mit checa coeT
Avtlentien: Georse b Cocanies, Prossilenn

with & ropy Fersal, ewny dr Logan
i Creeangate, ba' oot
Luong Ecweh, CA SIPELD
bog Mo, (0 3367400
el Randor Movop rmkyl cren
Abteadian: Saado X My



I wo Company anddor (37 Bank A

ialebal Trusl Hank

ok Bl Camine Ko, Sune 116

Meaetagy Viow, 24 040

Cax Mo, (650 BIG-H452

rrrmadl Wil T|r.||-.|ﬂ]@_}:ll}'g'.uh?.]l.l'.J.\ﬂ:-..n.k rsdic
Adtenl o Vined! Thckral. Cheimman

o il & sopy k- Lagmy Sicven Findley £ Acseociales
L4 70 Merln Hund, =y Slre
Arabonin, Ca92bH
Fax Mo (7141 6M1-7320
e-umail. pafie fund e - ciposLs cusi
At vy Areaer ol ey, Furg

L3 Coumerpans

[uie Agrdemenl may D eseoled i o' or ntere Sourterpatd, 911 of whick shali be
comeidered ooe and Lhe ewne aereemienl, 2vd eha] aeeoeme effective when one of pupa
countersarts nave been Sigoed by eack ol the porliss and delivercd 10 the othar partics. of boens
urderstcod tha' oll parties eeed ol sien e samez cowierpael.

0.4 Cobmw Agpeooient™e Tood Party Bigk is/Assienmont

This Aypcentent Dochnfhing the divoweseds awd oo efeoed  foo hocin)
I:-:I:l -I'-I.II!.1|i'Ia'||.'.\ 'l'IJ‘": I'.Illi:l'. HET!"E'II:II'IIE :I:HI "\.I:I:,H"r"hl"\d:'h .‘III II'.iI:1F :-I_\Il"._l [N TR HY a'l'!ll! ||rl|'||'l'-.I:1||r|i:|;;_:'_"\,-.1 |1i'|l:t|_
weillen al oral, arneng e periier e regpec to fle cobeecl maeer Bereod; B execpr as
exprecely ser b hepgin, £ 00T nnended W coR Tor Vo on zuy pgrgen oflber b an e pATISS herdto
ary e or remodics boreurder; (cFshal’ nol bo gaziened By o posly, by oporal 00 of law o
olhera igg, williow the canggnl of he olhge parhes, and (| suiest |o i fmregeing. shiall be
rding vpon and shali ware o G bonctt of the paries heroto and Lhor acesittsd S1Eecossoms
e d A58 I3

1M 5% Taoadisslfodeaz of Bogs ciezge il Piess Beleasch

Connpay, 0T Rank andd Rack s eacept ae puparer by lwe) s long, s thes
fyresane £ v effect, now e issee sy ponlic netice, diccloswre ar pross celegse wih respese
L ™ ASRETIONG oM leminlaes by his Agreemen: witow cepcie e satkear of the other paciy,
which consenl shall netl e unreascnobly witkheld proseded, hewsver, thal a patly may, withou,
fhe privr confenl of the ctker parl v Foes ofter uch sonsallalien, 10 the exlead proachicisble 10 the
CrdnmMERpes], 1A gugll piess relenss o wioke Sudh public slatimesd a3 ey upon the advice
of ceiside counscl be roquired hy o or applicable rozalations.

106 Conlderndir

All Conelideadial Jofemiac oy digrdogsd hereiafore or hergzfier by ory parer 13 hig
AuTcement 1o any oiner party 1o this ApTeemsent chall ba kopl confidemial by cach alner pariv
and stoll not be ased By suck obhcr party otharwise pan &5 beron conteewmleied, extep! to e
cxiel Jhat fahit i Adeusary Gr ARETGPnals 1 dosiose v Uk Federa’ Boseren FLIC CUT o
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any othet Governranlal Eotity hoving junsd o ion aver any oI the paties or as may ke ofhie wise
riesuired by Rule (e doscloswe of Confidennial Bofoamation My A Goecneenlal Broiy sl Be
Eit:-}mpﬁﬂjlﬂ b}' i reques that sueh Ciievenmoenad Fa NPy [ rse e e r_r_v.rLE'[.'Ir_'n|_|:|_|i1__':,. ol such
Confadential [aufranaatoad, o (b such duey 26 o confidenciality is naived by thie doar parsy.
Suede esliligaion as 1o confidenealily and nopuze chall forvive the fennizalion of iz Agrécment
paseoaant e At k30 In e vvem: of seeh wrminallon a0d o1 reguesl of anoather party, @ach
pariv shall use all restgnable #fforg 16 (1) retuem Lo e olber pacties ol documents Cand
vaproduitions thereol) received from: sucl atner porlics that conlom Candidentbal nfocmaliac
land, in the case of seproductions, all sueh reproducnons made by the receiving pat. al
(2 1 deswey e pngngls and all 2opies of any znalyses, computations, sl o arlie Jueuraens
prosgred for the inlomal wae of such gty Thal il Tl Cen™ stz ] furm o,

M7 onning Lawe Venoro

This Agreement ehall be govened and construed in aceordance Wil 1 law s ol e Slalc
of Califormia, waihout coeard o any applicadle confliels of lnw. Ay acton iocnfarce this
Agrecment fhall pe brougnd only inoa slale of faderal onr [e2ided i Gie Cocnty af (oo
Caosta, Califoma,

%8 UemdingsTahle of Conreins
The talle af oo hors amd “wadiees cregtaicesd 0 thos Sgneement are (o sglorente
granpueases cnka ol sbadd oot alec? in any way e meaning or b eraegacon o7 tHE O graenienl.

105 Enfarcement f Sprevmonl

T parits berehe aproe thal ETeparable diuomwes wll eocur o the ewvet that any of the
fatere) provisians af fus Adreemont o7 the Merger Agreemend o8 e perfonned in accordae
with its specilic 1erms or 15 otherwise berached. N os adconduety agrecd thal the patizy 2 Tall he
golitled b mm 1merewon or amguashions o prevenl brouchad of matimal provimiaas of Ui
mpreamen| and 0 endorze spearizaly fhe wmalonial torme and provisons heseol inowey Todmad e
slute gowel 10 e Coonly of Cootre Costa, Califnenia, this Deoag i alitinion e sy emsly o
wlizh thew are enibUcs ot law or e caaity me de: s Agsecien)

L1 18 Severoindiy

foay r=rmoor oprovition af this Aevesnen whichl o invalid er umenfaseennla noany
qwrsdictien shall, ar o (hal junethovion, be ivgffaclive Lo L2 wilénl ol such tavalehty o
wpirn forceaba iy withowt Tepderng meahd or weerlorccable the rerrnLhg §aoms and provisions
af this Asrerraedl or ailecung the valdiy or cofbeecrblily @ any of the tems o praoviaeans af
sus Agreament i any ciher junscicuon. [T any prercaeos of s Agusemel s boeai as 1o be
dntaborecabls, the provision shall e e graied o 3 omly so Bioed 2405 saforcea®le,

011 ariapeys” Fees

IF amy Yegal sotiou e any arbitrabwr wpan rwiual oiresment s browght lor che
eafore ement of his Aprocemiend o begawse of on alkeged daspute, brosch or dolaull da connectio
wilh thed MEreement, the prevarenp 2oy thall bs cnnidled o cooever rraaomable aliensys” ves
B alhir erstd and avponses Jrcwered ta that ecbonon procesalong, cneonblilos oepy ofiaer oelied
wrowhich v may e entnled



o ld W e Aousndimend,

Peigr o the ETecive Time o he Mercer, any provieicon of $is sgreemen: pay be
(fywaved mowhole ar fo part by che padv bensfeed by the provigon or by batk parties ot
(1} omended or meduved ol way hse, by an agresmeont in wnhing beélwesn “he purfies hesole
croouied o saose madner a5 this Aprecment. oxcopt Tk alter 3 sty s share wlder neectig
at wheeh the fransactions contemulatad woches Ap ool were appred, us Agroewonl may
el b soeadenl a0 segotel e 1 aprpaie e neal e skt e ue eeeineed Tep e
Company’s sharekol Jers D cie derger weithen any suogeyaen approval by soch shareholdees of
BB o viokaiien o appligable B,

I Wl MESS WHEERLF, 1he Bzus, Company ond LY #ank live cawsed 135
Aptremant 7o be signsd e b seapect e cfhoord theeeente daly fehonzses, Bl of he date

Tirst above pemitien.

Bay COMMERCTAL RANK
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IDFT WWyiver Aendiment.

Frar to fhe Bfiectioe Tane of the Meoges, any provision of this Apreemast viay ke
(L waiwid] o wtuabe g jn e by e perty depofea] Yy the geoeision or B Lidls e lies or
f1i) wioenced or modified 81 ey time, by sn agreement inowriling between the parlies aento
cxacyicd w1l same maanel 38 thds Apresnent, #xcept that after a parly's sharehosder mesning
a1 which the transactions coptemplated o R3S Agresnenl were approved, his Agveement ey
g be arwtided i of wowdd redute the agprepale volue of the consieration w be rooetved by the

Comprey's shavcholders ik Meige wilthou aay sdbaequent approval by aucs shaveholdors or
be imvio a%on of applicalve law.

W WITHESR WHEREOQE, thwe Bunk, Compawy and QT Fwide wmve cucwed chic
Apgrecmery Lo be signed by cogir respecuive o icers iereanin duly owhesized, all 32 of the cag
Tirsy glanve wele:,

BAY UOMMLEELC AL BANE

CLUHAL BAKCL AP

GLOTAL TRUST DANK

By

e ——t—- PR e L e e —_—— e h —
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AMENDMENT NO. |

AGREEMENT AND PLAN OOF REDRGANIZATION AND MERCGER,
daced ax of Muy 12, 2011

Thiz Amemdoment Na. L {the “Amendment™F amends than ecrtain Apreement and Flan ol
Renrganisativn and Merger, dated s ol Mae 12, 2071, by and among Bay Cemmercial Bunk,
Glodsal Bangorn and Clobal Lot Bank gthe ©Agreemem ™) Capitaliced womns used, bat nuot
defined, imthis Armendment, shadl bave the meanings given such terms in e Agreement.

Che parties intend W amend the Agreement By agreeing o e 1oblewing amendments of
the Agrmeement:

L, Amendment o Seetion 2 1. The seeend ad tored seimtenves o he segond
parageaph of Seclien 2 1 are amended 1o ool i Ul s tollow s

“The Merger shall be effective whoen the Merger Agreement (logether with any
ather documents reguired by law ger elfeetuite the Alerger) shall have been filed
with the Seertary of State ol the Stare of Califomia and o copy of the Merpee
Aprecment, certifed by the € adifornia Secretary of Statg, has beety fled with the
CTWL When ased inchis Apreement. the teon “1etive Time™ shall mean when
a copy of the Merger Agroement, cetified By the Califamea Seeretiry ol $ate,
s e fthed with the £001 as pros ided in Scction J887 of the Culitornia
Fimaneial Cade. When wsed in s Ageeerment, 1he wem “Lownstream Merper
Viteotive Tirme™ shall mean when acopy of the Merger Aprecment for the
Trweiustecamm Serier, bos Been fled with the California Seeretary of Slate”

2. Amendient Lo Seevion 760 Section 7,16 of the Apreement is deleted i its
wntitely amd replaced by the nsertion of *|RESERVID]T

The partics amend the Agregmen by the execation of 1this Aomendiment buelow,

Tl sdgreeotlare pisgre ferblaps 1 prorgre

K1 LA 194482



Kfurraritre Py 1 Awverdrear Noo { ot

Agreemacint ord Plan of Keargoarzates gard Movsor, dated oy 12, 200

BAY COMMEBHC AL BANK GLOBAL TRUST BARK

By o Ceorge ) Goacan vy el Vinod Thukeal
President & O Chamman ot Lse Board

Hy s Reary L, Colwyl [ty ¢ [Yhopen Amen
Hecoclary SerTelrs

GLOBAL BaNCORD

By ds Winod Chusral
Chairman ol the [ oard

H:f 87 [hupon A
Secrelary
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AFPENDIX B

Frovwrstream Merger Agrecment between Global Bancorp

anrd Cilohal Trnst Bank



AGREEMENT OF MERGER

This AGRFLMENT OF MERGER, dated ax of May 12, 2001 fihs "Agreement”), is
made and entered o by and hevaeen Slobal Bancorp, 2 Califomia corporation (the “GE). and
Crlobal Trwst Bunk, o Califormia banking corporation ("Bank™,

A Bay Commercial Bank, a Califonua stote-ckanered banking corpueation, GB and

Bank have cotered wne ar Agrecmenl and Plan of Regrpacization and Merger. dated o3 of May

L2010 qthe “Merger Agrecment”), arovidmg, mmong other tings. {or she merger of SB mie

Bank, with Bank surviving the merger ohe “Mecger™s Capialized lerms used bul na atherwise
defired hercin have the micanings asceibed 1 seeh werms mthe Merger Auceemen,

In cansideration of ke premiacs wnd mutual agreemems comamed mehs Agrecment and
the Merger Aprecment, the peoiies 1 thes Agreernen berely agree that GO shall be rmerged s it
and irto Bank inawcordarce with the provisiens of e Taws of the State of Califemia and upon
the 1erms and subjeet othe conditiens set Toith 25 follows:

L. The Merper.

(2 The Merper shall be pucsuact 1o the provisons al, ard sweah ke effect provided in,
the Califomia General Cerporation Law (the “COC] "y, and the Merger shall hecome effective
om the dale and dme ke "Efteonive Tire'™s w gopy of this Agrecment s filerd with the Secreaary
af State of the State of Talifeméa.

thy AL the Effecuve Time. GB shall be rerped with and ime Baok, and the Bank
shal be he surviving comporatign (he “Survivieg Corporation’). Al dhe praperty, rignms,
povieees. powers and franchises of GBE shall vest e the Surviviog Corporation, all dehis,
Jdebilmies, oblipations, restriciiocs, disabdicics and dutwes of GB shall become the debns,
lizgbiliegs, obligations, cearictions. disslvics sed dutien of the Sueviving Corpocation. Bank
shull retain its bank chacer in the Merger,

2. Corporate Gervemunde.

(3 Fror and aiter the Effective Timeg and orail thereafter amended i acconfanes
wilk: applicalile law . (1) the articles of incomoration of Bask as m effccl immedialely poor w the
Effective Tome shall be the aricles of meprpoosion of the Surviving Comporaion; and {1:) the
brlaws of e Bank ay i effect imenediately poor o the Efective Tame shall be the bylows of
the Survivmp Comstration.

il Av the Effecuve Teme, the directors and corporate afficers of the Survaving
Carporation shall be thasg perons who are e direciors and cocporate officers of Tank
immcihalely pewr o e Effecive Tioe. and they shall comtinue 1o hold of e from and after the
Cifective Time wnid they shall have resigned or skali have beer lepally rermoved or until
respectve suocessors shall kave been clecied and yuaified.

LB Eahib: 2 Agdcr—eal af Meper hiwsahzan sid pes



3 Eifcer of Meroes gn Outstaading Shares.

Az ef the Effective Time, by vinuwe of the Merzer and os provided in the Merger
Agreemem. and withow any achien on the pan of the helder of ary shares of commuon seck of
Bank (the “Tank Common Swock™ of the commor stock of GB (e "B Common Suwk™):

() Bank Comoem Steck.  Lach share of Bank Commaon 5ok wsued and
culslanlicg unmediately prios e the Effecuve Tine shall be cancelled and retiegd without
payment of any consideration therefer.

ik GF_Common_Sk. Each share of GB Comimen Stock asued  and
outstecding immedanely prior o the Effective Time dether than any Dissenlers” Skargs shall be
cemveridd into one share of Bank Comman Soeck.

4. £renera] Provisions.

ia)  Termivation and Aereement. The obligaticns of the parbies o eifect the Meger
shall be sobject 1w all the erms and cooditions contemed  in the Merger Agzestnent
Noatwithstanding shareholder appreval of thes Apreemens, this Agrecment skall fermina
fcthweith s the event thas the BMerger Aprcement shall be wenninated as thereie provided prigr o
the Effcclive Time

{hi Amendinent. This Agrecmeet may be ameraled by GB acd Bank a any 1:me poor
o the Effectve Time This Apreemem may col be ameeded exeept by an insiourment in writng
sipnel o bebalf of ach of the paTies heaclo.

(e Suceessars and Assigrs. This Apreement shall be bicding upon and enforceable
by he parties hercio andd thewr respective suicessors, 2iasigns and transferees, bul by Agreement
may 1ol be asaigred by any party hereio wichoat tbe weten consent of the wther,

i Governing Law. This Acrecment has beern executed in e state of Cahfomia, anl
the laws of the slate of Califorma shell gevern the validity and weterpretatien hereud and she
peoriormance by the panes hergti.

tel Counterpams. This Aprecment may be execuied it severdl counterparts. cach of
which shull e deerned an onginal. but all of which wgether shall copsiitule one and the same
WAL,

[ The reracnder of thiv page 35 tnrenrfanally hlang |

[



TN WSTNTES WHTEREDIT . the patiss have cxevoled his Agterment as of the dale Girst wrirten
abarve,

GLOEBAL RANCORP

Ry
Mare; Vinad Thulkeal
Tite-_ Charman ol the: Bosrd

Hy:
M
Tille: Ekecutive Vice Frosidon

GLOTAT TRIMNT BANK

Eyv:
“ame: Winod Thosal
Tutle Chaiconan of the Aoand

Gy
Mamc: _
Tule, Execodeer Vice Presidord




Certificatc of Approval
of
Aprecment of Merper

Yirge Thukral ard Bhupen Amin ard certify that:

1. They are the Chaitran of die Board 2 tne Secretary, respoitise’y, of Global Trus
Mank, a Calitormia harking eomporat o,

2 “ke pnneipal terms of the Agrecrment of ¥erger 0 e furr attached were duly approved
by the beard of direcioes and by the sole shancholder of <le coperarion by a voir that
cqualed o exvecded the vote required.

I-H-

Tha sharcholeer zpprova. wias by Ui sole shatehalder of Sizbal Trost Bank owoeng 1060
siurs, vonsinnng V00 peeent of the ontstanding shares of the corporagion

4 Thrve s anly one v.ass o sharcs and the womher of skares eulstendimgg entiled Lo vole on
the s 16 .

We Turther declate under penw oy of perjury undes the Jaws of the Sate of Cadifamia thar die
maticrs 51 Eertly v tis cenlificate are trug and correct of our own kngw .edge.

Drate;

Vined Thakzal, Chairman of the Board

Fhupet, Amin, Secrclary



Cerifleate of Approval
of
Agreement of Merger

Viood Thukral aud Bhupen Aamin cermify tha.

1.

They are the Chaiceman of the Bourd and vhe Seeretary, respectvely, of Glubal Bancuep. »
Califermid eorporalin:.

1hc prencipal termes cf the Apreement of Merger in the Form sttsched weoe duly apprveed
Dy the Doacd of divec o aod by e shachulders of the: romoration by a vt chat egualed
ir Easeeded the vote regrired.

The sherenolder opprosal was by the holdders of _ shares of the awcstasdog
shares wof the rorporatinon crnstioating more than 3% of the oulslanding shergs of [he
COTpaTalLion.

Thare 35 oaly one class of shares and vhe aunber of sliees vutstendimg antitled 4o vele on
the murger s 2.0 153001

W turlcr declare under ponulyy ©f peruey under the Tows of ihe State of California thar the
raATters st foch mn ks ceclSoae ae moe wod o af e owen koiswledge.

[ I

ined Thukral. Charmen of the Board

Bhupeo Aanin, Sec:etary



APPENDIX

Merger Agreement between Bay Comnmnercial Dank

and Global Trust Bank



MERGER AGREEMENT

THIS MERGER AGRERMENT, datedas ol 200 (e "Merger Aprecment'’}
is muwde med enteced ista byoand hetween GLOBAT. TRUNT BANK, o Califaria comporetiun
VP8 or L Divappearing Oorperasor’y, ool BAY COMMMERCIAL BANK, a Calilurnia
corparation " BCE™ ar the “Sumiving Carporalfon™ ],

Recitals

A CTE, BUB and ikabal Bancerp. 3 Caliberniz comuorank 98 b entered ke an
Agregment amd Flan of Rearganizaion dated os o May L2, 2000 ithe Agreement and Plam of
Reorgenizarian™) which provides for, ameomg aher things, e merger (O Menper™ ) ol GTE with
and inka BCE purauant s this derger Apreement; and

I The Bararads of [irectors o T30 snd GTR have appeos ed, and Jdeean icadvisable and
i 1he bl interesis o BBCTE, O U and their pespest e sharebo bers that BCR and G conpsimimle
e Merper.

MW, THEREEORL, inoconsideration uf the mutual agreements confained in this Merger
Agroement, and For other gead and saluable comideration, the receipt of which s herebs
vk ledaed . 1he partios w this Merger Apreement berebs agree that CTE shall be merped with
aned into BOE by accardance with applicable federal and »rae I s snd opere e terims and ~ubject 10
the conditions s ik as fulkos:

i, Thee Merger, O0nthe BEffectve TNie {as hereinatber detinedy, 1he Disappearing
Curparanian shalk ke marged witk and into the Bunodving Corporatioen, The derper shall scame
elfective o1 1he date {the “Effective Duwte™y whena copr of Qe Agreement vf dMenger, gerified by
the Bewretary of State, b been (led witl the Commaissioner of Finaeial Lnstituions as provided
Section 4887 ol the Califisrnia Financial ©ede gehe “Effective Time™ ).

z Artrbes ol Incurporation sod Bu-fews. The At les of Dcorporation and T e s,
respeetively, ot the Serviving Corporation in e leclimmediately proer o the Ethective Time shall e
and remain the Artiches of [Troerparation and Hy-laws, oespective by, of the Sueviveng Corporation
wralamended as poos sded by o,

i (3 ees and Dipectors. From ad afice 1he 1Bective Twme and untikthey shadl have
renigndd of shall Bave been legalby remused or until thein respectine suecessors shall have been
elected oo appreinted and quabifed, 130 the stfivers afthe Saes teing Carperio ion shabh be 1hose
persuns whe age dne otlicers of the Surviing Corporadin immediatery peioe b the PFective
T, aned (k) the diceetirs af the Suesiving £ orparation immediate]s priog e 1he Efectine Time
ahalh continue we weree o dieecters ol e Surciving Comoration.

d, Feel uf ihe_Serper.
4.1 AL assets, Tights, privilgges, immunitics, poseers, franchiaes and nercses ol the

Pisappearing Coeperatern and the Soeiving Corporation in amd w0 evers Dape of properss (real,
rersoma | amd mised] and cheses inoaction, as thes exist as of the Eftective Do, incloding



sprainiments, designations and semioatiens and all ot righis amd ifterests a5 weusles, @xednm,
wd minisleator, Tegistrar ol stucks and bend s pasedian oFestates, sssigoee, reociverand in every wiher
fiduciars gipacits, shall pass and be translerred o aml vestinthe Sureiving Corparalion by vinoeaf
the Merger ot the Litiective Tinw witheot ans deed. convesanss or other dnstier. | he curporale
exsilence af the Sueviving Corporatian as a Califsria corperation st cantinue unafected and
wnimpaiesd upon consummalion of the SMereger and the separate corporsle exislemee of the
[Myappearing Carprralinn shall ceawe a1 and as o e Eifecting Time,

.2 Yromsndatter the Lfective Time, the Sorviving Conporaion <l e responsibbe and
Ll for all thae liahilithes anc obligaiens o Ceacih el the Surs iy g Coepasmivn snd ghe | Hsappearing
Coeparation, Any clain existing or action or procecding pemting by or agiunst the Survising
Carpaaraniamar b [isappearing Corporatien ot the Difective Tine theredber mis be prosecated as il
the Blergers hod mol taken place ur in vonmectin wsith g such agtion or procesding o which 1he
[isapseaeing Lorparadion s a parls, the Suesiviog Coeporatios mas e sabatiluted inoplace of the
Phsappeating Corparation. Teither the rights ol cecdivors nog ans Jicns upom the propeery al vither
the Survising Cerporation ar the Disappearing, Corporagion shall be impaioed by reason of
klereer

5. FEtees of Merger vn fhutstanding Shores.

5.1 Hureining Coeporagion,  Yach share of the common sogh af dhe Surviving
Corporaian insoed and oulstanding immedialele proee b the Etive Time shall gonlinue Le be
issted and gutstaeding ram amd sHer the ERclive Time,

51 Disuppearisy Corporation. AL the Bilegtne Time. by vinoe o 1he Mereer ol
swilhwoul any activn o the part aF the bolder ol any shares oF the capital stock ol the Lisappearing
Corporation {the "G T8 Cemmron Stoek™), vach share of OTB Comman Seock isseed  and
vutstacding innmediately prior Lo the BEdfective Tims <hall me lomer e outsanding amd <hall
atlematkally be caneeled and retired and shall cease wooxi<, and each cermaihcale paes wsls
represerding &1y suct shires o GTR Camusen Stk sdall thereafler repriesent te tight 10 eeggive
the authorieed b anisiued shares ol cermmen stk ol Surcivieg Carporatien {*BCE Ot
SrercR™ 1 o @ash, o g commbanatien o BB Comeen Stock and cashe s fiollew s ol tbe FHeone
Timw. the helder efeueh share 0T R Commen Stk shallbe elizible 1 receive. a1 e glogtnn of
such hedder: Ga) T TS67E shares of BB oy Stocks or gh) casl in the simownt of 5725 per
sbiwres or (k@ cormbinlon aFBCE Cernmen Stock amd eish, each al the e and in the smaunt pee
shiare =l i the precedine claoses 1a) and (), ahese, (the ~Per Sfeve Considirretion’);
grrvawcicfedd oo That te apgrecate aeaeunt ol ny cush payable b e Suesving Corparadivo e
halders aFGTH Cammen Stock siseleet o reegive allor o puion el their Per STisre Consdderatin
it sk oy st exceed an aosoun which 3 egeal o {3 20% el the tanal comsideratioen paid by the
Survising Corporation i the Moeger, hess () the semarnn ef casby paid 1o ekdees ol GTHE Cermmoe
Hteck which are “dissenting shares™ wilban the meaning of Sective [3000R) of e California
Corporation. Cade. Certficates presiows 1y representing shares of QTR Common Steck shal] be
ene lipmbeesd far shares of BCOE Coammxan S1agk, wash or g combination of BB Camman Stock and
gy i 1he mineunt o thee Por Skare Cansideestion upen the sarecnder ef such ceriicales.,

3.3 Discentine Shares, Sotsidssamling thy foregokni. ey holders of shaves of & 014
Commzon Stoek wihich constitute “dissenting shaeg-" within the meuning o Scerian 13000 uf




the California Corporations Code, shall have, in consideration for the cancellation of dissenting
shares held by such holders, the rights given to them under applicable California law, including
the right to receive the fair market value of those shares, in the manner and subject to the
procedures and conditions provided by law.

5.4 Restriction on Transfer. From and after the Effective Date, no transfer of GTB
Common Stock outstanding prior to the Effective Time shall be made on the record books of the
Disappearing Corporation .

6. Further Assurances. From time to time as and when requested by the Surviving
Corporation and to the extent permitted by law, the officers and directors of the Disappearing
Corporation and the Surviving Corporation last in office shall execute and deliver such assignments,
deeds and other instruments and shall take or cause to be taken such further or other action as shall
be necessary in order to vest or perfect in or to confirm of record or otherwise to the Surviving
Corporation title to, and possession of, all of the assets, rights, franchises and interests of the
Disappearing Corporation and the Surviving Corporation in and to every type of property (real,
personal and mixed) and choses in action, and otherwise to carry out the purposes of this Merger
Agreement, and the proper officers and directors of the Surviving Corporationare fully authorized to
take any and all such action in the name of the Disappearing Corporation or the Surviving
Corporation or otherwise.

7. Termination; Amendment. This Merger Agreement may be terminated prior to the
Effective Time by the mutual consent of the Boards of Directors of the Disappearing Corporation
and the Surviving Corporation. This Merger Agreement may be amended prior to the Effective
Time with respect to its principal terms by the mutual consent of the Boards of Directors of the
Disappearing Corporation and the Surviving Corporation and the approval ofthe shareholders ofthe
Disappearing Corporation and the Surviving Corporation. This Merger Agreement shall terminate
automatically upon the termination ofthe Agreement and Plan of Merger prior to the Effective Time
of the Merger therein provided for.

8. Counterparts. This Merger Agreement may be signed in any number of counterparts,
each of which shall be deemed an original, and all of which shall be deemed but one and the same
instrument.

9. Choice of Law. The validity, interpretation, and performance of this Merger
Agreement shall be governed by and construed under the laws of the State of California.



(W1 TRIESS WHERCOF, e parties biave daly caecciod los Beozes Agremme sl as otz
date first wrillen sk,

Hay COMMECRC ], BAMK CGlLOBAL TRUST Bask
Hw —_ Bv

Harne: George | Coario Mwmve: Wined Thalkral
Title: Trrarsifernc Tule  Presidint

Ny O ]
Alarne: Koeary QoL Nanw: Hhapen Are
Cale: Secraary Virl: “Seetary



Certilicate uf Approval
of
Merger Agrevinent

Georpe . Guarki and Eeary Colarll certily that:

L.

|-
'

They we e Prosidern amd hecrotary, respectively, of Bay Commaercial Bank (" BCE™, 4
California banksng corpotaiiin.

This ceetificate is aaehed w the Merger Agreciucot, dated asaf 20171 by and
batwrey BOH and Cohal Urest Bank, o California banking compoiwion ("&GTE™, which
provides far the merger of G1H with and ke BOT ' #Merger™).

The Merper Agreement inohg furon aached was duly appeoved by the Board of Direetore
ol BCR

BCH has mwo classes of capital stoek authorfred: cammun stk and preferred siock,
BCE has gne class ol eapinal sl tved and ontitanding ¢snsisting of 3,549 799 chares
of rommor siock, wach were erlitled 1o vorz on the Merger, Mo prekerred shares werg
isaied a7 gursianding,

The procipal temms of the Agreesnent of Merper in the fonn attached were approed Ly
the shareholders of BCH by the vate of & numider uf shazes ol its camman stogk which
squaled ar exceaded the vole 1oyguiced

The percemape vole requined 15 rnore than S0%

We declare under peoaly of perumr of the laws of the Califort thisl Lhe amabes <et Torth

o Ihis Cemificale are tree avdd coment ol our own kooswled e,

Mawe:

200l

':E;:.Fgc I Guanni, Presadent

]T:.Lﬂ.l"}' L. Colwgll, Soerclary

Ky LHLE181 %



Certificate of Approval
of
Merger Agreement

Vinead Trmkral and Hhupen Amin wnd ¢ertify that:

|

They are the Chaieman of by Board ard the Seereiary, respoctvelsy, of Glohal Trst ank
(GTBY), & Califuriia banking cooporatinn

This certificmes is aiscled 1o the Merper Apreemcnt, doted May 12, 2011 by and beteaen
(i3 and Hay Commercial Band, a Californiy bankizg coporation (U137, which
provides for e ez ger of STV with and inte BUE & Werger],

The Merger Apmeeicnt in the form attached was duly approved By the Board of Birectus
ot IR,

U 1E has one class of shares auhorized consisig of comman shareas amd has 2,115,001
cominon shases ontstanting which were cnlitled to vl 3h the Merger.

The prinipsl revns af the Agrecment of Merger in the form ateched wog approved by
GTE by the voie of & number of shares ol it capital stack winch equaled ot excgeded the
wepll Teguired.

Thy percetage vorr regizired 12 more Lhap 50%

W deelare wader penalty of pegjury of the Juws od the Cal foa thiat the mateers set forth

tn this Cenificate wre true and cormew ol our wwn knawledge.

Mate: _ L2011

Vinod Thukaal, Chaireman o the Board

Bhupen A, Seciclery



APPENDHX D

Selected secrions of Chapler 13 ul the Cabfounia Corporation Code



AT IHORNTA CORFPORATIONS £ODE
TITLE 1. CORFORATHONS
LIYISION LOAENELRAL CORPORATION AW

CHAFTEI 13 Dissemers Riglns

'§ 200N RL‘:J'l:L.!lll.'.ainm ver Sligsi oo "-.-"lr'.ll.;.! o limerminey sleones, Co LI J1IJI:_‘|I:-.'\-\..-_' al the Tair
mrearkss wale; definilions

[a) 10 apgeoas a2 o the suistalioe Saes (Seetion L32F ol 2 coapuonaiiog s reguined
for a reorganizsiion under subdivieion: (a) aod {by or cubdivioian {epor (0] of Sectinn 1207, 2ach
skarchaoller of thy corpoguyion ooivled 1o vole oo Ske rpsscisne aod el shodelinbdor ol 1
suhatdary carperation nt a s wms T e e, by oo plwn g wirh s G apie, LITAT ISNTRE
Cormanugr o it e crarghabides boelds sharsg e porchage Gor Zesh ub thely e spe kol oodes
he ahared avenod By the sharcliodcey wnich are dizsenuing shaces wa de lped o sabodivizian (1.
Tke Tair matksr vaine shall fe Aessanned s af the day Lefrae hes Qs sumecnzoee ol S
wrms of e proposed seorganidwdon oF shen-fonm merser, excleding any appreciation oc
dEpTecialan Wy contequence of Lhe proposed acdion, bl adjusted For wny stocl splil, Tevessg
stoek sphit. or share dividend which henomes effective fncrealer

{7 s u5ed in This ¢hapter, 'dizsenting shores” medns slates woaich <ome witlun wll
of the tallawing doseinpb ors;

117 Which swera ol dmmshzlely prios 9 he cmorteameaties oo shet Tuem
merger siiher LAY LBoa on agy ranomal sccurties cochanpe cesihed by the Coomisswonnr of
Carpovatens ol snzed vizion fod ol Seciea 23000 a1 (18 hgol v e oo ol 270 apmgm
glathe is2ued hy the Basre nf (roverngrs of ‘he Federnl Eegrerva Svsiorn, mul the aober ef
mogtime ol shetrehaldeys o sl upom the rooreas cnton 2Uneosnees s sechon ol Seclicos
T LAY TS aad 10 pretilee) ) oo, 1l Ui tnoersin Joes e apiy ooy sharey
with gegpeal o which Urere oxsets any rostriclan o ransfar imposcd By fae coperatg e by
any e o regulatioa; and precded. borther, Uhak tas provisian docs not agply 1o any class af
shanes descrilesd o snbpanagzpla (A g (B o el fun g ac Ble] willy eygee e §
parcent af morg of 1he owsandus sliares of that olase.

l:”-:"} Whic - wed |‘:|||T=\.1;'|.|'||'1j,||5 aoy 1he flate T chie ol msonoaei e of sleirclok] e s
emlled w o vole on The reoTLaniz aner and (A wera not valed (o Tavee of The reorpanizstion or,
(B i described 1 subparsgranh 1A ar {B) of paregraph 1] fetnest rezord o the pravisos m
1lat Fr:l.l':l.gra.pl‘l:l. were veeed Hg.’!il‘.'m i Il:":!llt:.:’llll.‘".-ﬂl-l'}l'll e owles b oweeie hield of r|:.|1|r|:1 L1y rhee
effective dute of a vhort-Cpm merpen previded, bowever, thas cebparaprzpl: (A rather than
swbporagraph [E) of this parograph spplies 0 wey cuag where the approsval reguirgs by Scolion
L26H is snoupht by wotten consent rathe than o eeeching

(31 Wiheh Lhe diszenting sharcholder has dempnded thm 1he corporahon
(richase at sheor fair marke: calur, woarconlanee with Seckard 130

4] Wleeh the dwasenting shereholdor has submiled fer endoracnent, in
arcoardares with Soonan 15707,



Lt An oused an Pz chaptor. Tdiszronlmz shaschelder” meens b recradboldar of
|.'|'|.'=.:'n:i'|15||'|g shates o6l tirdades & i dee of e o,

& LI01 welice lp holders ¢! diszenting shams oo seorgdazanions dosan! foe parcheis e s
[t 1l |

[a3 H,oa toe cuse ob @ seerganzzancn, any shacholdes ol & conpranan have aosht
cmlor Saciusr 150Ky, :=.||'.|j| o |'||||;_:-'|i. JLe lin TRIPEY: ;1;_1||5. [3} g |:-:.::I L LR DTS LI {'_J:i i_|'|-3||:|:|',
10 Tequire the SCrpeTation Wopureliee el shares for cash, sech corparatien shall mail « esch
suth sharchobiler 3 nobee ol (e aparavad of Ihe reorpanizelion by O mudstanding shares (Seciinn
TS wthin 10 days afies e davwe of such appaoval, accompanivd by a copy of Seotions 1300,
1302, 1300, 1304 and rte section. a stwtoment of the paese detanrined oy the tomécation La
rencnent the lnr market vaoe of the fasenung shares, and o ecl dosenntion nf the 2o oo s
161 e T v
e wharefiadie deRivTe L0 CR B e Ararholdw s mei ko r s 1 ere o T alsiend ol
price cinilitols an otfor by Lie ecporalon e poichess 2 he pooe saicd any dtzating shares
as Azfned wosibadaasioa (6] al Seooe TAT s milees ey W s siglng oy Jruserlinng chares
Lochier Sewsons | 0%

(b Ay shaccholder wha has 2 el o sepure Vi s ation e panchase e
shawlolders shaes for ash under Scogon [ 300, subjest (o complianze with paragraphs 433 angd
(A1 of tuldivieign (83 acreef, md who deswes Ihe corporation o narchpss such shares shall
take writcn demand upon the cormatatinn for the nocclase of coch shaces and pavean g the
slenslodie e el ol Bl Tae peeker s aloe, Ui demmnd g mae eMens e fer sy puoepon s lees
g vecsivad by e cotparaticn ar ame tracaier agen? thevgaf 13 i ke case oF duaes cdesorsgd
woslaugs O or {uy al paregoaph £ ol subedoowoe s D of Sactian TR0 S el wwand o the
v e Lisl izl eaoe ey U che dae o the dhareioalen:’ necrsg 1o vore upon ke
emnatizanon, o (211 weny atier gagg willua 30 divs @Pec Lhe Gtz on wived the ablice 91 1he
apperesnl by tha owlsipoud s 2hars purseas Lo sehdeasion fxvowc the netice o duen he
soludieme e (e Smc b e ' ey o0 aied e shieerehelJer,

(Ll Lk denwand zhall state the acmbor aned <liss a1 the shames held of recond by 1he
siharehaldes wloch rie <lacbeller Gernapls e e eorunration onschage eod shall conesin a
sratenem of wnat snch shareaeider <laims e he the fair manket valog oF 1hose shares s af e
doy before lhe anmoungemen! of the propossd roergamizalics or shoricdorm mergec The
statemenl of Tac Akl value considizies o fTen bv the shoelolde: wasell the shares at such
price.

£ 17102, Jubmissan af dhare cedifieans o e sepen, vepcan b D aled securiles

Wilkin 30 diays aler the dale on which malice ab 1he apptoval oy 1he outstanding shares ar
the notive, pucsiant o satadoviace 0 of SBection TUI0 was nailed 1w e cbaeholder, e
sharehalder sha'l subradi g0 the cosporanon @ i poncipal office or at dhe oNiee of oy transler
apent Lhoreat, |l 4§ the sharus are cordeslcd 2ccurtied, the sharcholder's cenificams
represerting any shaien whoh the shaccholder deands that e corporadon purchass, w be
svumpedd o enddersed with A stagelon® thit che sharps are diszonting sharps cr e be eqchangod foc
cocli hedles of appropnate denonunetion 50 dampod o eadorsed ur (R o the shares ane
uncerhficatad serpmties, aorien saber oDl ool o sbmess whicl e sheareholder demapds
thal whe comuralan putchase  Upon subsequent wansfors of the gisseming shares an the boohs



ol he cotpuration, the nea cort.enties, i engachicn sabernent, sl aher wates statose s
wsned Cwrelan shall aear o fike stateecer, fogete wii the wame w7 ths o ginal dissestineg
Rolder aof the sbhares.

1Y Fament af apeed prce s dh ol eest aaeescend fome oo madeel vatoe Ching Loee ol
pavITISN

(] T e R I THA TR 1 P N AT T RS Al L s an 2t Ein:; Y P
A aopes wpor the price of the shaver, e dicsentro shareholder iz eneicled 12 die aoreed price
with irteres. ihgreon al the “geel -ate on qudgrreds form the dale o the aerecmesst, A
wgree e Neoog e Tog omarke? calee ol o deepte e 2laees as Tetwees e e e puora nar anid

the nolders enereof sl be filed with the seeterarsy of v Corporatiou

1_|:|.} FI'I'.-I":_;-I':I..I Iree 1os ||||.'ll.-'i'-'~.i|’|||'-. S A 13006, L UTH RS A i TAL esart vara of
R IO e O Sl s L) PRt E T I TR O Pt Il by PR Tt T N g e e o T e <1 B
withot SO Qaws 2 WSy Saubo 'y o7 eoniasied” eondii e s i gl sShoednEtlisen e s
winchzves s Tare ol o she rade ol i oate sonnties sshenrt o saecasor o v s
o v, ualess praocided mhensse by aurecres:

B 15304 Action 1o detenvoc whether shatcs are Jdissontiog shares or fair warhe! value;
miziwm; jomder; comsolidation delerminaten of swues; apporciner of sppraiken s

ET; U tw comporation dones that the s*arcs ae shisaeal ng shaccs, or the comporalos
Al e staecTabder Teb e agnes cpon e To s et valee nl b s e pes, e e sl e
donamdlon povediase ol oo s mes am ARSI s o ans Dakere e oot o, v iy iy
ol st s Jete oo womch nonce o Jhe aposvad By he ontstende e shares (hoeenas 1525 0
weacy s e i e Crowd Reoion 11T s vatad e D bl e ddog, Bt e
aaeafer, may Olo g complirl e the mupeiio et e D penper chaty o i he cpoet e
aulme whelhe g swnrgs s dEsectey shaees o the e e vl oal U desmenl g
sl es e e e s e emerer vy e tian . (TH TR ARTS AN TEN TR Y |I|:li: il

[la} CWEOCT METe o dEmiunT seierldms mny em o as pounhi s ot beojoined as
:_|¢'.'"|'|:11.=||11:-1 il'! .;'lll:r' Sl .'H'.Ifil'ln .=||'11 It 7m0 e w|||"|| Arbama |'||.=|'_-.' ]u'. |.-:'!||1.:':|I-|J..'|1|.'.|'|

€] Cn 1ae b of 1he oebion, the coert shall delemune the tssees U Lhe statuz of 1he
shazes as dissentiog shaves o noEsus ] e v s L s deteca ne thas s 1 ile i maniee
vaimg of e dissening sharee is 00 issue, 1he cour 202t desermineg, or shall appoim ane ar gaere
impartil apArsisers o delcer ine, the faie markel volod of tre shaves

S 1305, Repor of sppraiscets, CondiImal an; S£2nmination by Soum, judpment; parasen, afposa.;
CoEls

rak H ths coutt appoints an appraiser ar appraisers, they ghall preceed formdeaich w2
deserming the fmr mafeet walug por share Wilhin the e fined by the creatt, the appralsers, or a
|'.|.-=|_in|ii:l.-' if Py, chall make zedd Tle a ArHEE et el et a 1he v T:'u:lr'.lpnu_
ph U mousu af sy party, the reporn shal be subimitezd 19 0w 2oun and concidered on such
evidencg as the egart considters melzvant, LE the eoutt finds he repor! reaspnabiz, te coun may
oo v



{h1 Ha = ovomey o the apacaizes anpeinied il e make and file a repent waibun 15
davs frem Te et ol G appeonien, wowilms sech finther Cme s onas ge ellossgd by the
CONT O e Tepess 1 0 oS stned by the cond, the oot faait amemaing e fie markel va,ng
of 'he dimaenting Sabaca.

(.t Salocert o e previsiogs of Secton JI306, wdmanond @il e remdeed cegenst e
sorpatabine fer weprzend ol 2o amount eqas) oo e it va e oof Seen divsonhig shaz
o1 wiba Ly e veeed, 2 oembaled toorogaivs the sorpacstion Do purcbdee, wallt ierest 1heraes il
ez leoal rade Fony ihe date o whaelt pslpmrant was enleesd.

miLemed S e oi s slueen w s el s sl cheoes e ooy,

{cl} Any saly judemen ehal, Be pavakle fortbwith witl respect 1o uncsst: feated
sourities and, with vespecl to cethiiieated soaunties, orly npar G cndoricozont et detivesy b
Vae warparnlid ol e e lennates Sa e sl = Jeseri=ed] s the _||,|:Jg_ LAY pury s
el e the e

1) e casls o the 2ohe ||||'.|'.'|:|;|:_LJ| s alshe e |_'|||"r:-:'|'~..f|i.||| "o :|£'-;1|';-i3;r_'|;-.. e
Taed b courd <ba | e asgecsesd n dppen ared 26 he coun omsiders egquatabie, W, 0 he
apprdstl excscds e price olfored by She eorperabien, 'he soporation sta | psy the costs
coztuding mthe dimcection af the cautt sttranses’ Toes, Lo al rausr Ll arnE L naleresl at she
ool e on cadginens Fom e due of gempliance sl Sectons 1200, 136 amd 1302 if e
value avarded P ihe coun fior e ahaees s nowe than 125 pemeent of the prioe affored by hie
sorpitanet coder sond vrzion (a) of Soction 1101
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Jivmerai 1z o ae ol ther e nearkes snlog, ey she wesame oredi o atile - m*_._vnr-n‘.ivn Jarthe
g, g Theersy vt egeent an e ey e i te e e e bm b i e e e gt Ry
suhzrdonate o wll ol e sordanes Doany apesteoem - R, Lt PR [ P I T <R R EESR
acnz gsiale voder de prevs ars of Chape s 5.

1T Divaderids on dasameting shane

Cash dyvidends declared and pad By the cerporntion upoen ihe dissent.ng shaces aler the
dzle ol pprovat of the aonean rativm by the onssradding slones (Secioe $323 ane nrot 20
payrient Jor the shares foodie eorpora o shall be credaiod ayaice e wntal gcant ta be paid by
e comesation theefor,

F 1308 Reghis of ddiszmitng sharenoiders ponding walual e witherasal wd demncad or
pavment
| Eit

Froopl 2z enpressly lmited in thiy chapter, Folders of dicsenting shaves ¢ontimue b hasve
Al e righos and previdcpes medod o thei- snares, ordil v far moamicod valae nf then sk o
agrand upoe acalertime el A dissen ing shareholdes muy ot walwdpms 5 dewad o pavmam
T 255 1138 S0 TDararar Contents therglo,



S LICY Teormanaleon oF disseinin2 shoreholdor slaus

Drsperiasy shares v Lwen sletuk as Jessent. g shanes ane the hohlers Seveed ceass b
dirgenting shaseloiders and ceuge o D2 oelilod 10 gegquize "Le ctaporition oo ourchose ssoiv
sha=cs apon The bipronog ol any el U Tollmain:
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proceedings aid reaseaalle alomigys fees,

(o Tt 8azrnes wre crwssderred poor o their subnuss an for edoraemers dn &g eordance
W Decton JO0D ar e eradered for conveOeitao 0 STes ol ROTNSC CUEE R Adeoars o
wli hr artcls.

M The dwmaenisng sharrkalier o the Soepme 00 20 hrE et s on 102 mnas ol ine
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T e L g L as e itend s Soerion D R0E w ik noan crumila s Ser e J e on
wolie'y notiee of the appreeal by U gubsle ae shufos ar roed e peestart [ srilivision o0 of

Seerton L1 sweds s ed to the sivacchaldey .

ra) The d seeprnoe charokolder, witl he comnssea of he cameyatian, withdrad ¢ the
sharzholte-'s demend 151 pumhas: of e d.}ﬁcmmg sl oA,

a4 0010 ArEmensioe Qv W SoweERSuTon v walsngs pracsstaies e juni-ar el
sharchold s s’ approsal

Wohmieanes i elreresl oo Lol e =T e ev o corliily ol b eeis uf he
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TEOFPASIF AT A 1Ty
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St al e ol o) IR ERSR Y T T T R R T VR W o I Y P LA LT BT Rl [ T T TR
revreari2atia 1 shatl hass @ Becder ol ot izt vhe tengesiee e post el regsenale o oo
Ihe smaszho Aoz o sy pary <o eotralod



AFFEMNDIX E

Crpimon of The bindley Gronp to Global Bancorp
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Mermbers of Lhe Roaed of Nirechars
Qloval BEancorp

F00 B ElCaminn Real, Guite 114
Maunta:n YiEew, Celformia Q4047

Pden iy ol e Boand

VU have 1RQUESIGH Sur opinesn 83 snvesiment bankecs a3 to e daness. ipm
atina~¢ al porat of view, o the sharsholdes of Glehal Baacorp. So s Ve,
Califnsn A 1"Company®) nithe terns of the proposed ieeg anizetion and mergor
| |:|.'.||‘r||.lail"-,l and s wlolly pwned sutwidtary Global Trust Bank WMo aniam
Wiew, Calforniz, ["GT Bank") and Bay Commersal Bonk, Walty Dreak,
Californ s CBank’| 1tis preonscd that Cempareye and G Eanb will be mEreed
walh end irdo Eenk with Bank a3 the surviving afity {the "Merpgec) Unces the
propizsed ransaction Company sharehalters wil, receive either shgres of Bank
Carmmroan Btock in accordange will the Bxcheage Baliv, cash equal (o the Per
Share Cash Congdergon, of 3 <ombinatfon theteol (the “Pearger
Congderation’y v exchaags for ail of tha outslanding shares of Company
Comrron 3tock as of the effegiee W ol lhe Mgrges, pg dehned in the
Agrecment and Mlan ol Resrganization and Merger entered inlo as of May 17,
AT (the ' Agresment’] o tha Agreermen the Fachange Rabo s defined as
DTI06TA. 1 the dggaemesl e Per Share Cash Cunsiderstion i defined ag
3728,

A5 opon of 2 inveziment bonking buting e, Lhe FRdicy Geoup 3 continually
ergaged in the valbatran bank, kark hakling o paeoy and thell secoitres n
canentinn with oiergars and Acenisibico s g alio e

Ir a-riving st ourcolnizn, wa fave reviawed and anaiyzed, amoatie other IRirg s,
the foiesmg: fidthe Agreemani; i) conain pubciy avaitable foangat and of-er
data wit™ redncod e Company and Bane, ncleding suddec hnancis: statemants
for tecerd years ending Derember 51 27090 ard the most recrat sinauwd ted
iz al siglernens for e queten erdioy daena 31, 20101 (k] certaln ather
pabllely avalwblie fingncial and othar infoemiation concerning Comgeny and
Bank @nd the treding markets tar aecundes o baln omgany aar Ranx: Su)
pdbily avalzble informatinn conrerawny ofrer hanks aod Duak holding
coampanies, e Badiy owkets o theic seoarites and
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e Mt re @ derns of cerldic othar mrerger ransaclors wa boRovn ¢ ovant 19 our
imguiry, and (v othaer fmancial i~formatisn S0 soiung Ihe Duamcases and cperat ans of
Company and Ba~k furnshed to us by Domoary for purpeses o’ one acalyeis We Jave
held disc, ssinns with seria managerne il of Cormpay conuereing tlus past arel currgnt
Dpe Aduns, ingancial condilion and prognests.

we have reviewed wrh the sanor masagemen: of Company &arnings projRctinas for
Compant. peosi ded by Compa-y =5 o sla-d-alone enlity, gssoming the Megee does net
ogrur. We 3lso teviewad with the eevior manzgamant of Coppany 1ha eamMings
preaactens for Bani that was provid o by Bank, incduding prapcohed ¢ool savinas o onaned
by the partes related 1o the Me-ge-

e gomiduzlong g igvigae an i girivirg 4t our opimicen we bigve reled apare and assumed
tre Goounady ard compdetenass of the fngacial aod b (Alermaiien previcad 18 as or
Pl ol EVENaRE D00 WD NAVE Rt A55u e ey faS00n3I5Ey [ar maeprrd ntugrtisehan
of Ihe ssme. We have elied upon ke maoagerend of Dompasy anc Bark as b the
reasonahi eness of the financia and azeraticn forecasts, projechons and croercted
peerdtivg rog! saEvings @ed edimings enbangermen | opporlanties @od e adsamstions and
baces herglored crovidas 1o s, and wa hade acsures that BUch farecas.s, o achons
a0 prajoested cporat ng ool Savings and Garnings gntancoment Sppdiurit e ecfloct he
beal currently svallatle cst metcd a~d pdgments ot Compary and Bank masagcreesrt We
hawe ala assomed, withou! AssUTaag ary respnnsdbelity tor the indeae~dent vericatio of
tie wamea, that the aggrecate Alowance for 'nan osses or Company and Rark are
dugguate Inocous wuch losges Ve hace gol made o obtased @ eva valions o
appraleals of tha arepeny of gfthar Corrpany o1 34n<, Nor "auve We egamings any
irdradualfoan orodi s, Fof pusoses of Ihes op hion, we hova ascunodibat the Mergar
will e The 1ax, acceanting and lega eMects descnted n e Agreemenlangd Ga5umed
the accuracy of Phe discnsires 2r1 fn~h i the Ag-reneal. Due opanios 88 esprasssd
Pereiris livaied 1o 1he Taeness, hoen o Foancsl point of vieve, to the holdars of the shares
af Company Common Stock of the wrmy of e proposed rmeroer gns egigancglion ol
Comonny with Bank, with S gary sharehiolders recaiving shares ol Bandk Sommzn Slocs
and £a59 a5 S0 oth in he Agrocmeat 20g doos not acdress CoMpany’s undetlying
husimess dee s an to proceed wikh the Merger

Wia bave corsduied such fimancial ang ol Tacmes as e Fave ceemed app-antale
unidar thie girgumsiances, noleding amang others the ol oedng (i) the hislurica aneg
% freend ibpn ol posilion and resuits af oporations &f Comoacy 3od BaR, InCging e e
income. interest expenade. net nterest income. nat e torEat MG rgin, GrovITea G0 oan
brvses, ron=-nirrast vicome, ~on-inderest prcensn, eAMRgs dividends, intemal capta:
e eralon, ook ve ue, nlangitle assats elunyon assets eteonon shareholees' equiy,
capiial sathon, The amount and tyoe of non-aaforming assats, canlesses 3 e dssrvs
e g 0%scs, alf 35 s01 109th o0 the F rancial gtatemenis fof Compsny &% Sank,; [DHhe
Askels ardd wakhes o Company and Oank i1c song the loan and vssimant ponichos.
tepusits, ol iz il s, historica 2z carvant Fak ity scorces anc costs and Sinuiddy, and
viiiy tha nature and forms of coda n other rrorger Hansgllons nvow ng Larims iz band
1w ding companigs Ve RIve Jlso 348 RS ACCoent our agEeBEEmManl o' ganerai
SO Lorrarknl A% e arci A Gordi) i gl Qo CXperic nos N alhor ransactions, fs Wi
as mif axparience in secuct ea veluation ane cur snow edpge o the Dankirg indost-y
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generaly, Ouf opln oh is nesessany based upcn cordions as they exist ans can be
ayaluatad on thez date herec*.

Buset upo znd subiech 1o the foregalng, wee ar of the opin on as invg st et tankera b,
as of the d218 heragf, the torms of tre memger of Somoany with g4 i~to Dank, witq
Carrpany Gharghgidces rece v ng boreast ahae nf Dmapacy Common Shock the arcm
of cash el mrkae sl shartes of Bank Cormmon Book, as wel Tostlin the Agrewiment, ara
far, fieonr g Nl pond of view, Lo the holdarg o' tra shares of Company Commsn Socs.

| h 5 opiskon Tay not be Laed o referren bo by Corrpany or auodes o dise'oses o oaoy
parscn nany manner s thcut o grio s wrdilen consenl, wik's e eeeaplion of sLbrriss'e- to
e reygudatony agences g pen of tne aoplications and irgudad nte prove mataiols
picdded Lo shasahaldars o Company in relation o approvgal of the I groor. L85 afon 13
Ny intenond o e g ecormendat on to amy shareholdes of Zomaary as e b such
sharehold e shaaln wite wiks respeees o dne Marger

Hespeoilully ssbm:ilied.
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COMMUNITY BAKK ADVISORY GROLUP

Turs T, 20011

1onard of Thineriors

Hav Cotumercial Bank

280 Cavae Dove, Suite 14D
Woaleut Cresk, Calitorpia %0594

*omhbaers of the Boand:

¥ou hove requested qur apinion as i the faimess, from 3 Boaneiyl point of vicw, o the loabders
ol b vurstauding shares of sommoa stock of Hay {omnerial Bak, Walnut Creek, California
{"BCH" af the consideranon to be patd by BOCR in the merger (e “Merger™d of Llohal
Bancorp, Mouwawin View, Dalifornia ¢Clobal Bangary'd and itz woaoliv-owped  subsidiary
Global Trugr Bank "GT Bank”) with and inte BOB, pursuant 4o the Apresment and Plap of
Beorganizatten And Merger by andd between BCB. Global Hancorp ard (717 Bank {lbe
HApreemend™y.

Marsaant to the leros of the Apgreement, Global Bancorp will merpe with and 200 GT Bank and
subsequentty, GT Bank will merge with and inte BCB. Fach share of Global Bancorp ¢ommon
stoek cutstanding, shall becums one share of T Bank, Subscquent'y, cach share of GT Bank
olal] b copvened inw the Aght 1o ecorve for each shoe of GT Bank cominon eteek (1) one
share of BCH comman stack ttmes tie Exchange Rans, andsor (ii] eosh in gecordance with the
Mer Share Casly Coosideraiion, ac the election of he holder af such share of (51 Bank common
stack up o the limit 581 forth m the Agresaeal. As defined In che Agreement, the Cachonpe
Rolio means a lactor of 4.73578 and the Per Share Cash Conuideration means 57240 por shase.
A\ capitalteed tems wesed in this pamgenph shall bave the eaniogs averibed 1o chem in the
Apreement, The teems of the Merger are inoce fafly set forth it the Agreement.

Based on 2,115001 sharas of 45lobal Pancarp canenon stovk owtsianding aad Per Share £ash
Corvideratron of %7.25 e shace, Glooal Baveorp will receive Merger eonsiceration of 505 3
il lon cunisting of 20% cash and 30% BCE commnn stock

Far purpeees of this opigton and tn connechion with wur review of the proposcd Lransaction, we
hawve, amang other things

1. Rewvigwed the lerms of the duiermient

ulndeg- e ComeTeumby Bark, Sdign, Griup
C&1 W MLk Tareat - Sujle 207 - Aanh, Texas TETYT
{512 AU L WEWT « Faxy [514] 39S P9
Kietulpe [ IRA S
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2. Reviewed certain publicly available Bnancial statements, both aodited (where
available] and uvp-audited, and related financial informaton of BCE and Glahal
Bancomp, including these ingluded in their respective annual reports for the past three
vears and their respective quarterly reports for the past two years,

3. Peviewsd cenain inemal financial infarmation and finaneial forecasts relating W the
business, camings, cash flows, assets and prospects of each company {furnished 10 us
by BCH and (Glabal Bancorp management;

4. Held discussions with members of axecolive and semdor management of BLE and
Global Bancomp concerning the past and current results of operations of BCB and
{3lobal Bancorp, iheir respective cuwrent finangial condibion and managemments
opimien o thelr respective fuluee prospects:

5. Beviewed reporied marker prices and historical rading activity of BCE and Global
Bancorp cormmean stock;

& Compared the proposed financial temas of the Merger winb the Anangal terms of
centain othet wansaclions thal we deamed o be relevant;

7. Reviewed the potential pro fomma impact of the Merper; and

8. Performed such other financizl studies, analvies and ipvestigations. as we considered
appropriate wnder the circurmstances.

In glving our opinion, we have aswned and relied. withour independent venbeation, upon the
gccuragy apd completensss of all af the financial and ather information tat has been provided 10
us by BUR and Global Bancorp, and their respective mepeesentatives, and of the publicly
avallable wmformation thar was reviewed by ws. We are not cxperts i the evaleation af
allowances for loan losses and bave not independently veeified such allowances, and have relred
an and assomed that the aggregate allovance [or loan losses sei forth in the balance shegts of
BCH and (Hobal Rancorp at March 31, 20011 was adequare to cover snch losses and camplied
fully with applicable law, regelatory policy and sound banking peaciice as of the date of such
financial satemenis, We were oot retained o and we did no conduet a physical inspeetion of
any of the properies or facilitics of BCE or Global Bancarp, did nol make any independent
evaluation or appraizal of the assets. liabilioes or prospects of BCB or Global Bancom, were not
furnished with anv such evalumivn or appraisal, and did oov review any individwal credia {iles
Our ppuion @5 necessanly based on economic, market, and other conditigns as i effoe o, and
the informatien made available w us as of, the date hereof.  Accordingly, i is importan? to
understand that although subseguent develapments may affeer its cpinion, we do not have any
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obligation to further update, revise, or reaffirm s opinion. We express no opinian on matters af
A lggal. regulatory. tax or accounting nature ot the ability of the Merger, as s foch in the
Agreement, 1o be consummated. No opinien is expressed as 1o whether any altcrnative
rransaction might be more favorable 1o holders of BCB s conumon stock than the Mereer.

Vinibg Sparks 1BG, L P {*Vining Sparks™), as part of bs invesiment banking business, is
regular]y enpaped o the valuation af hanks and bank holding companies, thnfts apd thifi
bolding companies. and various ofher financial services campanies, in connestion with mergers
and scquisitions and waluations far other purposes, In rendering thiz faicness opinion. we have
acted ot behall of the Beard of Directors of BCB and will receive a fee for our services, which is
payable upon delivery of this opinion.

Vining Sparks” apinien as expressed herein is Jimiled to the faimess, ltom a financial point of
vigw, of the Merger Consideration 1 be padd by BCE 1w the holders of Global Bancorp common
stack in the Merger and does nol address BCB's underlying bosiness decision to preceed with
the Merger We have been relained on behalt of the Board of Dtireciors of BUB, and ouz apinion
dires oo comatitarg 4 recommendation L any dirgetor of BOR as w hew such dicscior should vae
with respect 10 the Agreement. En rendering this opanian, Wwe xpress no opinions with cespect 1o
the armownl of natuee of any compensation 1o any alfivers, directons, oo employees of BN or
Global Bancorp. or any class of such persons eclative o (he consideration 1o be reecived by the
holders of the comman stock of Global Bancorp in the wransactien or with cespect o the Taimess
ol any such compensalion.

Churing the twa years preceding the dute of the opinion we have not had a matenal relationship
with BCH or Global Bancorp where commpetisation was ceceived or that we comemplaie will be
receivied alfer closing of the Merger.

Except as hereinafrer provided, this opinion may not be disclaged, communcated, reproduced,
disseminated. qumed or refermed to at any time, 10 any third party of in any mannet or fof any
purpese whatsoever without our prior wntten consenl, whick consent will nol b unceasenanly
withheld. based upon review hy us af the content of any sach puhlic reference, which shall bhe
satisfaciory 0 us e our reasonable pudgment. This letter is addressed and directed o the Board
of Direatoes of BCB in your cansideration of the Merger and is not intended 1o he and does not
cansiilule 4 recommendation 1o any sharehoelder as o how such shareholder should vore winh
respect 10 the Merger. The opinian herein expressed 15 intended solely for the henelit of the
Board of [Mrccters in connection with the matters addressed kerein and may not be celied upon
by any other person or entity, or for any other purpase without our writien consend, This opmion
was approved by the fairness opindon commites uf Vining Sparks.
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Subjeel 1o Lhe forégoing and based on ouc eXpenerns G oinvesiment bankers, our acliviies g
deseribed above, wod ot factons we lave desnied celevad, we are of the apimiem as of the date
aereof that whe Merger Consideration 1o be paid by BCB to the helders of Global Buancump
comman stack s air o the bolders of DET common stock, From a financial pooat of vicw.

Sy,
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MOSS ADAMS, .
[NZEFENDENT AUDITOR'S RECORT

Tua The Bigarc of Bieclors and Sharebolders
Bay Commercial Bank

We have audlicd 1o accomipaaying statement of b aeial condidon of Ray Coaacerclal Dank (e Bank)
as of December 31, 2010 and 200%, and the relafad tatiments of op erations, clawpes e sharsholdery?
rezully, ard rash lowa for the vears then ended, There finaneasl staigeencs aoo the cospunsdhllily af the
Eank's menagrmenl. tue 1 exionsibility is to eapresd am spdnlen an trese Anandlal stiemant s kased an
aur audng.

W ponducted cur pwdlls In accardance with apdidng samilarr pene ally acoepled In Ehe Umited States
of daerica, Thads Handerds regulre thal we plan and peerorm the oAl e liiain e casonatle adsurane
Al whetles the hnanciol ststements Brc free of makarlal missaement, An awdil inclhudes
ot pideration of Snternal conkral oven Nivancial reporting s & besks far deglpning akdlo procedures that
ate Jppreprate o ake circemesaners, fwoe wnt G the ourpeds of exoresslop an opinlea gno the
eifectrenese of the bank's paermal control aver Mpamril eepio Hng An audit 8l po Inebybes sxamining o
2 teat hwaly, evtdenee supporting the amovnty and disdosuers I~ Ui [ndonoal staternents, An wadit 3lse
includes assessing b nocounting ponciples uead and significane eslimates nnede by caanagemert, &
well at mvaluabing the oeerall fnatsia] statement presentatan, W belfaue that e melits provide ¢
rearonzble bas s dov e opikalat.

Ir 4wr apintor, the Ananclal soatements refierred tabiowe Jesent 2l v abl material recpacts, the
haangizl pesilan of Far Commareial Ban ot Teoember 39, 200 aiwd 2009, and the resus of b
oporawany end 1t cash [owe dac the years then ended, 10 conformily with accounting princpics
genevally accepbed In the United Skates ol Amdrico.

14&5‘5 m.‘- LLP

Starkkpn, LGalitorria
Februwary 17, 20101
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For ths yeard cutod December 31, 2010 and 2069
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LAY COMMERCLAL BANK
ATATEMENT OF CHANGES IN SHAREHULUERS EQUITY

Tar the years erded Desoaber 31, 20140 and 2003

Aecun-
ulawed
"her
Lrchmgn AdAikona| Losnipe e Coanpie Tadal
Siock Faid in hEnclyve Aetmincd bersive Chuckeldcs
Sumoean| Capikl __ Incetne __Exmings _{Laspoain Fagnicy
Hiunce, Thecember 51, 2008 §oiASIHn £ 207,155 F {70043 & 1073 & 19,6a9, 10K

Cmprehensive meame:
Hei imanne T 1Ay 153,340 118, 14%
{rihed compachersive inzame
Vastalized goin or owalalle fer

sale of ibvaeir el seourilier, nel s 1l6 41146 1,114
¥l creaprehentivg icune § EHLLH
Sk haced rompensaliin copraee 15,407 41,281
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The sccompanying noles om0 dnlegeel part of the Ananeizl skaloments.,



EBAY COMMERCLAL BANK

STALEMENT OF CASH FLO'WS

For the years ended December 31, 2040 and 2005
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BAY CORIMERUIAL BAMK
NUTES T FINAMULAL STATERMENTS
UNGAMTEATION AHD SUMMARY DF SIGMIFIC AR T ACCOUMTING POE ICTES

The sigpynting and eeperiing pobicies of Yoy Commarcia) Bank {the "Bank"} are in accordance
wilh Gegounling principles genceohly accepted in the United States of America and prevailing
prachses within the bonking industry, A sumemany of the =ignifisant azcovating polizies npplied!
in prepakat-on of the occompanyicg finonsinl siate i ents Tollowe,

Vrpamizolion

The state sherarad Bark waf incorporated under she Javes of the Stale of Califirnia an March 24,
2004 and cpened for burinest oo July 24, 2000, The Bank oflers iraditinmal vemmescial banking
procecis end services Lo businecses and indlviduals through twn Bbranchies docated in Conlra Costa
and Alempds Counlice.

e o] Eslinates

The preperation of financisi siatements o conformily with accounting princoples pencnlly
aedepled in the United Swvee of America mequires wzoageinent 1o make cxlimedes ond
posemptione.  These sctlinares end ppsumptions wMec (he wpoded smowns of guicts ond
lighilities gt che date of the fmancial sietements owl e repgmned amourts @f revenues ond
meponzes durng the mopaning perlod. SiE‘ni.'ﬁc'Hnl HemE g, extimates reflected in the Bonk™s
2010 pnd 2009 Ananciel scapemanta e luds (e sllemamns T loan losses, tha valualson slloasanee
for deferred 1 mserg, the Fuir value of siock opticns, 1he vaheation of finereial assels ohd the
determinetion, retoghltlon 2y measurement ol ngeand loacs, Actual reauits could differ from
[hece Cetim ales,

Anopisition

Tha Bank agquiced egsey 2nd assumed lpkilities of » hranch office from Communily Danks of
Morthern Caldemis on Mey 13 2004, The weguaeed assets aud aesumed biaGilities weere thneasured
al 2alimated fwic valugr, 18 meguired by the acguisicion methed of goppunting (or besineass
combingtiong Finenclal Accooniing Standands Buad Avcounting Slendardz Codifivition {FASE
ARC) ROS, Butkiesy Combinalions. Manpaprecn made sigoificanl cotimates oad exarcized
sipnifizart judgmem i eceounticg Tor tle wequisiiion.  The Benk recorded sn identifiaole
iratgible mssel repeesenting (e valia ol e oo deposit cestumet base. The d2posit intanpible
ges#n repregents the valoe averibed el lng-tenn depoait relationsnips sequired ond in beang
amonized on a straight-liee basic peer oo ssiialed average usefol s ¢f three yeprs,

The Bank is nequins W experse scaaisiing ielated cosls separalély leem Ene oequisition. 1t also
requites Tl uOy ]'l:.'|:|;r|||::t|uing_ Limty, Taz =gt mied S::p.ll’l.!:-l;n’ from the business combinatian, The
Bark zpplies here trviceld proviskns when eccosniing for (hs Seanch atquisilion,

Crsb and {7 Bopivalels

Cash eguivalenta ar¢ defincd af shortdenn, highly liguid investmenis both readily conversibhe
into known amounts of 2esh aod o noar matacoly thet thece e insigriflea b of chanpe i ke
becouse of changss in iatereat 1ales, Lanerally, only invosimentg with maturities of (hres menthes
ar bzas at the tine of purchoss ouably &5 cash equivelsnts. <ash end cath equivelens inclule
cash ond dug Keom banks, ord fedoral funds seld.  The Bask maintain the mininmn weyuicd



BAY COMMERLLAL BANEK

EOTES 10 FINANTIAL STATEMENTS
(eontinued)

arngunt of Eunds on depesil with olbor faderatly insured fAnaneial instiiuions wmiler marespnuien!
Benking ogreements, Al tmas throughoot the yebr, balanees can execed FOVC irsmans haoits.,

A3 of Decernber 31, M4 ond 2009, the Bank bae cesh desarite &t other financial husditulicns in
ety oF FOID msured [omids, Hovaver, o the Bank places these deposics wilh enajon fmanacial
i iblicna and monaars the Arapcial conditizn of these ncinions, managenend holisves the
rigk b loss o Be munimal,

Cremerally, barks are required 1o mzintain nun-inierest beaning cash rescrvea CGWek 10 2 pereenla g
of comain ceposits. Por the years erded Deocealis 31, 2000 and 2070, F220,000 sid $4 #4000
reperve balance vrere mn,!uirq-.l'lr LA LTI IR

Jrlepesd Tamzimg e pgiu ar bapks

The Dank bvests in inierest hraving depoaits i banks with 1w@rms of up o (hres peus. Al
Mecember 1, 2000 snd 201442, she Bonk held inparast garlng depozis tomsbing 2141471 and
590,794 with & wicld of 0.05% end 0L50%, pnd o weigheed average term i aawity of less than
et monthe and free moaths, recpectivels,  Feposits tolalimg $37900 are security Jor
pertormance letters of cradit loialing 337,500 kzgued by camespowten! Lunks oo the Dank's bohalf
ond ore reatrieted, The Leders of credil Bavs an originel won ol vae yean snd sapare iv 2071

Inrastiemt_Sequntizs

All of the investment sscurities held by the Bank are classified as availokle-for-anle securities.
Inwestment sacurities include deie sezurhlez. Envestmen) secmifizs mre satTizd 8l citimated fair
voluas wilh unreplized geine end loaeee reported av a seprealc cocnanend of sharehalders' equity,
accuma lated olhee comprehenslve gain or loss, il reslics)l. The eslimated faie veolue 15 beged
an queled market prices or thied parmy dealer gootes Rec addiional disensaron ander Fair Vabug

Mepsufemant.

ARy discounts ar premiams pee secreted or mrcsiaeel B alerest income gror the expected farm
of tha inveetmient conglderleg 2eiual prepaymnents, if npjplicable. The preauma and discgunis are
adjuzted pericdically wo cefect aciwal preprannnl experience. The gaing or toss on all invesiment
securilies sobd L& haged om specific identificn .

Feders| Home Loen Bank Siock

Ag of Tiecenber 31, 20010 an:d 208, Pederal Hlome Losn Oank of Son brandises (FHLE] stack
wislipg 3552200 and 3355500, respeatively, (s ecorded ot cogt and 11 redesmable at par valus,

Da!

Torwns we stated o1 the prmeipal ampon catatandiog, el of be sllowanse for loan loses, el
defearcd faes, and uncamed distounls, 3 any. The Mank holde loans recelvaide primarily S
mecsftien! purposes, The Habk purcheaes and salls interesiz n c2rmain loens refered ©oax
pacticipat.ons. The parisipetions zold arc sold williout recoune,

I 2003, the Bank scquiced leans in 4 busingss combinelion thot ate réearded @ esimeted fair
wilie an ke purchase dade, The purchaac: conmet eortyover tha refated alkwapce for boan
lasses. Pouchased leams are atsouated for under FASH ASC 310 30, Lonat and Tebt Securities

7



BAY OOMMERCIAL BANK

HOTES T FINAMCTAL STATEMENTY
{ecantmacd}

wilh Deleriorated Credit Guality, As of the gurshase dete, none of the [oens werc an non-gbensl
or exhibiled credil quality deterioration since Origination. A sgnifEceol porlion of the Eank"s
lpmn pertolio 1 comprised of edjustable rate lpans,  Intares an loang It catculaied and sesred
dedly uang the simple intetssl melhod Based on the daily ameunt of princlpal culstending. The
pocrual of intarest 13 disaontinued and ony acgived and unpaid nter2sl 3 chatged sgainet cumrem
income when the popment of prinsipal of interest i= 90 daye pust dug, unlerz she loan i well
sccured and in the preeess of eollection,

When the ability 1o felly eqlfec! non-occruol loan praiepsl is in dowbt, 4a5h paymenc: received
arc ppplind Eirst to peincipal untal aceh fume o5 full eollection of the cemadndog racorded Aelance v
expreted, Gengrally, loans with temporanly imphired valups and loans 10 Domrowers expaneosiog
fimar;is] difticulics arz placed on non acendal evan thoogh 1he borvowars condinue o repuy the
|o8#15 85 scheduled. Entercst received on such logns is restored to eervsl oadiz when principal aot
intcoeat prymenis ere bang pand ¢urrsathy and fell payment of princlpsl end intezest 45 peubalde

Loan Feas rnd Uosla

Loon onginalicn 12es, semmjmuant Jeas, dicect lean o glnanen costs and purclase jnesniocs and
dizeolints on IGans are deferred and rocoghlzed a4 an adfustment of pield, & Le anoicd 1o
interest ingome pver the contractual term of te loan, Qiber loew fees mrul ciuigen which represent
iheome o delinguent paymant Etarges, ond miscelanesas loan or blle of ciedil sarvices, are
reooprized &5 non jntarss) income when collected.

Lalaries, cmployes kenefiis end cthor expenses totaling 31R%, M0 med £258 200 src deftired a3
loar originackon cools Fon The yeans soded Teceneber 31, 2000 and 2000, reapectively,

Allovwcneee Do [ann [yssss

The: ol lowenco for Joan lowes ' evalualed 30 4 rogular basis by mwnngemaent.  Paricdizally, 1he
Baalk chauges current camings with provizions fer sstimeled probable lozces af Joans reeelvable.

The Tlank records an adjustment 1o the allowanes for lean |ost iF the tolal cetimaped allgnence for
lonn losses cxctods the amcutit of catimated losses.  The provisien or adfusimien takes b
considezobon the adeaugsy ofF the ot ollewenco for loen [peses giving due eongldernion ko
wpecifically identified problem lgans, the bnoncinl condilfon of the bérowere, fale velue of the
wncerdying sollaleral, maonrss provigions, preveiling econemic condiliens, and other faciacs.
Addilienal sonsideration iz givea to the Mok s wistorical loan logz experlence relstive to the
Batlk's ken podlolic contentrolisns relalsd 10 industry, collacersl apd geography.  Thiy
¢valugtion i3 mheconily subjestive and requires estimales LhAL e suscepiible to signilcam
chongs as addibions] o new informelion bacgmes available, to addinen, regulabory exmmone:x
may require additional allovansas based on their judgmente of the Informacion rewweding probbe
lonos ant credid risk aveileble 19 tham at the tme of their eeaminations. Al December 31, H110
ahd JI09, nanancruent believes the allavared far lpan lopses adequetsly reflects e et oish
the lcan pordolic,

Genarsliy, the allewance for Loan losg condate of varieus components inchiding & coenponent for
eprrifienly icentified wowhnesoes iz w0 oean i of individual Toans being impz iwd, & coepenend For
H{nl:ml razien Rzl sk relafed tre Distocical i:h’p:-riﬁllﬁ-':. coonamis fofditicn: pnd gher
fucturs i indivees prelizlle leso in the losn ponfolie, and an onallacaitd somponent that colates
e lherent doprecision in the wie of estimates,  Loans detumiived to be impaircd e



HAY COMMERCLAL BANK

MNOTES T FINANCIAL STATEMENTS
(rombinued)

idividually cvahaied by monsgewent for specific risk of Loss,

Prsags arn recopiieed a5 charges k2 the allawance when s fapr or poricn of the loan ic
comsuteed mncolkotible o &) the time ol foreclorors. Rodavesiss an lgans Teceivable previowsly
changed ol ane credited tothe sllcwance for loon loasss,

Cuber Regl Catate Cwned

e peal gatale owned ["UAED") noqusd theowgh, oF in lice of, Toreciotire are heldefor-sele
ared &g iR ]y recorded al the lower of cost or faie value lags selimp expenses, Any woile.downs
li Faur walwg at 1l jime of trovofer arc charged (0 Be allowsece Tur Jownt Losges, 2uksequent to
forcelaure,

The Bpok abiows an apprasssl or market velsation aoalyels on all OFECL I tee perbolic
valuakion indientes & deeline w (e faly valus halow rerarded <arry.ng value, an sddivional wrie-
dewn of veluslion ollowanes for LRRED lessas is estatlished ne a chengs to cuminue Fudi valus s
tased on cunent marksl dongitions, appeeizels, and setimaeed valer values of virmine puopesties.
Jpereting sapenses ol sach properias, net of celated inzgme, sre wncluded s ther mapunsea. The
Benk moy moke loas o Facilitaln the eala of GREC, Chainz and wsses on e digreition af
CUHECY ars inelwéed in non interest income, Galne and losees on financed sales aoe ceeonded in
aeeordance wilh Ehe GPRropriata sccounding cweted, Bking inle corsidevadiun the buyers indtial
ond eantose invesiment in the preperty, paenting sube-dination and trans ke <of aencisbin.

Fremises ard Bguiprvant

Bank cromises and egaipgment are staled st hlzgrizal cost tecs aoenmialnied |.1l:]'x'f:|:i-lli|:rrl Ly
gmorizotion, Lepres olion iz dedarmined using the sralght.ine method pver she extinated useful
lives of the refuled ansete. Tha useful lives of furelnme, Getures and equignnent aes estimated 1o
be (ke 10 [Wwe veaes, Leasahold imprevements are amaniosd cver the bifc of the anel or the
berm of fho reipled beesa, whichever is sharer, Whon essets are woll o subewise dispased of, the
posl pitd ralptad sccumoleted depreslation or emartzetion are reanved Do the docounts, asd
ory Fesulling gawn or boss it reeaprized in cumany income. The cost el nwistengnc s aed cepain i3
eharged fo avpenee as ineared.

Tmpairment af Acpets

ALl aeeetz are revlewed fon impalrment whenewes evenls or changes indicaie thet She carryiog
value of the acter mey not br recoverable.  As of Dreemle 31, 200¢ and 2009, the Book
determbied thar 1.a warte o changes ooourrerd deing P10 A 2009 thar would indicate 4hpt the
eatrying valpe of avy long-lived assets may nul Lk oovoalils.

Neclines Ia the fair valee of availahle-For-sale scounilss below their cosl thal are desimed to be
uther 4l remponay are reflected in eumings a5 realized losses, In eshmating clnwe-fhan-
terpeman y Dmpan et losies, maanagsment tongiders the length ¢l Gme And tig exlent to which
the: fen value has been less than coal, the financial condilion ond nesr-ferm prospests af e
msnen, brul the intent ond ability of the Benk 1e retain ata mvastmant in the isseer for @ perlod of
re 50 Maienl o a'kow lor any ortisipated reeovery in foir volue

A loan moy be considured i mpeired when, besed on currsnt mifenualion and evenls, it is probable
el thz Dank wid b6 unskls to cpbleet the selieduled paveaanls of principel or interesr when duc

s



DAY COMMERCIAL BANK

KOTES 10 FINANCIAL STATEMENLS
{coniinucd]

neaxmcang ln the wanivachual teems of the lone sgresment. Fadloes considaced by manpagement in
stz i g, i prainect incleds payment status, collateral velue, atd the probability of cotlecting
scheshule] prdacipal eed antecest faymenis when dixc, Logns thal expariznee ineignificir payment
deduys wml puy ot shootfalls genersily are not classified o5 wapsired. Managetaent derermines
the signifrcance uf synien! defays eod payment shartlalls on 6 gase by cace batle, wWking tnto
cumsil eraticn a1 uf the cironmstaitees surounding $ha [oan and the borrovrsr, ineladifg e longh
af tha delay, the rennass For the delay, the bomoteer's price poyment tecord, and the smoan aof the
shortial in relotisan Lo dis poincipal and intecest owed, Irparment is misesured o A lsan by loan
bacis fur sumniescnt el consiruction losas by ¢ilbgr the presont value of expested furre cach
flows discongled al the Town®s sffective inforest rale, the load's obiginable marker prloe, or the fair
value of the coblateial if the Inan s colletoral dependent. See additional digaustlen ander Bair

Veloe beazurminmid.

Transfers of finanslel 2ecers

Tramsfers of tinanclal ecscs are gooowmiat G We sales when conptrel awver the ssate hee been
sunenderad, Conred aver rensferrel pssels T deamed 10 bo swrendered winen: (1] the aizetz bave
been isolated From the Benk, {33 the iranderne rliains the nght (froe o coadilions that centain 4
from taking advanwge of that i) Lo phedp: i eachange the trangfemed sss4ts, and (3] the 2ank
decs net maknealn effective contrel carer e baosferrad asackd Thetwph on agreemant 1 EEpur; hape
them before shest miataricy.

Income Tdxer

‘L he Dank usss e 25561 ard Habilicy methl bo soenwnt For incorme tases, Uader such mathod,
diferrad tax 2eeers ahd Gighlifries am recopmizmt o the fulure (33 consogueiess of Jiffereoe:
babwaan the Mnenciel spatemerd I::a:r'_l_.riut: ammmis of i::-:istin.g', assels wnd lpgbilitics snd 1helr
respEGlive tan basis (amporary diffeeences)  Deforred tag asiels and habibties are mensuned
wsing eapcled AN rater cupected 1o Apply to laeehile incame Jo the yooea in whish Thoee bem porary
differenzes wre exjerted o oo recovenl oo sclilled.  The cffest on determod tak ssieis and
ligbilities of a #hAnge in [ak rabe is recugasi e io the pericd of cnagtoent,

A valogtbon sllowance it exwlalisheed 10 e exlent That 3 ts mors Eran Jikely thaa nal 1k ke
beretie #isochptad woth the defeqeed tha assets will fot Be renhzed. The determlnadon,
recogition, and meavoremen! ol defooed tax sssets and the requirement Bor 8 relaied valustion
allowgnees |5 baged an esimaled fulne faaable ncome.

The Bank rocogalees imdecest acvvuecd anel penelies cclated o pnrecagnized tax benclis e tax
sXpenpe, During the yearr enckel Tleseo ber 1, X010 and 200, 1he Rank recognized 51,000 and
$9,500, in interest and peralies, risyectively.

The Bank Gles smcorne (s vt w2 815, federal Juttsdiztion and with the Sate of Conl i la.
The Bank sz sobjeat we 3 Tealorad and siale income tax examinations by L authorities for years
begleming 2007 arkl 2006, swapoeti vely,  The Dank had ne ynreecgnized s benefits 11 December
11, 20140 o H0CA

M- s T

Fees b viler cliont st1viocs onc Tooerded ad insomg whon the services are peclormred.

i
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{eraninued §

Slack Based Compentallon

The Bark ceropriaes In the fcome statemend the gronl-dste: fain valuz af siots aptions and glher
equiny-tased forms OF compenzacdon lszoed 1o emplopees oo (he employces” requisite sorvice
period (perorlly the vesting perlod),

The fair value of eaeh opilot is estimated on ihe date of yrand wing the Dlack-Behales options
precing mocel.  The ir volve mnebed includes an estinale of cajecled volatJiby bessd on the
histoncal velatility of the prics of zimblar Bank siocks and snovstenste of the cxpeeisd aption
(e, which ic based on consideratien of the vesting peric: sl conttactual torrn of the oplien,
The Menr sstimetes the nurtber of oprlons expacied 10 he fiufited besed oo histocizal forteiture
riles, The rick-frec [Biksest raes wre equal to the LS. Ticasny yield a1 the time ot geont and
SO0 psarate wilh the eortrasnsl enm of the granr.

+

Ingoite Pear Lhare

Bosw neome per shard \EFS) i computed by divicdiog th aed ircome by Ine weighled averape
Actober of common sheves oumanding for the penr. Miluted CT°5 collzets the patential ditutéon
el cowld ocewr if $10ck opions or warmenis wee: ceeicised.  The Renpury slock method ic
appiied to determine the dilusive effect of slok gptiine and worrani i sompuluig dileted 5PS,
bor dbw period #rdsd Lecembser 31, 2013, all of the stock options ard warranls were excleded
briatr I diduled eoracholt sTeree eecause they weie anbdilutive, For the periad eoded Thecamber
30, 2009, 13,262 soek oplions were incluled o eannon shares beause they wera dileTive,
Theat were ni warrente sutslandl ig a5 of Decenbee 31, 2007,

Far the pericds erded Decentbar 3[, 3090 wml P00, totah weighled myerage comman shares
outstanding are ax follons:

2010 Pt
Lemmaa Reack 2344, 515 1,54% 7
Tulued effiert al warrnny - -
Diluned effent of vk cptim - 1xl6d
Foaw] woaphd avecage diduled sharss EXLENTTY 1302017

i T

o 2040, the Beok iseusd 2 000 000 chenee of remmocs seck Fee 58,00 pre shore lor o total of
FIED millicn,  Waerkins 5 purchase FAEE1T shees ol camenen slock were issued Ue cerfain
shwrahokderz who zequired 1598, 140 sheres of cormme slec ir the ofleving. A folul of 1590517
warranls 1o purchase common ctpck 2t 3900 pec shac were dssutd and ouwlslending o of
Lrecembar 31, 2000,

ompTahentive [fieone logs) .

Compredensive income (hose) ircludes disclrsans of other comtrchonawe incoma of loss 1ha
historicdlly hes not boan moognized in e celeulation of nét inceme or loss. Unrapiaed yaing
and logses on dhe Benk's availsbleforsslc irvesiment geeupilics pre ingluded ino ather
Lom prehenzive income or luss  Tulel ouoprelessive income o loss end e compoenents of

il
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accvmaladcd other comprehensive income are presented i 1he statemant of changes i
A choldes cquity.

Reoent Ageounting Froongungements

FASPE ASU Np 20011-0] Adoption of pew seesaing alendacds - In Janbary 3011, toe FASE
woo] Accouwnting Standarda Updale (ASUY Mo, 2011-U1, Heceivables (Topie 310]: Deferral of
thee Effective Date of Discloaures about Troukled Lozt Hestrusturings in Ugdae Mo 2019.20.
The amendmeniz in thia Update termporaeily defay the sffective duate for inrerioe oo anmoal
reporling poridga boginming oo or afer Decernber 05, 2000,  For ponpublic ennies, e
diselaswtes arc eftertive for anowel rapacting pericds ending oo £F after December 15 2011, The
smmendricnts 1 thiz Vedale cneontspe, Bl do ned teguirs, comparative discleoeres B enlie
repiding pefiods thot ended bwfore initial sdoptien, Hoewever, am entity shoold prowde
sommiparttive disclorurss or Whose renarting paricds endibg aficr inifin] sdeplaa Ad Lhis A5 is
diseloaure-tclnted only, the adopticn of this ASU did aon impact the Beank s Roanceal sondibiea ac
reswlts of operotgna,

CASEH AR WO 201020 I July 2010, tha FASE issusd ASU Mo 20103, Roeeivables (Toms
1108 Disclerursa pbad the Credit Quatity of Blroneliag Reoceividile: and the Allowanie for
Cradil Losses. Uhaz Wpcoste smends Topic 310 10 loupeove the discloun es that an enbily provides
abioul e sredi ovalily of its Fnarciog reeslvabies end e relubed slleoamee for credif [o3gea. Ag
# resil ot these omendiments, an satity is requlred o disagaregsle: liy poutfolio scament oF slosy
gerain exialng diselozuras and provide vermaly new disclosorss alwvart iis Pinancing reseivables
and relaled allorwanan for gredie laeges, The mmendments an this [dabe apply 1o 811 enlities, both
public end mompuble. The amendments in hls Update affecy nll cotities with fingncing
réstavables, excluding shor ferm trade socoums receivable or mecivaliles mersuned ot 1aie valus
a1 lewee oteost or fbr velua. For pablic emilez, the disclosures requined by this Update &2 of the
chd of & reporting pericd ere cffective Cor Jwerim and epnual reparting periods cnding ¢n or zMer
Decenbor 15, 2011, The dieclosuree about activity thal econs duing & reporing penod ame
cHgelve tor intarim and annusl reporting periods beginndmg con e afler December L5, 2010, 2o
noppublie entilies, the disclosures ar effective for anmal epouting pericds cnding on or &iler
Deeembear 1%, 3011, The amendmente by pde Update encoomngr, Lot do not réquies, somparahve
daaeivanres for exclier reporting periode thet ended Before ouiial adoption. [lowever, pnenlily
should previde comparative 41p:lgrares for those repmiing podods ending aflet iaitie | sdogl.on.
AS Ts ASU e disotocurz—celwed oply, the edoption of o AST did nol impagt the Bonk's
lsancial cendition ar resuls of apereficne.

FnSE ASU Mo 290018 Tn April 2010, the FARR ivnod AST Wo 2010- 18, ioosivables (3 opi
JIU): BEfect of & Loan Madlflcaion Wheo the Lawn i Pat of a 'ael That i3 Ageounled [or a5 &
Simgle asset, Thiz Updaie clerifies that meelificalmn of lmans thal are aésounted Jor within 2
peol ondsr Sublople 310.50, which provitks ymiclnuce o socounhing for aequored loans Lt have
evidence of credli dederinemtion opaon seywisiviors, do ot resolt in the renaval of thase loans from
thee poal myen i0ihe ki Calion weuld otherwise b sonsidored o troubled debt resttuemsing, Ar
entity will coodirne 1 bt cequired 1o conaider whellier the pesl of asgetr in whlen the loan i
il psler] 1 |':l||.;|n-.|i|t|'] if exrecied cnsh Fows foe the pool change. Lhe amendraging dy not alect
the aouniang for loens under the seape of Subtapie 310 30 thet arz Ao seecunced B widhin
ponils Tawws seccunted for iedividually weder Sobtope H 10 30 continug 10 e subject o ike
rrondiled debl restructuring eecownting provizigns wilkit Sublgpic 210-40. The amendment s in
thiz Update affect any cnbity that aeguircs loons sabjedt to Suistopie 310-30, that accoun's T
siatne e all af thosc lenaa within pools, ond that aubasquently medifise one o1 more of thuse Joans
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(contingsd)

wfler acguisition.  The ameadments in fhis Updelz wre effective for medificetions of luans
aevnanbizd Faowithin poals under Subtapis 310-30 gezuming in the fire aeerle o a@ual pertad
el o on afier Tuly 15, 2010, The amendrmznts ore 1o be spplied prospestively. Ealy
applicalinn i pr_'ll:l'u'l‘ttr!. l]pnn imiial adoplign of the guidancs in thie Updats, an emity ray
ke 4 coetnee election Ie Werm inatc accounting FoF loans as & poal wnder Subpapic 210.30. This
elerlicn iy e Applied ono s poal-by-pool besis spd does nob praclude 4o Emiry Sam 1PF]}'1"|E
panl weecnmeing o subrequent sequisiions of sans wilh ¢redil deteriamtlon, Adopilon of this
AEETAliT it Tewve 2 ipract on the Dank's fnancia) setcments,

EARR ASH Mo 201006  In January 2010, the FASH issued ASU Mo, 2010-9¢, Fair Walue
Mlemsnirmvents and  Discloserar I::Tl:lpil:- Ba0% [meprovrme  Lisclosums ek Fair :'-'IH:'I-“:
Bew ceranusits. This §pdate requires: [} disslosurs of the ameyte of eignifizant iranifers ie and
eol of Tevel 1and Lovel ? fair voluc meagureiient caegones and the reasane for the tmln_sl'n:.r-.-",
ancl [Ty seprendr. jueseniation of purchases, sales, issuanaag, erd sacilements n vhe FEE‘E:F‘Ii.'ﬂl?Illl.lrll
for fwir wslie mcwvmcwents osing Tignificans unobaervable inputs (Level 1), [n Edd-:“"-"‘:’r Thix
Thulwe claifics dhe requirements of the dollawing easting diceloswras sel fonh i i
o lilimad e

Huhiypriv: RIN-TD. (1] For gurposcd of cepgertng fou walus measoreisnr for cavn L:lm il vt
wel lishililies, w epoing entity occds w0 use udgment in detarmining the approprisie clawses 1f
axscly and biabilitics; and () a reportitig chitity showld provide dieclszures about I1|1¢ 'l-';.lqll:mhl:m
lﬂ'hllil,ll_ll."-. aml i|||'||Jl.1. used 1o mensurs faif value bor both regy miE and Eﬂ!’l-l"!ﬂ-l.l!'.l‘lﬂH, El'“"_ '-"HII'J:
measurenaends This Updete is cffeqtive for intenm and aanwal reporming periods G T
lwwwnry 1) L, wscepr for the disclosurca obput purchoser, solee, istwances, and seilancals in
e roll foresnl of wtiviey in Level 3 fair value mesawrerants, wiidh dre effective _I'n'-r ﬁmql
NEHFE 'I:lr.g_'in“int-' IHlllJuL_-.f 1, 2011, ard Eor ioterira periods weillin thase fisonl WEATS. .A; this .fﬂ“m-]- B
taeclusure-relabed anly, Hic adoption of {his A5UF drd net impact the Badk's finaeces | conditicon sn
resu s af npierstinos.

Bubsejient Bvenig

Munsgricat has reviewed evenld ceeurring through Februery 17, 2071, the date ke frmnsial
slalenienls weie isioed.

Beclpus ificmtiong,

Cerain gelor year smounis may have been eclassificd 1o gonborm with the <ument year
prasentanon.

ACOUISITIONS

On May 13, 2005, she Thaah wcyuired certain Joans and depeads relabed to 3 brareh 671o0 Toczted
in Costro Walley, Califiairis, The mancaction was tecorded as o buginess combinaillca, Too Bank
avguired B16 4 imillice i boans ard assamed 5527 mulliah in depociv Kabillfes. The Bark
ussurnee] lhe lesac nhligminn celaled 1% The bremch foealily, The Bank pald e premiuna vm
fransm dices I1'|'.'J.1(!:i';1 accounis totaling S242.430, In 2UD%, fhe Hank recoguized g ool of 383 000
i erarsactinn eeleted expenses.
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RAY COAMWERDCTAL BaNK

HOTFES Trr FINARCTIAL STATEMENTS
{eamineed)

The folliwing talils sararmaiizes the Tair velue of tho asscts acquired and hobalitigs pisumed of the

acnisation dabe:

Wny 15, 2000
Foir walue af assots eoquired:
£rsh Fo3RMIL LN
Loars b A%, 103
Mremiscs wod &4 ai pmend PR
Core deprsil inlin g bie 242 %0
ItheT asterd a2 300
Tatal fafr velre of awseis poepusred 52,773,301
Fuin waler nf abibitics asinned:
Do its
Ceniand o B0H, ELE
[rlsresd-bearing demriand end sovings B LEE Mo
Tipne certifizole _ AROIFE RS
‘Fetal de poits 53,721,330
LR TE BT, 1 Ene
Tzl (nir waiug 28 liekililies sizwmed 52075 361
Chandwdil b .

T chepenit intnng boo asset represeats the value asthbed to the long fere depozit relaticnships
grquined anid bl:.'llg amrtieml o .'-.':ra.;-gfd-]jm: hasis ovee an crimatsd avormge vanbvl life of three
years. The com depessil inlangihls 5 eslimated nol b have a sigrificont residunl value. The camying
amoant of e lowes acepaieal ol Tislilities sssomed wore tqual o foir vakee, Mo goodarill was
secomded in dbu temmsnction. Wo i gainnent loss was reeeghized o cornselion with e care depatit
dpnpikle terizgg 3000 200

[MYENITMEN | SeCTIRTIES

The ammedtized cost and estimeted market value of svsileble-farsale mveshineol scowrities by
contraciual maturity at December &1, 2000 spd 2006 consisted of the Eallivaag.

ALl VTRR Esllinarcd
At ckd Umrenliaee Urrexileed Mimbet
il Cimin _ 15 Whtue
b o
Fixed e marigege-besled senlicy
fhes tehie vr Ahou gk e Ve peRID i IThd8d 1 iiv _E - 1 ARy 4
Tl Iwcaknonl cecsaiiicy i g 84 ) 1,1 k 1 1En479
2,
Fives e manpagrehrcked seoumities:
A B ane vear ntagh five poms ¥ L E0E by B4} E I LT
TR lneHBm AN fRrmilises i %1 F0d i AA41 3 r i)

Exproted rainities will diffes Tram enntractoasl snaturiics becaase the widsilying moraagEed cen
I



RAY CNMAERCLAL BANE

WOTER T FIKARCIAL STATEMENTS
eeilinued )

be: mepaic witl wr wilond prepayiieit pensltizs. Faclors such as prépayaends and inferest rales
muy wFlect e yviell wul ca l'ﬁng waloe of mocgage-backed sccuribios, Toe weoighted everzpe
yield on the investmen] soomitizs i 4.3 1% and 4.13% for the years ended Dacerber 31, 2000
and 2008, eecpecrively. As of Teeemler 35, 2010 and 2099, the imveddment egcwrities bod a
werri phidee] wwmes pre romtunily ol kess thie D yeacs, respestively,

Hullnﬂulrmnl ;:wri-:ﬂ‘iiL'H”}-' eveluates each inveskmenl ELGurky moAn wnreplized 1nss pogithon Lo
cetennine iF the wopmioment is ewnpacary or otheethan-temporory,  For g perlad ended
December 31, 2016 and 2009, pone of the mvesteent sacursties were la a loss pusilion wel
ragiagement has desermiacd that no investmend seourity is atner bhan temporacly smpaired

Het ungealized gpa'm on awsilokble-tor-sels invdstinent eecuriiz totaling $2,524 is reconiled w
ther comprehensive gome within shoreholders equity a0 Crecember 33, 2000 and & o
unreatizid gain ttaling 53291 13 recorded s elher conaprebensive insame witkin shaicholders®
equity ot Decembor 31, 200V, The Eonk pecorded no gaing or locces oo e sale of thvesinend
sacurilics during 2000 and 2091,

LOHMNG

The Bark™s loan portiehs ot Deesrnber 37, 2000 and 20 00% is semmaci zed el

20010 200
Commtziel TEOMLISIATY 8 AEISTARS
Coratrwslion and lond 13,260,581 el bl 0]
Cotarnareial Teal d5ale TR 2 43,725,135
Roaidznt.af rontpslate 11492 536 178601
Lonsumear 31,056 2 HE
Tornl brane 513519, 7999 5 ]3I|ll'="!'-'b[:

Far the yomes cnded Lgcember 31, 2010 and I00%, the Bank bad 33,590,000 and 32,075,000,
respoctively, of impaired loans on nanaterial. The averays balawe of non-accruzl logns and
mnpoired lonns svas 51,133,300 and X1, 126,200, eesprctively, foo the peiods ended Lrcoember 31,
2000 and 200, For ihe period ended December 31, F000 aml 2009, if inberegt had boen atecued
sueh ncome woald have beea approximately $64.800 4w 596 683, respectively.
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fermilinne

Ag of December 21, 2010, all uf e Aok’ fmpaired and ack-tccruel Jeans hove 8 relatad
allewance for Joss u {'Llllnl--rn

Unpud ATergn [ntarenr
Rezmaded Princips=l Halaped Recondied [necoc
_ bovatimtend Balar-e Alivaanca Luvcrlimcn Bt cogruzed

T¥ieh am allewence recoisded
Cumwnceiiab $OLEMEQY  F LB MO 4 G00oex o AONIATY 4 180
Cemnlructivn 3 luod - - . .
apmaeengisl peal pulmle

Rasldenm it [0 2 15 kR 10 855 LL1e
Lanmes - _ - - .
Tel T Y T YT R W X TR W% v I M L

As of Decenber 31, 2010 and 20408, she Bk had no restrsstured lonns abd no loens 20 duyr
delingaent and g acceving dnwaest  As of December 11, 2070 bad 2009, no 1330 and v
lcang wowllng 3340200, respecnvely, 1hat are mars than ) days bl lese then 8% days past dur
ate =0l accruing interest.

As ol Dmcernbs: 31, 200 and 2009, Fxcd rabe Jegss toral 356 million wal $16.2 million,
respecdively, awl varisble zate loans total B127.6  rillion end $112.8 million, regeeiuvely. Asof
Tecembice 30, 2010, variable rats Toana with intarast rae eaps rotal 3349 million none of which
have 1erehed thmr capd, A4 & todal o $107.% million have 1acost ez floos &l of which arg at
their flowus. More than 795 of (ke venable imtoreel 1212 |oans are =l to the Princ cate as
wpnied by the Wall Strest Journol ond ta0 adjust tombly based oo chinges in the Prime rate.
At December 11, 2000 nnd 20U, & Wied of 517 mlllhon end $2.40 willion, wapsotiveby, of variable
i Joknd are lied 13 the treasury conetan matunly el (CRT) as puhh;lv:d by tre [-edaral
Reservs and ndivsl gvery D or five years,

Louks are made primacHy far business, perserald, sl real ostale porposss soncentrated in Contra
Coshd and Alamade Soonties. A of Decenle 71, 2000, the Bagk's ‘oors gulstending sompriscd
6% tem moctgage-type [osae saored qeimarily by cptomercidl renl estate, 15% for the
purpass af ponsinecting ceemneraiad and residential propgrty, 4.8% for ke plrpose of holding or
equiring unimprawe] funl, 5.2% term morgage-tvpe loans seaured by recldential properiy, wicl
18.8% for grovrwl conineedial user incleding prodeasicnal, eetail, ard small butiness Tess fan
L% of Bani™s lowrs are conramer kang,

Ax ol Decerober 51, 2010, the Bank's wnsesured boant guistanding wielesl 7.9% of roal douns.
Real evatc loans are yecured by veal proparty, Secused commercinl nwt nilier kans are 3ooured
by depasics, o7 buaimess or parsobal agzats, The Bank's palicy for requieg collatet] is basod en
atmlvaiz of fhe borrower, the bomower™s lredvzoy amd e mecwmwnic ervcanment in which the
lgan 15 granted, The Joane are ¢xgacied w be tepaid frovn cach floows or prosecds trom The sale of
selesled asnote oW barrawer.

Az of Deenider 31, 3010 and 2008, e singdc largest lozn tolelod 570 millen and 34,1 1mfllan,
respecilvely, and ar: seoureld Iy conunsicial resl calate, Ae al Desember 31, 2000 epd 2006,
andigbuarsed commilmenls witel $22 4 millen and $22.4 million, respectively, As of Decemler
31, 200 awd 2009, :he Dark sold phaticipationg w Laans iotaling none and §4.0 mitlion,
rescechvely B ghn or loss wad roeorded eolated do purticipationt thd

%



DAY COMMERCIAL BANK

MOTES T FINANCLAL STATEMENLS
fopnlinucd)

The Fink Cyaluales and azsipes g risk prads fo eoch loon bazed on carfain criter]a 10 assess the
eredil guality of cach joan, The assipnment of o risk raling & done for each individual Loan,
Loand are peaded brors mscofion and oq g continuing bases welil the ded? is repuid, Ary sdverse or
beaeficial tends will migger & eoview of the loon nisk snding. Fach loan is wselpned 4 rsk greade
baed on its eharacterivies,  Loana with Iow 19 average credit rigk are seaigned » [Gwer risk grada
[har thase with highor cegdit sk os determned by Lhe individual loan sharactel glos.

[he Bamls's pras nans ngludes loena with scoepoble businacs or indlwidual eredic elck wrhere 1he
bareawer’s pperaliene, cach flow or financiel condlton provides evidews of Inw b aveiage
levels of risk, T.oenuc that a1e azzigned higher risk gredes are lnass thal exlihet the followeng
sharaciorictugs:

A spazipl menlion ascet haz potantial weslliesses that daseree chore alrratices. [T left wacomecied,
these pelontial wesknoszes may reeult I o dewerlomtica of the repayineet oospects for the assct
of in the Bark'c eredit position o toree fumuee dace. Special Mentiun susets ove not adversely
clasgificd and do rod eaposs e Bank 1o saffielent rixk o warpper silverse classilication Losns in
this ealepory would Be charaeterized by any of the faldowing situmlinns,

¥ LUredk that in gurront]y protected bat s polentlally 3 wenk ssuet

*  Coed it that i3 ditlicull 1o monogd because af an inadequate Joan agreement_ e
gard tian of ondfar canlmol over colloteral, failurs 1o b n pracer decumentation, u
ary giker devialion trem produet anding prastiess,

¢ Advesse financial lends,

Apezind Meotinn shocld be 3 temporary ribing, pending the oocurrence of an #veny that would
camat the risk rating o either improve & [ b dowogreded,

A subistandard assed ia inadequatcly sroksted by bhe curtent net wonth and prpiog capaciiy of the
ablige: or of tbe collalera’ pledped, Agscls so classiled must have 4 well-defined weakrsw m
weakneszes that joopardize 1he: Lquidebon of fhe dobt, Agsatn aee characrerized b 1 istin
possibility that the Dark wifl 05t4in 30z losa i Ihe defcicnaies are hor cormeoied. The paleiial
loss docs nol bave e be resopnizavle o en individesl credid for by eredin o be risk aalol
substandend, A lIzan 2an be Fully ond odequatoly sesured sed sl 22 considered sulisimmdxd
Gome chzrneterist-es of aubslandord Noana oee:

+  [nabality to seovice dobt froen gedinary end ruering cash Naw,

& Cloucaic chelingeency

w Helianee y pom A llen st vi sasiree o Me e yinGnt.

# Teny [oausthpt are granted on Siseral oo leeauss the lor-osece canmel 32rvioe
nofek| paymenw for chad oepe of deid

+ Hapayment dependeot upen the liqulcation of collaierael.

4 [nabiliy © perfonn ke agroad, bt adequately prarcted Gy colluteral.

4 Mecessiby 10 cereprliala pavmenke 0o & poe-Eouecard Byvel @ enoue e oonanee.

#  he borronver is bankiupd, er fur iy other reason, fulute PRy Moot it copeadeat on

sourd exlion.

Any a33ct siaonilicd doubtiil #as oll the wepkoaraee inhersnd tn ene classified substundanl with
{1t addeg characteristie That Lhe woakapasan mehka collection or Hgwidation s finl, on the basis of
eurrently cxisting toels, sendiicns, and valus, highly yuestonakble and improbakle, Thilifu
masets have & high probobiily of boss, ya cerain imporent and seasorably specif pemling
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eont nwed}

factors may woek weward e eranghening of 1he azcac. The Bak bud w0 asowts classified as
doubtiul as of Decermber 31, 2010,

Azzeic clamaified .oso are conpldosed vienllecilble and of minimul vaboe, Asacts clssaTed ks ae
chatped off apyinet i e sllovance for loan ingzes.

The Dllswing eede commarizes the Bark's koan porGdio by ciedit guaiity and predoct andfsr
callateral type a2 of December 31, 20 10:

Epecanl
Fas e NI Funggnd ped Tuul
Lommersio] $ 3233 md % 1L TMIAE 2 ALARTSRE OB 3RRS1ENS
Convirctiom #od Tare! 13,280,503 - L3 G a N
Commerzial e al cxiate T2a%8.05) - 72930051
feadepton | repl as,abe 1048 et - 174, 5d3 i ﬂ? 336
Condymer .'-'!-fl {I_'iﬁ EEI,D.‘:&
Tiiml égggglgg h 3 i1 Er!] I ?Jwﬂ,.

The follewing ebie provides an Aging of the Bank’e loans recelvable ag of Docernber 31, 2110,

Fieporded
Cacpiee Imgee mert =
A0EWUaps S04 Diagg Then Tral Pasl Teew! Lakns 00 Taxpes end
L1 Dge Mot pe 0 Craya ] Dae Lumrenl Heed laple Xl
Cmmerc el $OAOS0T 5 2wamT s N JaaMcs & LBZIE0A § LGRS £ 3925047
e ngn APY ARG . - a - 13, 1ER5E | & 440,04
Commerci bl 2e0] exkele . - - TIHLEG4 TLIIER
Erumenrint - - Jdk A4 178,541 10,128,647 FULAYE, A
Clanbner - - - 13626 231030

Tatal P L TRLLY E AUy §1L ] e E L EE Q’E h| ]ﬁ!gi !3' é!i!ﬁll?i.?'ﬁ'

ALLIWANUE FOR LUAR LUSEES

Chanzeg in tho Bank's allewanss Tor Lpan logso for the pesrs enled Taccober 31, 2000 and
2009 it pararhaticed balow

g0 {i] 2052
Halanre s ke hepinadnp of dhe pro £ LadhnEr L2220 G0
Fruviciun I 30 F25 43,000
l.ean3 charged o BT 5 -
Heepvanes .. A -
Helanies a1 16e end ai lhe yegr Foidaland 5 1 a8h000

Irapawred lpong eee Jonna For wehick: 1 is probable that the Bume will nov be sble o collesy afl
emounty due i wedorodnce with the kean terme.  [mipaired loane wiwled F2.93%0.000 snd
2,105 000 ot Docemter 11, 2010 end 2009, cappact lvely, and had rolabed viinxbion alluwances nf
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feantinued)

570000 ] Fern, 2 enpective by

The Foblowing rable summarizes the Benk’™s pHowonce tor Joan loeses for the year ended
Decermber 31, 2010 by loan producs gid pollateral bepe;

Cenmuclom Cammactlal

Cammerclzl ANt LAng fral Frcliue. Acidculis  _ Conwme- bpallaceded Talnk

Mluvwnn o fud wae osiss,

Brginaing bubarees F OSOLOOD 5 ITREWA ¥ cAsap § k15000 % - I wanie £ 165000
M harpe= T (495,555% (A0 0 [715,355%
[ FEr AT 1] B33 - - - 3l
Prowdlsloe. — SO Lihf m, rm S 0 LI o hasnes
®alivie La'arice Y SO, L& IToN00 § GG S IO 5w _LL!LH'. 2363050
rreding ha'anirs, Bandsieae EliZen<Ey B1A4309%)  §I0401838 B ZILDGE SLFUAL N

Allgwerse [0 lonn Joes
1elsted 1 lowns odivicuella

evalsled for impwienent £ snomy SN TN S i 1 L HS SN N S N 1Y 8
Bolaact of loans indiviguelly .
sdloaled torampainment B 301303 F e B - R AR 5 o RLTH

& |lgnance Eor [adn brgs
relub=d 'g Wing eallborivey

evalaled Ton hnpaininsal i i3d E'DE £ 1.0 m S Lpnn o § Sed Lmﬂ %
Balmnte &7 [a4ns i:-:llttli'f‘!l}' .
coalumied lor insaitenl 8§ JTJT0.670  SI02E0RY  FTIuapuer BusEgel, 5 2314 LV ANEN

£, PEEMIGES ANT EQLIPMENT

Frosmises mod equigminent consisled of Hic Eollowing at Dopember J 1, 2010 and 2000

208 riujul-]
Farnipre, bty and squipmeat 1S 0P rl P TR MR
Lanachold impeevements 1T 007 379,001
Less aooumutlatad deprecialion £nd amactizntisn RERERLY 62011
Letal premises and duiparan, 8 455998 482 33

Dreprecialion and amcHization incladed m oreupancy and cquip 2 depeice totai 142,700 fur
The pear pnded Deeember 324, 2011 and $1 27,800 for the ey epded Decembes 112008,
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HOTES TO FINANCIAL STATEMENTS
[erounnued}

The Ruuk leases is Manches end sdministrabion affics vnder noacenetlable aperating leases,
These leases expive on vancus dates throogh 2014, Al leaszs hewva pptions 1o renew for Ove
pears. Fuotore minimsn lsase payteiis are as falkows:

Yoo Ensling Cetomber 3,
0TL 5 Tul 438

1L Ay TR
TUE] IEE 53Y
mld B 40

Therealier -
5Lt 1&?1‘1

Hental expense included lo occuponecy and equipment sxpeose Lobals 5419200 and 5357200 for
the yaarz grited Dwcember 35, 2000 and 2009, rexpectively.  As of Dhecember 310 200G, &
cecfarmanse iener of credie wotaling £37 500 i« vl skanding for the benilit of one of the Hank's
landlgeds. The leter of cregd is secored iy w line slepesil totaling 377.500.

OTHER FEAL BETATE MY HEL

e real eslate ovmed s of Doccoabor 31, 2010 ond d0WY congiated o the fpllowing:

20k 00
Aeaidora:al g 1580032 ¥ -
&l ee Top o - . :
Tatn N TREE 3 .

DEPDSITS

Depaate canaiated of the Bllowing al Docermbier 31, 2000 and M03-

o 200%
Uenand deperie 8 1T IARAM O 1R425201
MG poeeusis and Savings . T4B6437 EDNILE
hAchay ma-ker 47059 981 20, 1649, 28
Tlme — lass than §14890 5600 17 627435 41 02 B
Tinv=.- 5100066 a ue 4% T10 400 L LR K
Tolal deaosina § 119a5y 103§ |26 550 1Al

AL Degember 31, 2010 pord Elf_'li'i!':"J 1 wizig il ook avarage stated rale iz 1.15% end 1.300%,
tespactlvely AT December 31, 2000, uppovainaiely 3225 million, ar 16.1%, of the Hank's
depasile s drived from nine £9) depeaitors, A1 Deeember 11, 2009, approximaely 3325
rillam, v 1T8%, of the Jank's Ceposits ert derived teom ten depazitors.

Toc Dank oizepls deposils redoled to reel eslate fmancpctiont <uallfdng urder the Inleriosd
Tavenst Code Section 1901, Lox Leferved Exchangee, Theee deposite Juetuate 3 the sefles af
the real vslate hove o b tix monthe o inveer it replacement roal eoaie to el o Bconee fax
o the propery setd. Depobits related w0 this activicy tolal $30.3 million and 526 willion ‘st
Dacember 31, 2010 and 2009, respecilvely.  Average depesil halzmces fou this acbivity tolaled
33,6 milian wad 550 milllan daring 20040 and 2008, recpritively

n



BAY CUOMMEHCLAL BANE
MUTESTO FINANCIAL S TATEMENTS
ELT LI
At Pegpber 31, 2010, apgrepete anowal maluritier of time depogits are us Dol lowes

Yew Ending, Drecember 21,

1M i i 0me2in
2917 parl mller [42R1 796
Tokal thnc depords ¥ oF 8B A3S

Interest expense, net of rar'y willirlpwal peoadty, ccopnized on interest-beaning doponits fov the
year: ended December 11, 2010 znd 100% apsisls uldhe fllowiog:

2054 el
BOW progums anrl Sawings 5 70,395 B L2231
Pelcirey rie: bt 452 B2 LR, 1111
Tz = less shwn 5100, 153,62) YE1ELT
Tant - £080,008 o1 mors DLB &S 9O
Toia| ifereyl evpense s N LR

OTEHER BORTE FWTHGR

e hovseings fn- the peried ending and a3 of Urecomber 34, 3010 end 2098 are s falluws:

200 _uDiep
Ouistanding balwnce § 415081 T -
Intercat rats 31k 1P o (e
Averoge haknge R L I P B R
Aynmpe Akarest 1alo . S0 LR
Maximum baianse Fodlsodl A0 000

Im 2010, the: Bark asiywed he senier Jicn on one of il DEPL propectics. The Sank itlends (o
repar Tl llen In 2011,

The Bank hay an sppeoecd s mreild bioeowing Facility wilh $he FRLE for op to 25% of tatal eserie
nary e el g ewceed five WAL under a blankct? [un of certpia Bypea of 1agng. Az of Desermbe:
11, 2010, the bl muincipal balance of auch loane tolole $¥3.7 rilkop and the tow! grincipal
lalwice of investroend szeuritics pledped i3 5176, 183, Thara oere po bopowlngs onsiarding
nnader this fac:liby al Docembee 31, 2010 oed 20409,

Lt Bank has dwo Fedsml Funds (nes with available balances wealing $8.30 anllaon with two

eoercspenden baaks, There sre no amounts cotdarnding acde thesz Pacilities af December 11,
2010 wng 2002,

i3
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BAY CUMMERULAL BANK

HUTES TU FINANCIAL STATEMENTS
[eontipaed]

IMCUME I'iES

Encome lawes expenas (or the years ended Decamber 37, 2000 ant 2009 ore g fothows:

1910 2000

Lumenl inGemns lasss 3 s IIS Y WETANRT
Lraltned meenas 13%es, pet [FE.01T1 DELRIEN
Taital prav efoa for Lioorae gxes 3 SRR 5 270553

The prowision for incgnte Wx diffore from the amounts compuled by mepivamg the ststuiery
Fedeenl ond stabe income 1as rales, The eignificarr iems compris.mg tluese iy ences for rhe
years ended Decainber 31, 2000 and 2005 2onsis of the @ilowing:

A010 Rl
Afdianl Flate %h Arar! Fuate %

Feoen] abatubory ban 100e B 140,287 . EE RN ¥ 2I4]1E L Wilnky ]
State stamulocy tax rats, nol of

Tedernl ¢ffsative tav: roks 71,404 115 45097 [ ki
Oteth based pomporsetion 3,360 0.35% 4940 719
Qther (5,03 -1.51% 330 LB4%

Eplal IBcemd 1o ELperse 5 3EdaIk R 5 _ITREI 42008,

Mefored tax asscts at Degender 11, 2010 and 200Y, insluded as a eommponent of ciber sssedy in
Ihe Siatemet of T nancisl Conditon, conarsied of the foll awing;

Pelercs v aaaets, pet of Tehilitics: sy e
Adbzwence Sor Joan el 3 EsS  BE 3 R3S
Drcfired lowt feer et ol costy 128,531 Rima
Ssck bosed compémdaljan 13, %2 101,191
¥HLY Sloz dvidend {12,717 SIS
rhe- 2,340y GLREL]

Total deienrsd lax g2l 5 _Lulosse ¥ Fld 649

Al Decenbie 31, 2000 and 2009, there i3 a0 valuolion allowencs beesé o managamens
exlimaie thal the Dank will mare likely then not bz able 1o vtilize all of the defemed tax axsely
As af Tectmber 31, 2010 ped 2009, dhe Henk has ne feders, or sigtc mel opeating Dss
corryforvards, -

The Oenk Eley income 6% returns in the ULE. ¥ederal jtiedichion and . Celiforniz. The Bank ix
ac langer subjeed 1o incone tax examinmons by aping suharidics for yveers befoce M00F for i
Eederal Eilings ard TURA for itz Coliforma hifgs, The Fank's polley is 1o rezcynize peneliies s
Interesl o5 ifcome tem axpense.

UMM LERM | E AND COMTIMGEMCIES

Lending ang Lemer o Cradle Commitnenls

[ tne normal course of business, Me Park cricoe inta vasious comtnitesents I cxlend aredit

which are mot weleciead e the (naocial stztements.  Thege commitmenls tongict af the

vrdishurserl halaae vm |r|:‘.'i.r1|'|ﬁ| and commercind lines ol gredd and of undisbwrsed fnde on
1
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BAY COMMERCIAL BAMNK

HOTES TO FIRARCIAL STATEMEMTS
feomtinwed)

cowshelical and development oans, At Docember 31, 2008 and 20190, undisouraed comralim=nrs
tute) 322,384 000 and 522 434,008, reapeetively. In addition, a1 Degamber 31, 2010 and 2009,
the Blanh ixsted lottera of credit wialing 24535,UL0% and $550.000, respeatively, which repeczent
guaranlecs of ebhipations of Bank ¢heniz. Aa of Leeember 33, Z010 and 200%, the Bank pledged
a fiene depoadt Eolaling £317,500 tnd nons, rezpactively, 10 s cameppondent bank as secxrily melnlcid
{a oro ok 3 brove b afDons,

The arbaal liguidity reeds or the credit viek 1 e Bank will experience will be Tower than the
senmgemuel smcunt of commiments W exiemlb ol heeaass & sigmifeant portien of these
commitments are expected Wwoegpie withoot heing drawn opor. The Bank"s outsionding loan
LLMRILmEnls gre male wsiel e hminc undc-.m-ril[ng slandards a3 comparele oyistanding ioans.
A s ol Tleeencua 31, 2010 and 2009, the rescrve azsocigled with thess sommitments s 260,

Laocat Agency Deposii

In the normal eourse of business, The Hank scecpts dopetle kom Juesl sgencies. Tho Rank is
reaested to provide oollalersl for cartain Locel egency depasits. As of Teccmber 31, 2040 2nd
200et, the FHLAL issued 8 leftor of cfedit on behelf of the Bzuk lulaliog 54,250,000 snd
14 450,00, resprctively, gc 2ollnera) for local ageney depeniis

EMPLOYEE RERIEFIT FLANS

Bffective Tanuury 1, 2004, thee Aok adopied & qualificd 4F1[RY orofat Shasing slan {40 1(%) Plan)
th21 covers sobstartially all full-lioe emplevecr,  The 400w} Flen permbis voluntry
contrshutions oy el pants and provides for volutlary mafchog conteibutions by the Bank. #ur
the; years cnded December 31, 2010 and 2002 1he Bank made ceniributions 1o the plen of $33.300
wnd 1RGO0, respectively,

Sec Hote |3, Blgck Ophuen Plan fo digsugsion ofthe Gank’s wack optiun plan.

8 ICUK O 108 PLAN

In 200, (he Board of Diractors adopted the W4 Sinck Opilon Plas {Plant sobject fo sharehelder
approval,  The shargholdess approwved the Ploma e 2005 Annual Mesting, ‘Lhe Plaa cequires
thal the pilod price may not b less thun e fadr manket veluc of the stock ot the data the oplian
is pranied, and tbat the sock muost be gl foo oo full &1 1he iEme e opton 15 exargised, All
uptlen expiee on 3 date dewereninel Ty the Row d of Dhreclors, bl nel Jotzr thod ton years from
the daye ol gran. Ulpaon grant, LT BT IERIE |a-|.|:=:h|:,-' over & threc oF Iour year pericd,

Az of Deceanher 51, H1H, Jnsnt o the Plem, 354,97 sheres of commget stack are resoeved for

issuance to cmployees, organizers and Diregtors wndar wncesdive sbd nonstamiory ApTerm .
To dole oplions be peguire 0,799 sharss of snmmen stock have been seercisad.

FE|



BAY COMMERCIAL BANK

NUOTES TO FINAMNCIAL ¥TATEMENTE
[Goalmued b

Mo options were graated o 2019, The folkeeving s the weighted average azeumptlone veed 1o
estintale e Fain vabee of siock options grankod during 2004

gy
Lxpected dividend v sk LI
Tish-fraz inlepsat vaie 1. 7%
Exnecicd volefality tetlen 24, 1%
Excegicd lann o Fyrars
Weighted aveeage meemie price £ TR
Weighiod pueeage Trir wnlie 1.
Mumber 1l apikas g aterd 15,006
Fain walw: ol upalioas granded ¥ PLA L

The Lallowring ble puavinkes dhe sinch option aclivity for the year erding Lkecember 31, 2010

ALy
Yvelghrrd
_ﬁ_\lrmu_r.
Mugater af Fxendic
Shapre Fuice
Fuianee w1 hepinning of L rou JA6 M) i [ LY
Tlagnicd - .
Cxercised - -
Capiree R 200 3 4R
Dalance &f erd of thes pras if| piz [ 101 1

The. Nllowing lahla provides dhe weighted-aveeage o dnd jnerinsic values, aod the \-.'n:jgl-._!m’l
Awr g o ineg conmactual life Tor sock option sctivity 3z of and for abe yearns eding
Thecembicr 31, 20140 and 2003

201 I} TITE
Weightsd-ovemge [wir volus of aplisss geanted
during 1ha wear 5 . 5 11
Intringie Viiue of oprion e e sed
Opelens ryRmicatie ul vea s Fovh ALy o hEES
Weiplherd-aroage cateize prics 5 057 5 i,
Idcumic walue - .
Wi phicdrarorage mmnining
eartractoal lifz J.3 paucs .5 prary
Cptions aulsluading il Wear and: 141,85% B Y
wal gheedaavera pr Frarcive pre 5 105z ) |G, I3
Imwinzis wulue. - -
Weiglicd-avcape 1 criaining
wont atusl Bibe 3.5 whars .5 peart

14



LAY COMNMERCLAL BANE

MOTES TU FINANCLAL STATEMENTS
(oontinued)

A3 of Decembar 31, 2HY, 21200 ingentive stoch opalons and 130637 non-qualified stock
oplions ore eulssoding.  me of Decomber 31, 2010, theee s 5% 100 of ootal unrccognized
compansation <03 ratated to non-vested sioth opilons which is eapo ol to he recogmized over a
wieaghted average paried of Two years. Mo fock options wem evocised o 2010 and 2007, A&
tatal o7 22,133 2nd nens | meppestively, of rax genelits relalad o nno-oualifizd seck entane wers
racordsd ducing 20 16 and 20049,

BEGULATORY MATTERS

Lhietldende

The Califomiz Finenciel Onde vestricts the tolal dividend poveent of any gaie senking
prugcialion in any calomlar vear 1o the Josser of the Bank's ratainad eamvings o the Bunk's vel
ncenmi: fin ta last theee fiscal xeac, [o2s diatributions made 1a thareholders during 1he smime
flhaec-yew perind. At Decomber 31, 2000, 3502,41) io fres Bem such recimiclions

Regulatory Capitel

The Bank is subject 16 cerain regalatory capital raquircmems sdministered by Tudeal and state
banking agencies.  Failaze fo mest theae minimum caplel requirements e inifists sedain
wrendslory and pessibly additional ducredionory, actions by pegulatore tit, T weslcilaken, could
have & direc! mntecial effert on e Honk's Fosncial swiements.  Lrde capite] adequacy
gwidelioes and the ccguldlory frameweek for prompt comdalive action, i Bak sl mest
tprcifie: capilal goidelines ot itvolve quantiative moasuras of the Bank's aysels, diahilities and
crrtaa ol halace-sheet items a3 caleulptod under tegalatory aceeuning practices. The Nank's
awpilal wrnnmls and classificolion are By subjesd by qoalitative judgmesws by e cgulaiocs
Acxml CTHA Al FLLh, risk ‘.h't-ighlil.‘l,ts and cther taobers,

Duarditative measores cstablishod by pepulefion 1o ansure capital 2deqoucy e il Bank o
mainlain saimmu amounta and retiod of 1otal end Tise 1 caplsl v riskewsigheen] noscts and of
Tier b eapital to average assets. Each of these components ic defined in the regulntioms. As of
Dewomler 1, 2000 and 200%, wanogement believes that whe Hank mesis 41l iy capital adequacy
wqunecnends.  The Daok restived netilicolion from the FDIC caregorizing thee Bank as Well
Capatalized wader the fram ework ot prompl soreastive aaleon regulations.



AAY OOMMERCIAL BANK

ROTES TO FINANCIAL STATEMENTY
[conluued}

Tur b e:arepruized as well capialized, the Denk must mainlain moviinum ietal rizk-baced, Tuer |

rishehaned ml Tier | leverage ratios as scf forth below,

L 005 i
Levesupr Ratin Drallazs Ealia Lyaibars Ratio
Diay Commereial Trank i A4, 5T 1.5 %% t 17 A3 L 4%
dhizinTam necuiceaens ot "Well-Cepirglized” 4T e TA1d il
i wimur segubstery requisemers G,h47r d 1%, 6,16 § [T
Tier ) Thighi=Caaeg Capjnl Revic
Dy Carmncrcial Hark, 5 EL AL 231 B 155 Iy A%
Bt fownn vimpuirement far *refl=Capitalipod! LELH] 50 %151 Gy
Polinsd o roge laten y ceuArenent 5.6312 1.6% 3368 %
Tostaf Righ «H weril Canica! Rafig
By Commerciat Rank L 15,055 LRI i | TAkS X
dinimum requisement firr el Uit iead 14,080 LA [ERINY Lg%
MRl repieiony reguiemer 11,264 AL L1l b3 LAk

RELATED PARTY TRAMNSACTIONS

In toe ordingey courpe of busincss, dhe Bueak romy coter inte banswgtions wih celoted paries,
These frantactions aneluda
bosrgwinps From the Bank with subsiantially the wroe eimy, jncluding rates aod eolleleral, o
IpEns 1o unrelsted periles and do nat involve mnore e uoemal rsk of colbestion.

intluding Tircctors, shareholdere, officers and Thiesir sescaciobes,

The following iz & sunimary of the aygmepale Jono aclivity invokbang related porly borgwesrs for

Lhe years ending fecamber 21, 2000 and 004

HHLE A
Bilunes, neglnakng S 3i494% 5 ASALE
Dishupements L23L65F 11,264
Amounic repeil CLras o2l} {1 40T, 504
Ralwige, snding B A i 3,248.4595
Liridisbueses | oo ilimenly b eelated g jes ¥ 353?1!33' % !!-ﬂl.i_l-,ﬂﬂi
Lewers of credit wwsurd Mo relaten] paiLic. ¥ (442 & 1LAKT

At Uscember 31, 2000 wnd 2002, the Bank's Aeposity dneluded dequosivs oo related partiss whish

Ictal approximately 36,0 millon ant £5.3 million, nopeciively.

20
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BAY CLUMMEHRCLAL BANK

MUTES T FINANCIAE 5TATEMENTS
[omtinued)

UIHER EXFEMNEES

For the yeara anded Lecomber 30, 2010 and 2009, respectively, other eapenses conyist ol e
fallovng;

201 i Inon

Inzurancs iralaging KLU Prewiaos 5 I*P1 Ry & PTI9Ra
#1a leyzeeaal fecs Y 133,00
wiatigaery erd supplies 45,724 1110, 20
dirbabag aad promo!ions pak] ) 35, Tl
Leomraunicaiar and pletags LIRS /5,740
Bark service chyepst 309,71 EL AL
Direciai Fes; i), DD 16500
Courler Repense 19,404 4,202
F.2an Sefaul) related cagicn e 24.A7]

uher 12.151 33,14}
Teal ather capenses 3 AlL 8 WM)343

Thi Hank ¢xperset markeng ard pramotions oo as ey es incureed, Advediging cxpense,
unzluded in markeung and promotions, ot B5 14103 seal 310831 for the yopra ended Deosmber
31, 2000 and 2009, pespeciivaly.

AN WALLUE OF FRANCIAL SVSTRIMMENTA

Fale ¥alue hirasurem e

Acceunbng gwdimde olarifies tha definitlon of Gir valve, describey wnethods wsed (o
approprately messoct fair value in sceordance wirh gonerally sooeplesd accouating principlza and
sxpnads fur value éisclosure requirkments. This goidance mpplics whenzver oficr seeounling
pramounceretis reguira or pormil far value freasumements,

The fair value hicrarehy undec ASC 320-19-US prioriizes the inputs to valdacion techniques uaed
to mensure Faic vaue infe three brond Jevela {Lewal |, Level 2, and Lave ),

Leval 3 - Inl;ml's Hiw 3nen e | -|'|||.r.|1.1:|.'| T_ll'j't.:.ﬁ in actyve marssts {as detmed) Loy ‘dmnbical
arsels o0 liwbibilies el th: epeceting eolity hes e ability 16 access ol the msasurement
date.

Lewal T - Inpute #% ingets gther than guoted peives mcloded within Lesvch 1 that are
eopervats for Lhe B320t of Hablllty, sither direcily ur ioclizew Jy.

Level 3 Lnpuis pra wrobecrvabie inguis for diz ercet or lnbilig, 3wl reflec) fioe reporiog
ebty's Own esTumplions absul the astpmplions that mzabe: pategunty would vic in
pricing the ateel oo liabiliyy Giecluging ssomprions sl k).

boveslipent securilies avaylable-For-anls - Secutities ¢losoilind ws aveiuhble-forsale ate recordedt

fair ¥aluc on o eeunrdng basis. Bair volve massucement e bazed upaa eated prices, if avwilabile
IF quotead gl aoe ol avelable, far volues are measured uiing ind*pendent pricing model o
ather modsl-hesed valuion terhmgues such o5 the precent vakue of feoere cash Nows, wdfusted
For Whe seguriby's credit ralivg, prepaynoest aspumplions and other factore such mr emdil loks

n



AEA Y CUNIMERCIAL BANK

FUNES T FIMANCTAL STATEMENTS
(eantinued}

Arseatpliong, e recordad pracunt of sequatics mesewed ar fair veloe on o recoeing leasis as of
Lracarnbier 1, 2010 and J00% are 8z 6 lorwe:

el 1] Trdal wal | Lewe] 2 Lesrll
Fused rate mongoge-bached securdies & 180474 % - LI E R k .
“I'ofal 3ssel, maeasurnd Al Fuiz valan i a1 i - % 1AM _ B .
Pl Tanal Laval ] Leye) Lrveld
Fixed rets mortgeps-backed aezucitier % JEE TS 5 - b3 E .
gkl agrelz reasarag ok fair weiue i 103,75 % - ET T .

Lipined 1aans - The Yank dees oot cocord foang gk Foir volis on s recoring basin, However,
fiorn tune 6o tivee, 2 Toon may ko considered inpeirsd and an allowence for Josn losoes s
exinhlished. Losns for which it is probable thet poyment of intarast and arincipal will nos be mude
w acendance with the contrachuel tomms of the 1pan agreemantare censdered Impaired. Onee s
Iz is identifed as individually it paited. manogement moasuras impairhear Io secorduncy will
CAcceunting by Creditors for fepicmend af g Leor” (AS0 110-10), The felr velue of Imouinsd
Icans b5 estimated vaing che of stveesd meethods, ineluding collstenl value, merkel vaine nf®
simnilar debt, enterprise valuc, Niguidaticn velue and digacunted cach fans, Thaze impaiced Do
unt Tegquiting an allowancs reprsent 1oons for whach tha fair value of the axpecied repaymenls o
corllakeral exceed the reeurded inveatments m aush [pone, When the fulr value of the colfateisl i
based an an obscrvablc matkel price oo e cumenk apprsised walus which wies subslacdinlly
cabrens vilile dala, the Bank rccards the impaircd lcan o3 fon resurring Levet 2. When un appeece|
valuc s ot available or mansgoment determines the fair value of the eollaee] is fuiln
ipaned bslow the appraiscd value, o the sppreized valves comaing a sIgnificant mssue e, aod
theee is o abserveble macket price, the Bank records the impained loan 25 non-recurmiog Tevel 5

Ciuer Tteol Tatate Owivgsd - [he Fank records CREQ et (o value an 3 nen-recurming kasis. The
tecorded amownt of impnired loans messared af fair velue on 2 non.oecoring hasiv es of
December 31, 2010 is as fal lowa:

2018 Lol Lgvpel | Lrvel 2 Leveld
ORED B 1 REN AL 3 . B . i LT
Speeafiz resere - ] - - -
Tolol gsani mbatirad af Fur valae ¥ SRR P2 5 . [ . 5 L3371

The Rank laad wo QBT a5 of December 21, 2005

R



BaY COMMTERMTIAT, BANK

MOTES TOFMNANTTAL ATAa TEMENTS
{oontinned)

The camying mrowats and fair valuzs of the Sank's financial inslrucionts af December 11, 2610
anc 2009 wre presentesd below.

513 2009

Carrriog Carrying

Augan s [Fadr Valus Amounts Fair Value
Fironciol aseary;
Cash and cash cquwe lenda £ 35187560 F 35, LYT LAY 5 )0, 0658, B9 ¥ L0085, 0D
Lvestmenty 732,571 23104 656,141 655,251
Loans, tag 113,31 4%k 133,700,000 L29,371 814 T REY 0
A.cereed miarest vesziveble 145,193 LELS L] 491 G F 497 18
Eirgmeial [FabIis 452
Depesly I 2R 57,103 134 71 oG 126, 550,194 120,737,000
Calher e ex d15,RR1 415,081 - -
Accrum| inteassd payalile B2 4a% T ek 126,288 120, 7648
Coamuipnsnts = .

Thi- ﬁll'.'u\rillg_ ted kel s mad assurnpdaciky were wied Do estimate (he [oe vples of cach 2lass ol
Foancial irslroanmze nl s fARC Fl:‘:.‘:-'lﬂ-.‘iﬂ:l.

Cean by vovied Cranh Egeawnaleary - Cashoand cash squivalents e luds tash and due ram banks, inleres
leaming, ddoprsits i Dok, aod Fed funels sold, and src valued at \heir coerying amaants becauce
o the showt-Eeran nature of these fnsRonents,

fargsfargntt - Teveshnent agcuritics arc valued ol [he guetad matkel prices, $=e date 1 for further
amalysia. [he caerving value of ke PHLE slock pppeoXimates the fair value becauce the siock iy
redecrrable al par.

Laans Lodns with vatiehle iiferest rates are valued al (he cpereat camying vafee, because rhisce
lonre are regalnrly adivsted to marker rates, The Odir value af faed e with reosioiog
mturi ties in axcass of ore veir = eetlmated by dlseouniiag dhe oo cash Mows winy, cuoen
rates ab which similar foane would be mede to besrowere with tim ilor et rfogs fun e e
raMeRiT R ™aturHies,

Averwed Inigrast Recoivabfe pnd Pepable « The acereed ineres receivahle md payalle balance
BEproximales e Mair vilue,

frpons - The fuir value ol non.interest bearing deposity, inteiesd howong transeclion sccount
A favlngs aceours lg the amount pryabbe on demend Al e impernng Jate. The fair valuc of
Ume depositg is ecimaied by disconating the fuwre cedh Dowes ugsing, correat rates offered for
depaghs of 2imilar remaining maicties.

Chbpr Roprawinge — T Fuir valme 15 mspiapeied by sbrseammtang 2 future cash Tlosws waing <urrent
rales nofferes Sor sinnlar hoamowingu

Cyummidnapegy = The G value of commitesnts represenls the camying amount of the reletzd
onaerhized kan fees end is not matecal,
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REPORT OF INDEFEMDEMT ANDITORS

To the Boa-d ol Directora snd Sharehelders
Galobal Bawcorp aud Subsidlay

We have aalizeg e accompanying congd dawes balance shaets of Glubal Rancin ¢ aned sehbaddiany (ibe
Comphny] a5 of Lecember 41, 2020 abd ML, and the relafed tonsal.dated $Slatemerls af aperations,
changes in sk o' dem s ecpiity, Ao sasl Aoawes G the preans =nde! Frecer b 31, 25710 and 2040%. These
consolidared Mnancial stateements are the respensdality of the Cempanls Mapagemont Our
redpons bility is ta expressan apicion an these consolidated finanoial statemets baged on pursudit,

We candocted gur aud!ts In accordance with 2odicing rrandarde gengrailly accepuad i i Uit Staiws
cl Americe. Thosze stsndards requirg thet we slan end pecfortn our awdis te obtain reasonabic
Aaveuranee dboat weetler the consclidaied Fraccial statements are Mree of paiecal msstaleneal, An
oIl icleded Chat mingE On A ERSE Bacts, svidente Supperting the amounts and diccletares o the
onnsslidated Tarial staiemmen e An audn alse iechodes avveing Fae acoounzing pricciphes ased and
Elznificary eitimates made by managament as wel as evaleating the overall congolidared flngneoral
stabe e et T msen bat on, We belie v e that aue audils poowlde 2 veaziowatie basis for aur opeion,

In owur op.nien, the congelidared fnancigl stavemanae refereed o above precenc fzicly, o3l razerla:
resprors, the rocsosdeied Fnaceid] pes ucn of G obef Dancors and su'ssidiany &5 of Betembir 21, 4010
and 2009, and the corsolidated resulis of their operation: and thelr cash fows fur The yeas et

Lecomrber 21, 2020 and 2067, in cdnle-miby with accaorting principles gererllly occepred jr the Linteg
Srales ol Ameza

Wﬂ;@% Girrr— {,.L f’ﬂ

Gooe kTon, CRlift ~ala '
Merch 24, 1011
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GLOBAL BANCORF AND SUBSIDIARY
FONSO1LINATEDR RALANGE SHFETS

ASRETS
LECLWACE 31,
2010 2063
Cosh and due frem banks ¥ O ZatEld $  S.0dg5an
Fevicral Bomils vl 4 A0, 0ON8 T RI0A00
Cach and cash eguivalents 50014 Aa7h 549
Trrer st bearing dopacing In nanks 14, TAE N H) 1A478 000
Lngns, net 26604734 ad L8 Ik
Prarices 3nd £quipment, net 513 &£55% T29 Gdé
[t el e roeabd e amd clber assets -H 3150 51,124

% GLLED IR ¥ olbd4 i

LIAELLITIEF AND SHANIEHDLDERE' EQUIVY

Deprsits 49279154 L 3RTFLI0S
Inisreal payails apnd other liailitics (L] et L, 5.23
Takzl liahilities Ll 4dn 520 EE RN

Cocnmantnaenks and Comtingeacies (Mates A and 1 6)

Shareholdm ' ¢ Lty
Commaen stock, 200 par volue, 00000 & i
auihordore ; 21715005 »hane s dsuoed

And gytstending st ecenvher 31, 2010 and 24904 1,150 r{ A EN
Addalonal paid-mn caotral 71,704 Gl 215035400
Avcumulated defiat (5.AE1.Y 0% [ 05
Tatal sharchalders' zcuity 16,144,052 IERCINLE

o BL MRS ¥ ELBILEFF

o]

See e TRARIAR AdLES




GLOBAL BANCORP AND SUBSITHARY

CONSDLIDATED STATEMENTS OF DFERATIDNS

IMTEE LS IHLEME
Iteriest and le-rs on loans
Mo res; on lederal fundc sold
[l 1'c sk o imtereat hoaring depasils in banks

INTERELST EXPPENHSE
Tleaesd B moE e ey

Imerest expeiae on bosrowirgs

Ml IOTeF et lEame
FROVIGIOR $3R LOAH LORSES

far Interess Income afer provision for
Inen lo=ses

WON - RTERESTIMCOME
Gake en gale af lnpns
Servioe Charges an demasits
b1 nesneic e et inr arae

KON NTERFST EXFEHSFS
salames and empleyes banefity
Oroupancy Expense
Frofessiomal Teey
Data processing fens
Busmess develmament expense
Inieance and aripssmaent eXpEnse
Lupphes cxoenss
Sl aperating pueses

[oas befape wwam taxcs
Hrovisien [eT inneae bsgs
et less

MET LOST PR SHAKRE - Basl®
WEICHTED AVERACE SHARES DUTSTANDING

Je e Socompany iry nakss

TEARS FMOEL NECREYINEA 31,

201G IEE
$ 1200935 0§ Falbsd
7,750 5, A2
ALY, V1B 216,548
240z, 102 il AU
1524+ 207304
105197 -
BHL, 157 27,324
1,770,715 (4,679
A 475,150
1AiLEED 191529
349,801 ST, 7
14,85 1B43
2. 199 -
395,345 £34,552
1,540,575 177,971
140,028 468,460
251,072 b .34
179,810 762,299
B, 050 Ty
41958 74.200
23,655 34,157
137,261 BlaTY
1283,258 INHLAT
[1566,003) [1,375,740]
1402 1,6H]
b (LEEFASIY O [2.377.340}
5 (0 T4 5 [1.12}
eRUERHIL 115,001




GLOBAL BAMCORP AND 5LUBSIDIARY

CORSOLIDATED STATEMENTS QF CHAMNGES TN SHAREHOLIERS' EQAUTY
FOA THE YEARS EMDED DECEWMIEA 31, 2010 AND 2G04

Basrcesat december 31, 2008
Meck-zased cam pensatio -

He: Joss
Fxzncesct Decomber 21,200 %
Sicck-zased cam peniatic

M2z bans

Fignes s Devembe = 0, c020

CoTmnon sk

ace il

Arourubtsd

Shar=s ARCL Ak Feiz-Ir Caasl Lxiict Tatal

2115201 X £1.130 % 21353.:04 I [Lh33:2& SO lRESV IR
- L3266 130 fHAE
- - (2327220 (227737

11501 £1.150 21333940 [S0130hE LF 20 ed
- LZ&5on - 120500
- - IL5GF &% [1:61EA3]

21511 I 21,150 3 21.7)4nk0 £ [_5,5:11 e % L3l12=N5T
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GLOBAL BANCORP AND SUBSIDIARY
CONSDLIDATED 5TATEMENTS OF CASH FLOWS

CASH FLOWS FROM OFERAT MG ACTIVITIES:
Med [oz=
Adjustrieents ba reconzile net loss to net cash
fragm n |,1l‘1'.-||,il|t: A liuikien:
QP CE L0 A0 25 rogat lan of premisep
and vl e ek
Crovision for lean assea
St k-hasesd cnceprensat in
Increacd Indeferrad Ioon leer
Laman dale afloans
Trgoceds From sales ol lean;
Laaow vcapinated Mo -a e
rLecreate) N rease 1 inieresy rayable
and oiber abilties
Coeoroa ge [ihereasc) (v nterest receivable and
acher masets
Mct cash rrem operak,wg activilies
CASN FLOYW G FROM INVESTING ACTIVITIES:
Mt indreasd im boAas
Mel ncredse ininlerest boedsmge depaemnts i bonks
Furchase of prequises and equipment
Mt ¢agn irpm o invacting solnikes
CALH FLDYY S FROM SINAWCING ACTNTIES:
metncresce 1n demand deporite a0
$AVINEE BCoU s
Mek g rease in mancy market accounts
Fut inereane in lme eegosits
Kegaymment of Joan fram aegani:iers
el st oo fircnee g civiries
WET [DLCREAZC) IMCREASE IM CASY
AWTECAR FOUIVALESTS
CASH AHTICALH EQIHYALES TS, beginrng of yoar
CafH ANDCASH EQUHWALES TS, arard ol prar
LUPFLEMENTal RiSCL.OSIRES
OF CASIL FLOSY I FORMATLO N
Larsh tnd during fhe gered Mo
Inkerest
Income taxcs

rEARS EWw0 A0 DECFWEER 31,

AU

000

S [1,504,593)

bO[TATII4

il5,563 217071
FL DR Aty 150
120,700 1304555
10k 279979
(a8 E01Y (522,7209)
L Ebk,E0N Lonn)a4s
[5ote.ELM [(F212177)
(64,557 193,360
167054 [451 982
(721.174] [1.)5E,594]
[(13,676,437) £22.711,490)
[i,320,007) (B30,004]
[5.37%] [144,339]
[15001611) {21.679820)
455915811 2T A2
B33 544 TR L ERE:T
T ARTAOLE 16702635
. {250hAOM)
1% 457 050 52,107 .707
(325.7353 751284
®50h 538 1,225,263
& BIS0.014 5 B576541
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GLOBAL BANCORP AND SUESIDIARY
hOTES TO CONSDLIDATED FINANCTAL STATEMERTS

MO E L— ORGAMIAATSMAND SUMMARY UF S0 RIEILANT ACLL UNTING POLICIES

Globa Eavcerp and 5L Bbeldiary ([we Company] it a bark holding rempany (corparated sndar the 1aws
CF the sl of Qal:lognia wn Mas 3, 30072, b0 organize and serve as the holding company tor Glohat ™ rust
Bank [tne Bank). in conjunctior with the Incorporailcn of the Corpary, & todal of 2000004350 shares of
comeme siock worye Juthoreed with o 501 par value, The agthorizcd shazes of comimo s stock were
Tu: e l'l.:'l.' det i lﬂ,ﬂﬂﬂ_nﬂﬁ ihares nf '.-'||I!i:||:'I armmen vhin b awl 1n.f.ll':|:| LI .ahat':*.f- -:-." n-:.-nrv.':t['l,g
tomemet Btock, At Devember 31 2310 and 2009 oo shares al noeneroting comraen seock nod beyn
issued,

On Junw 4, 200E, che Zalilorria Commistioner of Financlal netivaz o appeeceed e Baek's apedication
Mo arganrsdtoor, The Yanl dlse receives approval ot ar apalication thay it (led oT msurance of Bank
I'.I!‘j:lll"\.“ Acvue by with Bl Fecleal Desoesd e ane e Pz jnnatio: {FIHE:I on December 1. 2008 The
sialg-tharesnd bank wag incorpuratod under tha laws of the state of Cadforma on Jaly 21, 2008, and
opeed (o Busineas Gn December 3, 2008 The 3an<olfe-v 1radstional romracrcial ranking products and
corvices b lomdnes o 2ol Cusivie mals caronph ome branch acated v Saeta Caca Touety. The Bark's
target mardct 15 fagused toward senall to ovediuere-and, prvatelyr-held basiness canTemery, woth an
emuphasis an serving the South Asian comrmunity of Wndian-Amerizan individuas, professionals and
rmal. buzine:s s cwnarg

The consolidated 'inancial statcements include the scoounts of Global Bascorp ond s whglly: gwiapd
walialanep: Gl Trowt Bk There ivomezeeana. anvivity 0 the wililing ooeapany el a5 twe iovestaem
inthe Band s the on'y sIprificant assel of he hoknp company. Intercompany ac<odnts and [mar Saclien:
nave beeq ellmamates o ronan mativn. References to chie Donpany ate 1ofcences 5o alobal Sanccg.
nzluecing the boldiep comopany and the Baek,

The pecoanting and roporting pol cies of the Cormpeay cordarm w th eenerad v oaccepled accowntyag,
arine i||||-'. e t:,l"ﬂ‘r:-ll [iraslices wirthin the tnking i1'|]||\.|r|1_.l A ooy nf thwe sipaifican: accoanting
pplipies appieed 10 the peoparalign oF the 3gcomipanying consolidated Oeancial statamenes follpw .

Fatinuates — Iy prepanang the comalidared S ial statenent inconfiowity with generally accepted
accourticp prieciples, managemutt s reguired to ma<e et mates and acgurapilenc thao afect coe
epuied amounid of assets acd halwlwes and the dissclesure of cortingeat pesgts and Lahd,ities at the
dlate uf the vopssldated financial saremenis and revenees and wxpenses thoing U repoeted e
Ml e Ll d d i e e From Ll s dslmales.

[ 4]




GLOBAL EANCORFE AND SUBSIDIARY
NOTESTO CONSDLIBATED FINANCIAL STATEMENTS

NOTE 1 - ORGANIZATION AND SUMMARY OF SIGNIFICAKNT ACCOUNTING POLICIES
{CONTINUER)

Extimales (continued}) The allowance (o loar losses @5 the most signilicant accounl:ng cetimate
refecied i the Company’s copsolidated Bnazcial statements, The allowanse Br ko lopses inglodies
charpe; o reduce e recarded alances ol leans eecevahle 5o e esumated net roalicable vaioe, as
gppropriale. The allowance is nased on estimales, and vltimate losses may vary Trom current estmates,
Thewe eufoabey for Bomges aee pseet gz jadjedaal gescts sire tkejr pelated casls flaw fosecatts, siloeg
values, imdepcnicnt appraisals, the volatilty of certam seal estae marke:s, and conceen fer disposing of
red.s sbaie in distressed markess, Although managemens of the Cumpany heligwes ke esiiznges
undeziging the calvalaton of <pecihe alowacces are regensalilie thers caz he e assurances that the
Company could wtimately realize trese va.uces Inadditon o provading valeaton s lowienees ua spedilic
aseels where o dechoe in valoe has boen wdeant:fied, ke Copcpany establizhes gereral valsabon
allpweances for losses oased oi the ovarall porcfels comprosation, aereral marketr cozdisions,
vonveTtration s, snd prier loss experien ey

Otner sigrificznl maragement judgments and accesat:npg estirrzbes reflected 1o the Company's £014
corselidated finascw! statemezts include:

s Jecsmng vegaed e ety ol plscezient of lang on ngn-acorual;
m leremzaienkzno, secip enin, ard pemsuremen n;:-l'lrr.l',:-:lired laxas: ang
v Cletermivatoe and evaluotion of deferred G ossers and Labalices.

ConcentraTlivns el oredic niskh - Asvsers and liabalizies thas subject 05 e Gornpeay 0 concentrations of cred.t
riskcors.st of e ras t-pear ng deog:Ls a1 other hasks, cegtomer leans, ard customer dopuosits. Most of the
Company’s customers ane iocates w.tiin Sznta Clars Counly and t7e surroueding oeas. The Compacy's
primeary lecding prodocts aoe dscossed oz Mope 3 osse cossundaned Anazcal swcements The fempany
did nel have any sigrifcant conceniralivns in s business with any ore ¢ostormee wr mdustey. The
Cocpany shrams wkar o bebeves oo ke sofficien sollageral oooseccre the carmeng value ol Zoans. The
cabent and vaue alcoilazeral varies pased on Lhe datails anderlying each lean agresmerl.

At ol Devesber 31,2010, 2l CI:JrH_',:-iII'I:r' ey gt hoaee rasts I:11_'j:lI_I5|[5 5% Atker fiancial tnebtulion s in LECES
af FOIC tnsured Limits. However, the Compaky places these depostts with major firendiad instisutonyg med
wionivors the Snaecil condition ol Chese ingtiteion s, Managemen i believes the osk of 283 to Be mincmal.

Cash and cash cqubvalemts - Cosl sl fasl eguacalend s nehugle cesl on hand, amounts cuc from Banks,
morey marker funds, and federal funds sald Sarecally, Tedezal fumds are sold for oneeday pesoosds, Thae
company maittans the mitimum requized amount of funds on depes:t weth other federally insured
Neaneal imssiutons wader conresanedect Bankmp ameemests Senerally, Danks e#re reguined
mainiain nen-interest bearing cash resercey egual Lo 3 percerntage of cerbice depnsite At tires
throuphont e weds, Talances can excved FIND inweanee Lonvesg. A Jecember 33, X310 and 200%. the
Campany was reguires to maintaina S100,000 micomum balance wath its corres;nnsdent banks,




GLOBAL BANCORP AND SUBSIDIARY
NOTES TO CONSDTIDATED FINANCIAL STATEMENTS

NOTE 1 - DRGANTEATION AND SUMMARY OF SIGHIFICANT ACCOUNTING POLICIES
[CONTINLER)

[nterest bearing deposits in banks - The Company halds certificates of doepout with other fnancial
irsricutions. The certificaies have an original maturity date greasers than S0 dave and aee carricd at cost,
which ap prox mistes Gog val e,

Leans and allowanee for (oo Ipsses - Leans are reparted at the pranogal amaoat vulsieedszg, net of
deferred Doan fees and costs and the allowance e loan losses. Uncarned disvouanls gninstallment loans
are recogrized as income over the terms of the loans. [aterest vz other lpass o calcwiated By wsing the
simpae dntenest srethod o the dialy balanee of e prongipal achour o standing.

Lovan fees, ne: picerwin dirert costs ol origination. are defiorred #nd anoToeed cwver the contractual term,
ol the loan as an adjuitene:ss o the walerest yield. Do he yeass ended December 21, 2010 aad 2009,
salaries, emplovee henelits, and cther expenses totaling 5159,766 grd 3175410, respoctively, were
deferred as loan origination st s

l.oazs oo which the accrual of interest has been discontinwed are designaced a5 son-accrual loans,
Aecrual of interest on cpans is discontinoed ether when reasonabie doubs exists as ta e ol and cenely
colecsion of imterest or proocal o when g lDas Becnmes contractually past due by 950 days or more
witl respect 1 interess or principal. Wehen a lean is placed an non-acooaal statss, all inzerest proviosly
accrued, but not cocleeted, is reversed ageinst current pericd carecest income. income o0 sech leans
then recopnies oy o the extent Lhat cash is received and wiere the fotore cellectmn of principal is
prohahlie Inerest aceruals are resumed an such Loans only whes they are boougat fuly curreat with
recpr? o ielerast and principal and when, :n the judpment ol management, the leans are estanated m
be Tully coclectible as o ootk propal 2l interest.

The allawance lor 0an losses is ectablished throcgh a provision fur ke lecses charped 1o operalions.
Loans are caarged ageinst the allowance fur loan lpstes when management belwses than the
collectanilivy af the prncinal 1o onhhely, Subseqeent recaveries of previously charged off amoonts, §
any, ite credited to the allowance

Tha #llewance for lean lesses s evaloaned omoa regular basis by maonagesnens and s bazed on
management's perodic revicw of tne collectability of the Ioans in leht of historical experience, the
nature and walume ol the luae portfolm, pdverse sapions that may affect the Sorrewer’s amlng o
repiay, estictated walue of any dnderlying collateral, and prevailing ecoromic coedimans. This cvaluaton
1£ inherenly subpeclive a3 il reguires cslimates that are sosceptible @0 significent revisioe a8 more
information hecgnes Jwaitahle,

The alowance comssts of speclic, penera, and unallocated rerpanents The spectfic vuizpon tng celases
o loans trat aze Castilied as impared. Inpaiced leans, as defined, are measered hated on the present
vanue of expected fifore cash Nows diccaunted aiihe loan's effertive inteesl rate or the fair waiue of she
collateral ifthy loan is collateral dependear ™he general component reZates te nen impaired loans and w5
bBased en Rustoncal loss axper:ence adjusted for gualitative facors, an onallecazod component s
maintained to cover unceriaintivs thal ceoll affect managemen's estimate of profame oeses. The
wnalweated comnporent of the ailowanoe reflecis the reargin of mprecssion snhereet in the caderlying
assurpncns used inthe methodologies for estimating specitic and geeral lnsses in the porifulo,




GLOBAL HANCORP AND SUBSIDIARY
MOTES TO COMSOLIDATED FINANCIAL ESTATEMENTS

NOTE § - DREANITATICN ANT SUMMARY OF S XIFICANT ACCOLUNTING POLICICS
(COMNTINUED)

lnans and Allcwance for loan 1as5es [conbian s - The Doy considers a loan impaired when it »
probakie that all amewats of prircipal ang inTerest due, accordimg 10 Wwe corwractual terme of the Joan
agreamenl. will ool e callected which is the same coteria wsed for the trangfer ol [oEns Lo non accrual
stacus. Interesy income iy reccgnlosd onoimpared loans dnothe s mancer Ay ool oo
Factors consmdered by manape nend in determining impasrment includ ¢ pabarnent statos, coflateral value,
anl il quetabaday of collecticy, sohedubed prineial aod oterest paynieats when dee. Loans that
ERpenend N5 igndiiant payrment delaye and payment shorlzk s generaily ave nol c1pssified as umpalred.
Management determines the sipnificance of payment delays and pawmenl she-<falls on a case by case
bazis, taking Imeo consderation 3l of the clroumsances surrounding e bsan 2wl e oo,
including the length ot 1he delay, Lhe reasons for the delay, the bérrovwer's prioy pryment recerd, and the

arvwrunil uf the e b cee s el oo e thee e il sl inleresd neead,

Fremizes and equipmend - Fretoses and oquipment apg stated 21 coct less ace urmwdaoed depriclannn
and armnoMization. Depreciac nn aod arncszataon are provided for in amoants Safficiend 1o relate the
et of daprecianle 2sse1s o aperandns pver thel cstlmpaed tenslce [Dues wsma the siraiphtine met g
The ¢atimated Ives used in determinng dop reciation apo:

Furniture, fixlomes, and eywipment, RS TR
Lompair seftware and equipment 4 ¥ears
Le-asehnld o prearements 5 yeam

Leageheld omprosements are amomized over the Lessar of the ureful hfe of the 3iEel O Che term of Che
lease. The siraightline wwthnd of depreciatinn is fnllnweed forall assecs far linand al repocting parposes,
bl aceelorstod methods are coed Mo ray purpotes, Dederred Incorme caver have been provilded Tor the
renulting temgorary 4 ifereaces.

income taxes - The Company uses1he Mabdioy mechod oo accownt for oo Laxes nrlee san looer e,
dilerrgd tan assets and liabilit o5 are recognines Iprihe feterrs tan censofeca et of differences belwesn
Hhe fimarieral slate moenn (IR T TTTETE Ibfi‘!:l:".lillt:_.i-lh'!..l‘"l'ﬁ arid Tiahiilities and their respective tax basis
yrernpocary diferencec). Ueforred fax acsets and labshtees are refiected ab curtenclr eqaoied Incnme cax
rates applicatle Lo the periee in which the delerred ran assels or Liabilie s are eected Lo be realized o1
serdled. o changes i rax laws or Faler are enacted, deferced 1ax 3assels 3w lahilivies aoe aljosesd
through the proviseap bor incCme e tares in the perigd of cnactment.

A& valarion sllewwanie is catallished o the extent thar ic is more likely t5an net That the benehts
aveoriated with e defarrad 12 asa0s will not De fully realzed.

in accordance with accounting standards, 1he Company kas assossed (b5 4as positipns and kar conclud gd
chat there are roumen g ek tag beselirn at Decewhes 31, 2010 and 203




GLOBAL BANCORP AND SUESIDIARY
MOTES TO CONSQLIDATED FINANCIAL STATEMENTS

NOTE 1 - URGANIZATION AND SUMMARY OF SISNIFICANT ACCOUNTING POLICIES
(CONTINGEM)

Income Laxes [(confinued) - TRe Company recegmizes inbesest accreed and penalties related 1o
unzecng el Tk becefils oo s exzense, During the years endes December 31, 20040 and 2009, the
Company recognized nointerest and penalies,

The Coanpanay file< inoome wx returns inthe WS federzl jurisdiclion and with L3 stale of Califarnia, The
Company 1§ subect to D5 federal g state iccmae L sianinations by 0 acthonnes lor the years
beginning wilk 2007,

MHel loss per commen share - Bas.c ret losd pee share aniocms arve computed oy gividing ner loes
wvatlable W sharebolders by the wospghted average nomber of common shames cotstazbieg Juring the
vear, Inluved earnings per shave cellects the potendo) deletion thal could acour f securicies cr ather
conlracts o issue comman stock. such as siocx optigns, result in the sssuanor of common stock that
shace e parmeps of the Coanpazy. The Treasury stocs method i< appled o determine the dilzznee
effect of stock cplions when compuing diloted earzings per smare. However, dilstive carnings per share
e nys are nal presecier winen oo el loss oocurs because the conversion ol pubenDal Ssmns Sacs 1§
antedilztrwe.

stock-based compensatiom - The Compacy acceusts for i stock based conepensanan 2y recogmizing
:n the incomae statement the grant-daie facr valie of stwock opoons and other equity-based forme of
compensation ivsusd te employers and directors over the reguisite service pesicd [pezerally the svesning
nerumd ).

The farr valee of vach eption prant is estimated as of tne grans date using Che BlLack-Schnles apnign
mecp madel, The aksompusit uted o ches neded tnelode an atcmate of expestes voelatility, which is
wasod on the Eistosical waiatility af the price of similar Bank stocks, and an esiimote of the expecied
apsgn ez, which 0 basaed on comderation of the vesting period aed conrcactual term of the optian. In
addivion. the Company estimates the nuntber of cpuans exnecied w0 be lorfelied bascd oo h-storical
forfeitere rates. Tloe reske e cnterest rates ane egadl to the U Treasury vield a1 the cme of the gran
and coremensurate with the expected tesm of the prasc There wre ne siock oplior grasts <uring Lhe
year ended December 31, 2210, The weighted average assomplions wsod to esbisaes the wadue of 5o
apuns granted dcrang the wear eodad Pecenhae 31, 2009 jncladed the folowing, dividead yeeld of
0.00%, cupected wolalility of 20.00%, risk-Tree interest rate of 1.55%, and eapected aplos term ol 503
AL

Transters of nancial assels The Company has cntered inio cortais Twan partigalgn ag2aaesls
weells aehes aopasratnss ahd acenunts foe shese translers nf o ial assets as sales when cortrol oeer
the transferres finandial asscts has been surrendered. Coatral over wransformed dssets is deemnegd g be
seorendered wles: [0 the aswers howve been isolated Trom the Bank, (27 the sransferce chrains the ripht
{free al conditions that contain it from taking advantage of that right] to piedge or ewchangs the
translerred wssels (or beelicial interests]. and (3] the Bank does ot maizean efeciive control over the
sranaferred asscts or thed-party heneficial inrerasts selamed o those transfermed axsois, Mo pain or less
has been recognized on tae sale of these pariipation ilerestis fom the vears ended Tiscember 31, 2010
axd 2009,
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GLOBAL BANCORP AND SUBSIDIARY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1 - ORGARIZATION AND SUMMARY OF SIGKIFICANT ACCOUNTING POLICLES
[(CONTINUED)

Transiery of financial assews [conlinued) = The Company has sold the guamntesd porban of cectain
S|l Business Adaninseeetion S3HAY aod Doited $1ates Depactpieat of agricuitore (US24) loans {with
servicimg retained) lorcash proceeds equal to the principal armaant of loans, as adiusted o yield ine e
o the investor based upon the corrent market rates The Compiny sccoants for these traesfers of
Simpzcial aveets ot ales whan eontrnl pear e jransferred fiaanewl assets has been sormenderel and
any warTanty perod or recoutse provision expires. The warrantye period associated wit® rhe I sales
fypiraily exteeds for B days from She date of the sale ard regoees the Cortpany io reimburze the
purehaser for cermaz fees waid to the Company of the sndesiy ap borrower prepays of delrslts on e
Wan. Zuring the warranty period, tae Company does nel derecugnzes the loan from its consolidated
iz shmers, The loans are repeited aw a copeneat of laans betd for sale on the consoladatesd balapee
sheets. The praveeds received in the sale ane relected as segured boooowings on the cansolidated
balance sheets and aoy gai o logo 1o ha realized nn the sale s defarred. The Compang recondy interpes:
ircore on the motaincd loan and interest expense on We speured Borrow:ng, Unon the expiration of the
warranly penod. the sale is recopnimed by the Company, e logn sovject to Lthe sale ane the related
retunsd Brcoeang are deracognized frome the Balance shcets. and any deferred gan ar lass is
recegnized i the conzalidated =iatemenis of operations. &6 Deoember 31, 2010, no loaw salcy were in
process 3 aceounted for s ueeesel Borrea pgn,

Whon the lzan sale is recerded, 1 carmping value of 3 sold loan is pliocated hetween the guaranteed
portioa uf the loan and the nne-geazanesed gormon of the lean, based on their relagive Zae values, The
unguanantead portan tepically generates a lean discount that »s amen wed L. an adjustment of the wicld
over Lthe lile of the town. The cost of perforennzg the sereing approximales bhe semvitg ingome
ret el Accoedingly, Roosenicng asset is recorded melated 1o these loae sales with servicing retained.

Advertising cosls  Toe Compeny exponses snarkelng ook as they ave incorred. Advestisimg e e
woins B3GR jnd 549080 (or the vears ended December 21, 2010 and 2009, respeciney,

Lodans held for safe - The Company onginates SHA aod US0A lnans with tae inteat e sell Acenndingly,
cash Nows resulling fram shese loan salves are reflected as a component of aparating activities on the
conselidatmd staiemenly of cavh Tow. Logos izeld for sale are repsorred at tne fower of coil ool eafue.
o penerally apnroximanes f1ir value, goven the shart duration of these aswers Sans ot lasses oo the
sale of loans that are aeld for sale are recognized at the tinwe ol the sale and detcrmined by the diffe reoce
Belwesn el sale proceeds and the cer hous valoe of Lhe loans, el of discoant related to e
snpuaraniced parlom, less ke estimated far valec of any relaized aiofgage servoing rights, There
seene mi Juars keod fur sabe of Deeem@ber 31, 20000 ar 20809,

Reclassilications  Cefain reclossificauoes have bwmen cmade o the 2009 consalidated Rnancial
wleterrent s L Lo foem o rne clatsificauoas wsed in 2010,
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GLIOBAL BANCOREEP AN SIS THARY
MOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1 = DRGANIZATION AND SIUMMARY OF SIGNIFICANT ACCITINT ING POLICIES
{CONTINLIED)

smpack of new (inancial accouchng slandards - o Janomy 20171, the FASD issued Accounating
Srandards Update [(ASU) NMe. 221031, Agcenaples (Topic JA0,0 Deferrs of the Effecttva Dore of
Liscipsures about Trgubled Debi Hestreckuribgs o Dadarle Mg, J010-20 The arrendmcents in this Update
sernpnaed o delay e oM cve Jare n® s disclustres absrat fron bled et cestrnouings in ASEH No
db 1C-20, Kecarvebler [ Topne 300 evcfararos chgut e Creget Goanty of Wrsacrng RBecoveakles cad the
Affewan oo for Credit Losres Tor public entities. The delay s iqtended to allowr the Doard £me bo conplete
s delinaraifons on wirar consomnges a weoubiod deb reptructuring- The effecilve date of the new
disclesurcs about troubled dett restroetur, vgs o piblic enkicies and ihe puidance Eor dekerm'ming what
vomstitodes el e veaksoar oeing wedl] Chen becoorlinaied Foeceetly the guitlaoes e s anicipal ml
"n be effectire for inberima snd anrwzl peoods eodog &fter Juna 3% 2011 The amendrrenls in this
update apply to al publicectity creditors that oodi®y Mnanclog ~rcelvables within the seope of Lae
dipclpsurg reguire menes aboat craabled dobe resee, ey sings in Updace 2010 20, The amendmenty in dhs
dpdete do ot affee! nor -public entit e5 A3 tRis A% s diacaare - related aely, our adeption ol this Ao
A ZTDY el e fvapraz e oo il el Vo oe eesa e ot ione

In [aly 010, the FASE istued 430 Mo, 200C-20, Recewablos [Topie JE0) Dasefogeres ahpue the Crogir
arafdy of Frngnoing Receivables avd fhie Allowance for Credit Losser This Update amends Tops 210 to
.mprove he disclosures that ar enty provides abow the eredit gualiey of i fSraewieg receivabiles ane
the redted allowdnoe Jor fredit locses. As @ mesult ol these amerdmouls, R ety 15 Tequired to
divagp: meate by peat S et oeocless verlain existing lisclisners anc provide certain new
dicclpsyres aboyut B Ananeosp recevaples and ralapad allewance far credat osces, The amend nebrs i
this dpdate apply tc all entisies, both public and roaepualic. The amend ments invhis update affogt al.
Brilzies witn francing recelvanlcs, axcluding sHoIToern [ade @ccodnes rECeivasle a- meoe vabhn
measurcd al fav-valuc or lower af cast ar (@i valye For pablic entities, the disclossires reqsired By this
.|p||.-||4- Av el thiw el pff o AT ]u-rilul are eifm Live fin uterion ane aacwa cepackiag pes ads ending
on ¢r after Uegerr ber LS, 201G, The dsoipsuren abaut actiwiny that pocurs daring 2 meporting pes ol are
effective for intecim and anoual ~eporting periods beginning on ar after Tecember 15, 8010 Por non-
pual.c enticies, the cisclocgures are effegive firr annual reneelng periods 8% ing on or after Necember
15, 2811, The amendavents in Ehis ypdate enpousape, bul 4o ret requice, comparabred Lisclosara s [or
mar|ier LRI I'i.'u-_l1 ]_ll_‘rilll!'q. igd ewdert Delore fritja, i4|_|4_1|'_:I_ii_||| Herw ewro, an t-.'l.l:il}' shinule L‘.l:l’l.‘a'.-'i.:‘]r"
cor parstive dicclesures for (hese reporting pernds ending after iratial agoplion. &g this 850 &
disclosu-erelatee anly, our planped adoption of this A5 dering 2011 will notl imzact oae Tinaudia
cordlc nn or resU ks of oparatisns.
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GLOBAL BANCORP AND SUBSIDIARY
NOTES TO CONSOLIDATER FINANCIAL STATEMENTS

SUTE T - UWHLANELA TILS AN SUMMARY OF SICMNEFICANT ACLOLNTI NG PERLILIES
[ LM LIS KDY

Impuct of new linandial acoountimp standards [cantanued] - In Aprl 2000, The FRST iszaed AZIT Yo
Sl LC-10. Recefvedles fTapi 370 Llect of o Lean ModTradior Witen chie Loan fs Ferl of 6 Pood Ther it
Accounied for @7 0 Stngle dsrec This Lpdane clavifies that mad:fcatior s of loans chat ame o ounied fur
v.hn a paol urder Subtopic L0 30, which prov dos puidares or accewnt o lor acquired Ioans th
e el e ol et cdeaion al aan ApUar Al tl'.li'-..ill-r_:l'll e reentt w 1lse TR of twse lnans T
the pod ever 1T the mods icawen would athemwne be considered o lenahled debt restrueiuring. A gutity
woll contiree to be reguired to consider whether the poal of assets nowach the oar 13 inch ded 3
impaired If expeccee cacn Aowes for the pool change. The amendmance do nor a'ect ke 2o atiog for
loans uader the scape of Sahtapic 31030 that sve vet ascounted lor withie pools, Laans accpunted for
P dinvie nally ool Soabiargic 310-30 centoee ta e ooz S o fhe trcailed de restrocturing aczowatiag
provis ans within Subtepic 310-90. The amend merds s this update affed! any peiiey that acquires igan:
sub ect to Subtopic 310-30. that accounts far some or all of thuse beass within poels, and that
sehrecuenly modiNes ene or more of thece leans afer acqu eican, The aneed et i i oplae e
glhective lor mod bzations o loans atceunted for withan pools ander Sustopse 210-30 eccurning an the
Mist ivder or oo Annial ||.:|iLr|.! ETIL IR T AT e I.JI:,' 15 2010 Ther macodments are to be applil.‘d
pruspeclively, Ea- ¥ app ication is permitled, Upun mital adoption of (4 gyidance .nothis apdate, an
enlity may make a cne-ticwe elechir W termmate accoanting for Ipang a3 3 pool ander Sebtopic 10 2y,
This elecusn may e applied on 2 pop’-bp-poo. baes and does not prae hoode an emtily Tiewm asipriying seou
accvanling Le sabsequent ocquisdicns of Joans with credit deler,w-atien- Adeplion of this AU Jid not
D s iogan 1 om g e anwialeoewlivion o reso ts ol iepea g

[n lonuary 2C.3, the FASE icoued ASL Moo 2C03-CE, Fair ofue Megsuiemaacs snd Owecloowres (Tope
G20l impraviag Boscloreres ebout Fafr Value Meesuromer s, This updabe regquires: (1] disclesare ol the
amautis cf sIgnif cant cransfers 10 and oucof Level © and Level I fair valus rmoas arcmeeal vl =y
the rcasons tor the trenskers; end [2) seqarele preschietion of pu+sraases, soles stuances, 1
sttty o the cecengciliatioe oo Ser sawe reeasemewents osing oigmfwant anahse rrable coouts
(Lowel 3] Im addlipn this wpdate coarfips the requirements of the Do Jowing exiccag gisclosnras ser
farth i the Codification Sabtooiz $20-10. [1] for purposes of reporting B walue racesurerrent 'ar cach

class cf assecs and lianhitles, 2 reponirg eacloy peeds o uge [adgmenl e ceiermini oy the asapnngniaee
classes ©f a5501s and Giab lues: and §3Y a reporting cntity shewld provade disclaswres about the valuation
Lechomopees and wepals el o measm e B wa'oe B heth cecornng and nor-recurring faor value

measure me e This updatd is efected e nlerim 3w 349neal =2pecing perkeds aginnitg Janaeey L
2010, except [er the < soiwsuces bt purchases. sales, issvances, ard settlements im the 7ol foreraed n’
;-1|'|;|'l.'|'l,:,.r i Lewel 3 BaiF waloe MICASU TR, wehirh ame cfTive Ton fiscal FHALS Ell:gil'n:ng janual.'_j L
011, g dor uterm derods waithia those Hseal poars. A5 this ASU s disclocurg-ve 2ed gnly, our
adrgticm o this A5 Aid ant impact cur Dwace al -aedisicn o results of operations.
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GLOBAL BANCORP AND SUEBSIDIARY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE & - CaSH AND IIUE FROM EARKS

Cosh and due leom pamee iscludes balances wich che Faderal Roserve Bak and acher correspondent

henlks. The Crmpany is regeived teonainla noagecified reserecs by g Fedeqal Heserwe Henk. The
Aerd e rese v per ireme els are Dessl on o peroentage of e Companysee ot Sl lie,

NOTE & LOANS

Mo sasiTenteons of leaes aee 55 followes:

Lkl EMHERR 11,
1% 2019
Land and consaracrun £ 1 47ERuS £
Meslentaal real casnie . PRV RE
Commgrelal real sslare 14,210,657 M 7T3Fn5
Commercial 1872123 IO 21H,72E
Somsumatand ohor _ diasAlz _ LORIEN
A7 T1imu2 24034 185

Allowanca lor [nan osses [Twa L35] 455,000
Delerrarl loan fems aml coses, net (113853] (279925’

lekatn, nH ER L L] 5 E1.209.256

The Tnnpamy's condiee ey e peinanly wated in Sacia Dlara and San [oze Couoties. Aprosimately
37% of tne Bank's laars are commersial real astate loans, Approsiewatily 428 of the Bark s Toans are
other tomme-tia, leana, The remainiw 21%0 are ic apgriculurel productien, land ard construcficn,
meridenia meal estale, and corgomer oans. Generally, resl wstale baos ace qullaecalized Ty oeal
penperty whal b Sdmme el and ol s are callalesal wed by fands ar depant, beeinesy, or pertoeal
asaels. Ry nend i peorcally especsal oo e poreeds of the sales of propedy For real gstats
CONE, FUCLen 1oahg and F0vy CAsk Fowee of (ke borrower for o erLloans.
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GLABAL BANCORP AND SLUSIDIARY
NOTES TUCONSOLIDATED FINANUIAL S TATEMEN]Y

NOTE % « LOANE [CNYTINEFD)

Mhar e in The allimen e (oo b e, are as Sl

Balanee, 22 ginning of seriod
Frowision fnT oan losges

Laans charged ol
Farowerias of 1Gans previously charped off

Balandw, erd al period

i DECEMABER 11,
JOT0 LAY

15000 ¥ 119,B50
294,035 475,150

Pas03s 5 sdsocn

There were no impaimed lowns, iocodiey sroubled ceot restrucures, @ or Jusng the e e
Lrecomber 1, 20106 ar S04, There we-e w0 1oens placee on nan Aocrudl 5totu s Gnd no loans wera past
vue grraten o 90 hags oo stil oo noereat ot T eoolae 31 2000 0 2309

MOFE +— PREMISES ARL EQQULPMERN I

Premited and £y upment eong e of the Gl owing:

el re, !’i'l-.1||:'$\;_.iq1|:| :'r;||Z]1r:||_'|1'.
Coamputer sobt»rarc ard cquipmont
Lrazehold imarovemensy

Lessaccmulat=d depreciabion and
arac AP e g

DECEMBER 3.,

e ooy
E] 177 453 5 177 4134
duy 48] ISk 554
429 +42 439 Faz
BE G, 0 9a T IV
(A5 Ta9] (233.154)
b L1 AET £ TI194945

Depreciation amd aroriisticn expenoe acaied 219465 ard E217071 T the peans piiledd

LDogen e 37, A0 amd LUGY, pespd oty
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GLOMBAL BANCORE AN SUHSITMARY

MOTES TO LUORSOLIDATED FINANCINL STATEMENTS

HOTE 3 - INTEREST RECEIVABLE ANT: OTHER ASRFTS

Interest -roewable ane cther assets are a5 nllo s,

inkzrest wrecervahle - loang

Ineenest wee revahife e inie e b ring Wepngits i e
'repaid FIRLC azsessment

Frepaid espersesand cther avsers

KA¥TE A - IEPMATTS

Caaluznen sheprnsits ootstandiog e as Tolirees

Demznd, non-tozerast Bearing
MW

SavALE

sfoney maraout

Time —less than 100,000
Lowe - proeater than $L07 003

DLECEM L1 31.

Timc depgsit issued and thip- remainang maturities arc a9 lellows:

Tears eodipg Deganber. 31,
11

ZL1d
13

1b

L. 2004
£ 14,14y 5 PR
14 i+ 1% 540
1045l 1di 447
FFTEEG SRS ERS
A 411 R 3 S0 L2z
DECEMHER 31,
231 k7
3 48490312 5 FIE57T
£rh0.0v? 407,041
20,968 11,392
714175911 13.574.m15
£01d.293 1,275,373
17 7+H,15%8 15803 162
3 14,449,358 a0 33 FTL 300
% ORaL194
U U T
S, 153
__1 19, 760, 4%




GLOBAL BANCQRP AND SUBSIDIARY
NOTES T CONSDLINATED FIKANETAL STATEMENTS

MOTE & — DEFOSITS [CONTINUED)

Intoresi cxepense, net af carly witbdrowal penekty recopnited on intecost oo op depodiks censished of

1he r[I”III.".'IrIHI'
EEANS hNUED DECEMEER 31,
nn TS
i b 393560 4 15748
farings 75 K0
Mooy arkes gl 107 4473
Tinte = "esnthan 5100500 240370 21,752
1ime - grealer 1han 2I0C,000 ILrEIe 172438
Tara! incerese expense on dEposio % 575744 5 NI
MOTE 7 — IWCOME TAXES
The proviglen lor iacgme 1axes [orihe pears ended December 31, 2010 el YR was 31,600,
Deferrud tav avsety 21 Geverales 31, 2000 @oed 009 camintied ol e fulineang.
] NFCEMAZE 51,
201l UL
Leferred f1x a55alh;
Nel apesating Josses 3 1.360.000 & EaHEAH Y
Urpanszateyn and start-up cocks 2g5,000 15000
Arivisbie auh - 11,0010
Mllosen ner vhr Iodn 1 ass 297,000 161,000
Cliariatbe comiilondioes 4 00 2000
Shock-bascd compensation 1940010 175 Q00
Owher 2000 -
2250000 1AR2.00N
Delerred tag Inabihes;
gl el aten B ile [+ FT Bl ’ [ B Q0
Acoroal b cash [5.0C0] .
£5,000] [0

Waliscine allossa e

(22450001

{1434 000

We1 dwlen e d oo tax asses &

1!




GLCBAL BANCORP AND SUESIDIARY
NOTESL TU CONSOLIDATED FINANCIALSTATEMENTS

WATE T - INCAME TAXES (CONTINTIED)

Ac of Uecember 31, 2010, 2 waleatipn alfwante equa 2 the amount B *2alizable deferred fay agsotn
was recarced based on the detcrrsination shar the Cinngracy isoomme D ERely 1hae rod v rabr e towtilae 1he
deferrad rax ascets. AL December 37, 2710 and 2209, the Company had! federal ane ST Lol gperating
Ipzs carrylorwamds totsling & pprscimabely 5344000 and 2222000 and 53287000 and 3465000,
e dive ly Thews nel eperating e carnefomeranes wlil Begn 1o seplna in 2028 Tor federal daesme s
purpases and w2053 for gtete mopme B purposes if raol previously valized, Jtihmabon pf Ehe peb
aperating nss may ke subject to subistastial anooal Baeitation due o canecskip change lincalmons
preovided by the INTernal Reveeur Cude amd simi a- ctate provisiens, Such an annual limitasied ool
regalan b Capichl aned nebwactaling lofs carreforweard s beFore ot szl

The v wation allwsner veas ior teaseg by approsinaoely $611.000 aed SO 00, e lively rluring
theyears erdod Decerber 40, 2000 and 2 aL%.

NOTE 8 - FISANCIAE INSTRUMENTS

“he Company 13 & pany to liconcial instraments woth ol kealang g-sheel Ash o m §ie pormal course ot
Treasitr e liraer® e fimwanr ing aeerhy ol it 1 st e Theses Faaerial imseoesenrs i wide croonn:oieeis
to extend credit in the form al loons or theeyph stondbey leftew, of ceedit. These actroments invalbee, o
varying degrees, coemnents n' credit and interest cate risk o orecess of the amount fetagnized in the
Congd eyl nalanoe oneen.

The Company's esposure o credit lass in the svent of nen-perie-nanee By She ethor party tc 1he
Financial insrrorwen; for commicmentt w o enene credic and sanpdby lesees of demliv o represenisl by
Ehie contractadl aaunt o Lhose esirameenls T Companay wses e sae ceedit gelices in mak np
conevicneets and corditional ol gatisns as :loes b cne-Salaoces-shest instouments.

Lontradt
et
Fina-cial instourmrents whose contract
3N DL M ke 0P 20eTE Tred ik righ;
Nindisbursed nan cesat o ats £ 4290190

Conezarsaenty i exiel comlio are agieemenns e e iea cosieee s oog as there 5 s eolat o oof
any condtion eslabl shed e the cortract. Commitments peneral ¥ have fioed expicatlan dacoe or othor
term:nation clavses and may requ ce paament of a fee. Since oany of the corvmatments a5¢ cepecled by
Brplra withows heing drawn upom, The 1003 COMKTLIT ST ATLOUNTS £ Ae T ke rily mepeesenl fulnee
fash reyairements The Company cvaluotes cach custoners cvdibweorthiness on o cose-by-case bas s,
Tl weawcnoa ol Sllareral shiaene, 0 deemed aecevsany D e Sampany upen catension of credit s
bazed or manapement’s tred't evaluation. Cellateral Fad varios but may imeleds a0colris recelvable,
inver ey praoerty. plant and equipnertand income-prodotirg co mmercal propet.es

Slamlby letters of eredlc are condiclans’ commbments issaed By the Conpany o goasaetes the
poerformanes ol 3 Customer to 3 therd orty, The credst sk po-o ved onoissuinp Jelters &F o@udit i
caserdially the same ax that invalved v cxtend ing Inans 1n customers.
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GLOBAL EANCORF AND SUBSIDIARY
NATFS TN CONSDLINATEN FINANCIA L STATEMENTS

NOTE 9 — RELATED I'FAR Y | HANS AL FIENS

The Carapany, it tha noymral cdurse of basiness, makes loang toand recewas deposits to s directors,
relligers, aringipa abFa~chy ders and theicassociates. In ranagement’s apinion. Enesc tra nsactions areon
subytgntia, Iy che sgena Wems a5 cumpanz ble ransace nns wit s her cuguemers of the Corpary.

Tl Crmepoee's celatad iy Tean s ey s sicmnarized below:

DECEMEEH 31,

M Z0Ca
Sppnreprale arennt ouisianding. bepinalng of che year h 238990 ] -
Mow mars oradvances Jurin g weay OG0 FLLOO00
Repaymenis durlng the year o _:@EI_,QE;?.]- [1o0,098°
.ﬂ.&:rl'g.l!l' Articrunnl r:||:|1.|.;4|1|:ir|u =l [l"}ri_'a" ) % .T"‘-l!-l_:l'l:.‘?i 4 FAR9 O
T pan Lo milma nes 3 255,000 P 4a0,00C

Bulated pary deposiy aroaned ;0 5,142,128 and £725,162 ac of Sarember 31, 3040 apd F009,
|i_",,|_|i,'4,".iw' ¥

NOTE 16 - LOMM THMENTS AND CONTINGENCIES

The Crwapiey ivaldigaierd e cenga, payeenis ooder cera nosperaeng eaoe apresmner s, sonme af whin i
coptam renewal nphicas and aaenlatien clagses thal provede [oe ne-eased rentals, Vhe Lempany s cace
agrecments cap eeir 2013, Tola: rentas rxpenses (oo ke yras sl ed Descmber 31, 2310 anc 2009, was
S170,018 and §I05,205, res g iively,

a5 ol Secembe- 31, 2000 the et mamianam eeta, pavrncnts weder aon cance leh o spemling leades

e A el

Nears erding Decembrer 41,
PR | L 24811
T SLE.Fo]
i3 13,909

b3 619211

The Company Fas an wrsecared federa funds lice totalog 52 milion with s ca-apnpdent banlg
PuLif ¢ Coast Eanke s’ Bank. There were no amounis aarstanding under these Selin es a0 Mivens e 31,
Ldiand JUey,




LLOEAL BAKCOIRP AN SUBES]HTHARY
MOTES TO CONSOLIDATED FINANLCIAL XTATEMENTS

MOTRE 11 —REGLTATARY WATTRRS

The Cionpeany and the Baok are subjecr g wardoes regelatoey cagaiad cepaiceent aduin ste-ed by
federal and state banking apercies. Faslare o 0 ecl enabnm urm faptal Peguiremenls can nitiale certarn
mandatery and poss.bly additiona discretionary acticns by vegolatros that, if undertahe w could Fave a
direct materlal effect on the Company's ceaolidsoed faangia giaemencs. Oeder caprial adequacy
guidelines and Ehe regulatory Erameweor « far prompd soeeechiec ackicr, the Company aod the Ban.g moast
et # el 1 apilal ke ine s el inenlere FIETIR FTR TN (TOONTTIUN al T Coenann s awsers, lalelme,
and cerain afi-ba ance-shest leme oo calen.ated ander rogila) ey ogeaan bing practices, — he Company @
camtal armunts and classification are alsn subject tn qualica e judgments by the regulators about
COMpPunents ricc weghings, asc other fSenrc.

Choantal ve measures citaished B repulaticn to ersarc copital adegwacy rogw ee the BEank Lo
manl i cinmnr ameeants amloatios [\.rl radly i thie Vbl v 2hee fral T ;IdEI".‘] of tota” and Tier |
cdpital [4g cofimed m the repulal wns| b risk-weiphted acnets {as defined], and «F Tierl eapia] [ac
delined] 1 aversge assen [as defined), The captal guidelines dc nct apsly 19 ihe Conparny G &
vors o idalal bas ¢ bevause i consolidated tial asseis are less vhan S50 mitlion ml i is wl engaged
e SRRt Aon Sanag acuvilies ard does not corduct sgnitant o)f balance sheel actmaties.
Fauapmoent helivves, av ul Theremdng 31, 20110, ekt ibe Bank me all rapital adegoacy reguitements £
which 1T £ Suliject,

Ag ob decoeshe= 310260 the imost redeol notiicatian from the FDIC ¢aliomprized the Cempany and the
Rani ay well capfalioed under e regolawey ramework roprompt cooeadive actinon o he
cdleporized as we,l capitalized, the 2ank most maintein niabmeer totel ~=k based, Tiee ! Al bpged, 04
Tirm Teverrape ratins aw et fontl in the alde oe ke fulliaieg, page These ace o randitions oo EAEITS,
tince Lhat notfication 1hat mamagemenl Eelieves have chanped the ans's cate gory.




el OBAL BANCORP AND SUBSIDIARY
NOTES FO CONSOLIPATED FINANCIAL STATEMENTS

WOTE 11- ALGULATORY MATTERS [CONTINULD)

The Bank's avtual capisal amerdnts and ralios aee oresented in the following 1able, The Company s kol
capital armannes 3ol raclns ace subscantially the vime 35 tha Ranik's,

Tealae= el
capitalized under

Fur cupilai Lrompe cormech ve
Actuzt Eﬂﬂqu,\q.r]:l-ll.l"Elﬂﬂ'EE acrian peovislons ]
Amount __ [Rabe fimpunt __ _ Ranio _ Amount Azt
fdatlors in thousa nds|
Al Dcoember 31, 20110,
Turtal Capicad (o Rigs
Weoehted Misets] ) 16547 Joth 3 ERCEL NS | ¥ FL - | 18 = 100
Trer T Cageital o Risk-
Waghted Ascelr) % I O % % LES] »  4.0% % 2RI 2 RO
Tier [ Capital fto
AWEFIMe AEERTE] k] T RS 4 FEIR Oz 408w 5 2173 & ERiL
ol Deveanlwes A1, 2009,
Total [apiral Joo Bjgw-
Weeiphred Aiiers] i 1737 I, % 4623 £ HD¥ & ERL R [N 17
Tier 1 Cepital {ta Risk-
Weignted Assons) % 1T %7 51 4 1911 = 4w & L#T 2 kD
Ticr ] Cepatal [ta
furt e ety b1 17,457 a9 179 = 40w % Pl Lo

The Lalitormiz Fraanoal Code pestrats the wial divilend gapnicnd af ony clale banking a8 e0clathon o
anp valenelar pean dathe lewan of the Bank's seramed a0 wiogs o0 e Baak’s vt noeme for ils (83t Lhree
fizcak years, less fistribulions made Lo chareholders during The same theee-pear perlod. o Devombe T4,
o0, ne ameunix were availzble for dvidend distributions,

2




LLOEAL BANCGRDP AND SUBSIDHAIRY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

MOTE 12 - STOCE OFTION FLAN

Ourice 2C00. she Company’s Ooard of Directars appeoved a Taed stock eption pad Ghe Fan] wvpdes
wehich Lwen ve and vonequalified steok cptions way e goanted oo key craployses. cireclars. ard
anpgavisers e oo b o o AR O ey of the ac hoarigss oot wosicaeed oo stonee al The
Fompany af a price daqusl o the Cair marke, value on che daee of grast The Flan poavices fuat he
Lnrantve sp1ions are svetelzabos i aqual Incromeiss oy o theeseaear perlod from the dute of v grant
ar wver any pthar sochedale approved b the BEpard of D reclors, In aduitics, the Flan prov deg chat all
oae qualficd soock aptares szeed o 1he Lonipdny' s arganders arg fully vested upon issuanca, Mon-
guadfed swwels ophion granls made Lo the Company's Boamd of Wiredtors and 2mp npogs are edercisable
in cque. ieceemenls aeT & Threo-yeesr perind Py the date of grant A irceative and for gualeticd
dtock options e<pure nd later thar ten years frem the date of grant. The e wees ratified by the
sharchodders as pant of the approval of 1he private plarement neeccrancum.

& summary of the staluc af the Company’s fxed cteck optoon during Yhe yesr eaded Decgmber 21, 20340
and M e wdong < laepes daoeg the pear crded Deceeaber T A0T0E are precented balow,

L0010 __
¢ ghtpd-
Average
Exwrris
Share Mile

Quitntacdimg Tug e of yizas 307500 E AL,

aranted - 5

Ereriad i -

Forfeiled (=L 5 k]

Outsianging end o war T3 500 : ELEL LH]

2070 21

Weighicd avesapee fair walae o
aphions granted fuorpgthe persd 5 - £ 211

Ilnivsi valse sl opal-aens exeniael -

Pptians eaxregirah & a8 yor G dad, b AU T
Wariphiel avrragreeten: weprice i TILAD 3 X HI
Inlniisin, va'er - -
YWeighted-average reraining

cunTraciua life T0L voors 47 yruars

Cprian s © kst ding ac year o nd: R0 LRI H]
Weiphtad-avermge 2x e ¢ =2 price 5 1003 : LR
Intrinaie va e -
Wapiphied avermperentamimg

coriraciua’ life o5 poars E%7 years
rCarnpes AT eepiense 1 he eed aedesd melai el 2w
v r-werale] aloch cgets m 5 L4675 5 206,270

Weightod avr-aps poFicd ab imc rewmaining

comyp aRgaticm LR by reg .gnim.c LT ymars g 1K) vEITE




GLOBAL BANCORP AND SUHSIDIARY
NOTES TO CONSOLIDATEL FENANLIAL STATEMENTS

MOTE 13 - FAIR VALUE MEASURFWENTS

The Company ;l:,lrl_;lll_'l',,l thoes Tain walone e asioesimern AL riLming stamlaed celael oo fuogocial aad non-
fenancial #320ks id lakidebves ! re accouptinp stondard clagsfies b defimdicn of 57 walog, 19 rits
wellrads genecally used to appropriately messure far value io accordance with generally aeceated
aecouniisy peinciples, and exparde fale walug deglegore reguicemente. Far eeluoe v defined in the
svoounting arandayd 85 the price thak woykd e received 10 el po paset er paid to leznsioe a Ly in
=N urdud].' Lrans Ay bl wese masael parlicipants At the eneaanremeed eate The stalc et appalics
whgaever ather 36 0adnt 0 ® pranruIlCement s requive oF permi fT walue messu Te m -

The fair valoc hiecarchy under the fair value measurement accounting stasJard pric:dizes the inputs te
valwaclph techpiques wred oo measure Dir vatue moo three broad levels [Lewel 1, Lievel 7oared Lewel 3]
Level 1 impuks are wrediusbod guokcd prices in acties mackets (2 defincd) For dentical ascels o
Tiabsilitjims than e Connpany Favtlas abilay noariews a0 the measirened Jdate. level 2 inputs are inputs
r1l3et fnan quoted prices included withie Leavel 1 that are gboercable for the 35cet or lizkadicy, enher
doectly o ondirectly, Level T ioouts are unobaervable inpots for the asset or Lehility, ard retlect the
CoMpany’s OwWR astumpnens abowt the arsumpoions thac marker partaciparts woald sseom o g, tie
agich o liahilimyr fineluding assumpticens abowl nsk) in o peincepal maeket.

o ol 1he Ellrllil.lrlj"\ ansely 510 Liabnaldies aae neaso =] amt recoeded at fir value up o recursing or

non-recureing basis al December 34, 2010 and 2009,

WOTL L& - SUBSEQUCNT LYENTS

The Bank hai ceglyated the ehiects of subseguent cvents thal have wecdreed after the penicd ending
Decembzr 31, 010 a0l thrroaph Weer b 24 3011 wd i i dhes dhare che consalidaad fingncial statements
were sgued.
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