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ITEM 1. BUSINESS
General

Silicon Valley Bancshares is a bank holding compamny a financial holding company. Our principal gdtary, Silicon Valley Bank, is
a California state-chartered bank and a membédreoFederal Reserve System. Silicon Valley Bank{sodis are insured by the Federal
Deposit Insurance Corporation. Our corporate headers is located at 3003 Tasman Drive, Santa QGakfornia 95054 and our telephone
number is 408.654.7400. When we refer to “Silicall®y Bancshares,” or “we” or use similar words, iwend to include Silicon Valley
Bancshares and all of its subsidiaries collectivielgluding Silicon Valley Bank. When we refer tBéncshares,” we are referring only to the
parent company, Silicon Valley Bancshares.

For over 20 years, we have been dedicated to lgefitrepreneurs succeed, specifically focusinghdostries where we have deep
knowledge and relationships. Our focus remainshertéchnology, life science, private equity, anehgium wine niches. In 2003, we
continued to diversify our services to support dignts throughout their life cycles, regardlesshair age or size. We offer a range of
financial services that generate three distincteEaiof income.

In part, our income is generated from interest differentials. The difference between the interagts paid by us on interest-bearing
liabilities, such as deposits and other borrowitagsl the interest rates received on inteeastiing assets, such as loans extended to clied
securities held in our investment portfolio, acaguior the major portion of our earnings. Our detsoare largely obtained from clients within
our technology, life science, and premium wineguistry sectors, and, to a lesser extent, from iddals served by our private banking
division. We do not obtain deposits from convergiaretail sources and have no brokered depositpaftsof negotiated credit facilities, we
frequently obtain rights to acquire stock in thenficof warrants in certain client companies.

Fee-based services also generate income for thpaaomWe market our full range of financial sergite clients and private equity
firms including venture capitalists. In additiondor commercial and personal banking services, fieg fee-based merger and acquisition
services, private placements, and investment anidag services. Our ability to integrate and cresB our diverse financial services to our
clients is a strength of our business model.

In addition, we seek to obtain equity returns tigloinvestments in direct private equity and ventigpital fund investments. We also
manage two limited partnerships: a venture cafitad and a fund that invests in venture capitatifu



We serve over 9,500 clients nationwide and havéwercapital relationships in over 20 countriesuabthe world. To deliver high
quality, localized service we have 13 offices tlgioout California and operate 26 regional office®as the country in Arizona, Colorado,
Georgia, lllinois, Massachusetts, Minnesota, Newky dlorth Carolina, Oregon, Pennsylvania, Texasgiviia, and Washington. Our focus
the technology, life sciences, and premium wineaykmats and our extensive knowledge of the peoplebaisiness issues driving them,
provide a level of service and partnership thatrdoutes to our clients’ success.

Business Overview

Silicon Valley Bancshares is organized by grougsictvmanage the diverse financial services we pffer

Commercial Banking
We provide domestic and international cash managessvices including deposit services, collecgervices, disbursement services,
electronic funds transfers, and online bankingujloSVBeConnect. Our lending services include ti@utkl term loans, commercial finance

lending, and structured finance lending. Globadficial services that we provide include globaldueg, global trade, foreign exchange and
global finance.




Investment services are provided through our brdeaier, SVB Securities, which offers mutual fuadsl fixed income securities. SVB
Asset Management provides investment advisory Gesvi

Merchant Banking

We provide banking services to private equity aedture capital firms, make direct private equitd &enture capital fund investments,
establish and maintain international alliances wehture capital firms, and manage two limited parships: a venture capital fund and a 1
that invests in venture capital funds.

Investment Bankin
We offer merger and acquisition, corporate partigeaind advisory services through our subsidiariiadt Partners. In October 2003,
Alliant launched a Private Capital Group and begf@ring advisory services for the private placetarsecurities.

Private Bankincg

Through the SVB Private Bank we provide a wideyaofloans, personal asset management, mortgageegrand trust and estate
planning tailored for high-net-worth individuals.e/dlso provide investment advisory services toetudients through our subsidiary,
Woodside Asset Management, Inc. In January 2004Pguate Banking division changed its name tovate Client Services Group.”

Industry Niches
In each of the industry niches we serve, we haveldped services to meet the needs of our cliémtaighout their life cycles, from

early stage through maturity.

Technology and Life Science

We serve a variety of clients in the technology HEiedscience industries. A key component of oght®logy and life science business
strategy is to develop relationships with clierttamearly stage and offer them banking servicaswtil continue to meet their needs as they
mature and expand.

Our early stage clients generally keep large cadmises in their deposit accounts and usually ddowow large amounts under their
credit facilities. The primary source of funding foost early stage clients is equity from ventuapitalists and public markets. Lending to
market typically involves working capital lines afedit, equipment financing, asset acquisition pamd bridge financing between funding
rounds.

With an extended suite of financial services, weehsuccessfully expanded our business to more maampanies. Our Corporate
Technology practice is a network of senior lendemsvery geographic region in which we operateugad solely on the specific financial
needs of mature private and public clients. Toslaycan comfortably address the financial needdl cbapanies in our niches, whether they
are entrepreneurs with innovative ideas or mulimmat corporations with hundreds of millions of ldo$ in sales.

Our technology and life science clients generallyifto the following industries:
* Hardware: Semiconductors, Communications and Eieits

» Software: Software and Services

* Biotechnology

» Drug Discovery

* Medical Devices

» Specialty Pharmaceuticals
Private Equity

Through our Merchant Banking division, we have igalied strong relationships with venture capitah worldwide, many of which a
also clients. Our Private Equity Services groupvjates financial




services to over half of the venture capital fiimshe U.S. as well as other private equity firfiagilitating deal flow to and from these private
equity firms, and participating in direct investrtem their portfolio companies.

Premium Wine¢
Our premium wineries practice has become the Igggliavider of financial services to the U.S. premiwine industry. We focus on
vineyards and wineries that produce grapes andsafthe highest quality.

Industry Niches Exite

In keeping with our strategic focus on the techggldife science, private equity and premium windustries, we exited three niches in
late 2002: real estate, media, and religious lemdivhile we will continue to service our existirept estate, media and religious niche loans
until they are paid-off, we expect our refined &gic focus on more profitable aspects of our torginess will help improve overall
profitability.

For further information on our business segmems,“tem 8. Consolidated Financial Statements amp@mentary Data—Note 14 to
the Consolidated Financial Statements—Segment Riegdr

Business Combinations

On October 1, 2002, we acquired substantially falhe assets of Woodside Asset Management, Indn\estment advisor firm, which
has approximately $200 million under managemen?€oclients. We are offering Woodside Asset Managy@rfs services as part of our
private banking services. Additionally, as parttdé acquisition, Silicon Valley Bancshares obtditiee general partner interests in two
limited partnerships, Taurus Growth Partners, Bl Libra Partners, L.P., with total assets agdimeg&12.3 million as of December 31,
2003. We have less than a 1% ownership interessi¢h of these funds. The remaining ownership isteepresents limited partners’ funds
invested on their behalf by the general partneeitain fixed income and marketable equity se@sgitHowever, due to our ability to control
the investing activities of these limited partngpshwe have consolidated the related results efains and financial condition into our
consolidated financial statements as of and foy#se ended December 31, 2003. This acquisitiomdichave a material impact on goodwill
and is not expected to materially impact our eamin the short term.

On September 28, 2001, a subsidiary of Silicon&yaBank, SVB Securities, Inc., completed the adtioisof Alliant Partners, an
investment banking firm providing merger and acijjiois and corporate partnering services. Our inwestt banking business continues to do
business under the name “Alliant Partners.” Semnl8. Consolidated Financial Statements and Sumgpitary Data—Note 2 to the
Consolidated Financial Statements—Business Conibimat On October 1, 2002, Alliant Partners wasldobm our Silicon Valley Bank
subsidiary to the Silicon Valley Bancshares pacemipany. This transfer allowed Alliant Partnersperate under less restrictive bank
holding company regulations and increased our &hyaitios at Silicon Valley Bank.

Competition

The banking and financial services industry is higlompetitive, and evolves as a result of changesgulation, technology, product
delivery systems, and the general market and ecenadimate. Our current competitors include othanks and specialty and diversified
financial services companies that offer lendingsieg, other financial products, and advisory seito our client base. The principal
competitive factors in our markets include procaféerings, service and pricing. Given our estaldisimarket position with the client
segments that we serve, we believe we competedblyoin all our markets in these areas.

Employees

As of December 31, 2003, we employed approxime&é8 full-time equivalent employees. None of our tayees are represented by a
labor union. Competition for qualified personnebimr industry is significant, particularly for clierelationship manager positions, officers,
and employees with strong




relationships with the venture capital communityr @iture success will depend in part on our car@thability to attract, hire, and retain
qualified personnel.

Supervision and Regulation
General

Our operations are subject to extensive reguldtiofederal and state regulatory agencies. As a hatding company, Silicon Valley
Bancshares is subject to the Federal Reserve Bosugervision, regulation, examination and repgnteguirements under the Bank Holding
Company Act of 1956 (“BHC Act”). Silicon Valley Bashares has also qualified and elected to be treata financial holding company
under the BHC Act. Silicon Valley Bank, as a Caiifia-chartered bank and a member of the FederarRe$System, is subject to primary
supervision and examination by the Federal Redavd of San Francisco and the California Departroéfitinancial Institutions. Both
Silicon Valley Bancshares and Silicon Valley Bam& sequired to file periodic reports with theseutegors and provide any additional
information that they may require. The followingramary describes some of the more significant laegulations and policies that affect our
operations, and is not intended to be a complstiadj of all laws that apply to us. Any changehia statutes, regulations, or policies that a
to our operations may have a material effect onboiginess.

Regulation of Holding Compat

The Federal Reserve Board requires Silicon Vallagdhares to maintain minimum capital ratios, asudised below in “Regulatory
Capital.” Under Federal Reserve Board policy, akidariding company is also required to serve asuacgoof financial and managerial
strength to its subsidiary banks and may not conideioperations in an unsafe or unsound mannedtfition, it is the Federal Reserve
Board'’s policy that in serving as a source of gthkro its subsidiary banks, a bank holding compsimyuld stand ready to use available
resources to provide adequate capital funds sulbsidiary banks during periods of financial stresadversity and should maintain the
financial flexibility and capital-raising capacity obtain additional resources for assisting itssgdiary banks. A bank holding company’s
failure to meet its obligations to serve as a sewfcstrength to its subsidiary banks or to obsestablished guidelines with respect to the
payment of dividends by bank holding companies gglerally be considered by the Federal ReservedBode an unsafe and unsound
banking practice, or a violation of the Federaldes Board’s regulations, or both.

Prior to becoming a financial holding company, Barares was required under the BHC Act to seekribe gpproval of the Federal
Reserve Board before acquiring direct or indireehership or control of more than 5% of the outstagadhares of any class of voting
securities, or substantially all of the asset@mf bank, bank holding company or nonbank complangddition, prior to becoming a financial
holding company, Bancshares was generally limiteden the BHC Act to engaging, directly or indirgctbnly in the business of banking or
managing or controlling banks and other activitie®t were deemed by the Federal Reserve Boarddo blosely related to banking as to t
proper incident thereto.

The Gramme-Leach-Bliley Act of 1999 (“GLB Act”) améed the BHC Act to permit a qualifying bank holdicgmpany, called a
financial holding company, to engage in a broadage of activities than those traditionally perifilesfor bank holding companies. A
financial holding company may conduct activitieattare “financial in nature,” including insuransegurities underwriting and dealing and
market-making, and merchant banking activitiesyal as additional activities that the Federal Resd@oard determines (in the case of
incidental activities, in conjunction with the Teealy Department) are incidental or complementarfyniancial activities, without the prior
approval of the Federal Reserve Board. The GLBa#su permits financial holding companies to acquompanies engaged in activities that
are financial in nature or that are incidental @mplementary to financial activities without thegorapproval of the Federal Reserve Board.
The GLB Act also repealed the provisions of thes&l&teagall Act that restricted banks and secsifitims from affiliating. On
November 14, 2000, Silicon Valley Bancshares becaiim@ancial holding company. As a financial holglicompany, Silicon Valle
Bancshares no longer requires the prior approviii@f-ederal Reserve Board to conduct, or to aegguimership or control of entities
engaged in, activities that are financial in natrractivities that are determined to be incidentatomplementary to financial activities,
although the requirement in the BHC




Act for prior Federal Reserve Board approval fa #cquisition by a bank holding company of moreth% of any class of the voting shares
of a bank or savings association (or the holdinggany of either) is still applicable. Additionallynder the merchant banking authority ac
by the GLB Act, Bancshares may invest in compattiasengage in activities that are not otherwigenssible, subject to certain limitations,
including that Bancshares make the investment tlghintention of limiting the investment in duratiand does not manage the company
day-to-day basis.

To qualify as a financial holding company, a bankdng company’s subsidiary depository institutiongst be well capitalized (as
discussed below in “Regulatory Capital”) and hawkeast “satisfactory” composite, managerial andn@anity Reinvestment Act (CRA)
examination ratings. A bank holding company thasinot satisfy the criteria for financial holdingngpany status is limited to activities that
were permissible under the BHC Act prior to theatment of the GLB Act. A financial holding compathat does not continue to meet all of
the requirements for financial holding companysawill, depending upon which requirements it fadlsneet, lose the ability to undertake
new activities or acquisitions that are not genggaérmissible for bank holding companies or totamre such activities.

Silicon Valley Bancshares is also treated as a baiding company under the California Financial €o#ls such, Silicon Valley
Bancshares and its subsidiaries are subject togierexamination by, and may be required to fijgorés with, the California Department of
Financial Institutions.

Regulatory Capita

The federal banking agencies have adopted mininiskrbased capital guidelines for bank holding conigs and banks intended to
provide a measure of capital that reflects the elegff risk associated with a banking organizatiopsrations for both transactions reported
on the balance sheet as assets and those recardéfebalance sheet items. These include trangectach as commitments, letters of credit,
and recourse arrangements. Under these guidetiofgt amounts of assets and credit-equivalent amsoaf off-balance sheet items are
adjusted by one of several conversion factors anbk adjustment percentages. The Federal Re®&wvaed requires bank holding companies
and state member banks generally to maintain anmaimi ratio of qualifying total capital to risk-adjed assets of 8% (10% to be well
capitalized). At least half of total capital mushsist of items such as common stock, retainedreggnnoncumulative perpetual preferred
stock, minority interests (including trust prefatmecurities) and, for bank holding companiesmédid amount of qualifying cumulative
perpetual preferred stock, less most intangiblelsiding goodwill (“Tier 1 capital”). The remaindéfTier 2 capital”) may consist of other
preferred stock, certain other instruments, anddidnamounts of subordinated debt and the loareas® allowance. Not more than 25% of
qualifying Tier 1 capital may consist of trust grared securities. In order to be well capitalizethank holding company must have a
minimum ratio of Tier 1 capital to risk-adjustedsats of 6%. The Federal Reserve Board also regBarsshares and Silicon Valley Bank to
maintain a minimum amount of Tier 1 capital to t@t@erage assets, referred to as the Tier 1 leeaw. For a bank holding company or a
bank that meets certain specified criteria, inalgdhose in the highest of the five categories uedtgulators to rate banking organizations,
the minimum Tier 1 leverage ratio is 3%. All otlstitutions are required to maintain a Tier 1 lexge ratio of at least 3% plus an additional
cushion of 100 to 200 basis points (or at least&¥e well capitalized). In addition to these reguients, the Federal Reserve Board may set
individual minimum capital requirements for specifistitutions at rates substantially above theimimm guidelines and ratios. Under certain
circumstances, Silicon Valley Bancshares mustiliéten notice with, and obtain approval from, thederal Reserve Board prior to
purchasing or redeeming its equity securities."8em 1. Business—Supervision and Regulation—Pro@mtrective Action and Other
Enforcement Mechanisms” for additional discussiboapital ratios.

The ability of Silicon Valley Bancshares, like otheank holding companies, to continue to includeoititstanding Trust Preferred
Securities in Tier 1 capital has been made theestibf some doubt due to the issuance by the FHalaf\ccounting Standards Board (FASB)
in January 2003 of Interpretation No. 46 “Consdiigia of Variable Interest Entities (VIE),” and inay 2003 of Statement of Financial
Accounting Standards (SFAS) No. 150, “Accounting@ertain Financial Instruments with Characteristif both Liabilities and Equity,”
although the Federal Reserve Board announcedyr?0@3 that qualifying Trust Preferred Securitié @ontinue to be treated as Tier 1
capital until notice is given to the contrary.




Silicon Valley Bancshares and Silicon Valley Bam& also subject to rules that govern the regulatapjital treatment of equity
investments in nonfinancial companies made onter darch 13, 2000, and that are held under cesdrified legal authorities by a bank
bank holding company. Silicon Valley Bank does cuntrently hold any such equity investments. Unterrtules, these equity investments
will be subject to a separate capital charge thiht@duce a bank holding company’s Tier 1 capitatl, correspondingly, will remove these
assets from being taken into consideration in distiibg a bank holding company’s required capitdias discussed above.

The rules provide for the following incremental Tiecapital charges: 8% of the adjusted carryidgevaf the portion of such aggregate
investments that are up to 15% of Tier 1 capita¥olof the adjusted carrying value of the portioswch aggregate investments that are
between 15% and 25% of Tier 1 capital; and 25%efadjusted carrying value of the portion of sughragate investments that exceed 25%
of Tier 1 capital. The rules normally do not apf@yunexercised warrants acquired by a bank asiadditconsideration for making a loan or
to equity securities that are acquired in satigfacdf a debt previously contracted and that aftd had divested in accordance with applicable
law.

The federal banking agencies have also adopteidteaigency policy statement which provides thatatiequacy and effectiveness of a
bank’s interest rate risk management process ankbtel of its interest rate exposures are crifigefors in the evaluation of the baslcapita
adequacy. A bank with material weaknesses in fes@st rate risk management process or high leféfgerest rate exposure relative to its
capital will be directed by the federal banking cjes to take corrective actions. Financial infitius that have substantial amounts of their
assets concentrated in high-risk loans or nontaadit banking activities and who fail to adequatelgnage these risks may be required to set
aside capital in excess of the regulatory minimums.

The capital ratios of Silicon Valley Bancshares &iliton Valley Bank, respectively, exceeded thdl\wapitalized requirements, as
defined above, at December 31, 2003. See “ltenmp8s@lidated Financial Statements and Supplemearg—Note 23 to the Consolidated
Financial Statements—Regulatory Matters” for thpitzd ratios of Silicon Valley Bancshares and Siticvalley Bank as of December 31,
2003.

Regulation of Silicon Valley Bai

Silicon Valley Bank is a California-chartered baard a member of the Federal Reserve System. SNatlay Bank is subject to
primary supervision, periodic examination and ratjah by the California Department of Financialtingions and the Federal Reserve
Board. If, as a result of an examination of Silidtalley Bank, the Federal Reserve Board shouldrdete that the financial condition, capi
resources, asset quality, earnings prospects, reareay, liquidity, or other aspects of Silicon VglRank’s operations are unsatisfactory or
that Silicon Valley Bank or its management is Viiblg or has violated any law or regulation, varioeiedies are available to the Federal
Reserve Board. Such remedies include the powenjtineunsafe or unsound” practices, to requirérafhtive action to correct any
conditions resulting from any violation or practite issue an administrative order that can becjallly enforced, to direct an increase in
capital, to restrict the growth of Silicon ValleyaBk, to assess civil monetary penalties, to renadfieers and directors and ultimately to
terminate Silicon Valley Bank’s deposit insuranejch for a California-chartered bank would resula revocation of Silicon Valley Bank’s
charter. The California Department of Financiatitnsions has many of the same remedial powersiodarequirements and restrictions
under the laws of the State of California and timitédl States affect the operations of Silicon \laBank. State and federal statues and
regulations relate to many aspects of Silicon WalBank’s operations, including reserves againsbdig, ownership of deposit accounts,
interest rates payable on deposits, loans, inveginmergers and acquisitions, borrowings, dividetatations of branch offices, and capital
requirements. Further, Silicon Valley Bank is re@gqdito maintain certain levels of capital. See “Ratpry Capital” above.

The GLB Act changed the powers of national bankktarir subsidiaries, and made similar changekarpbwers of state bank
subsidiaries. The GLB Act permits a national bamknderwrite, deal in and purchase state and levahue bonds. It also allows a subsid
of a national bank to engage in financial actigitilat the bank cannot, except for general inseranderwriting and real estate development
and investment. In order for a subsidiary to engagew financial activities, the national bank atsddepository institution affiliates must be
well capitalized; have at least “satisfactory” gethemanagerial, and CRA examination ratings; aegtother qualification requirements
relating to total assets, subordinated debt, dapisk management, and affiliate transactions.sRiiaries of state banks can exercise the same
powers as national bank subsidiaries if they satlsf same qualifying rules that apply to natidmehks. For state banks that are members of
the Federal Reserve System like Silicon Valley Bamlor approval of the Federal Reserve Boarddsiired before a bank can create a
subsidiary to capitalize on the additional finaheietivities empowered by the GLB Act.

Restrictions on Dividenc

Bancshares’ ability to pay cash dividends is limhibyy generally applicable Delaware corporation liamits. In addition, Bancshares is a
legal entity separate and distinct from SiliconlgaBank, and there are statutory and regulatonjtditions on the amount of dividends that
may be paid to Bancshares by Silicon Valley Bankrilmy 2003, 2002, and 2001, Silicon Valley Bankdpdiividends of $51.0 million, $80.0
million, and $140.0 million, respectively, to Baheses. Consequently, under these regulatory réstrs; the remaining amount available for
payment of dividends to Bancshares by Silicon \aBank totaled $2.8 million at December 31, 2008e Federal Reserve Board and the
California Commissioner of Financial Institutiontkd “Commissioner”) have the authority to prohibilicon Valley Bank from engaging in
activities that, in their opinion, constitute unsaf unsound practices in conducting its busin@epending upon the financial condition of
Silicon Valley Bank and other factors, the regulstoould assert that the payment of dividends loergpayments might, under some
circumstances, be an unsafe or unsound practi&lidbn Valley Bank fails to comply with its minum capital requirements, its regulators
could restrict its ability to pay dividends usingpmpt corrective action or other enforcement pow&he Commissioner may impose similar
limitations on the conduct of California-charteteahks. See “Iltem 8. Consolidated Financial Statésnemd Supplementary DatdNete 23 tc
the Consolidated Financial Statem—Regulatory Matter” for further discussion on dividend restrictio



Transactions with Affiliates

Transactions between Silicon Valley Bank and itsraping subsidiaries, on the one hand, and thiliaéds, on the other, are subject to
restrictions imposed by federal and state law. &hestrictions prevent Bancshares and other aéfdicom borrowing from, or entering into
other credit transactions with, Silicon Valley Bamkits operating subsidiaries unless the loarthogr credit transactions are secured by
specified amounts of collateral. All such loans aretit transactions and other “covered transastibg Silicon Valley Bank and its
operating subsidiaries with any one affiliate am@ted, in the aggregate, to 10% of Silicon Valggnk’s capital and surplus; and all such
loans and credit transactions and other “coverustctions” by Silicon Valley Bank and its opergtsubsidiaries with all affiliates are
limited, in the aggregate, to 20% of Silicon ValBgnk’s capital and surplus. For this purpose, &red transaction” generally includes,
among other things, a loan or extension of creddrt affiliate, a purchase of or investment in séies issued by an affiliate, a purchase of
assets from an affiliate, the acceptance of a ggdssued by an affiliate as collateral for anesgion of credit to any borrower, and the
issuance of a guarantee, acceptance or letteedit@n behalf of an affiliate. A company that idieect or indirect subsidiary of Silicon
Valley Bank would not be considered to be an “&ffé” of Silicon Valley Bank or its operating sulbisiries unless it fell into one of certain
categories, such as a “financial subsidiary” autteat under the GLB Act. In addition, Silicon Vall®ank and its operating subsidiaries
generally may not purchase a low-quality asset faonaffiliate, and covered transactions and otpecified transactions by Silicon Valley
Bank and its operating subsidiaries with an atflimust be on terms and conditions that are camdistith safe and sound banking practices.
Also, Silicon Valley Bank and its operating subarigs generally may engage in transactions witlizaés only on terms and under
circumstances, including credit standards, thasabstantially the same, or at least as favorable




to the Bank or its subsidiaries, as those pregdinthe time for comparable transactions with ffdizded companies.

Prompt Corrective Action and Other Enforcement Matdsims

Federal banking agencies possess broad powersstadarective and other supervisory action on anri@d bank and its holding
company. Federal laws require each federal bardgmemcy to take prompt corrective action to restieeproblems of insured banks. Each
federal banking agency has issued regulationsidgffive categories in which an insured deposiiostitution will be placed, based on the
level of its capital ratios: well capitalized, adetely capitalized, undercapitalized, significanthdercapitalized, and critically
undercapitalized.

Based upon its capital levels, a bank that is fladsas well capitalized, adequately capitalizedundercapitalized may be treated as
though it were in the next lower capital categdmhé appropriate federal banking agency, afteiceaind opportunity for hearing, determines
that an unsafe or unsound condition, or an unsafmsound practice, warrants such treatment. At saccessive lower-capital category, an
insured bank is subject to more restrictions, iditlg restrictions on the bank’s activities, opema#il practices or the ability to pay dividends.
However, the federal banking agencies may not &eanstitution as critically undercapitalized wsdéts capital ratios actually warrant such
treatment.

In addition to measures taken under the prompectiue action provisions, bank holding companies iasured banks may be subject to
potential enforcement actions by the federal raguiafor unsafe or unsound practices in condudtiedy businesses, or for violation of any
law, rule, regulation, condition imposed in writibg the agency, or term of a written agreement withagency. Enforcement actions may
include the appointment of a conservator or recdimethe bank; the issuance of a cease and dwsist that can be judicially enforced; the
termination of the bank’s deposit insurance; thpasition of civil monetary penalties; the issuan€directives to increase capital; the
issuance of formal and informal agreements; theaisse of removal and prohibition orders againstef$, directors, and other institution-
affiliated parties; and the enforcement of suclpastthrough injunctions or restraining orders ldaggon a judicial determination that the
agency would be harmed if such equitable relief m@sgranted.

Safety and Soundness Guidelines

The federal banking agencies have adopted guideimassist in identifying and addressing potestdéty and soundness concerns
before capital becomes impaired. The guidelinesbtish operational and managerial standards regléabin(1) internal controls, information
systems, and internal audit systems; (2) loan dectiation; (3) credit underwriting; (4) interesteaxposure; (5) asset growth and asset
quality; and (6) compensation, fees, and benéfitaddition, the federal banking agencies have tatbgafety and soundness guidelines for
asset quality and for evaluating and monitoringigays to ensure that earnings are sufficient fermtaintenance of adequate capital and
reserves.

Premiums for Deposit Insuran:

Silicon Valley Bank’s deposit accounts are insusgdhe Bank Insurance Fund, as administered byé#ueral Deposit Insurance
Corporation, up to the maximum permitted by lawe HDIC assesses an annual premium to maintairfiaisnf Fund balance. The amount
charged is based on the capital level of an irtgituand on a supervisory assessment based upoedihis of examinations findings by the
institution’s primary federal regulator and otheformation deemed relevant by the FDIC to the fagtin’s financial condition and the risk
posed to the Bank Insurance Fund. As of Decemhe2@13, the FDIC's assessment for the insuran@&®tleposits ranged from 0 to 27
basis points per $100 of insured deposits. The RD#Y increase or decrease the premium rate on iasseraal basis. As of December 31,
2003, Silicon Valley Bank’s assessment rate wastaeitory minimum.

Silicon Valley Bank is also required to pay an aalrassessment of approximately 1.5 basis point$1@® of insured deposits toward
the retirement of U.S. government-issued financimaigporation bonds.
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Community Reinvestment Act and Fair Lending

Silicon Valley Bank is subject to a variety of fending laws and reporting obligations, includthg CRA. The CRA generally requires
the federal banking agencies to evaluate the remioadank in meeting the credit needs of its l@omhmunities, including low- to moderate-
income neighborhoods. In November 2003, the Fedeaerve Board rated Silicon Valley Bank “satisfagt in complying with its CRA
obligations. A bank can become subject to substhpéinalties and corrective measures for a vialatiocertain fair lending laws. When
regulating and supervising other activities or assg whether to approve certain applicationsfédderal banking agencies may consider a
bank’s record of compliance with such laws and Gidigations.

Privacy

The GLB Act imposed customer privacy requirememsuoy company engaged in financial activities. UrtHese requirements, a
financial company is required to protect the sagwnd confidentiality of customer nonpublic perabinformation. Also, for customers who
obtain a financial product such as a loan for pgadamily, or household purposes, a financial pany is required to disclose its privacy
policy to the customer at the time the relationshipstablished and annually thereafter. The firdmompany must also disclose its policies
concerning the sharing of the customer’s nonpyidisonal information with affiliates and third pest If an exemption is not available, a
financial company must provide consumers with aceadf its information-sharing practices that altothe consumer to reject the disclosure
of its nonpublic personal information to third pest Third parties that receive such informatiom subject to the same restrictions as the
financial company on the re-use of the informatiginally, a financial company is prohibited fronsdiosing an account number or similar
item to a third party for use in telemarketingedirmail marketing, or other marketing through &t@uc mail. Financial companies were
required to be in compliance with these consumieapy requirements no later than July 1, 2001.

USA Patriot Act of 2001

As part of the Uniting and Strengthening AmericaRrgviding Appropriate Tools Required to Intercaptl Obstruct Terrorism Act of
2001 (the “USA Patriot Act”), Congress adopted liiternational Money Laundering Abatement and Fimgln&nti-Terrorism Act of 2001
(IMLAFATA). IMLAFATA amended the Bank Secrecy Achd adopted certain additional measures that estaalior increased already
existing obligations of financial institutions, inding Silicon Valley Bank, to identify their custers, watch for and report upon suspicious
transactions, respond to requests for informatipfederal banking regulatory authorities and laioetement agencies, and share informe
with other financial institutions. The Secretantloé Treasury has adopted several regulationspement these provisions. Silicon Valley
Bank is also barred from dealing with foreign “shbhnks. In addition, IMLAFATA expands the circutasces under which funds in a bank
account may be forfeited. IMLAFATA also amended Bi¢C Act and the Bank Merger Act to require theeied banking regulatory
authorities to consider the effectiveness of arfaia institution’s anti-money laundering activgiezhen reviewing an application to expand
operations. Silicon Valley Bank has in place a B&ekrecy Act compliance program.

Regulation of Certain Subsidiari

Two of our subsidiaries, Alliant Partners and S &ities, are registered as broker-dealers wélSicurities and Exchange
Commission (“SEC”) and as such are subject to eggul by the SEC and by self-regulatory organizetjicuch as the National Association
of Securities Dealers, Inc. Our investment advisulysidiaries, Woodside Asset Management, Inc. Ari8l Asset Management, are
registered with the SEC under the Investment Adsiget of 1940, as amended, and are subject taatitand the rules and regulations
promulgated thereunder.

Our broker-dealer subsidiaries are subject to REES-1 under the Securities Exchange Act of 1984 ‘[Exchange Act”), which is
designed to measure the general financial condatr@hliquidity of a broker-dealer. Under this rudeir broker-dealer subsidiaries are required
to maintain the minimum net capital deemed necggsaneet broker-dealers’ continuing commitmentsustomers and others.
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Under certain circumstances, this rule could litiné ability of Bancshares to withdraw capital frédliant Partners and limit the ability of
Silicon Valley Bank to withdraw capital from SVB &eities.

As broker-dealers, Alliant Partners and SVB Semgiaire also subject to other regulations covehisgoperations of their respective
businesses, including sales and trading practicespf client funds and securities; and condudiirefctors, officers, and employees. Broker-
dealers are also subject to regulation by statergies administrators in the states where thepuakiness. Violations of the stringent
regulations governing the actions of a broker-dezda result in the revocation of broker-dealegrises; the imposition of censures or fines;
the issuance of cease and desist orders; anddperssion or expulsion from the securities busioéssfirm, its officers, or its employees. 1
SEC and the national securities exchanges, incpdati emphasize the need for supervision and abloyrbroker-dealers of their employees.

Available Information

Our Internet address is http://www.svb.com. We meakalable free of charge through our Internet vitebsur annual report on Form 10-
K, quarterly reports on Form 10-Q, current reportd=orm 8-K, and amendments to those reports fitfdrnished pursuant to Section 13
(a) or 15(d) of the Exchange Act as soon as redbppaacticable after such material is electroriciled with or furnished to the SEC.
Bancshares was incorporated in Delaware in 1999.

ITEM 2. PROPERTIES

Our corporate headquarters are located at 3003 drafirive, Santa Clara, California in three buildingpproximating 215,000 square
feet in total. The leases related to our corpdnatedquarter facilities in Santa Clara expire in Na@5.

In 2002, we exited leased premises, located inaS@lsra, California, approximating 18,000 squagt.f€he lease on the building will
expire in August 2005. Our management determinatittte premises would have no future economic vimurir operations, except for any
potential future sub-lease arrangement. Therethineng 2002, we incurred charge-offs of approxirya#2.5 million related to the exit of
these premises.

We currently operate 26 regional offices. We opeethtoughout the Silicon Valley with offices in Frent, Santa Clara, Palo Alto, and
on Sand Hill Road, which is the center of the vemttapital community in California. Other regionéfices in California include: Irvine, Los
Angeles, Napa Valley, San Diego, San Franciscota3Barbara, and Sonoma. Office locations outsideadifornia include: Phoenix,

Arizona; Boulder, Colorado; Atlanta, Georgia; Clgoalllinois; Boston, Massachusetts; Minneapolisnivksota; New York, New York;
Durham, North Carolina; Portland, Oregon; Philati@EpPennsylvania; Austin, Texas; Dallas, TexastiNon Virginia; and Seattle,
Washington. All of our properties are occupied uridases, which expire at various dates through 28dd in most instances include options
to renew or extend at market rates and terms. ¥tealn leasehold improvements, equipment, furnitame fixtures at our offices, all of
which are used in our business activities.

ITEM 3. LEGAL PROCEEDINGS

There were no legal proceedings requiring discgursuant to this item pending at December 313 280at the date of this report.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
No matters were submitted to a vote by the stoddrslof Silicon Valley Bancshares’ common stockirduthe fourth quarter of 2003.
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PART II
ITEM 5. MARKET FOR THE REGISTRANT'S COMMON EQUITY A ND RELATED STOCKHOLDER MATTERS
Market Information

Our common stock is traded over the counter orNit@onal Association of Securities Dealers Autorddiotation (Nasdaq) national
market under the symbol “SIVB.”

The following table shows the high and low salesgs for our common stock for each quarterly pedadng the last two years, based
on the daily closing price as reported by the Ngst#ional market.

2003 2002
Quarter Low High Low High
First $15.71 $ 19.6c $21.17 $ 31.2t
Seconc $18.11 $27.0C $253C $ 33.87
Third $226€ $31.0C $16.75 $ 27.01
Fourth $27.4€ $37.28 $ 1458 $ 19.94

Stockholders

There were 705 registered holders of our stock &eoember 31, 2003. Additionally, we believe thexre approximately 8,194
beneficial holders of common stock whose shareseletin the name of brokerage firms or other faiahinstitutions. We are not provided
with the number or identities of all of these stooklers, but we have estimated the number of stodkisolders from the number of
stockholder documents requested by these brokéiragefor distribution to their customer



Dividends

We have not paid cash dividends on our common simde 1992. Currently, we have no plan to pay diagblends on our common
stock. Periodically, we evaluate the decision ofipg cash dividends in the context of our perforagrgeneral economic performance, and
relevant tax and financial parameters. Our abibtpay cash dividends is limited by generally apgifie corporate and banking laws and
regulations. See “ltem 1. Business—SupervisionR@gulation—Restrictions on Dividends,” and “ItenCinsolidated Financial Statements
and Supplementary Data—Note 23 to the Consolidaitegincial Statements—Regulatory Matters” for addiéil discussion on restrictions
and limitations on the payment of dividends imposedis by government regulations.

The information required by this Item regarding igguompensation plans is incorporated by referéndbe information set forth in
Item 12 of this report.
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ITEM 6. SELECTED CONSOLIDATED FINANCIAL DATA

The following selected consolidated financial dsttauld be read in conjunction with our consoliddirdncial statements and
supplementary data as presented in Item 8 of épisrt. Certain reclassifications have been maaeitgrior yearstresults to conform to 20C
presentations. Such reclassifications had no effie¢he results of operations or stockholders’ ggim addition, the common stock summary
information has been restated to reflect a twoeioe-stock split on May 15, 2000.

Years Ended December 31
2003 2002 2001 2000 1999
(Dollars and shares in thousands, except per shasmounts)

Income Statement Summary:

Net interest incom $ 188,88« $ 194,70¢ $ 262,98t $ 329,84¢ $ 205,43¢
Provision for loan losse (6,223) 3,882 16,724 54,60z 52,407
Noninterest incom 75,06C 67,85¢ 70,832 189,63( 58,85¢
Noninterest expens 262,687 186,37¢ 183,48¢ 198,361 125,65¢
Minority interest 7,689 7,767 7,546 460 —
Income before income tax exper 15,16¢ 80,077 141,152 266,97¢ 86,22¢
Income tax expens 3,192 26,71¢ 52,99¢ 107,907 34,03C
Net income $ 11977 $ 53,35¢ $ 88,15¢ $ 159,06¢ $ 52,19¢
Common Share Summary:
Earnings per sha—basic $ 033 $ 121 % 185 $ 341 $ 1.27
Earnings per sha—diluted 0.32 1.18 1.79 3.23 1.23
Book value per shai 12.76 14.55 13.82 12.54 8.23
Weighted average shares outstan—basic 36,10¢ 44,00 47,72¢ 46,65€ 41,25€
Weighted average shares outstan—diluted 37,321 45,08C 49,15E 49,22C 42,51¢€
Year-End Balance Sheet Summary
Investment securitie $ 157543 $ 1535,69: $ 1,833,16: $ 2,107,59( $ 1,747,40¢
Loans, net of unearned incor 1,989,22¢ 2,086,08( 1,767,03¢ 1,716,54¢ 1,623,00¢
Goodwill 37,54¢ 100,54¢ 96,38C —
Assets 4,465,37( 4,183,18: 4,172,07" 5,626,77¢ 4,596,39¢
Deposits 3,666,87¢ 3,436,127 3,380,977 4,862,25¢ 4,109,40¢
Long-term deb 204,28¢ 17,397 25,68t —
Trust preferred securities( — 39,472 38,641 38,58¢ 38,537
Stockholder’ equity 447,00% 590,35( 627,51¢ 614,121 368,85(
Average Balance Sheet Summary
Investment securitie $ 1,440,517 $ 1,554,03¢ $ 1,817,37¢ $ 1,932,46. $ 1,576,63(
Loans, net of unearned incor 1,800,02: 1,762,29¢ 1,656,95¢ 1,580,17¢ 1,591,63¢
Goodwill 91,992 98,252 24,95t — —
Assets 4,040,52: 3,866,24: 4,372,00( 5,180,75( 3,992,41(
Deposits 3,277,59¢ 3,063,51¢ 3,581,72¢ 4,572,45] 3,681,59¢
Long-term debi 105,477 23,76¢ 6,652 — —
Trust preferred securities( 43,682 38,667 38,611 38,55¢ 38,507
Stockholder’ equity 494,99¢ 631,00t 651,861 478,01¢ 238,08t
Capital Ratios:
Total risk-based capital rati 16.6% 16.0% 17.2% 17.7% 15.5%
Tier 1 risk-based capital rati 12.0% 14.8% 15.9% 16.5% 14.3%
Tier 1 leverage rati 10.3% 13.9% 14.8% 12.0% 8.8%
Average stockholde’ equity to average asse¢ 12.3% 16.3% 14.9% 9.2% 6.0%
Selected Financial Ratios
Return on average ass 0.3% 1.4% 2.0% 3.1% 1.3%
Return on average stockhold equity 2.4% 8.5% 13.5% 33.3% 21.9%
Net interest margin(1 5.3% 5.7% 6.8% 6.9% 5.5%
Other Data:
Private label client investments, sweep productd,asset

under manageme $ 9,346,12¢ $ 8,495,32. $ 9,283,36¢ $ 10,805,69: $ 5,666,27¢

(1) Adoption of FIN No. 46 and SFAS No. 150 in theéathalf of 2003 resulted in a change of classificabf trust preferred securities distribution expe from noninterest
expense to interest expense on a prospective Bagigionally, the adoption of FIN No. 46 and SFAB. 150 resulted in a change of classification rfst Preferred
Securities from noninterest bearing funding soutoédsterest-bearing liabilities on a prospectiasis. Prior to adoption of FIN No. 46 and SFAS N80, in accordance
with accounting rules in effect at that time, tleenpany recorded trust preferred securities distidbuexpense as noninterest expense. On Octob&08@, $50.0 million
in cumulative 7.0% Trust Preferred Securities weseed through a newly formed special purpose,tBMB Capital Il. The Company received $51.5 millio proceeds
from the issuance of 7.0% Junior Subordinated Deires to SVB Capital II. A portion of the net preds were used to redeem the existing $40.0 mididh25% Trust
Preferred Securities. Approximately $1.3 milliondeferred issuance costs related to redemptioneo$40.0 million 8.25% Trust Preferred Securitiesevincluded in
interest expense in the fourth quarter of 2(
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

Management’s discussion and analysis containsnséattis that are forward-looking. These statememtdased on current expectations
and assumptions that are subject to risks and taictes. Actual results could differ materiallydagise of factors discussed in “ltem 7A.
Quantitative and Qualitative Disclosures About MarRisk—Factors That May Affect Future Results.”

The following discussion and analysis of financiahdition and results of operations should be reanjunction with our consolidated
financial statements and supplementary data asmex$in Item 8 of this report. Certain reclasatiichs have been made to our prior years’
results to conform to 2003 presentations. Suctassdications had no effect on our results of ofj@na or stockholders’ equity.

Overview of Company Operations

For over 20 years, we have been dedicated to liepitrepreneurs succeed, specifically focusingidnstries where we have deep
knowledge and relationships. Our focus remainshertéchnology, life science, private equity, anghgium wine niches. In 2003, we
continued to diversify our services to support dignts throughout their life cycles, regardlesshair age or size. We offer a range of
financial services that generate three distinctsEsiof income.

In part, our income is generated from interest differentials. The difference between the interatts paid by us on interest-bearing
liabilities, such as deposits and other borrowitagsl the interest rates received on inteeastiing assets, such as loans extended to clied
securities held in our investment portfolio, acaguior the major portion of our earnings. Our detsoare largely obtained from clients within
our technology, life science, and premium wineuistry sectors, and, to a lesser extent, from iddals served by our private banking
division. We do not obtain deposits from convengiaretail sources and have no brokered depositpaftsof negotiated credit facilities, we
frequently obtain rights to acquire stock in thenficof warrants in certain client companies.

Fee-based services also generate income for thpasogmWe market our full range of financial sergite clients and private equity
firms including venture capitalists. In additiondor commercial and personal banking services, fiee fee-based merger and acquisition
services, private placements, and investment avid@y services. Our ability to integrate and cresH our diverse financial services to our
clients is a strength of our business model.

In addition, we seek to obtain equity returns tigloinvestments in direct private equity and ventiapital fund investments. We also
manage two limited partnerships: a venture cafitadl and a fund that invests in venture capitatifun

Critical Accounting Policies

The accompanying managementiiscussion and analysis of results of opera@miasfinancial condition are based upon our conatdid
financial statements, which have been prepareddardance with accounting principles generally ptee in the United States of America
(US GAAP). The preparation of these financial stegats requires management to make estimates ageh@rds that affect the reported
amounts of assets, liabilities, revenues and exge®d related disclosure of contingent assetdiaitities. Management evaluates estim
on an ongoing basis, including those related tariaeketable and non-marketable equity securitiesyance for loan losses, and goodwiill.
Management bases its estimates on historical expEss and various other factors and assumptioharthéelieved to be reasonable under
the circumstances, the results of which form theidor making judgments about the carrying valiesssets and liabilities that are not
readily apparent from other sources. Actual resublty differ materially from these estimates undéerkent assumptions or conditions.

We believe the accounting policies discussed bel@ithe most critical to our financial statemergsguse their application places the
most significant demands on management’s judgme&aish estimate is discussed below. The financiphehof each estimate, to the extent
significant to financial results, is discussedha applicable sections of the management’s disoussid analysis.
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Executive management discussed the developmeettieel, and disclosure of these critical accoungialicies with our audit committe
on January 28, 2004.

Marketable Equity Securitie

Our investments in marketable equity securitiefuithe:

Unexercised warrants for shares of publicly-tradechpanies.

Investments in shares of publicly-traded compark@slity securities in our warrant, direct equitpgdaventure capital fund portfolios
generally become marketable when a portfolio comgampletes an initial public offering on a pubjigeported market, or is
acquired by a publicly-traded company.

Marketable equity securities related to Taurus GhoRartners, L.P. and Libra Partners, L.P. Forrinftion on these entities, see
“Item 1. Business—Business Combinations.”

Unrealized gains or losses on warrant and equitystment securities are recorded upon the estaimishof a readily determinable fair
value of the underlying security, as defined by SMo. 115, “Accounting for Certain Investments iedDand Equity Instruments.”

Unrealized gains or losses after applicable taxesvailable-for-sale marketable equity securitied result from initial public
offerings are excluded from earnings and are repldrt accumulated other comprehensive income, whialseparate component of
stockholders’ equity. We are often contractuallstrieted from selling equity securities, for a e@ntperiod of time, subsequent to the
portfolio company’s initial public offering. Gair® losses on these marketable equity instrumeptseaorded in our consolidated
statements of income in the period the underlyaqusties are sold to a third party.

Gains or losses on marketable warrant and equigstment securities that result from a portfoliompany being acquired by a
publicly-traded company are marked to market when the atiqnisccurs. The resulting gains or losses aregeized into income ¢
that date, in accordance with Emerging Issues Faske, Issue No. 91-5, “Nonmonetary Exchange ot-®t&thod Investments.”
Further fluctuations in the market value of thesekatable equity instruments, prior to eventuat sate excluded from earnings and
are reported in accumulated other comprehensivaieg which is a separate component of stockhol@epsity. Upon the sale of the
equity securities to a third party, gains and lesséich are measured from the acquisition prioeacognized in our consolidated
statements of income.

If we possess a warrant that can be settled wiltst @ash payment to us, the warrant meets theitil@fiof a derivative instrument.
Changes in fair value of such derivative instruraeare recognized as securities gains or lossasrinomsolidated statements of
income.

Notwithstanding the foregoing, a decline in the failue of any of these securities that is considather than temporary is recorded in
our consolidated statements of income in the pdtiedmpairment occurs. The cost basis of the uyidersecurity is written down to fair
value as a new cost basis.

We consider our marketable equity securities actiogipolicies to be critical, as the timing and ambof income, if any, from these
instruments typically depend upon factors beyondcomtrol. These factors include the general camdiof the public equity markets, levels
of mergers and acquisitions activity, fluctuatiamshe market prices of the underlying common stoicthese companies, and legal and
contractual restrictions on our ability to sell thederlying securities.

Nor-Marketable Equity Securities

We invest in non-marketable equity securities wesal ways:

By direct purchases of preferred or common stogkivately-held companies

By capital contributions to venture capital fundsjch in turn, make investments in preferred or own stock of privately held
companies
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« Through our venture capital fund, Silicon Valleyri8&entures, L.P., which makes investments in preteor common stock of
privately held companies

« Through our fund of funds, SVB Strategic Investeund, L.P., which makes investments in venturetahfiinds, which in turn,
invest in privately held companies

Unexercised warrant securities in private compaaiesnitially recorded at a nominal value on oonsolidated balance sheets. They are
carried at this value until they become marketalblexpire.

A summary of our accounting policies for other noarketable equity securities is presented in tHeviing table. A complete
description of the accounting policies follows thble.

Private Equity and Venture Capital Fund Investments
Wholly-Owned by Bancshart Cost basis less identified impairment, if ¢

Owned by Silicon Valley BancVentures, L.P. and  Investment company accounting, adjusted to fame/an ¢
SVB Strategic Investors Fund, L. quarterly basis through the statement of inc

Bancshares’ wholly-owned non-marketable venturdtabfund investments and other direct equity inments are recorded on a cost
basis as our interests are considered minor beeaigavn less than 5% of the company and have haeimfe over the company’s operating
and financial policies. Our cost basis in each $tweent is reduced by returns until the cost basisevindividual investment is fully
recovered. Returns in excess of the cost basisaceded as investment gains in noninterest income.

The values of the investments are reviewed at tpastterly, giving consideration to the facts airduwnstances of each individual
investment. Management's review of private equityestments typically includes the relevant markeiditions, offering prices, operating
results, financial conditions, and exit strategslecline in the fair value that is consideredentthan temporary is recorded in our
consolidated statements of income in the periodniipairment occurs. Any estimated loss is recoiidatbninterest income as investment
losses.

Investments held by Silicon Valley BancVentures.lare recorded at fair value using investment @my@ccounting rules. The
investments consist principally of stock in privatenpanies that are not traded on a public mareiae subject to restrictions on resale.
These investments are carried at estimated faievas determined by the general partner. The vatugénerally remains at cost until such
time that there is significant evidence of a chaingealues based upon consideration of the relewamket conditions, offering prices,
operating results, financial conditions, exit saés, and other pertinent information. The geneaeiner, Silicon Valley BancVentures, Inc
owned and controlled by Bancshares and has an shipdnterest of 10.7% in Silicon Valley BancVergsyL.P. Therefore, Silicon Valley
BancVentures, L.P. is fully consolidated and anpgar losses resulting from changes in the esdthidir value of the investments are
recorded as investment gains or losses in our tidased statements of income. The portion of aripgar losses belonging to the limited
partners is reflected in minority interest in netdes of consolidated affiliates and adjusts Baareshincome to its percentage ownership.

The SVB Strategic Investors Fund, L.P. portfolimsists primarily of investments in venture capitedds, which are recorded at fair
value using investment company accounting rules. ddrrying value of the investments is determingthle general partner based on the
percentage of SVB Strategic Investors Fund, L.iRterest in the total fair market value as provitbgceach venture capital fund investment.
SVB Strategic Investors, LLC generally utilizes th& values assigned to the underlying portfotigestments by the management of the
venture capital funds. The estimated fair valuthefinvestments is determined after giving consitien to the relevant market conditions,
offering prices, operating results, financial cdiufis, exit strategy, and other pertinent informiatiThe general partner, SVB Strategic
Investors, LLC, is owned and controlled by Bancskand has an ownership interest of 11.1% in SY&egjic Investors Fund, L.P.
Therefore, SVB Strategic Investors Fund, L.P. liyfeconsolidated and any gains or losses resuftiogn changes in the estimated fair valu
the venture capital fund investments are recordad\estment gains or losses in our consolidat@estents of income. The
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limited partner’s share of any gains or lossegfiected in minority interest in net losses of aditated affiliates and adjusts Bancshares’
income to its percentage ownership.

We consider our non-marketable equity securitie®ating policies to be critical, as the timing ardount of gain or losses, if any,
from these instruments depend upon factors beyandantrol. These factors include the general domdif the public equity markets, lev
of mergers and acquisitions activity, and legal eowtractual restrictions on our ability to sek thnderlying securities. Therefore, we cannot
predict future gains or losses with any degreecofieacy and any gains or losses are likely to waagerially from period to period. In
addition, the valuation of non-marketable equityws#ies included in our financial statements représ our best interpretation of the
underlying equity securities performance at thigeti Because of the inherent uncertainty of valuatithe estimated values of these securities
may differ significantly from the values that wouldve been used had a ready market for the sesueitisted, and the differences could be
material. Future adverse changes in market comditbto poor operating results of underlying investtaeould result in losses or an inability
to recover the carrying value of the investmendd thay not be reflected in an investment’s carryialyie, thereby possibly requiring an
impairment charge in the future.

Allowance for Loan Lossé¢

We consider our accounting policy relating to te#reation of the allowance for loan losses to ligcat as estimation of the allowance
involves material estimates by our management spditicularly susceptible to significant changethe near term.

We define credit risk as the probability of susitaina loss because other parties to the finanestument fail to perform in accordance
with the terms of the contract. Through the adntiatéon of loan policies and monitoring of the Igawrtfolio, our management seeks to
reduce such credit risks. While we follow underimgtand credit monitoring procedures, which wedadiare appropriate in growing and
managing the loan portfolio, in the event of nofgenance by these other parties, our potential sxpoto credit losses could significantly
affect our consolidated financial position and @zgs.

The allowance for loan losses is established thr@ugrovision for loan losses charged to expengeaede for credit risk. Our
allowance for loan losses is established for lassés that are probable but not yet realized. Téweps of anticipating loan losses is
imprecise. Our management applies the followinduateon process to our loan portfolio to estiméte tequired allowance for loan losses:

We maintain a systematic process for the evaluationdividual loans and pools of loans for inhdrask of loan losses. On a quarterly
basis, each loan in our portfolio is assigned ditriesk-rating. Credit risk-ratings are assignedaoscale of 1 to 10, with 1 representing loans
with a low risk of nonpayment, 9 representing loaiith the highest risk of nonpayment, and 10 regméag loans, which have been charged-
off. This credit risk-rating evaluation processlutes, but is not limited to, consideration of sfettors as payment status, the financial
condition of the borrower, borrower compliance widhn covenants, underlying collateral values, pigéloan concentrations, and general
economic conditions. Our policies require a comemitbf senior management to review credit relatiqssthat exceed specific dollar values,
at least quarterly. Our review process evaluatesifipropriateness of the credit risk rating anatcalion of allowance for loan losses, as well
as other account management functions. In addisionmanagement receives and approves an anatysl fmpaired loans, as defined by
the SFAS No. 114 “Accounting by Creditors for Inpaént of a Loan.” The allowance for loan losseslligscated based on a formula
allocation for similarly risk-rated loans, or fquexific risk issues, which suggest a probable fastr exceeding the formula allocation for a
specific loan, or for individual impaired loansdetermined by SFAS No. 114.

Our evaluation process was designed to determsadkquacy of the allowance for loan losses. Wesagdhe risk of losses inherent in
the loan portfolio by utilizing modeling techniquésr this purpose, we have developed a statigticalel based on historical loan loss
migration to estimate an appropriate allowancefgstanding loan balances. In addition, we applgnmand contingent allocations to the
results of the aforementioned model to ascertandtal allowance for loan losses. While this eatibn process uses historical and other
objective information, the classification of loans
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and the establishment of the allowance for loasdssrelies, to a great extent, on the judgmeneapdrience of our management.

Historical Loan Loss Migration Model

We use the historical loan loss migration moded éssis for determining expected loan loss fadigrsredit risk-rating category.
The effectiveness of the historical loan loss ntigramodel is predicated on the theory that histdrirends are predictive of future
experience. Specifically, the model calculatedittedihood and rate of a loan in one risk-ratingeggory moving one category lower
using loan data from our portfolio.

We analyze the historical loan loss migration tregctompiling gross loan loss data and by credk-rating for the rolling twelve-
month periods as of the end of each quarter. Ehtttedoans charged-off over the twelve-month piassigned a credit risk rating at
the period end of each of the preceding four quarten an annual basis, the model calculates ctiarfjéoans as a percentage of cur
period end loans by credit risk-rating categorye Percentages are averaged and are aggregatdohtatesur loan loss factors. The
annual periods reviewed and averaged to form tae less factors will be limited to twelve quartbegjinning March 31, 2004 when our
ten grade risk rating system will have twelve gei@of history. The current period end client lbafances are aggregated by risk-rating
category. Loan loss factors for each risk-ratinggary are ultimately applied to the respectivaqeeend client loan balances for each
corresponding risk-rating category, to provide atingation of the allowance for loan losses.

Contingent and Macro Allocations

Additionally, we apply a contingent allocation tetresults of this model. Our contingent allocageknowledges that unfunded
credit obligations can result in future losses. Wwhafed credit obligations at each quarter end doeatkd to credit riskating categories
accordance with the client’s credit risk-rating. YWevide for the risk of loss on unfunded crediligditions by allocating fixed credit
risk-rating factors to our unfunded credit obligats.

A macro allocation is calculated each quarter bageth an assessment of the risks that may leadbandoss experience different
from our historical results. These risks are agated to become our macro allocation. Based on neameit's prediction or estimates of
changing risks in the lending environment, the madiocation may vary significantly from periodgeriod and includes but is not
limited to consideration of the following factors:

* Changes in lending policies and procedures, innfyidinderwriting standards and collections, charffiestd recovery practices

» Changes and development in national and local en@nbusiness conditions, including the market asmhemic condition of
our clients’ industry sectors

» Changes in the nature of our loan portfolio

» Changes in experience, ability and depth of lendiagmagement and staff

* Changes in the trend of the volume and severifyast due and classified loans

» Changes in the trend of the volume of nonaccruaidotroubled debt restructurings and other loadifications

Finally, we compute several modified versions @ thodel, which provide additional assurance thasthtistical results of the
historical loan loss migration model are reasona®lea Chief Credit Officer and Chief Financial @#r evaluate the adequacy of the
allowance for loan losses based on the resultsiohoalysis.

Goodwill

Goodwill, which arises from the purchase price exiieg the assigned value of the net assets ofguirad business, represents the v
attributable to unidentifiable intangible elemebésng acquired. The majority of our goodwill resdltfrom the acquisition of Alliant Partne
a mergers and acquisitions
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firm. The value of this goodwill is supported ulttely by revenue from the acquired businesses.chrgein earnings as a result of a decline
in mergers and acquisitions transaction volume dedine in the valuations of mergers and acqoisgticlients could lead to impairment,
which would be recorded as a write-down in our otidated statements of income.

On an annual basis or as circumstances dictateageament reviews goodwill and evaluates eventstmratevelopments that may
indicate impairment in the carrying amount. Thelestion methodology for potential impairments ikénently complex, and involves
significant management judgment in the use of egsiand assumptions. We evaluate impairment asiwg-step process. First, we
compare the aggregate fair value of the reportimgta its carrying amount, including goodwill.tlie fair value exceeds the carrying amount,
no impairment exists. If the carrying amount of tBporting unit exceeds the fair value, then we para the “implied” fair value, defined
below, of the reporting unit’'s goodwill with its kging amount. If the carrying amount of the goollexceeds the implied fair value, then
goodwill impairment is recognized by writing goodivdown to the implied fair value.

We primarily use a discounted future cash flowsragph to value the reporting unit being evaluatedybodwill impairment. These
estimates involve many assumptions, including etqueiesults of operations, assumed discounts r@tesassumed growth rates for the
reporting units. The discount rate used is basestaimdard industry practice, taking into accouatdkpected equity risk premium, the size of
the business, and the probability of the reporting achieving its financial forecasts. The implfad value is determined by allocating the
fair value of the reporting unit to all of the assand liabilities of that unit, as if the unit hiaglen acquired in a business combination and the
fair value of the unit was the purchase price.

Events that may indicate goodwill impairment in@uggnificant or adverse changes in results ofatfmers of the business, economic or
political climate; an adverse action or assessigat regulator; unanticipated competition; and aeiely-than-not expectation that a
reporting unit will be sold or disposed of. Moréarmation about goodwill is included in “ltem 8o@solidated Financial Statements and
Supplementary Data—Note 9 to the Consolidated Eiaa®tatements—Goodwill” and “Item 7A. Quantitatiand Qualitative Disclosures
about Market Risk—Factors That May Affect Futures&es.”
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Results of Operations
Earnings Summar

We reported net income in 2003 of $12.0 millioncampared to net income of $53.4 million in 2002 &88.2 million in 2001. Diluted
earnings per common share totaled $0.32 in 200&mpared to $1.18 in 2002, and $1.79 in 2001. iRein average equity in 2003 was
2.4%, as compared to 8.5% in 2002, and 13.5% il.2R8turn on average assets was 0.3% in 2003 nagared to 1.4% in 2002, and 2.0%
in 2001.

The decrease in net income between 2002 and 26@8ndy resulted from an increase of $76.3 milliomoninterest expense. The
increase in noninterest expense was principallytduke following factors: (1) impairment of goodivaharges aggregating $63.0 million
related to Alliant Partners, and (2) an increasexipense associated with our incentive compensptiogram, which we believe was
necessary to retain our professional talent imgr@ving economic environment. Additionally, dueatdecrease in the weighted-average
prime rate from 4.7% in 2002 to 4.1% in 2003, wmed lower interest income from our investment sées and loan portfolios, which
resulted in a decline in net interest income. Hasvewur provision for loan and lease loss expeesesdgised by $10.1 million between 2002
and 2003, largely due to a significant loan logovery in the third quarter of 2003 and our imprbeeedit quality.

The decrease in net income for 2002 as compar2dQb was primarily attributable to a decline infbogt interest income and
noninterest income, partially offset by decreasdsoth provision for loan losses and income taxeesg. The major components of net
income and changes in these components are suneahamizthe following table for the years ended Deen81, 2003, 2002, and 2001, and
are discussed in more detail on the following pages

Years Ended December 31

% Change % Change
2003 2002 2001 2003 / 200: 2002 / 2001
(Dollars in thousands)
)

Net interest incom $ 188,88: $ 194,70¢ $ 262,98¢ (3.0% (26.0)%
Provision for loan losse (6,223) 3,882 16,72¢  (260.3) (76.8)
Noninterest incom 75,06( 67,85¢ 70,83: 10.6 (4.2
Noninterest expens 262,68 186,37 183,48¢ 40.9 1.6
Minority interest 7,68¢ 7,767 7,54€ (1.0 2.9
Income before income tax exper 15,16¢ 80,077 141,15: (81.1) (43.3)
Income tax expens 3,192 26,71¢ 52,99¢ (88.1) (49.6)

Net income $ 11977 $ 53,35¢ $ 88,154 (77.6)% !39.5)%

Net Interest Income and Marg

Net interest income is defined as the differendevben interest earned (primarily on loans, investnsecurities, federal funds sold and
securities purchased under agreement to resellindeest paid on funding sources (such as depasdsorrowings). Net interest income is
our principal source of revenue. Net interest nrargidefined as the amount of net interest incane fully taxable-equivalent basis,
expressed as a percentage of average interesh@assets. The average yield earned on interesingaassets is the amount of taxable-
equivalent interest income expressed as a peraofaayerage intere-earning assets. The average rate paid on fundinge®is defined ¢



interest expense as a percentage of average iréam@sng assets.
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The following table sets forth average assetsiliiiegs, minority interest and stockholders’ equiiyterest income and interest expense,
average Yyields and rates, and the composition ohetinterest margin for the years ended Decer@bgP003, 2002, and 2001.

Years Ended December 31

2003 2002 2001
Interest Interest Interest
Average Income/  Yield/ Average Income/  Yield/ Average Income/  Yield/
Balance Expense Rate Balance Expense Rate Balance Expense Rate

(Dollars in thousands)
Interes-earning asset:
Federal funds sold and securities
purchased under agreement to rese  $ 385,16¢ $  4,53C 1.2% $ 153,18 $ 2,865 1.9% $ 509,965 $ 25,421 5.0%
Investment securitie:

Taxable 1,297,92( 42,789 3.3 1,376,971 46,585 3.4 1,522,78¢ 79,245 5.2
Non-taxable(2) 142,597 9,613 6.7 177,05¢ 10,606 6.0 294,594 16,616 5.6
Loans:(3)(4)(5.
Commercial 1,508,961  134,58¢ 8.9 1,508,20¢ 141,697 9.4 1,459,746  167,85C 11.5
Real estate construction and te 98,720 5,989 6.1 102,47¢ 7,245 7.1 83,389 8,819 10.6
Consumer and oth 192,341 8,192 43 151,618 7,298 4.8 113,821 8190 7.2
Total loans 1,800,02: _ 148,77C _8.3 1,762,29¢ _ 156,24C 8.9 1,656,95¢ _ 184,85¢ 11.2
Total interes-earning asse! 3,625,70¢ 205,702 5.7 3,469,51¢ 216,29€ 6.2 3,984,302 306,141 7.7
Cash and due from ban 192,591 182,40C 239,571
Allowance for loan losse (72,044) (74,845) (76,287)
Goodwill 91,992 98,252 24,955
Other asset 202,27€ 190,91¢ 199,45¢
Total asset $ 4,040,52: $ 3,866,24. $ 4,372,00(
Funding sources
Interes-bearing liabilities:
NOW deposits $ 23,447 105 04 3 33,567 220 07 $ 42,037 381 0.9
Regular money market depos 332,632 1,824 0.5 288,23¢ 2,751 1.0 269,88€ 3,034 1.1
Bonus money market depos 673,982 3,686 0.5 614,37¢ 5855 1.0 733,412 8,580 1.2
Time deposit: 485,19¢ 3,468 0.7 610,99€ 7,403 1.2 792,031 24,871 3.1
Shor-term borrowing 9,217 257 2.8 33,824 1,083 3.2 10,682 265 25
Long-term debt 105,477 1,087 1.0 23,769 564 2.4 6,652 210 3.2
Trust preferred securities( 24,490 3,026 124 — - = — - =
Total interes-bearing liabilities 1,654,44¢ 13,453 0.8 1,604,772 17,876 1. 1,854,70C 37,341 2.0
Portion of nonintere-bearing funding
sources 1,971,26¢ _ 1,864,744 _ 2,129,60z _
Total funding source 3,625,70¢ 13,453 _04 3,469,51¢ 17,876 0.5 3,984,30: 37,341 0.9
Noninteres-bearing funding source
Demand deposit 1,762,33¢ 1,516,337 1,744,35¢
Other liabilities 72,073 44,316 52,023
Trust preferred securities( 19,193 38,667 38,611
Minority interest 37,481 31,145 30,446
Stockholder’ equity 494,99¢ 631,00E 651,861
Portion used to fund inter-earning
asset: (1,971,264 (1,864,744 (2,129,602
Total liabilities, minority interest and
stockholder’ equity $ 4,040,52: $ 3,866,24: $  4,372,00(
Net interest income and marg $ 192,24¢ 539 $ 198,42( 5.79% $ 268,80( _ 6.8%
Total deposit: $ 3727759  ~  $ 306351  ~ $ 358L728 =~

(1) Includes average interest-bearing deposits in dthancial institutions of $783, $609, and $56&003, 2002 and 2001, respectively.

(2) Interestincome on nontaxable investments is ptedern a fully taxable-equivalent basis using #defal statutory tax rate of 35% for all years gn¢sd. These
adjustments were $3,365, $3,712, and $5,815 foye¢hes ended December 31, 2003, 2002, and 20k atsely.

(3) Average loans include average nonaccrual loan4®{089, $19,602, and $21,565 in 2003, 2002, and ,2@8pectively.
(4) Average loans are net of average unearned incorfi2)673, $11,651, and $7,669 in 2003, 2002, afd 2@spectively.
(5) Loan interest income includes loan fees of $36,%88,701, and $37,407 in 2003, 2002 and 2001, ctispdy.

(6) Adoption of FIN No. 46 and SFAS No. 150 in thedatbalf of 2003 resulted in a change of classiiicabf trust preferred securities distribution expe from noninterest
expense to interest expense on a prospective Bagigionally, the adoption of FIN No. 46 and SFAB. 150 resulted in a change of classification afst Preferred
Securities from noninterest bearing funding soutodsterest-bearing liabilities on a prospectiasis. Prior to adoption of FIN No. 46 and SFAS 80, in accordance
with accounting rules in effect at that time, tleenpany recorded trust preferred securities distidbuexpense as noninterest expense. On Octob&083, $50.0 million
in cumulative 7.0% Trust Preferred Securities wsseed through a newly formed special purpose,tBMB Capital Il. We received $51.5 million in pesds from the
issuance of 7.0% Junior Subordinated Debentur&&/® Capital Il. A portion of the net proceeds wageed to redeem the existing $40.0 million of 8.Zb¥st Preferred
Securities. Approximately $1.3 million of deferrissuance costs related to redemption of the $4@li@m8.25% Trust Preferred Securities were inéddn interest
expense in the fourth quarter of 2003.
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Net interest income is affected by changes in theumt and mix of interest-earning assets and istdyearing liabilities, referred to as
“volume change.” Net interest income is also affddby changes in yields earned on interest-eaassgts and rates paid on interest-bearing
liabilities, referred to as “rate change.” The daling table sets forth changes in interest incontkeiaterest expense for each major category
of interest-earning assets and interest-bearifgitias. The table also reflects the amount ofiditaneous changes attributable to both volume
and rate for the years indicated. For this tatllanges that are not solely due to either volunraterare allocated in proportion to the
percentage changes in average volume and avertag€ranges relating to investments in non-taxahleicipal securities are presented on a
fully taxable-equivalent basis using the federatugbry tax rate of 35% for all years presented.

2003 Compared to 200: 2002 Compared to 200:



Increase (Decrease (Decrease) Increas:
Due to Changes ir Due to Changes ir
Volume Rate Total Volume Rate Total
(Dollars in thousands)

Interest income:
Federal funds sold and securities purchased

under agreement to resell $ 310z $ (1,437 $ 1,665 $ (11,90%) $ (10,651) $ (22,55¢€)
Investment securities (4,696) (93) (4,789 (14,099 (24,577 (38,670
Loans 3,442  (10,91%) (7,470) 11,391 (40,010 (28,619
Increase (decrease) in interest income 1,848 (12,442 (10,594 (14,615 (75,237 (89,84%)
Interest expense:
NOW deposits (52) (63) (115) (69) (92) (161)
Regular money market deposits 426 (1,353%) (927) 171 (454) (283)
Bonus money market deposits 599 (2,76¢) (2,169 (1,207) (1,529 (2,725)
Time deposits (1,328) (2,607) (3,935) (4,76€) (12,702 (17,46%)
Short-term borrowings (701) (125) (826) 724 94 818
Long-term debt 1,007 (484) 523 422 (68) 354
Trust preferred securities 3,026 — 3,02€ — — —
Increase (decrease) in interest expense 2,977 (7,400 (4,427 (4,719)  (14,74€) (19,465
Decrease in net interest income $ (1.129% (50493 (6.171)$ (9,894 $ (60,486 $ (70,38

2003 Compared to 2002
Net Interest Incom

Net interest income on a fully taxable-equivaleasib totaled $192.2 million in 2003, a decreas®6o? million, or 3.1%, from $198.4
million in 2002. The decrease in net interest ineamas due to a $10.6 million, or 4.9%, declinenteliest income, offset by a $4.4 million, or
24.7%, decrease in interest expense over the cailpaurior-year period. Interest expense in 20@Rigded $3.0 million relating to the SFAS
No. 150 and Fin No. ~mandated classification of trust preferred semgitlistribution expense as interest expenseh#fatter half of 2003.
For periods prior to June 30, 2003, trust prefeseclrities distribution expense was classified@snterest expense, and therefore did not
impact the net interest margin.

Impact of Declining Market Interest Rates on Ing#-Earning Assets

Throughout the current decreasing market intesstenvironment, we implemented numerous measoimegmimize the impact to our
net interest margin. These measures included diiyiexg the product mix in the investment portfotim higher-yielding, high-quality assets
and reducing rates paid on interest-bearing depadsitditionally, we have increased the duratioowaf investment securities portfolio by
replacing certain short-term, lower yielding setiesi with longer-term, higher-yielding securitiesh as collateralized mortgage obligations,
thereby taking advantage of a steeper interescrate. Overall, the duration of our investmentusiies portfolio increased to approximately
1.7 years in 2003, from approximately 1.5 yeard(da2.

23




The $10.6 million decrease in interest income a2, as compared to 2002, was the result of a $hlién unfavorable rate variance
associated with each component of interest-earmssgts, partially offset by a $1.8 million favomaiblume variance. Market interest rates
decreased slightly during 2003, which caused thghted average prime rate to decline by 55 basistpfrom 4.7% in 2002. Consequently,
the yield on loans decreased by 60 basis poi28@3 to 8.3% from 8.9% in 2002. In 2003, we incdraeb10.9 million unfavorable rate
variance associated with our loan portfolio. Flegtiate loans, which represent approximately 8102%ur total loan portfolio, produced
lower interest income due to a lower average prae in 2003 compared to 2002. The average yieli@deral funds sold and securities
purchased under agreement to resell also decrdasetd the decline in market interest rates, fro@%dlin 2002 to 1.2% in 2003, which
caused a $1.4 million unfavorable rate variance.

Net Increase in Intere-Earning Assets

Total average interest-earning assets in 2003asext $156.2 million, or 4.5% as compared to thergear. The increase in total
average interest-earning assets was principallgedrby an increase in average noninterest-beaepgsits of $246.0 million, or 16.2%, and
an increase in average long-term debt of $81.4anjlor 343.8%, offset by a decrease in averagekbtidders’ equity of $136.0 million, or
21.6%. The increase in average long-term debt wasipally due to the issuance of $150.0 milliorzefo coupon convertible debt in
May 2003. The net proceeds from the issuance afahegertible debt were largely used to repurchasecommon stock, which resulted in-
aforementioned decrease in average stockholdeugtyeq

Average loans increased $37.7 million, or 2.19%2003, as compared to 2002, resulting in a $3.4aniflavorable volume variance. In
2003, we grew our average loan portfolio to a rédevel by continuing to focus on attracting middiarket and mature corporate technol
and life sciences clients, which we believe aresursirved by our competitors. We experienced lsawth across most of the industry
sectors we serve. Additionally, our new loans gargito be subject to our existing underwriting ficas. We expect further growth in our
loan balances to bolster our net interest margioesit will shift liquid interest-earning asseterfr our investment portfolio, which currently
yields 3.6%, to loans with yields ranging from appmately 4.3% to 8.9%. We expect modest loan gnawtcontinue throughout 200

Average investment securities for 2003 decreasé&®8.$Imillion, or 7.3%, as compared to 2002, resglth a $4.7 million unfavorable
volume variance. The decrease in average investseentities was primarily concentrated in shonat@rvestments, partially offset by an
increase in longer-term collateralized mortgagégaiblons.

Average federal funds sold and securities purchasddr agreement to resell increased $232.0 milboi51.4% in 2003, as compared
to the prior year, resulting in a $3.1 million fagble volume variance. This increase was primatilg to a change in the investment portfolio
mix. We expect to continue the trend of managirttgfal funds sold and overnight repurchase agreena¢ppropriate levels.

The yield on average interest-earning assets desueg0 basis points in 2003 from the prior yeais Tecrease primarily resulted from a
decline in short-term market interest rates; tinesearned lower yields on each component of oerést-earning assets.

Decrease in Interest Expen

Total interest expense in 2003 decreased $4.4omilfiom 2002. This decrease was due to a favoralbdevariance of $7.4 million,
partially offset by an unfavorable volume variaw¢&3.0 million. The favorable rate variance betw@802 and 2003 primarily resulted from
a reduction in the average rates paid on all ofilmt@rest-bearing deposits, particularly thosesatid on our time deposit and bonus money
market deposit products.

The unfavorable volume variance was due in largetpahe SFAS No. 150-mandated classificatiorraétt preferred securities
distribution expense of $3.0 million as interegpense, for the latter half of 2003. Trust prefesedurities distribution expense was
previously classified as noninterest expense. %810 million in trust preferred securities distiion expense, approximately $1.3 million
related to the
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recognition of deferred issuance costs in the foguarter of 2003, due to the redemption of ous% A rust Preferred Securities. In the fou
quarter of 2003, we entered into an interest nasagreement to swap our 7.0% fixed payment ormd&Gubordinated Debentures for a
variable rate based on the London Inter-Bank Qtiex (LIBOR) plus a spread. We expect this swapaiee a positive impact on our cost of
funds in 2004.

Additionally, we experienced an unfavorable voluwaeiance related to long-term debt of $1.0 milliomthe second quarter of 2003, we
issued $150.0 million of zero-coupon, convertihibardinated notes, with a maturity of June 15, 2@0®ough no interest is paid on the
notes, we experienced an increase in interest egpdue to amortization of the convertible debtdsse costs. The overall unfavorable
volume variance caused primarily by long-term deid Trust Preferred Securities was partially offseaverage time deposits, which
decreased from $611.0 million in 2002 to $485.1iamilin 2003, causing a $1.3 million favorable vole variance.

The average cost of funds paid on average intbessting liabilities in 2003 was 0.8% down from 1.192002. This decrease in the
average cost of funds was largely due to a decrfas@ basis points on the average rates paid tndao money market deposit and time
deposit products.

2002 Compared to 2001

Net interest income on a fully taxable-equivalessib totaled $198.4 million in 2002, a decreas&76f4 million, or 26.2%, from $268.8
million in 2001. The decrease in net interest ineamas due to an $89.8 million, or 29.3%, declinmiarest income, offset by a $19.5
million, or 52.1%, decrease in interest expense theecomparable prior-year period.

In 2002, we implemented numerous measures to nueithie impact of the decline in market interestgalhese measures included
diversifying the product mix in the investment folib to higher-yielding, high-quality assets, rethg rates paid on interebearing deposit:
and embedding minimum interest rate “floors” inbewt loan agreements. We also increased the agenggected life of investments in our
portfolio by replacing some assets from lower-yiigdshort-term securities to higher-yielding longerm securities, thereby taking advant
of the steeper interest rate curve. Overall, thpeeted average life of portfolio investments inseghto approximately 1.5 years, as compared
to less than 1 year in 2001.

Interest Incom:

The $89.8 million decrease in interest income fa®2, as compared to 2001, was the result of a $hdlién unfavorable volume
variance, combined with a $75.2 million unfavoratate variance. The $14.6 million unfavorable vobumariance resulted from a $514.8
million, or 12.9%, decrease in average interestiagrassets over the comparable prior-year pefibd.decrease in average interest-earning
assets was primarily concentrated in highly-ligigideral funds sold, and securities purchased uagieement to resell, which decreased
$356.8 million, and investment securities, whiclréased $263.3 million. These decreases were lhadftset by $105.3 million increase in
loans.

Average loans increased $105.3 million, or 6.49%2002, as compared to 2001, resulting in an $11lldbmfavorable volume variance.
At December 31, 2002, we grew our loan portfoli@tecord level by refocusing on attracting midefiarket and mature corporate
technology and life sciences clients, which weévaliare under-served by our competitors. In 20@2experienced loan growth across most
of the industry sectors we serve.

Average investment securities for 2002 decreasé8.82million, or 14.5%, as compared to 2001, résglin a $14.1 million unfavorab
volume variance. The decrease in average investseentities was primarily centered in U.S. ageremusties, which decreased $291.0
million. This decrease resulted from declines in aerage deposit balances and our common stockategse programs. Deposit balances
declined in 2001 as our clients continued to exqrex reduced liquidity due to the slowdown in tapital markets and lower levels of vent
capital fund investment. However, quarterly averdgposit balances stabilized during 2002.
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Average federal funds sold and securities purchasddr agreement to resell in 2002 decreased $858i8n, or 70.0%, as compared
the prior year, resulting in an $11.9 million undaable volume variance. This decline was primatile to a change in the investment
portfolio mix, as funds were invested in longemtehigh quality securities while still maintainihggh levels of liquidity.

Unfavorable rate variances associated with eactpoasnt of interesearning assets caused a $75.2 million decline linmerest incom
for 2002 as compared to 2001. Short-term marketést rates decreased rapidly throughout 2001wanekperienced additional, although
less severe, market interest rate decreases in 2002, we earned lower yields in 2002 on fedaratlé sold and securities purchased under
agreements to resell, as well as our investmeniries, a significant portion of which were shetm in nature. The decrease in short-term
market interest rates resulted in a combined $8fllibn unfavorable rate variance in 2002, as coragao 2001. In 2002, we incurred a $¢
million unfavorable rate variance associated withloan portfolio. The average yield on loans i®2@ecreased 230 basis points to 8.9%
from 11.2% in the prior year. This was due to taotbrs. First, the lower average prime rate redyeoelds on floating rate loans, which
represent approximately 79.0% of our total loartfpbio. The weighted-average prime rate declined Basis points from 6.9% in 2001 to
4.7% in 2002. Second, our fixed-rate loans aresprloy reference to U.S. Treasury securities. DU2@gR, the treasury yield curve moved
lower and flattened. Thus, we earned lower yieldsew, renewed, and refinanced fixed-rate loans.

The yield on average interest-earning assets desulekb0 basis points in 2002 from the prior yehis @ecrease primarily resulted from
a decline in short-term market interest rates; tlugsearned lower yields on each component of merést-earning assets.

Interest Expens

Total interest expense in 2002 decreased $19.tomilom 2001. This decrease was due to a favoraéevariance of $14.7 million,
combined with a favorable volume variance of $4illion. The favorable rate variance largely resdlfeom a reduction between 2001 and
2002 in the average rate paid on our time-deposduyct from 3.1% to 1.2%.

The average cost of funds paid on average intbessting liabilities in 2002 was 1.1% down from 2.092001. This decrease in the
average cost of funds was largely due to a decr&#ak@0 basis points in the average rate paid onime-deposit product.

Provision for Loan Losse

The provision for loan losses is based on our eétln of the adequacy of the existing allowancddan losses in relation to total loans
and on our periodic assessment of the inherenidamtified risk dynamics of the loan portfolio rétsng from reviews of selected individual
loans and loan commitments. For a more detailezlid&on of credit quality and the allowance fomldasses, see “Item 7. Critical
Accounting Policies” and “Item 7. Financial Condit—Credit Quality and the Allowance for Loan Los5es

Our provision for loan losses totaled $(6.2) millim 2003, as compared to $3.9 million in 2002, $hé.7 million in 2001. We obtained
net recoveries of $0.2 million in 2003, as compacedet charge-offs of $5.8 million in 2002, and#1million in 2001. The decrease in
provision for loan losses for 2003, as compare2Di@2, primarily resulted from $20.4 million in ra@gies in 2003 and improved credit
quality. A large portion of the loan loss recoverie 2003 related to the settlement of remainibrg foan litigation. We expect lower gross
loan loss recoveries in 2004. The decrease in gi@vifor loan losses for 2002, as compared to 2@&Lited from $22.2 million in recoveries
in 2002, relating in large part to loan loss rea@&from film loan litigation settlements.
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Noninterest Incom

The following table summarizes the components aiimerest income and the percent change from yepedr:

Years Ended December 31 % Change
2003 2002 2001 2003 /2002  _2002/ 2001
(Dollars in thousands)

Client investment fees $ 23,991 $ 30,671 $ 41,59¢ (21.8)% (26.3)%
Deposit service charges 13,20z 9,072 6,19¢ 45.5 46.4
Corporate finance fees 13,14¢ 12,11C 2,911 8.6 316.C
Letter of credit and foreign exchange income 12,85€ 15,22t 12,65t (15.6) 20.3
Income from client warrants 7,528 1,661 8,50C 353.2 (80.5)
Credit card fees 3,431 955 625 259.2 52.8
Investment losses (8,402 (9,825) (12,379 (14.5 (20.6)
Other 9,305 7,989 10,721 16.5 (25.5)
Total noninterest income $ 7506( $ 67,85t $ 70,83t _ 10.60p (4-2%

Client investment fees decreased in 2003 from 20@P2001. We offer private label investment, swaeglucts, and asset management
services to clients on which we earn fees on diemterage balances, ranging from 10 to 100 basiggin 2003, 12.5 to 107 basis points in
2002, and 11 to 107 basis points in 2001. At Deaarth, 2003, $9.3 billion in client funds were isted in these products, compared to $8.5
billion in 2002, and $9.3 billion in 2001. Of thelkemds, $6.4 billion, $8.5 billion, and $6.4 billiavere invested in mutual fund products as of
December 31, 2003, 2002, and 2001, respectivelyl Tovested client funds have increased betwe®2 20d 2003, however, the decrease in
client investment fees from year to year was due hbift in client investment mix. The sustained laterest rate environment has caused
lower priced investment products to become a mtracive investment strategy for many of our dgen

In the first quarter of 2003, we established agteged investment advisor (SVB Asset Management)det the demand for active
management of client investment portfolios. We expleis action will allow us to provide a more erpave and competitive array of
investment products and service to our clients.lghie fees earned per dollar managed has beeoce®dour strategy is to make up for the
lower fees through greater volume. At Decembe2BD3, SVB Asset Management had $591.6 million se&sunder management.

Deposit service charges have increased steadity yemar to year, primarily due to increased cliesgge of our expanded and enhanced
suite of fee-based cash management services. Audlty, clients compensate us for depository sesjieither through earnings credits
computed on their demand deposit balances, or ghrexplicit payments recognized by us as depositcecharges income. Earnings credits
are calculated using client average daily depadérres, less a reserve requirement and a disecbUnEe Treasury bill interest rate. Clients
received lower earnings credits in 2003, as contptr¢he prior years due to lower market interagts. As such, our clients had fewer cre
to offset deposit service charges. Thus, we ednigdter recognizable deposit service charges year ysar.

Corporate finance fees increased slightly in 2008f2002. Corporate finance fees totaled $12.%ionilh 2002, a substantial increase
from 2001. In 2002, Alliant Partners, our investitakanking subsidiary, generated the entire balafi@&l2.1 million. SVB Securities, Inc.,
generated $1.1 million in corporate finance fee8df1. The increase in corporate finance fees 20661 to 2002 was primarily due to the
acquisition of Alliant on September 28, 2001, whilctreased our mergers and acquisitions advisdiyigc See “ltem 8. Consolidated
Financial Statements and Supplementary Data—Nu&del#® Consolidated Financial Statements—Businesshihations.” Alliants revenue
are typically a function of the valuation of thelients’ mergers and acquisitions transactionsetent years, economic events have depresse
valuations of high technology and life sciencegooations. Thus, Alliant has not achieved its meegal acquisition revenue goals.
Consequently, we have incurred aggregate impairafegodwill charges of $63.0 million in 2003, dbe discussion under the heading
“Noninterest Expense” contained later in this “Mgement Discussion and Analysis of Financial Conditind Results of Operations”
section.
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Letter of credit fees, foreign exchange fees, ahdrarade finance income decreased between 2002@08, as a result of increased
competition and increased availability of thesedpiai types from other financial institutions. Tiherease in income between 2001 and 2002
reflects an increase in the number of productseffdy us and an increase in the volume of cliergi§in exchange transactions during 2002
as compared to 2001.

Due to an increase in client initial public offegiand mergers and acquisition activities, the inedrom client warrants increased
between 2002 and 2003. Conversely, we experiendegr@ase in warrant income between 2001 and 20@20 a slowdown of those
activities in 2002 from 2001. The timing and amoohincome from client warrants typically depeng®n factors beyond our control,
including the general condition of the public eguitarkets as well as the merger and acquisitioiremwment. We have historically obtained
rights to acquire stock, in the form of warrantscértain clients, primarily as part of negotiateedit facilities. The receipt of warrants does
not change the loan covenants or other collatenatrol techniques we employ to mitigate the risladdan becoming nonperforming. The
collateral requirements on loans with warrantssarélar to lending arrangements where warrantiatebtained. Due to the uncertainty of
factors beyond our control, we cannot predict timénig and amount of income from client warrantshnahy degree of accuracy, and this
income is likely to vary materially from period period.

Credit card fees have continued to increase yeary®ar as a result of our increased efforts tdata full range of fee-based financial
services to our clients. In 2003, client usagehf product has increased, as well has fees chéogdds line of service.

We experienced improvements in investment secsiiitisses from year to year. The 2003 and 2002dqzmsmarily related to the write-
down of certain venture capital fund and directiggnvestments. Excluding the impact of minorityérest, the net writdewns of our equit
securities totaled approximately $2.8 million ir030$4.1 million in 2002, and $6.6 million in 2004.2004, we expect continued volatility
equity securities losses, with general improvenieatlower range in the near term.

Other noninterest income largely consisted of sertiased fee income associated with our depositoamndservices, as well as fund
management fees. It totaled $9.3 million in 20@P3$nillion in 2002, and $10.7 million in 2001. THecrease in 2002, as compared to 2001,
was primarily due to the elimination of supply ahaervice operations in late 2001.

Noninterest Expens
Noninterest expense in 2003 totaled $262.7 millemmpared to $186.4 million in 2002, and $183.5iarilin 2001.

The following table presents the detail of noniagtrexpense and the percent change, year over year:

Years Ended December 31 % Change
2003 2002 2001 2003/200z 2002 /2001
(Dollars in thousands)

Compensation and benef $ 122,09¢ $ 105,16¢ $ 89,06( 16.1% 18.1%
Impairment of goodwil 63,00( — — — —
Net occupanc 17,63¢ 20,391 16,181 (13.5) 26.C
Professional service 13,671 18,38t 24,54: (25.6) (25.2)
Furniture and equipme 11,28¢ 9,562 13,91¢ 18.1 (31.3
Business development and tra 8,692 8,42¢ 10,15¢ 3.2 (17.2)
Correspondent bank fe 4,343 2,83t 479 53.2 491.¢
Data processing servic 4,28¢ 4,36( 3,78t (1.7 15.2
Telephone 3,187 3,12¢ 4,317 2.0 (27.7)
Tax credit funds amortizatic 2,704 2,962 2,75€ (8.7) 7.5
Postage and suppli 2,601 3,19C 3,99t (18.5) (20.2)
Trust preferred securities distributio 594 2,23C 3,30C (73.4) (32.9)
Other 8,581 5,741 10,991 49.5 (47.8)
Total noninterest expen: $ 262,687 $ 186,37 $ 183,48¢ 40.9% 1.6%
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Compensation and benefits expenses increased $f&fid 2002, primarily due to increased incentieenpensation expense. We
believe this was necessary to retain our profeasi@tent in an improving economic environment. fage full-time equivalent (FTE)
personnel decreased from 1,000 in 2002 to 994 @3 2&nd was 970 in 2001. Compensation and bemajitsnses increased by $16.1 million
between 2001 and 2002. We experienced an increaseripensation and benefits during 2002 for thieiohg reasons. First, we completed
a strategic realignment of some of our businessities, which resulted in severance expense df #illion in 2002. Second, we incurred
$6.1 million in incentive compensation expensetegldo our target earnings levels being achieve2Db2, as compared to $0 in 2001. The
increase in FTE personnel from 2001 to 2002 wasgmily due to conversion of certain consultantpgomanent employees status, the
acquisition of Alliant Partners and Woodside Addanagement, Inc., and our efforts to build an isifinacture sufficient to support our
business activities and regulatory requirementsavéecontinuing our specific measures to contrelthmber of FTE personnel during 2004.

We incurred aggregate impairment of goodwill chargated to the Alliant Partners reporting uni$68.0 million ($38.7 million net of
tax, or $1.04 per diluted common share in 2003jaAl Partners was acquired by us on Septembe2®8.. In recent years, economic events
have depressed valuations of technology and limses corporations. Thus, Alliant has not achidatedriginally forecasted results of
operations. Consequently, we have incurred thegeeggte impairment charges, see “ltem 8. Conseliiinancial Statements and
Supplementary Data—Note 9 to the Consolidated EiaaBtatements—Goodwill” for further informatioRor a discussion of our goodwiill
accounting policies, see “ltem 7. Management’s 8son and Analysis of Financial Condition and Rssaf Operations—Critical
Accounting Policies—Goodwill.”

Occupancy expense decreased by $2.8 million bet@@@n and 2003. In 2002, we exited leased prennsBanta Clara, California,
approximating 18,000 square feet. The lease obuitding expires in August 2005. Our managemengmeined that the premises would
have no future economic value to our operationsepixfor any potential future sub-lease arrangeniérerefore, during 2002, we incurred
charge-offs of approximately $2.5 million relatecthe exit of these premises. We incurred no sheinge-offs in 2003 or 2001.

Professional services expenses, which consistsif @ssociated with corporate legal servicesatitigp settlements, accounting and
auditing services, consulting, and our board ofaors, has decreased year to year. In 2003, Wedsdte remaining aspects of certain film
loan litigation and were able to recover relateghlexpenses. Additionally, over the past few yeaesshave implemented stringent measures
to control the use of external consulting servite2002 as compared to 2001, the decrease ingwmiofeal services expenses was primarily
related to a reduction in the number of busineigfives supported by consultants.

Furniture and equipment expenses increased in 2@®pared to 2002, mainly due to an increase iminétion technology maintenance
costs related to new business initiatives. Theadse in furniture and equipment expenses in 20@2rapared to 2001, was primarily due
$1.2 million charge-off of software related to draadoned project in the third quarter of 2001.

Correspondent bank fees increased from year to Meary of our correspondent banks provide earnangdits to offset bank fees we
incur when using their services. Earnings creditsgenerally calculated using average daily defiaditnces, less a reserve requirement and
short-term market interest rate. We received losanings credits in 2003 as compared to 2002 a@dl, 2llie to our maintaining lower
average balances with our correspondent banksoavet market interest rates. As such, we had fewamariegs credits to offset bank fees
charges incurred by us. Thus, we incurred highesgeizable bank fees in 2003 as compared to 2002@01. Management made the
decision to lower the average balances with cooedent banks because we were able to earn morerdarals by investing them than we
would have saved by leaving these funds with threespondent banks.
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Beginning July 1, 2003, trust preferred securitistribution expense was required to be classHigthterest expense on a prospective
basis, pursuant to adoption of SFAS No. 150. Tleeeehoninterest expense does not reflect trusépesl securities distribution expense for
the latter half of 2003. The 8.25% Trust Prefei®edurities, originally issued during the secondiguaf 1998, paid a fixed-rate quarterly
distribution and had a maximum maturity of 30 ye&lve redeemed the $40.0 million of 8.25% Trust &refd Securities in the fourth quarter
of 2003.

On June 3, 2002, we entered into a derivative ageeéwith a notional amount of $40.0 million. Thgeement hedged against the risk
of changes in fair value associated with our $40ilion of 8.25% Trust Preferred Securities. Theidtive agreement provided a $1.0
million and $1.1 million decrease in trust prefersecurity distribution expense for 2003 and 20688pectively. This interest rate swap was
terminated effective June 23, 2003.

Other noninterest expenses totaled $8.6 millio003, $5.7 million in 2002, and $11.0 million in@0 Other noninterest expense is
comprised of miscellaneous loan and deposit releltedt service expenses, as well as insurancensepand other assessments.

Minority Interest in Net Losses of Consolidatedliatés

The minority interest limited partner’s share afdes were $7.7 million, $7.8 million, and $7.5 millin 2003, 2002 and 2001,
respectively. The minority interest limited parthesses were primarily due to management fees aite-downs of minority interest-owned
investments associated with SVB Strategic Invedtorsd, L.P. and Silicon Valley BancVentures, L.P$8.5 million, $5.7 million, and $5.8
million in 2003, 2002 and 2001, respectively.

Income Taxe

Our effective income tax rate was 21.0% in 2008pgared to 33.4% in 2002 and 37.5% in 2001. Theedser in our effective tax rate
from 2002 to 2003 was primarily due to a higher amipof our tax-advantaged investments on our lawerall earnings, partially offset by
the exclusion of REIT tax benefit



In the third quarter of 2002, we implemented a esthte investment trust (REIT) to serve as a édtunding vehicle. In 2002 we
obtained $0.8 million in tax benefits from the REfFucture. In 2003, we did not take REIT tax béaeff $1.7 million in response to a
California Franchise Tax Board (FTB) announcemeénbDecember 31, 2003, which related to new tax shedigulations. We believe we are
appropriately reserved for prior year benefits thate previously recognized. We will not reflectiIREax benefits in our future financial
statements until this matter has been resolved twéH-TB. Based on information provided by our ficial advisors, we believe that our
position with regard to the REIT has merit and Wafo pursue our tax claims and defend our ugbisfentity. For further information on
our effective tax rate, see “ltem 8. Consolidatgthfcial Statements and Supplementary Data—Note e Consolidated Financial
Statements—Income Taxes.”

The change in our effective income tax rate fror@22fb 2002 was primarily due to an increase in ggming rise to permanent tax
benefits. In particular, on September 11, 2002if@ala enacted a law requiring large banks (thogh average assets in excess of $500
million) to conform to federal law with respectdocounting for bad debts. Prior to the law chaafidganks, regardless of size, were eligible
to use the reserve method of accounting for batsdebich enabled them to take deductions for guaiteid bad debt losses prior to the losses
being incurred for California tax purposes. Witk tthange, large banks may now only deduct actwabehoffs net of recoveries in
determining their California taxable income. Batthat are required to conform to the new law mueluide in taxable income 50 percent of
their existing bad debt reserves as of the entHeoptior tax year. As a concession for requirimgéabanks to comply with the new law,
recapture of the remaining 50 percent of the reserwaived thereby creating a permanent tax bet@dir onetime tax benefit resulting frol
the law change was $0.8 million and was reflectedur income tax expense for 2002. This changédgewbducing income tax expense, also
results in accelerated tax payments.
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Operating Segment Results

Commercial banking’s pre-tax income for the yeatieg 2003 was $66.4 million compared to $70.8 wrillfor the same period in 2002.
This decrease was caused by declines in net ibfemsne and noninterest income, partially offsgtldecline in net charge-offs. The
commercial bank benefited from net recoveries ahltbsses in 2003. Our segment reporting includéstmarge-offs in lieu of provision
expense to determine segment financial performance.

For the years ended December 31, 2003 and 2002hardrbanking’s pre-tax income was $6.1 million &idb million, respectively. In
2003, noninterest income increased by $7.0 millpwmarily related to warrant income of $7.5 miicompared to $1.7 million for the same
period in 2002.

Investment banking’s pre-tax (loss) income forykars ended December 31, 2003 and 2002, was $(62lién and $2.4 million,
respectively. The 2003 pre-tax net loss was primdrtie to aggregate impairment of goodwill charge$63.0 million, for further
information, see “ltem 8. Consolidated Financiat&ments and Supplementary Data—Note 9 to the Gdasel Financial Statements—
Goodwill.”

All other segments include private banking and othesiness services. Other segments also inclutksaary adjustments to reconcile
segment data to the consolidated financial statesn@&ur segment reporting is under continuous eefient. As a result, the other segments
will be subject to large amounts of variability fingperiod to period as our management reportingcastallocation process evolves. Other
segments’ pre-tax income remained consistent &t 1i®8lion for the years ended December 31, 200320G2. For operating segment results,
see “ltem 8. Consolidated Financial StatementsSamplementary Data—Note 14 to the Consolidatedrf€iah Statements—Segment
Reporting.”

Financial Condition

Total assets at December 31, 2003 were $4.5 hilliorincrease of $282.2 million from December 302 Federal funds sold and
securities purchased under agreement to reseflased by $339.8 million, and investment securitieeased by $39.7 million while loans,
net of unearned income, decreased by $96.9 millibe.increase in total assets was primarily furttled $230.7 increase in client deposits.
Between December 31, 2002 and December 31, 2008;tésm debt increased by $186.9 million primadle to the issuance of $150.0
million of zero coupon convertible debt in May 2003 net proceeds from the issuance of the cabledebt were largely used to
repurchase our common stock, which resulted incaedse of stockholders’ equity. The remaining iasesin long-term debt was the result of
a change in accounting rules, which mandated tssification of Trust Preferred Securities as lterga debt, on a prospective basis.

Federal Funds Sold and Securities Purchased undeeéiment to Rese

Federal funds sold and securities purchased umpleement to resell totaled a combined $542.5 millibDecember 31, 2003, an
increase of $339.8 million, or 167.7% as compaoe®202.7 million outstanding at the prior year-eWk actively manage overnight funds
between federal funds sold and securities purchaisddr agreement to resell and money market mtunds, based on current interest rates.
The increase in federal funds sold and securitigshmsed under agreement to resell was primanigdd by an increase in client deposits of
$230.7 million and a slight shift of funds from stiterm investments, due to higher yields.

Investment Securitie

For a description of the accounting policies ralatelnvestment Securities, see “ltem 7. Managem@&iscussion and Analysis of
Financial Condition and Results of Operations—€aitiAccounting Policies” and “ltem 8. Consolidatédancial Statements and
Supplementary Data—Note 1 to the Consolidated FiaaBtatements—Significant Accounting Policies—datment Securities.”

The following table details the composition of istreent securities, which were classified as aviiltr-sale and reported at fair value,
with the exception of non-marketable securitie$ ihelude Federal Reserve Bank and Federal Home Baak stock, tax credit funds,
venture capital fund

31




investments, and other private equity investmemiéch were reported on a cost basis less any fishimpairment or reported at fair value
using investment company accounting rules at Deeei®b, 2003, 2002, and 2001.

December 31
2003 2002 2001
(Dollars in thousands)

Available-for-sale securities

U.S. Treasury securitie $ 31,15 $ 20,57¢ $  85,14¢
U.S. agencies and corporatio
Collateralized mortgage obligatio 611,38t 420,161 154,31«
Mortgage-backed securitie 296,49¢ 158,93¢ 142,49:
Discount notes and bon 285,42¢ 197,54¢ 425,84:
Asse-backed securitie 37,69 38,50¢
Obligations of states and political subdivisic 150,87 210,517 421,634
Commercial paper and other debt secur 26,991 11,14¢ 34,80(
Money market mutual func 23,07¢ 378,93: 494,23(
Warrant securitie 7,67€ 839 2,40€
Venture capital fund investmer 8 11 69
Other equity investments( 8,602 7,055 5
Total availabl-for-sale securitie 1,479,38: 1,444,23: 1,760,94.
Non-marketable securitie
Venture capital fund investmentsi $ 55,34t $§ 46,827 $ 38,641
Tax credit fund 16,551 18,25¢ 12,71¢
Other private equity investments| 13,67¢ 16,82( 13,70¢
Federal Reserve Bank sta 7,467 7,394 7,14¢
Federal Home Loan Bank sto 3,00¢ 2,17z —
Total nor-marketable securitie 96,051 91,463 72,22(
Total investment securitie $ 157543« $ 153569 $ 1,833,16:

(1) Available-for-sale other equity investments incldd8.6 and $7.1 million related to investments odvbg two consolidated limited partnerships, TauBuswth Partners,
L.P. and Libra Partners, L.P. as of December 3@32thd December 31, 2002, respectively.

(2) Non-marketable venture capital fund investmentiiohed $30.1 million, $22.1million, and $16.5 miliselated to SVB Strategic Investors Fund, L.PgfaBecember 31,
2003, 2002, and 2001, respectively.

(3) Non-marketable other private equity investmentsuiced $10.1 million, $10.0 million, and $5.1 miltigelated to Silicon Valley BancVentures, L.P.pad®ecember 31,
2003, 2002, and 2001, respectively.

Available-for-sale investment securities totaledb#illion at December 31, 2003, an increase of $84illion, or 2.4%, from the
December 31, 2002 balance of $1.4 billion. Thegase in available-for-sale securities resulted fgoowth in average client deposits in
excess of loan growth. The change in the compasiifanvestments was the result of our continuifigres to diversify the product mix in o
investment portfolio to higher yielding, high quglassets. Short-term money market mutual funde wesllocated to higher yielding
mortgage-backed securities and collateralized raggg@bligations. We continue to add some duratidhe portfolio due to active interest
rate risk management, and have increased the avki@go 1.7 years in 2003 from 1.5 years in 200ther notable changes include the
reduction of short-term municipal bonds and andase in agency discount notes and debentures.

The increase in nonmarketable securities relatas iacrease in venture capital fund investment&8db million between 2002 and 20
primarily due to additional investments made by mamaged fund, SVB Strategic Investors, L.P. dutlvegyear.

Investment securities totaled $1.5 billion at DebenB1, 2002, a decrease of $297.5 million, or %6 f£om the December 31, 2001
balance of $1.8 billion. This decrease resultethfeoreallocation of funds to loans and our comntonksrepurchase programs during 2002.
The decrease in investment securities was primarily.S. Treasury and agency securities, short-tastigations of states and political
subdivisions, and money market mutual funds. Ttds partially offset by an increase in
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collateralized mortgage obligations. This shiftresgents a change in investment portfolio manageasent become more active in measu
and managing our interest rate risk. We have irse@dhe expected average life of investments irpotifolio to approximately 1.5 years in
2002 from under 1 year in 2001 by adding higheldyig, highly liquid agency mortgage-backed seoesitind other triple A rated securities.
The increase in venture capital fund investment8of million between 2001 and 2002 was primarilg tb additional investments made by
our managed fund, SVB Strategic Investors, L.Pinduthe year. The change in the composition of stments was the result of interest rate
conditions.

Based on December 31, 2003 market valuations, Webtential unrealized pre-tax warrant gains toga#$7.5 million. We are restricted
from exercising many of these warrants. As of Ddoen31, 2003, we held 1,842 warrants in 1,329 cangsahad made investments in 254
venture capital funds, and had direct equity inwesits in 19 companies, many of which are private.al¢o had investments in 20 venture
capital funds through our fund of funds, SVB Stgatdnvestors, L.P. and had direct equity investtaém 25 companies through our venture
capital fund, Silicon Valley BancVentures, L.P. ke typically contractually precluded from takirtgss to secure the current unrealized
gains associated with many of these equity instnima¢dence, the amount of income we realize fromsehequity instruments in future
periods may vary materially from the current unimsa amount due to fluctuations in the market @rickthe underlying common stock of
these companies.

At December 31, 2003, we held no investment seesaribat were issued by a single party, excludewsties issued by the U.S.
Government or by U.S. government agencies and catipas, which exceeded 10.0% of our stockholdegsiity.
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The following table provides the remaining contuattprincipal maturities and fully taxable-equivatigields on investment securities as
of December 31, 2003, except for auction rate séesithat use the next reset date as the maiaity. The weighted-average yield is
computed using the amortized cost of availablesle securities, which are reported at fair vaixg@ected remaining maturities of callable
U.S. agency securities, mortgage-backed securiiescollateralized mortgage obligations may diffignificantly from their contractual
maturities because borrowers may have the rightepay obligations with or without penalties. Tisisnost apparent in mortgage backed
securities and collateralized mortgage obligat@amsontractual maturities are typically 15 to 3@rgevhereby expected average lives of these
securities are between two and five years. Wagaatrities, venture capital fund investments, ofiniztate equity investments, Federal
Reserve Bank stock, Federal Home Loan Bank stoukfax credit funds were included in the table tveds maturing after 10 years.

December 31, 200:

After One After Five
One Year Year to Years to After
Total or Less Five Years Ten Years Ten Years
Weighted- Weighted- Weighted- Weighted- Weighted-
Carrying Average Carrying Average Carrying Average Carrying Average Carrying Average
Value Yield Value Yield Value Yield Value Yield Value Yield
(Dollars in thousands)
U.S. Treasury
securities $ 31,15¢ 1.81% — — $ 30,91z 181% $ 240 1.81% — —
U.S. agencies and
corporations:
Collateralized
mortgage
obligations 611,38t 4.24 — — 3,723 1.13 854 3.84 $ 606,80¢ 4.28%
Mortgage-backed
securities 296,494 451 1,105 3.75 27,343 3.35 268,04¢€ 4.63
Discount notes an
bonds 285,42¢ 3.03 $ 79,412 2.45% 170,851 3.05 35,16€ 4.21 — —
Asset-backed
securities 37,695 2.85 — — 22,692 2.77 15,002 2.96 — —
Obligations of states
and political
subdivisions 150,871 6.26 14,995 6.40 96,290 6.66 26,58€ 7.95 13,00C 1.82

Commercial paper
and other debt

securities 26,991 1.08 26,991 1.08 — — —_ — — —
Money market mutui
funds 23,07¢ 1.03 23,07¢ 1.03 — — — = — —

Federal Reserve Bal
Stock, Federal
Home Loan Bank
stock, and tax

credit funds 27,027 — — — — — — — 27,027 —
Warrant securities 7,676 — — — — — — — 7,676 —
Venture capital fund

investments 55,353 — — — — — — — 55,353 —
Other private equity

investments 22,281 — = — — _— — — 22,281 —
Total $ 1,575,43¢ _4.05, $ 144,471 238y, $ 325,57« 3.96g, $ 105,19¢ 474, $ 1,000,19: 431y,

Callable U.S. agency securities, mortgage-backedrgies, and collateralized mortgage obligationseprisks not associated with fixed
maturity bonds, primarily related to the abilitytbe borrower to call or prepay the debt with otheut penalty. This risk, known as
prepayment risk, may result in these securitiesrgalonger or shorter average lives than that gdted at the time of purchase. As interest
rates decline, prepayments generally tend to iserezausing the average expected remaining matargigorten. Conversely, as interest rates
rise, prepayments tend to decrease causing thagerexpected remaining maturity to extend.
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Loans
The following table details the composition of than portfolio, net of unearned income, for eacthefpast five years:

December 31

2003 2002 2001 2000 1999

(Dollars in thousands)
Commercial $ 1,703,98 $ 1,756,18: $ 1,536,84! $ 1,531,46¢ $ 1,414,72¢
Real estate constructic 62,322 43,17¢ 52,08¢ 62,257 76,20¢
Real estate teri 32,11¢ 56,19( 50,93t 38,38( 67,73¢
Consumer and otht 190,80¢ 230,53( 127,17( 84,44¢ 64,33(
Total loans $ 1,989,22¢ $ 2,086,08( $ 1,767,03¢ $ 1,716,54¢ $ 1,623,00"

The following table sets forth the remaining cootual maturity distribution of our gross loans ad@mber 31, 2003 for fixed and
variable rate loans:

December 31, 200:
After One Year
One Year and Through After
or Less Five Years Five Years Total




(Dollars in thousands)
Fixed rate loans

Commercial $ 57,56¢ $ 250,00: $ 43,206 $ 350,77
Real estate constructic — — — —
Real estate teri — 21,834 6,064 27,89¢
Consumer and otht — 1,52¢ — 1,52¢
Total fixec-rate loans $ 57,56¢ $ 273,36¢ $ 49,27C $ 380,20:
Variable-rate loans

Commercial $ 805,737 $ 508,39F $ 50,82: $ 1,364,94¢
Real estate constructic 4,83C 7,568 — 12,39:
Real estate ten 5,16C 38,84¢ 10,60¢ 54,61¢
Consumer and othu 80,71¢ 39,337 69,28¢ 189,33¢
Total variabl«-rate loans $ 896,43 $ 594,14+ $ 130,71¢ $ 1,621,29¢

Upon maturity, loans satisfying our credit quabtandards may be eligible for renewal. Such rerewasd subject to the normal
underwriting and credit administration practicesaasated with new loans. We do not grant loans witbonditional extension terms.

A substantial percentage of our loans are commercigature, and such loans are generally madengrging growth or middle-market
companies in a variety of industries. As of Decen8ie 2003, our software tools and applicationsigid; subsector represented 13.8% of
total gross loans, our premium wineries industigtaerepresented 15.5% of total gross loans, and@uture capital industry subsector
represented 13.7% of total gross loans. No otldrsitry sector represented more than 10.0% of ¢gotess loans at December 31, 2003.

Loan Administratior

Authority over our loan policies resides with owabd of directors. This authority is managed thiotige approval and periodic review
of our loan policies. The board of directors detegauthority to the directors’ loan committeedpervise our loan underwriting, approval,
and monitoring activities. The directors’ loan coitiee consists of outside board of director membearsour chief executive officer, who
serves as an alternate.

Subject to the oversight of the directors’ loan caittee, lending authority is delegated to the chrefdit officer and our internal loan
committee, which consists of the chief executiviicef, chief credit officer, chief banking officechief strategy officer, and other senior
members of our lending management. Requests foramevexisting credits that meet certain size ardowriting criteria may be approved
outside of our internal loan committee by desigaaenior lenders or jointly with a senior credifiasr.
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Credit Quality and the Allowance for Loan Losses

For a description of the accounting policies ralatethe allowance for loan losses, see “Item 7n&g@ment’s Discussion and Analysis
of Financial Condition and Results of Operations-ti€al Accounting Policies” and “ltem 8. ConsoligdtFinancial Statements and
Supplementary Data—Note 1 to the Consolidated Eiaa®tatements—Significant Accounting Policies—hea-Allowance for Loan
Losses.”

The following table presents an analysis of thevedince for loan losses for the past five years:

2003 2002 2001 2000 1999
(Dollars in thousands)
Balance beginning of ye: $ 70,50C $ 72,37t $ 73,80C $ 71,80C $ 46,00(
Charge-offs:
Commercia (18,88¢)  (27,40¢) (37,67)) (63,177) (34,3172)
Real estat (1,252) — (690) — —
Consumer and othi — (524) (424) (203) (196)
Total charg-offs (20,1400 (27,937 (38,78%5) (63,380 (34,509)
Recoveries
Commercia 19,96~ 22,17t 20,40¢ 10,507 7,84¢
Real estat 331 — 209 47 34
Consumer and othi 67 — 19 224 18
Total recoverie: 20,36: 22,17¢ 20,63¢ 10,77¢ 7,901
Net recoveries (char-offs) 223 (5,757) (18,149 (52,602 (26,607
Provision for loan losse (6,227) 3,882 16,72¢ 54,602 52,401
Balance end of ye: $ 64500 $ 70,50C $ 72,37¢ $ 73,80C $ 71,80C
Net recoveries (char-offs) to average total
loans 0.0vp 0-3)% LDy B.3)% A7y

The following table displays the allocation of tikowance for loan losses among specific classésanis.

December 31

2003 2002 2001 2000 1999
Percent Percent Percent Percent Percent
of Total of Total of Total of Total of Total

Amount Loans Amount Loans Amount Loans Amount Loans Amount Loans
(Dollars in thousands)

Commercial $ 56,08t 87.1% $ 58,70z 83.8% $ 65,97- 92.3% $ 54,30C 92.7% $ 49,98t 95.5%
Real estate constructic 593 0.9 1,016 1.4 1,062 1.5 1,141 1.9 792 1.5
Real estate term 2,311 3.6 6,879 9.8 2,528 3.5 806 14 795 15
Consumer and othi 5,371 8.4 3,474 5.0 1,959 2.7 2,350 4.0 757 15
Unallocatec 140 N/A 429 N/A 854 N/A 15,203 N/A 19,471 N/A
Total $ 64,50C 100.Cop, $ 70,50C 100.Cop, $ 72,37F 100.Cop, $ 73,80C 100.Cop, $ 71,80C 100.Coy

The allowance for loan losses is allocated baseal lustorical loan loss formula allocation for danly risk-rated loans, or for specific
risk issues, which suggest a probable loss fastmeading the historical loan loss formula allocatior a specific loan, or for individual
impaired loans as determined by SFAS No. 114.

The allowance for loan losses totaled $64.5 milibDecember 31, 2003, a decrease of $6.0 mikioB8,5%, as compared to $70.5
million at December 31, 2002. Our improved crediality necessitated a decrease in the allowande#orlosses. This decrease was due to
net recoveries of $0.2 million and a provision lfzan losses of $(6.2) million. Our loan recovere2003 included settlement of the
remaining film loan litigation. The 2003 net recovamount was composed of $20.1 million in grosargh-offs and $20.4 million in gross
recoveries.

The allowance for loan losses totaled $70.5 miladbecember 31, 2002, a decrease of $1.9 milio&,6%, as compared to $72.4
million at December 31, 2001. This decrease wadawnet charge-offs of $5.8 million and a provisfonloan losses of $3.9 million. Our
loan recoveries in 2002 primarily related
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to film loans, which were charged-off in 2000. T2@02 net charge-off amount was composed of $27l®min gross charge-offs and $22.2
million in gross recoveries.

The 2001 gross charge-offs included one entertaiberedit totaling $3.8 million. Of the total 20@toss charge-offs, $4.9 million were
classified as nonperforming loans at the end oD20Be 2001 gross recoveries included three creutiis from our technology industry sec
and two from our discontinued entertainment andtheare niches, totaling $12.0 million.

The unallocated component of the allowance for loases at December 31, 2001 decreased $14.3mfilbien 2000. The decrease in
the unallocated allowance between 2000 and 20@gipally reflects our management’s decision toviie an additional allocation of the
allowance for loan losses for our early-stage pebthan portfolio. No such specific allocation arid at December 31, 2000. Early-stage
product loans represent approximately 20% of otal foan portfolio and are defined by us as loaasiento nonpublic, emerging growth,
technology and life science companies that haveetattained profitability. We determined thateatditional allocation of the allowance for
loan losses was necessary as our early-stage prlodagortfolio experienced higher than normalwaiized gross loan losses that ranged
from approximately 7% to 10% during each of the fasee fiscal quarters of 2001. Therefore, our agement established an additional
allocation to specifically address potential loassles from this portfolio.

The 2000 gross charge-offs included three ententaim credits totaling $23.1 million and two comniaircredits totaling $12 million in
our healthcare services industry sector. Of thed 2200 gross charge-offs, $13.4 million were défestsas nonperforming loans at the end of
1999.

Nonperforming Asse

Nonperforming assets consist of loans that arechas©0 days or more that are still accruing irsigdleans on nonaccrual status, other
real estate owned (OREO), and other foreclosedsashee table below sets forth certain data aridgdtetween nonperforming loans,
nonperforming assets, and the allowance for loasds. During 2003, 2002 and 2001, our nonaccraakleepresented all impaired loans. We
measure all loans placed on nonaccrual statusrfeairment based on the fair value of the underlgioigateral or the net present value of the
expected cash flows in accordance with SFAS No, 14ecounting by Creditors for Impairment of a LoaRor all periods presented,
nonperforming loans equaled nonperforming assets.

December 31
2003 2002 2001 2000 1999
(Dollars in thousands)

Nonperforming asset

Loans past due 90 days or m $ — % — $ 1,00C $ 98 $ 911
Nonaccrual loan 12,35C 20,411 17,307 18,287 27,552
Total nonperforming asse $ 12,35C $ 20,411 $ 18,307 $ 18,38t $ 28,46:
Nonperforming loans as a percent of total g
loans 0.6% 1.0% 1.0% 1.1% 1.7%
Nonperforming assets as a percent of total a 0.3% 0.5% 0.4% 0.3% 0.6%
Allowance for loan losse $ 64,50C $ 70,50C $ 72,37¢ $ 73,80C $ 71,80(C
As a percent of total gross los 3.2% 3.4% 4.1% 4.3% 4.4%
As a percent of nonaccrual log 522.3% 345.4% 418.2% 403.6% 260.6%
As a percent of nonperforming loa 522.3% 345.4% 395.3% 401.4% 252.3%

37




Nonaccrual Loan:

The detailed composition of nonaccrual loans is@néd in the following table.

December 31

2003 2002

(Dollars in thousands)
Commercial $ 8,33C $ 14,68¢
Real estat 3,560 5,723
Consumer and otht 460 —
Total nonaccrual loar $ 1235C  $ 20,411

Nonperforming Loan

Nonperforming loans totaled $12.4 million at Decem®1, 2003, a decrease of $8.0 million, or 39.8&tn the $20.4 million total at
December 31, 2002. The reduction in non-perforntiags reflects the improved economic conditionseelemced by our clients as well as
our ability to effectively manage client creditkithrough our strategic focus on the technolodg,dtiences, premium winery, and private
equity industries. Of the total nonperforming loathyear-end 2002, $2.3 million were charged dif2$nillion remained on nonperforming
status, and $16.9 million were repaid during 200&ditionally, $11.2 million in loans were placed nanperforming status during 2003 and
were still classified as nonperforming loans atehd of 2003.

Nonperforming loans totaled $20.4 million at Decem®1, 2002, an increase of $2.1 million, or 11.5%m the $18.3 million total at
December 31, 2001. Of the total nonperforming lcangear-end 2001, $8.4 million were charged dff63nillion remained on
nonperforming status, $8.0 million were repaid dgr2002, and $0.3 were upgraded to performing statdditionally, $15.8 million in loans
were placed on nonperforming status during 2002veeré still classified as nonperforming loans atéind of 2002.

Nonperforming loans totaled $18.3 million at Decem®1, 2001, a decrease of $0.1 million, or 0.4%mfthe $18.4 million total at
December 31, 2000. Of the total nonperforming lcatngear-end 2000, $4.9 million were charged dtf8$nillion remained on
nonperforming status, and $10.7 million were reghidng 2001. Additionally, $15.5 million in loamgere placed on nonperforming status
during 2001 and were still classified as nonperfagrioans at the end of 2001.

Nonperforming loans totaled $18.4 million at Decem®1, 2000, a decrease of $10.1 million, or 35.#8&m the $28.5 million total at
December 31, 1999. Of the total nonperforming lcangear-end 1999, $13.4 million were charged$iff1 million remained on
nonperforming status and $14.0 million were remhidng 2000. Additionally, $17.3 million in loansewe placed on nonperforming status
during 2000 and still classified as nonperformiogrs at the end of 2000.

In addition to the loans disclosed in the foreganglysis as of January 31, 2004, we have idedtifi® loans with principal amounts
aggregating approximately $4.7 million, that, oa Hasis of information known to us, were judgetidwe a higher than normal risk of
becoming nonperforming. We are not aware of angrdthans where known information about possiblédf@ms of the borrower cast serious
doubts about the ability of the borrower to compith the loan repayment terms.

Goodwill

Substantially all of our goodwill pertains to thegaisition of Alliant Partners, and a minor portiafates to the acquisition of Woodside
Asset Management, Inc. During 2003, we conductedinnual valuation analyses of these reportingsupiimarily based on forecasted
discounted cash flow analyses. The valuation aisabfs/Noodside Asset Management, Inc. reporting imdiicated no impairment.
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However, Alliant Partnerg’esults of operations in 2003 were substantiallpwdorecasted performance. Therefore, as requiye8FAS
No0.142 in measuring the goodwill impairment amowd,made a hypothetical allocation of the reporting’s estimated fair value to the
tangible and intangible assets (other than goopwile valuation analyses performed on this repgrtinit, as of June 30, 2003, and again as
of December 31, 2003, indicated impairment of gadd$17.0 million and $46.0 million, respectiyelWe expensed these amounts as
impairment charges to continuing operations dutireggsecond and fourth quarters of 2003, respegtiVélus, the total goodwill balance was
$37.5 million at December 31, 2003, reduced froa million at December 31, 2002.

Deposits

Our deposits are largely obtained from clients imitbur technology, life sciences, and premium wyriadustry sectors, and, to a lesser
extent, from individuals served by our private hiagkdivision. We do not obtain deposits from corti@mal retail sources and have no
brokered deposits. The following table presentsctraposition of our deposits for the last five ywear

December 31

2003 2002 2001 2000 1999
(Dollars in thousands)
Noninteres-bearing deman $ 2,186,35. $ 1,892,12! $ 1,737,66: $ 2,448,75¢ $ 1,928,10(
NOW 20,891 21,531 25,401 57,857 43,64:
Regular money marki 372,87 285,64( 264,85¢ 354,93¢ 363,92(
Bonus money mark 707,68 647,61¢ 630,091 1,164,62- 1,481,45°

Time 379,06¢ 589,21¢ 722,96¢ 836,081 292,28¢




Total deposit $ 3,666,87¢ $ 3,436,12° $ 3,380,97 $ 4,862,25¢ $ 4,109,40

Total deposits were $3.7 billion at December 3D3@&n increase of $230.7 million, or 6.7%, frora grior year-end total of $3.4
billion. The increase in deposits reflects an ilyefunding environment, increasing venture capitatl activity, and our various initiatives
to drive business. Our noninterest-bearing demapasits increased $294.2 million, or 15.6%, andeyanarket deposits increased $147.3
million or 15.8%. These increases were partialfgetfby a decrease in time deposits of $210.1anillor 35.7% from the prior year-end.

Total deposits were $3.4 billion at December 3D2@&n increase of $55.2 million, or 1.6%, from pher year-end total of $3.4 billion.
Although our total period end client deposit baksicemained fairly consistent between 2002 and, 208 xperienced a shift in the
composition of deposit balances. Our nonintereatibg demand deposits increased $154.5 millio®,.@¥%, and money market deposits
increased $38.3 million or 4.3%. These increasees Veegely offset by a decrease in time deposil33.7 million, or 18.5% from the prior
yearend.

The aggregate amount of time deposit accountsithaiy exceeding $100,000 totaled $333.6 millioibacember 31, 2003 and
$530.5 million at December 31, 2002. At December2®D3, substantially all time deposit accountsering $100,000 were scheduled to
mature within one year. No material portion of deposits has been obtained from a single depasitbithe loss of any one depositor would
not materially affect our business.

Convertible Subordinated Debt

On May 20, 2003, we issued $150.0 million of zeooymon, convertible subordinated notes at face yalue June 15, 2008, to qualified
institutional buyers pursuant to Rule 144A under $ecurities Act of 1933 and outside the UnitedeSteo non-US persons pursuant to
Regulation S under the Securities Act. The notesanvertible into our common stock at a convergigce of $33.6277 per share and are
subordinated to all our present and future serebt.dHolders of the notes may convert their notdg onder certain conditions. Please see *“
Item 8. Consolidated Financial Statements and Supphtary Data—Notes to Consolidated Financial Btatgs—Footnote 11. Short-term
Borrowings and Long-term Debt” for additional dission.
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7.0% Junior Subordinated Debentures

On October 30, 2003, we issued $51.5 million ik Junior Subordinated Debentures. A portion ofpftteeeds were used to redeem
the existing $40.0 million of 8.25% Trust Prefer@elcurities. The remainder of the proceeds will&ed for general corporate purposes. For
further information, see “ Item 8. Consolidateddfinial Statements and Supplementary Data—Notesitedlidated Financial Statements—
Footnote 11. Short-term Borrowings and Long-ternbtDe

Capital Resources

Our management seeks to maintain adequate capgapport anticipated asset growth and credit yisid to ensure that Bancshares
Silicon Valley Bank are in compliance with all régtory capital guidelines. Our primary sources efvrcapital include the issuance of
common stock, as well as retained earnings.

Common Stock
$160.0 million share repurchase program authoribgdur board of directors, effective May 7, 2003

On May 7, 2003, we announced that our board ottbre authorized a stock repurchase program o6 §160.0 million. This program
became effective immediately and replaced prevjoashounced stock repurchase programs. Under thiggm, we repurchased in
aggregate 4.5 million shares of common stock tage$i113.2 million in 2003. On May 20, 2003, we pwased 1.3 million shares of common
stock for approximately $33.4 million in conjunatiavith our convertible note offering. Additionallguring the second quarter of 2003, we
entered into an accelerated stock repurchase (A§Rement for approximately 3.2 million sharesrainitial price of $79.9 million. We
completed our settlement obligations under this A§Reement in the third quarter of 2003. See bétwwerms of this agreement, which are
substantially the same as ASR agreements we eritgoeith January 2003 and November 2002.

$100.0 million share repurchase program authoribgdur board of directors on September 16, 2002

From its inception through its termination on Mgy2003, we repurchased 5.2 million shares of comstock totaling $94.3 million in
conjunction with the $100.0 million share repur@hasogram. Under this program, we had repurchaschlion shares of common stock
totaling $59.7 million during 2002. A portion ofetshare repurchases under this program was completier an ASR agreement; see below
for terms of the agreement.

$50.0 million share repurchase program authorizgdhr board of directors on March 21, 2002
During 2002, we repurchased 2.3 million sharesoofimon stock totaling $50.2 million in conjunctioiithvthis program.

Accelerated Stock Repurchase Agreem

In May 2003, January 2003, and November 2002, vered into accelerated stock repurchase (ASR) agsts to facilitate the
repurchase of shares of our common stock. As o&éBbéeer 31, 2003, we had completed all of our olibgatunder the ASRs. We purchased
3.2 million, 1.7 million, and 2.3 million shares @dmmon stock from the counterparty for initial ghase prices of $79.9 million, $29.9
million, and $40.0 million under the ASR agreemesftiay 2003, January 2003, and November 2002 ecsely. The agreements had a
five-year term. During the term of the agreemeweshad an obligation to sell shares to the couatgyqual to the number of shares we
purchased from them at the outset of the agreerémhad the option to fulfill our obligation eithiey buying shares in the open market and
selling those shares to the counterparty at foryaiaks specified in the agreement or by issuing sigares and remitting them to the
counterparty in exchange for the forward price. Tdrevard price was based on a formula that begéain thie price of the initial purchase and
was adjusted for fees and commissions and theHeafdgime from the initial purchase to when shamese sold or delivered to the
counterparty. We had complete discretion as tdithieg and number of shares that we sold to thextarparty subject to a cumulative
minimum of 20% by the end of each year of the agere.
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We accounted for the initial payment under the AGRsa purchase of treasury stock, and we subséguetited those shares. The
obligation under the forward contract was not rdedrin our financial statements, but, rather, é@ats a contingent obligation. Under the
agreements, the number of shares to be issued, ifyweswere required to pay the counterparty dedted to net settle in shares, was cap

Stockholders’ Equity

Stockholders’ equity totaled $447.0 million at Dexteer 31, 2003, a decrease of $143.3 million, 0824 from the $590.4 million
balance at December 31, 2002. This decrease in 280®mpared to 2002, was primarily due to thangmse of 6.4 million shares of
common stock for an aggregate purchase price of 81dillion, partially offset by net income of $02million and stock issuances under
employee stock purchase and option programs. We hatpaid a cash dividend on our common stockesii®®2, and we do not have any
material commitments for capital expenditures aBetember 31, 2003.

Funds generated through retained earnings arendicamt source of capital and liquidity and arg@egted to continue to be so in the
future. Our management engages in a periodic dqgéaning process in an effort to make effectige of the capital available to us. The
capital plan considers capital needs for the farakke future and allocates capital to both exidbinginess activities and expected future
business activities. Expected future activitiesviiich capital is set aside include potential paiddxpansions and acquisitions of new
business lines. Once capital is allocated to britiag and future business needs, managementndiets if any excess capital is available. If
there is, management recommends to the boardexftdis action steps to use the excess capital08,Zxcess capital was used to
repurchase shares. In the future, excess capitabmased to continue repurchases or pay dividekglsf December 31, 2003, there are no
plans for payment of dividends or repurchases aesx of those already disclosed above.

Credit Rating

In December 2003, Standard & Poor’s Rating Senasstgned Silicon Valley Bancshares its “BBB-" letegm counterparty credit.
Standard & Poor’s assigned its “BBB” counterpamgydit rating to Silicon Valley Bank. An issuer rdtt8BB” is defined as having an
adequate capacity to meet its financial commitmdrga/ever, adverse economic conditions or changimmgmstances are more likely to lead
to a weakened capacity of the obligor to meetiitarfcial commitments. According to Standard & Psptte outlook for both Silicon Valley
Bancshares and Silicon Valley Bank is stable.

Silicon Valley Bancshares’ credit rating by Moodirwestor Service (“Moody’s”) at December 31, 20@&s “Baal” for issuer rating.
According to Moody’s, issuers rated “Baal” offeegdate financial security. However, certain pratecelements may be lacking or may be
unreliable over any great period of time. Silicoall¢y Bank’s credit rating by Moody’s at Decembér 3003 was “A3” for issuer rating,
“A3” for long-term deposits, “P-2” for short-ternedosits, and “C” for financial strength. Moody’sibadeposit ratings are opinions of a
bank’s ability to repay punctually its foreign andflomestic currency deposit obligations. Accordimdloody’s an “A” rating for deposits
represents good credit quality, however, elemerig be present that suggest a susceptibility to iim@ant over the long-term. Banks rated
“P-2" by Moody'’s, for short-term deposits offeratg credit quality and a strong capacity for timgayment of short-term deposit
obligations. Financial strength ratings represenbt¥’s opinion of a bank’s intrinsic safety and sdness and, as such, exclude certain
external credit risks and credit support elememds are addressed by Moody’s bank deposit ratBgsks rated “C” possess adequate
intrinsic financial strength and are typically imstions with more limited but still valuable busis franchises, good financial fundamentals,
and a predictable and stable operating environmaaording to Moody'’s, the outlook for both Silicéalley Bancshares and Silicon Valley
Bank is stable.

Liquidity
Another important objective of asset/liability mgeanent (ALCO) is to manage liquidity. The objectofdiquidity management is to

ensure that funds are available in a timely matmeneet loan
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demand, to meet depositors’ needs, and to sertfiez babilities as they become due without causingindue amount of cost or risk and
without causing a disruption to normal operatingditions.

We regularly assess the amount and likelihood ojepted funding requirements through a review ofdes such as historical deposit
volatility and funding patterns, present and fosted market and economic conditions, individuardlifunding needs, and existing and
planned business activities. Our ALCO provides sigt to the liquidity management process and resends policy guidelines, subject, to
our board of directors’ approval, and courses tibado address our actual and projected liquidigds.

The ability to attract a stable, low-cost baseeayakits is our primary source of liquidity. We done to expand on opportunities to
increase our liquidity. In the third quarter of 20@ve became a member of the Federal Home Loan 8a8kn Francisco adding to our
liquidity channels. Other sources of liquidity dahie to us include federal funds purchased, revespurchase agreements, and other short-
term borrowing arrangements. Our liquidity requiests can also be met through the use of our partbdlliquid assets. Our definition of
liquid assets includes cash and cash equivalemsdess of the minimum levels necessary to carryiotmal business operations, federal
funds sold, securities purchased under resale mgms, investment securities maturing within sixaths, investment securities eligible and
available for financing or pledging purposes withnaturity in excess of six months, and anticipatedr-term cash flows from investments.

Our policy guidelines provide that liquid asset@asercentage of total deposits should not fabhlwe?0.0%. Our ratio of liquid assets to
total deposits was 48.6% and 43.7% at Decembe2(®13 and 2002, respectively, both well in excessunfminimum policy guidelines. In
addition to monitoring the level of liquid assetative to total deposits, we also utilize otheligpomeasures in our liquidity management
activities. As of December 31, 2003 and 2002, weeviie compliance with all of these policy measures.

In analyzing our liquidity during 2003, referensemade to our consolidated statement of cash flomthe year ended December 31,
2003; see “ltem 8. Consolidated Financial Statesantl Supplementary Data.” The statement of cas¥sfincludes separate categories for
operating, investing, and financing activities. @img activities included net income of $12.0 roitl for 2003, which was adjusted for
certain noneash items including impairment of goodwill, praweis for loan losses, depreciation, deferred taetssnd an assortment of ot
miscellaneous items resulting in cash generated &iperations. Investing activities consisted ofi$ctions in investment securities resulting
in a net cash outflow of $50.7 million and the deange in total loans, which resulted in a net ¢afbtw of $76.2 million in 2003. The net
cash inflow related to loans relate to principdletions offset by loan originations. The net casitflow from securities transactions were
net result of purchases of investment securitifsebby securities maturities and sales. Finanaictiyities reflected cash inflows of $234.1
million primarily resulting from a large increasedeposits and inflows from the issuance of zengpon convertible notes and 7.0% Junior
Subordinated Debentures. Financing cash outflosslted from repurchases of common stock and redempf our 8.25% Trust Preferred
Securities. In total, the transactions noted abresalted in a net cash inflow of $352.4 million 8003 and total cash and cash equivalents, as
defined in our consolidated statement of cash fl@#$795.0 million at December 31, 2003.

On a stand-alone basis, Bancshares’ primary liguadiannels include dividends from Silicon Vallegri, its investment portfolio
assets, and its ability to raise debt and capitad. ability of Silicon Valley Bank to pay dividendssubject to certain regulations, see “ltem 1.
Business—Supervision and Regulation—RestrictioDidends.”
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Financial Ratios

The table below presents the relationship betweeridllowing significant financial ratios:

Years Ended December 31
2003 2002 2001

Return on average ass 0.3% 1.4% 2.0%
Divided by

Average equity as a percentage of average & 12.3% 16.3% 14.9%
Equals

Return on average equi 2.4% 8.5% 13.5%
Times

Earnings retaine 86.4% 100.C% 100.(%
Equals

Internal capital growtl 21% 85% 13.5%

Both Silicon Valley Bancshares’ and Silicon ValBgnk’s capital ratios were in excess of regulatpridelines for a well-capitalized
depository institution as of December 31, 2003,2@Mhd 2001. See “Iltem 8. Consolidated Financiale®tents and Supplementary Data—
Note 23 to the Consolidated Financial Staten—Regulatory Matters.” The decreases in our Tidsk-based capital and Tier 1 leverage
ratios from 2002 to 2003 have been caused in lpageto reductions in additional paid in capitaflaatained earnings due to our stock
repurchases in 2002 and 2003. Capital ratios fardbi Valley Bancshares are set forth below:

December 31
2003 2002 2001

Total risk-based capital rati 16.€% 16.C% 17.2%
Tier 1 risk-based capital rati 12.C% 14.8% 15.9%
Tier 1 leverage rati 10.3% 13.9% 14.8%

Certain off balance-sheet arrangements are disguisd&m 8. Consolidated Financial Statements &ogplementary Data—Note 20 to
the Consolidated Financial Statements—Off-BalarfoeeBArrangements, Guarantees, and Other Commitient
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Contractual Obligations and Commercial Commitments

As of December 31, 2003, we had the following cactiral obligations and commercial commitments:

Payments Due By Perioc

Less than 1-3 4-5 After 5
Contractual obligations Total 1 year years years years
(Dollars in thousands)

Borrowings(1) $ 22021 $ 933 $ 9,33z $ 150,00C $ 51,54¢
Operating leases(. 40,235 12,142 14,644 9,047 4,402
Remaining unfunded commitments to wholly-ownet

venture capital funds(: 31,683 31,683 — — —
Remaining unfunded commitments to venture capital

funds by SVB Strategic Investors Fund, L.P.(3 55,68C 55,68C — — —
Remaining unfunded commitments to SVB Strategi

Investors Fund, L.P.(3)( 8,100 8,100 — — —
Remaining unfunded commitments to Silicon Valley

BancVentures, L.P.(3)( 3,480 3,480 — — —
Other commercial commitments Amount of Commitment Expiring Per Period
Commitments to extend credit( $ 2,878,73¢ $ 2,310,16( $ 539,02: $ 23,71¢ $ 5,841
Standby letters of credit({ 635,127 580,462 39,69€ 4,376 10,5932
Foreign exchange letters of credit 5,185 5,185 — — —
Commercial letters of credit(l 4,407 4,407 — — —

(1) See “ltem 8. Consolidated Financial StatementsSapplementary Data—Notes to Consolidated Finargtetements—Footnote 11. Short-term Borrowings asmbk
term Debt” for further disclosure related to boriogs.

(2) See “Item 8. Consolidated Financial StatementsSamplementary Data—Notes to Consolidated Finargtatements—Footnote 8. Premises and Equipmenfuftrer
disclosure related to premises and equipment.

(3) See “Item 8. Consolidated Financial StatementsSamblementary Data—Notes to Consolidated Fina&ti@lements—Footnote 6. Investment Securities”dahéer
disclosure related to investment securities. Innieechant banking business, we make commitmentsriture capital fund investments. Commitments t@s$h in these
funds are generally made up to a ten-year permua the inception of the venture capital fund. Tihgng of future cash requirements to fund such caments is
generally dependent upon the venture capital invest cycle, the overall market conditions, andrtaiire and type of industry in which the privategld companies
operate.

(4) See “ltem 8. Consolidated Financial StatementsSapplementary Data—Notes to Consolidated FinaiStelements—Footnote 6. Investment Securities”ddhér
disclosure related to investment securities. Baareshhas committed capital of $13.5 million to S¥tBategic Investors Fund, L.P., representing anevsimip interest of
11.1%.



(5) See “ltem 8. Consolidated Financial StatementsSapgplementary Data—Notes to Consolidated FinaiStelements—Footnote 6. Investment Securities”ddhér
disclosure related to investment securities. Baareshmade a capital commitment of $6.0 milliondowenture capital fund, Silicon Valley BancVentsre.P. in which

we have an ownership interest of 10.7%.

(6) See “Item 8. Consolidated Financial StatementsSamplementary Data—Notes to Consolidated Fina8tatements—Footnote 20. Off-Balance Sheet Arrang&me
Guarantees, and Other Commitments” for furtherld&ae related to financial instruments with offdyece sheet risk.

Forward-Looking Statements

This discussion and analysis contains forward-logldtatements within the meaning of the PrivatauBges Litigation Reform Act of
1995. Our senior management has in the past anat mighe future make forward-looking statementlgrto analysts, investors, the media,
and others. Forward-looking statements are statentieat are not historical facts. Broadly speakfogyard-looking statements include,

without limitation:

- Projections of our revenues, income, earnings lpames cash flows, balance sheet, capital expemgiteapital structure or other
financial items

- Descriptions of strategic initiatives, plans oresijves of our management for future operationduding pending acquisitions

- Descriptions of products, services, and industogase
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- Forecasts of future economic performance

- Descriptions of assumptions underlying or relatm@ny of the foregoing.

In this report, we make forward-looking statemetiseussing our management’s expectations about:

« Future volume of loan recoveries

+ Impact to net interest margin of growth in loanamales

- Timing and frequency of investment in federal firsdéd and securities purchased under agreemeesédi r
« Sensitivity of our loan portfolios to interest rate

« Volatility in equity security losses

- Realization, timing and performance of investmémtsquity securities

« Adequacy of reserves for taxes payable in conneetith our real estate investment trust

- Merit of our position with regard to the tax betefirovided by our real estate investment trust

+ Variability of performance of our operating segnsent

« Growth of client lending relationships in techngfotife sciences and premium winery industry sextor
« Liquidity provided by funds generated through ne¢g earnings

+ Future activities for which capital will be require

- Ability to meet our liquidity requirements throughr portfolio of liquid assets

- Ability to expand on opportunities to increase bguidity

« Impact to cost of funds of an interest rate swapa@gent

You can identify these and other forward-lookingtsments by using such words as: “becoming,” “mayill,” “should,” “predicts,”
“potential,” “continue,” “anticipates,” “believes,estimates,” “seeks,” “expects,” “plans,” “intentier using the negative of such words, or
comparable terminology. Although we believe that éixpectations reflected in these forward-lookiragesnents are reasonable, and we have
based these expectations on our beliefs, as wellimassumptions, such expectations may prove todoeerect. Our actual results of
operations and financial performance could difigniicantly from those expressed in or implieddiyr management’s forward-looking

statements.

” o« ” ” o« ” o«

For information about factors that could cause aatesults to differ from the expectations statethie forward-looking statements, as
well as factors that could have a material impacoor financial condition and/or results of opeyasi, please see “ltem 7A. Quantitative and
Qualitative Disclosures about Market Risk—FactonafilMay Affect Future Results.” We urge investargonsider these factors carefully in
evaluating the forward-looking statements contaiimetthis discussion and analysis. All subsequeiittevr or oral forward-looking statements
attributable to our company or persons acting arbehalf are expressly qualified in their entirbfythese cautionary statements. The
forward-looking statements included in this filinge made only as of the date of this filing. Wendbintend, and undertake no obligation, to
update these forward-looking statements.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK
Interest Rate Risk Managem

A key objective of asset/liability management isrtanage interest rate risk associated with charggsgt and liability cash flows and
market interest rate movements. Interest rateadskirs when interest rate sensitive assets antitiehdo not re-price simultaneously both in
timing and volume. Our asset/liability committee O) provides oversight to our interest rate riskmagement process and recommends
policy guidelines regarding exposure to interesgdor approval by our board of directors. Adheeeto these policies is monitored on an
ongoing basis, and decisions related to the manageofi interest rate exposure are made when apptepr

We manage interest rate risk principally throughtsgies involving our investment securities pditfdOur policies permit the use of
off-balance sheet derivative instruments in marggiterest rate risk.

Our monitoring activities related to managing ietrrate risk include both interest rate sensjtigép analysis and the use of a
simulation model. While traditional gap analysisyides a simple picture of the interest rate risibedded in the balance sheet, it provides
only a static view of interest rate sensitivityaagpecific point in time and does not measure thential volatility in forecasted results relating
to changes in market interest rates over time. Atingly, we combine the use of gap analysis with ofa simulation model that provides a
dynamic assessment of interest rate sensitivity.

Interest Rate Sensitivity Analy:

The interest rate sensitivity gap is defined addifference between the amount of interest-earassgts and interest sensitive liabilities
that are anticipated to-price within a specific time period. A gap is catesied positive when the amount of interest ratsisea asset



exceeds the amount of interest sensitive liabdliteepricing within that same time period. Posittvenulative gaps in early time periods
suggest that earnings will increase when integgssrrise. Negative cumulative gaps suggest thaingg will increase when interest rates
The gap analysis as of December 31, 2003 indithéeshe cumulative one-year gap as a percentageenést-earning assets was a
positive 36%.
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The following table illustrates our interest ragmsitivity gap positions at December 31, 2003:

Interest Rate Sensitivity Analysis as of Decemberl3 2003

Assets and liabilities which mature or reprice

After After After After
1 Day 1 Month 3 Months 6 Months 1 Year
to to to to to After Not
Immediately 1 Month 3 Months 6 Months 1 Year 5 Years 5 Years Stated Total

(Dollars in thousands)

Interest-Earning Assets:
Cash and due from ban — $ 252,521 — — — — — — $ 252,521
Federal funds sold and securiti
purchased under agreement
resell(1) — 542,47¢ — — — — — — 542,47¢
Investment securitie:
U.S. Treasury and agencies
obligations(2) — 59,938 $ 20,10¢ $ 10,05¢ — $ 19162« $ 34,861 — 316,582
Collateralized mortgage
obligations, mortgage-
backed and asset-backed

securities(2 — 12,464 15,1223 24,987 $ 55,86¢€ 356,15¢ 480,97¢ — 945,574
Obligations of states and
political subdivisions — 22,026 3,422 1,044 5,725 94,435 24,219 — 150,871
Commercial paper and other
debt securitie — 26,991 — — — — — — 26,991
Money market mutual
funds — 23,078 — — — — — — 23,078
Other equity securities(: — — — — — — — $ 1047¢ 10,476
Total investment securitie — 144,49¢ 38,651 36,084 61,591 642,214 540,05¢ 10,476 1,473,57¢
Loans(4)(5) $ 1,556,02( 15,880 32,197 48,95€ 76,958 202,67¢ 56,542 — 1,989,22¢
Total interes-earning asse! $ 1556,02( $ 955,37/ $ 70,84¢ $ 85,04C $ 138,55( $ 844,88¢ $ 596,601 $ 10,47€ $ 4,257,79¢
Funding Sources:
Interes-bearing deman — % 54,65¢ $ 105,252 $ 148,21t $§ 264,70z $ 1,134,89° $ 478,62i — $ 2,186,35:
Money market and NOW
deposits — 25,293 48,814 68,99¢ 124,08€ 553,70€ 280,55¢ — 1,101,45¢
Time deposit: — 251,56¢€ 59,42€ 30,94C 36,578 557 — — 379,06¢
Total interes-bearing deposit — 276,85¢ 108,24C 99,93¢ 160,665 554,262 280,55¢ — 1,480,52¢
Shor-term borrowings — — — — 9,124 — — — 9,124
Long-term debt — —_ — — — 154,634 48,106 — 202,74C
Portion of noninterest-bearing
funding source — — — — — — — $ 379,05¢ 379,05¢
Total funding source $ — $ 33151¢ $§ 21349: $ 248,15¢ $ 434,491 $ 1,843,79: $ 807,291 $ 379,05¢ $ 4,257,79¢
Off-Balance Sheet Items
Interest rate swa — (50,000) — — — 50,00C — — —
Gap $ 1,556,020 $ 573,85¢ $ (142,649 $ (163,119 $ (295,941 $ (948,905 $ (210,69() $ (368,582 —
Cumulative gay $ 1,556,02( $ 2,129,87¢ $ 1,987,23. $ 1,824,11¢ $ 1,528,17° $ 579,27 $ 368,58 — —

1) Includes interest-bearing deposits in other finahicistitutions of $1.8 million as of December 2003.

) Principal cash flows are based on estimated prahgipyments as of December 31, 2003.

3) Not stated column consists of investments in Féd®eaerve and Federal Home Loan Bank stock as cémber 31, 2003.

4 Not stated column consists of nonaccrual loanslat4million offset by unearned income of $12.3lionl as of December 31, 2003.

(5) Maturity/repricing columns for fixed rate loans dx@sed upon the amount and timing of related paigiayments as of December 31, 2003.
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Market Value of Portfolio Equity (MVPE

One application of the aforementioned simulatiordeddnvolves measurement of the impact of markietrast rate changes on the net
present value of estimated cash flows from ourtashabilities, and off-balance sheet items, defiras our market value of portfolio equity
(MVPE). This analysis assesses the changes in maakees of interest-rate-sensitive financial instents that would occur in response to an
instantaneous and sustained increase or decreaswhet interest rates of 100 and 200 basis paimisthe resulting effect on our MVPE.
Policy guidelines establish maximum variances inMWPE of 20.0% and 30.0% in the event of an intaaous and sustained increase or
decrease in market interest rates of 100 and 268 paints, respectively.

The following table presents our MVPE exposure et&nber 31, 2003 and December 31, 2002, related itostantaneous and
sustained increase or decrease in market intexeest of 100 and 200 basis points, respectively.

Estimated Increase |

Change in Interest Estimated (Decrease) in MVPE
Rates (Basis Points MVPE Amount Percent
(Dollars in thousands)
December 31, 200:
+200 $ 801,63( $ 38,377 5.0%
+100 796,23: 32,97¢ 4.3
- 763,25: — —
-100 791,79 28,54¢ 3.7

-200 735,83: (27,420 (3.6)



December 31, 200:

+200 $ 746,45¢ $ 12,86/  1.8%
+100 739,63« 6,03¢ 0.8
- 733,59t - —
-100 722,11: (11,482 (1.6)
-200 707,97¢ (25619 (3.5

The preceding table indicates that at Decembe2@13, in the event of an instantaneous and sust#iiceease or decrease in market
interest rates, our MVPE would be expected to retspaly increase or decrease accordingly.

The market value calculations supporting the resalthe preceding table are based on the preséu of estimated cash flows using
both market interest rates provided by independesker/dealers and other publicly available southaswe deem reliable. These
calculations do not contemplate any changes thatoutl make to reduce our MVPE exposure in resptmaechange in market interest ra

As with any method of measuring interest rate rigktain shortcomings are inherent in the methaahalysis presented in the preceding
table. For example, although certain of our assetkliabilities may have similar maturity or reqing profiles, they may react to changes in
market interest rates with different magnitudesolctual prepayment rates on loans and invessngentd vary substantially from the
assumptions utilized in the model in deriving thsults as presented in the preceding table. Fudhsrange in the shape of the forward yield
curve could result in different MVPE estimationsrir those presented herein. Accordingly, the resulise preceding table should not be
relied upon as indicative of actual results inelient of changing market interest rates. Additipnathe resulting MVPE estimates are not
intended to represent, and should not be constouegpresent the underlying value.

The simulation model also gives us the abilityitowdate our net interest income using an interats forecast (simple simulation). In
order to measure the sensitivity of our forecastetdnterest income to changing interest rateging the simple simulation methodology,
both a rising and falling interest rate scenarioengrojected and compared to a base market interestorecast derived from the current y
curve. For the rising and falling interest ratersrés, the base market interest rate forecasineasased or decreased, as applicable, by
200 basis points in 12 equal increments over ayeae-period.
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In addition to the 200 basis point ramp scenariatineed above we run net interest income and menire simulations in an interest r
environment whereby we shock the base rate immedgliboth up and down 100 basis points. The comininatf the ramp and shock
scenarios provides us with additional informatiathwespect to our sensitivity to interest rated Hre impact on our net income under varied
interest rate scenarios.

Our policy guidelines provide that the differeneaviieen a base market interest rate forecast scemat the succeeding ogear periot
compared with the aforementioned rising and fallirtgrest rate scenarios over the same time pshodld not result in net interest income
sensitivity exceeding 20.0%. Simulations as of Datwer 31, 2003 indicated that we were well withiest policy guidelines.

Interest rate risk is the most significant marksit impacting us. Other types of market risk affegius in the normal course of our
business activities include foreign currency exdgansk, equity price risk, and basis risk. The attresulting from these market risks is not
considered significant and no separate quantitatfoemation concerning market rate and price expess presented herein.

Our MVPE exposure at December 31, 2003 increasglatlyl from December 31, 2002 primarily due to ches in the investment
portfolio while staying well within our policy guaines. In addition, our net interest income at remains well within policy limits. These
estimates are highly assumption-dependent ancchalhge regularly as the company’s adisditity structure changes and as different ins¢
rate environments evolve. We expect to continugctively manage our interest rate risk utilizingaord off-balance sheet strategies as
appropriate.

Factors That May Affect Future Results

Our business faces significant risks. The fact@scdbed below may not be the only risks we facé ignot intended to serve as a
comprehensive listing. Additional risks that wenad yet know of or that we currently think are interal may also impair our business
operations. If any of the events or circumstanascdbed in the following factors actually occuuydusiness, financial condition and/or
results of operations could suffer.

If a significant number of clients fail to perform under their loans, our business, profitability, andfinancial condition would be
adversely affected.

As a lender, the largest risk we face is the pdggithat a significant number of our client bowers will fail to pay their loans when
due. If borrower defaults cause losses in excessiioéllowance for loan losses, it could have areesk effect on our business, profitability,
and financial condition. We have established ahuat@n process designed to determine the adeqfatye allowance for loan losses. While
this evaluation process uses historical and othgctive information, the classification of loantdahe establishment of loan losses are
dependent to a great extent on our experienceualyajent. We cannot assure you that our allowandeém losses will be sufficient to
absorb future loan losses or prevent a materiad@@veffect on our business, profitability or fingh condition.

Because of the credit profile of our loan portfolig our levels of nonperforming assets and charge-afttan be volatile, and we may need
to make material provisions for loan losses in angeriod, which could cause reduced net income or ineased net losses in that period.

Our loan portfolio has a credit profile differendin that of most other banking companies. Manywfloans are made to companies in
the early stages of development with negative ashand no established record of profitable opgeret. In many cases, repayment of the
loan is dependent upon receipt of additional edfirigncing from venture capitalists or others. @tdtal for many of the loans often includes
intellectual property, which is difficult to valmd may not be readily salable in the case of dtefAacause of the intense competition and
rapid technological change that characterizes dingpanies in our technology and life science inguséctors, a borrower’s financial position
can deteriorate rapidly. We also make loans theataager, relative to the revenues of the borrothem those made by traditional small
business lenders, so the impact of any single b@raefault may be more significant to us. Becaxfdbese characteristics, our level of
nonperforming loans and loan
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charge-offs can be volatile and can vary materiatiyn period to period. Changes in our level of periorming loans may require us to make
material provisions for loan losses in any periglich could reduce our net income or cause neessthat period.

Our current level of interest rate spread may declie in the future. Any material reduction in our interest spread could have a materic
impact on our business and profitability.

A major portion of our net income comes from ouerast rate spread, which is the difference betweeinterest rates paid by us on
interest-bearing liabilities, such as deposits ather borrowings, and the interest rates we recaivimterest-earning assets, such as loans
extended to our clients and securities held iniovestment portfolio. Interest rates are highlysséwe to many factors beyond our control,
such as inflation, recession, global economic gisons, and unemployment. In addition, legislattxanges could affect the manner in which
we pay interest on deposits or other liabilitiesr Example, Congress has for many years debatedlieg a law that prohibits banks from
paying interest rates on checking accounts. Iflthiswere to be repealed, we would be subject topegitive pressure to pay interest on our
clients’ checking accounts, which would negatively affeatiaterest rate spread. Any material decline iniatarest rate spread would hav
material adverse effect on our business and phbilfita

Decreases in the amount of equity capital availabl® start-up and emerging growth companies could acersely affect our business,
profitability, and growth prospects.

Our strategy has focused on providing banking pectsdand services to emerging growth and middle-etasampanies receiving
financial support from sophisticated investorsjuding venture capitalists, “angelsshd corporate investors. In some cases, our lercleujt
decision is based on our analysis of the likelihtiwat our venture capital or angel-backed clierit@teive a second or third round of equity
infusion from investors. The amount of capital #afale to startup and emerging growth companiesibaseased in the past three years, w
has caused our client deposit balances to dedfititee amount of capital available to such compsgentinues to decrease, it is likely that the
number of new clients and investor financial suppmour existing borrowers could decrease, hagmgdverse effect on our business,
profitability and growth prospects.

Among the factors that have and could in the futifect the amount of capital available to stadnp emerging growth companies are
the receptivity of the capital markets to initiailjhic offerings or mergers and acquisitions of camips within our technology and life science
industry sectors, the availability and return demiative investments, and general economic canmditin the technology and life sciences
industries. Over the past three years, the stackgof many technology and life science compané® declined substantially, and the
capital markets have been less receptive to imtidlic offerings. Reduced capital markets valugioould further reduce the amount of
capital available to startup and emerging growtimganies, including companies within our technolagd life science industry sectors.

Our business is dependent upon access to funds diractive terms.

We derive our net interest income through lendinmeesting capital on terms that provide retumsgxcess of our costs for obtaining
that capital. As a result, our credit ratings ateemely important to our business. A reductiomim credit ratings could adversely affect our
liquidity and competitive position, increase ourtoaving costs (or trigger obligations under certakisting borrowings and other contracts),
or increase the interest rates we pay our depesiarrther, our credit ratings and the terms upbitivwwe have access to capital may be
influenced by circumstances beyond our controlhsagoverall trends in the general market envirortpperceptions about our
creditworthiness or market conditions in the indestin which we focus.

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

Silicon Valley Bancshares, Silicon Valley Bank, ahdir subsidiaries are extensively regulated ufelgeral and state law. These
regulations are intended primarily for the protectof depositors, other
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clients, and the deposit insurance fund—not fortieefit of stockholders or security holders. Fatland state laws and regulations limit or
otherwise affect the activities in which Siliconl\ég Bancshares, Silicon Valley Bank, and theirsdiaries may engage. A change in the
applicable statutes, regulations, or regulatorycgohay have a material effect on our businessthatof our subsidiaries. In addition, Silicon
Valley Bancshares, Silicon Valley Bank and thelsdiaries are required to maintain certain minimawels of capital. Federal and state
banking regulators possess broad powers to talenagpry action, as they deem appropriate, witbeesto Silicon Valley Bancshares and
Silicon Valley Bank. Alliant Partners and SVB Sédtias, both broker-dealer subsidiaries, are regdldly the SEC and the NASD. Violations
of the stringent regulations governing the actioha broker-dealer can result in the revocatiobroker-dealer licenses, the imposition of
censures or fines, the issuance of cease and deséss, and the suspension or expulsion fromehargies business of a firm, its officers or
employees. Supervisory actions can result in highpital requirements, higher insurance premiumag lianitations on the activities of
Silicon Valley Bancshares, Silicon Valley Bank beir subsidiaries. These supervisory actions cbaice a material adverse effect on our
business and profitability.

Warrant, venture capital fund, and direct equity investment portfolio gains or losses depend upon thperformance of the portfolio
investments and the general condition of the publiequity markets, which is uncertain.

We have historically obtained rights to acquireckfan the form of warrants, in certain clientspast of negotiated credit facilities. We
may not be able to realize gains from warrantsifare periods, or our realized gains may be malgfess than the current level of unreali
gains disclosed in this filing. We also have madeestments in venture capital funds as well axtegquity investments in companies. The
timing and amount of income, if any, from the disjtion of client warrants, venture capital fundsl airect equity investments typically
depend upon factors beyond our control, includimgperformance of the underlying portfolio companiavestor demand for initial public
offerings, fluctuations in the market prices of thelerlying common stock of these companies, levietsergers and acquisitions activity, ¢
legal and contractual restrictions on our abild@ysell the underlying securities. In addition, westments in venture capital funds and direct
equity investments have lost value and could coetito lose value or become worthless, which woethlice our net income or could cause a
net loss in any period. All of these factors arfféiailt to predict, particularly in the current ezamic environment. If equity market conditions
do not improve, it is likely that additional invagtnts within our existing portfolio will become imiped. However, we are not in a position to
know at the present time which specific investmgifiteny, are likely to be impaired or the extentiming of individual impairments.
Therefore, we cannot predict future investment gainlosses with any degree of accuracy, and aimg ga losses are likely to vary materiz
from period to period.

Public offerings and mergers and acquisitions inveling our clients can cause loans to be paid off dgr which could adversely affect
our business and profitability.

While an active market for public equity offeringisd mergers and acquisitions generally has positipéications for our business, one
negative consequence is that our clients may plagraéduce their loans with us if they completeublic equity offering or are acquired or
merge with another company. Any significant reduttin our outstanding loans could have a matedaéese effect on our business and
profitability.

Adverse changes in domestic or global economic cdtidns, especially in the technology sector and p#cularly in California, could
have a material adverse effect on our business, guth, and profitability.

If conditions worsen in the domestic or global emoy, especially in the technology sector, our bessn growth and profitability are
likely to be materially adversely affected. Manyoofr technology clients have been harmed by theentieconomic slowdown, and would be
further harmed by the continuation or worseninghefglobal or U.S. economic slowdown. Our clientsyrbe particularly sensitive to
disruptions in the growth of the technology sectthe U.S. economy. In addition, a substantial berrof our clients are geographically
concentrated in California, and adverse economic
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conditions in California could harm the businessfea disproportionate number of our clients. Toekeent that our clients’ underlying
businesses are harmed, they are more likely tautlefa their loans.

If we fail to retain our key employees, our growthand profitability could be adversely affected.

We rely on experienced client relationship managerson officers and employees with strong relatigms with the venture capital
community to generate new business. If a significaimber of these employees were to leave us, rmwtly and profitability could be
adversely affected. We believe that our employesgpuently have opportunities for alternative empient with competing financial
institutions and with our clients.

We cannot assure you that we will be able to mainia our historical levels of profitability in the face of sustained competitive
pressures.

Other banks and specialty and diversified finans@lices companies, many of which are larger @ve Imore capital than we do, offer
lending, leasing, other financial products and sdlwj services to our client base. In some caseg@upetitors focus their marketing on our
industry sectors and seek to increase their lenaimjother financial relationships with technol@gynpanies, early stage growth companies
or special industries such as wineries. In otheesaour competitors may offer a broader rang@ah€tial products to our clients. When new
competitors seek to enter one of our markets, @mwaxisting market participants seek to increase tharket share, they sometimes unde
the pricing and/or credit terms prevalent in tharket. Our pricing and credit terms could detetioifiwe act to meet these competitive
challenges.

We face risks in connection with completed or potdial acquisitions.

We completed one acquisition in each of 2002 artid 20hd, if appropriate opportunities present thévasewe intend to acquire
businesses, technologies, services or productsvihaklieve are strategic. There can be no asseithat we will be able to identify, negoti:
or finance future acquisitions successfully, ointegrate such acquisitions with our current busine

Future acquisitions could result in potentiallyutive issuances of equity securities, the incureesfcdebt, and/or contingent liabilities,
which could have a material adverse effect on ogirtess, results of operations, and/or financiatldmn. Any such future acquisitions of
other businesses, technologies, services or preduight require us to obtain additional equity ebdfinancing, which might not be available
on terms favorable to us, or at all; and such fimag, if available, might be dilutive.

Upon completion of an acquisition, we are facedliie challenges of integrating the operationsjises, products, personnel, and
systems of acquired companies into our businesshwhay divert management’s attention from ongdinginess operations. In addition,
acquisitions of new businesses may subject usgidatory scrutiny. We cannot assure you that webeilsuccessful in integrating any
acquired business effectively into the operatidnsun business. Moreover, there can be no assuthat¢he anticipated benefits of any
acquisition will be realized.

The success of our acquisitions is dependent onghnued employment of several key employeeacdfuired businesses do not meet
projected revenue targets, or if certain key emgdsywere to leave the businesses, we could conttlatithe value of the businesses has
decreased and that the related goodwill has bepaiied. If we were to conclude that goodwill hasménmpaired that conclusion would res
in an impairment of goodwill charge to us, whichulbadversely affect our results of operations.

We could be liable for breaches of security in ouonline banking services. Fear of security breacheuld limit the growth of our
online services.

We offer various internet-based services to o@nt$i, including online banking services. The setiamesmission of confidential
information over the internet is essential to maimour clients’ confidence in our online servicddvances in computer capabilities, new
discoveries or other developments could resultéorapromise or breach of the technology we usedtept client transaction data. Although
we have developed systems and processes thatsagaeft to prevent security breaches and perioglicall
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test our security, failure to mitigate breachesesfurity could adversely affect our ability to efésxd grow our online services and could harm
our business.

People generally are concerned with security aincgy on the Internet and any publicized securiybpems could inhibit the growth of
the internet as a means of conducting commereiakactions. Our ability to provide financial seed®ver the internet would be severely
impeded if clients became unwilling to transmit idential information online. As a result, our opons and financial condition could be
adversely affected.

We face risks associated with international operatins.

A component of our strategy is to expand intermetily on a limited basis. Expansion into internatibmarkets, albeit on a limited ba:
will require management attention and resourceshée limited experience in internationalizing sarvice, and we believe that many of
competitors are also undertaking expansion inteifr markets. There can be no assurance that Wbendluccessful in expanding into
international markets. In addition to the uncettanegarding our ability to generate revenues fforeign operations and to expand our
international presence, there are certain riskergtt in doing business on an international basitding, among others, regulatory
requirements, legal uncertainty regarding liabjltgriffs, and other trade barriers, difficultiesstaffing and managing foreign operations,
longer payment cycles, different accounting prastigroblems in collecting loan payments, politinatability, seasonal reductions in
business activity, and potentially adverse tax equences, any of which could adversely affect tlreess of our international operations. To
the extent we expand into international operatamd have additional portions of our internatiomalanues denominated in foreign curren
we could become subject to increased risks relatifigreign currency exchange rate fluctuationseréhcan be no assurance that one or more
of the factors discussed above will not have a ratadverse effect on our business, results ofatpms, and/or financial condition.

Maintaining or increasing our market share dependon market acceptance and regulatory approval of neyroducts and services.

Our success depends, in part, upon our abilitydépaour products and services to evolving industapdards and client demands. There
is increasing pressure on financial services comegan provide products and services at lower pritieaddition, the widespread adoption of
new technologies, including internet-based seryicesld require us to make substantial expendittor@sodify or adapt our existing products
or services. A failure to achieve market acceptari@y new products we introduce, or a failuréntecoduce products that the market may
demand, could have an adverse effect on our bissipesfitability, or growth prospects.
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ITEM 8. CONSOLIDATED FINANCIAL STATEMENTS AND SUPPL EMENTARY DATA
INDEPENDENT AUDITOR REPORT

M

The Board of Directors and Stockholders
Silicon Valley Bancshares:

We have audited the accompanying consolidated balsimeets of Silicon Valley Bancshares and subi@dig@he Company) as of
December 31, 2003 and 2002, and the related cdasetl statements of income, comprehensive inconamges in stockholders’ equity, and
cash flows for each of the years in the three-pesiod ended December 31, 2003. These consolifiatattial statements are the
responsibility of the Company’s management. Oupaasibility is to express an opinion on these ctidated financial statements based on
our audits.

We conducted our audits in accordance with audi&tagdards generally accepted in the United Stdtémerica. Those standards
require that we plan and perform the audit to ebtagsonable assurance about whether the finastaiaiments are free of material
misstatement. An audit includes examining, on flasis, evidence supporting the amounts and digids in the financial statements. An
audit also includes assessing the accounting ptesused and significant estimates made by marnagfeas well as evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, the consolidated financial statetegaferred to above present fairly, in all matenéspects, the financial position of
Silicon Valley Bancshares and subsidiaries as a@eb#er 31, 2003 and 2002, and the results of tipeirations and their cash flows for each
of the years in the three-year period ended DeceBthe2003, in conformity with accounting principlgenerally accepted in the United
States of America.

KPMs LLP

San Francisco, Californ
February 25, 200
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SILICON VALLEY BANCSHARES AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

December 31
2003 2002

(Dollars in thousands,
except par value)

Assets
Cash and due from ban $ 252521 $ 239,927
Federal funds sold and securities purchased umpieement to rese 542,47 202,66:
Investment securitie 1,575,43¢ 1,535,69:-
Loans, net of unearned incor 1,989,22¢ 2,086,08(
Allowance for loan losse (64,500 (70,500
Net loans 1,924,72¢ 2,015,58(
Premises and equipme 14,99¢ 17,88¢
Goodwill 37,54¢ 100,54¢
Accrued interest receivable and other as 117,66: 70,88<
Total asset $ 4,465,37( $ 4,183,18:
Liabilities, Minority Interest, and Stockholders’ E quity

Liabilities:
Deposits;

Noninteres-bearing deman $ 2,186,35: $ 1,892,12!

NOW 20,897 21,531

Money marke 1,080,55¢ 933,25¢

Time 379,06¢ 589,21¢
Total deposit: 3,666,87¢ 3,436,12°
Shor-term borrowings 9,124 9,127
Other liabilities 87,33t 47,55(
Long-term debi 204,28¢ 17,3917
Total liabilities 3,967,62: 3,510,20:
Company obligated mandatorily redeemable trustepredl securities of subsidia

trust holding solely junior subordinated debentyfiesist Preferred Securitie — 39,472
Minority interest in capital of consolidated affites 50,74¢ 43,15¢

Stockholder' equity:
Preferred stock, $0.001 par value, 20,000,000 sharthorized; none outstandi
Common stock, $0.001 par value, 150,000,000 shartmrized; 35,028,470 anc

40,578,093 shares outstanding at December 31, 2802002, respective 35 41
Additional paic-in capital 14,24( 99,97¢
Retained earning 422,131 476,61(
Unearned compensati (1,232 (652)
Accumulated other comprehensive incol

Net unrealized gains on availa-for-sale investment securiti 11,831 14,37z
Total stockholdel' equity 447,00¢ 590,35(
Total liabilities, minority interest, and stockhels’ equity $ 446537 $ 4,183,18:

See accompanying notes to consolidated finanassients.
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SILICON VALLEY BANCSHARES AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME

Years Ended December 31

2003 2002 2001




Interest income
Loans
Investment securitie:
Taxable
Non-taxable
Federal funds sold and securities purchased umpieement to rese
Total interest incom

Interest expenst
Deposits
Other borrowings
Total interest expens
Net interest incom
Provision for loan losse
Net interest income after provision for loan los

Noninterest income
Client investment fee
Deposit service charg:
Corporate finance fee
Letter of credit and foreign exchange inca
Income from client warrant
Credit card fee
Investment losse
Other
Total noninterest incomr

Noninterest expens
Compensation and benef
Impairment of goodwil
Net occupanc'
Professional service
Furniture and equipme
Business development and tra
Correspondent bank fe
Data processing servic
Telephone
Tax credit fund amortizatio
Postage and suppli
Trust preferred securities distributia
Other
Total noninterest expen:
Minority interest in net losses of consolidatedliafies
Income before income tax exper
Income tax expens
Net income

Earnings per common sh—basic
Earnings per common sh—diluted

(Dollars in thousands, except pe
share amounts)

$ 148,77 $ 156,24( $ 184,85¢
42,78¢ 46,58¢ 79,248
6,24¢ 6,894 10,801
4,53C 2,865 25,421
202,337 _ 212,58¢ _ 300,32¢
9,082 16,22¢ 36,86€
4,37¢ 1,647 475
13,45: 17,87¢ 37,341
188,88:  194,70¢ 262,98t
(6,225) 3,882 16,724
195,107 _ 190,82¢ _ 246,26
23,991 30,671 41,59¢
13,207 9,072 6,19€
13,14¢ 12,11¢ 2,911
12,85¢ 15,22¢ 12,65¢
7,52¢ 1,661 8,50C
3,431 955 625
(8,40%) (9,825 (12,379
9,30¢ 7,98¢ 10,721
75,06( 67,85¢ 70,83¢
122,09  105,16¢ 89,06(
63,00( — —
17,63¢ 20,391 16,181
13,671 18,38t 24,54%
11,28¢ 9,562 13,91¢
8,692 8,42€ 10,15¢
4,342 2,83t 479
4,28¢ 4,36( 3,78E
3,187 3,127 4,317
2,704 2,965 2,75€
2,601 3,19¢ 3,99t
594 2,23C 3,30C
8,581 5,741 10,997
262,68, 186,37« 183,48t
7,68¢ 7,767 7,54€
15,16¢ 80,077  141,15:
3,192 26,71¢ 52,99¢

$ 11,971 $ 53,356 $ 88,15
$ 032 $ 121 $ 185
$ 032 $ 118 $ 179

See accompanying notes to consolidated finanassients.
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SILICON VALLEY BANCSHARES AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Net income
Other comprehensive (loss) income, net of
Change in unrealized gains on availi-for-sale investment securitie

Years Ended December 31

2003

2002

2001

(Dollars in thousands)

$ 11,977

$ 53,35¢

$ 88,154



Unrealized holding gair 1,954 5,804 12,39¢

Reclassification adjustment for gains includedéhincome (4,495) (1,107) (5,323)
Other comprehensive (loss) income, net of (2,541) 4,697 7,075
Comprehensive incorr $ 943€ $ 58,05¢ §$ 95,22¢

See accompanying notes to consolidated finanassients.
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SILICON VALLEY BANCSHARES AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY
Years Ended December 31,

2003, 2002, and 2001
(Dollars in thousands)

Accumulated

Additional Other
Common Stock Paid-in Retained Unearned Comprehensive
Shares Amount Capital Earnings Compensation Income Total
Balance at December 31, 2000 48,977,901 $ 49 $ 280,00¢ $ 335,09¢ $ (3,634) $ 2,60C $ 614,121
Common stock issued under employee _
benefit plans, net of restricted stock
cancellations 874,101 1 11,362 — 326 — 11,689
Income tax benefit from stock options
exercised and vesting of restricted stoc — — 4,619 — — — 4,619
Net income — — — 88,154 — — 88,154
Amortization of unearned compensation — — — — 1,708 — 1,708
Other comprehensive income:
Net change in unrealized gains (losses
available-for-sale investment securit — — — — — 7,075 7,075
Common stock repurchases (4,462,000 O (99,846) — — — (99,851)
Balance at December 31, 2001 45,390,00° 45 196,142 423,252 (1,600) 9,675 627,51E
Common stock issued under employee -
benefit plans, net of restricted stock
cancellations 722,46¢ 1 9,112 — 151 — 9,264
Income tax benefit from stock options
exercised and vesting of restricted stoc — — 4,113 — — — 4,113
Net income — — — 53,358 — — 53,358
Amortization of unearned compensation — — — — 797 — 797
Other comprehensive income:
Net change in unrealized gains (losses
available-for-sale investment securit — — — — — 4,697 4,697
Common stock repurchases (5,534,37%) _ ) (109,389) — — — (109,394)
Balance at December 31, 2002 40,578,09: 41 99,979 476,61C (652) 14,372 590,35C
Common stock issued under employee _
benefit plans, net of restricted stock
cancellations 931,68¢ 1 14,307 — (1,712) — 12,596
Income tax benefit from stock options
exercised and vesting of restricted stoc — — 3,468 — — — 3,468
Net income — — — 11,977 . . 11,977
Amortization of unearned compensation — — — — 1,132 — 1,132
Other comprehensive income:
Net change in unrealized gains (losses
available-for-sale investment securit — — — — — (2,541) (2,541)
Convertible debt note hedge — — (21,885) — — — (21,885)
Common stock repurchases (6,481,307 _ @ (81,629 (66,456) — — (148,092)
Balance at December 31, 2003 35,028,471 & $ 14,24C $ 422,131 $ (1,232 $ 11,831 $ 447,00¢

See accompanying notes to consolidated finanassients.
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SILICON VALLEY BANCSHARES AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS



Years Ended December 31
2003 2002 2001
(Dollars in thousands)

Cash flows from operating activitie
Net income $ 11,977 $ 53,35¢ $ 88,15¢
Adjustments to reconcile net income to net caskigea by
operating activities

Impairment of goodwil 63,00( — —
Provision for loan losse (6,223) 3,882 16,724
Minority interest (7,689) (7,767) (7,546)
Depreciation and amortizatic 7,61C 7,850 5,717
Net loss on sales of investment securi 8,402 9,825 12,372
Net gains on disposition of client warra (7,528) (1,661) (8,500)
Changes in other assets and liabilit
(Increase) decrease in accrued interest recei (211) 6,095 16,18¢
Deferred income tax (benefits) expel (16,68¢) 1,687 (1,958)
Decrease in inventol — — 18,511
(Increase) decrease in income tax receiv (1,47%) 17,141 (6,203)
Increase (decrease) in retention, warrant and atleentive
plan payable 13,641 2,774 (29,717)
Other, ne 12,32( 5,120 8,812
Net cash provided by operating activit 77,13¢ 98,304 112,55¢
Cash flows from investing activitie
Proceeds from maturities and paydowns of investment
securities 2,667,60: 3,025,72¢ 1,615,36(
Proceeds from sales of investment secur 14,368,79. 2,547,91: 11,381
Purchases of investment securit (17,087,12) (5,277,39¢) (1,347,596
Net decrease (increase) in loi 76,21¢ (346,822 (92,801)
Proceeds from recoveries of charged off Ic 20,36: 22,175 20,63€
Payments for acquisitior — — (30,000)
Purchases of premises and equipn (4,729) (4,017) (8,753)
Net cash provided (used) by investing activi 41,13( (32,422) 168,221
Cash flows from financing activitie
Net increase (decrease) in depa 230,74¢ 55,15C (1,481,287)
Payment of sha-term borrowings (9,339) (42,000 —
Proceeds from issuance of convertible notes ancawis;, net
of issuance costs and convertible note he 123,34( — —
Proceeds from issuance of 7.0% Junior Subordinated
Debentures, net of issuance cc 47,83¢ — —
Redemption of 8.25% Trust Preferred Secur (40,000 — —
Proceeds from issuance of common st 14,364 9,769 13,362
Repurchase of common sta (148,097) (109,399 (99,851)
Capital contributions from minority interest paipiants 15,27¢ 22,65C 5,153
Net cash provided (used) by financing activi 234,14: (63,825) (1,562,617
Net increase (decrease) in cash and cash equis 352,407 2,057 (1,281,839
Cash and cash equivalents at Janua 442 58¢ 440,53z 1,722,36¢
Cash and cash equivalents at Decembe $ 794,99¢ $ 44258¢ $  440,53:
Supplemental disclosure
Interest paic $ 13,082 $ 18,4871 $ 38,431
Income taxes pai $ 17,80z $ 6,81z $ 53,79¢

See accompanying notes to consolidated financgdsients.
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SILICON VALLEY BANCSHARES AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

1. Summary of Significant Accounting Policies

Silicon Valley Bancshares and its subsidiaries {@@mpany”) offers its clients financial productsdaservices including commercial,
investment, merchant and private banking, and feieguity services, as well as ve-added services using its knowledge and netw



Silicon Valley Bancshares is a bank holding compamny a financial holding company whose princip&issdiary is Silicon Valley Bank
(the “Bank”), a California-chartered bank, founded 983, and headquartered in Santa Clara, Cai#ofithe Bank serves more than 9,500
clients across the country, through its 26 regiaffdtes. The Bank has 13 offices throughout Catifa and operates regional offices across
the country, in Arizona, Colorado, Georgia, lllispMassachusetts, Minnesota, New York, North CaaglDregon, Pennsylvania, Texas,
Virginia, and Washington. The Bank serves emergirngvth and mature companies in the technology é@ddtiences markets, as well as the
premium wine industry. Merger, acquisition, privatacement and corporate partnering services anadad through its wholly-owned
investment banking subsidiary, Alliant Partnersl(faght”), whose offices are in Northern Califorraad Boston.

The accounting and reporting policies of the Conypaonform with accounting principles generally gateel in the United States of
America. Certain reclassifications have been madbhda Company’s 2002 consolidated financial statém®® conform to the 2003
presentations. Such reclassifications had no effie¢he results of operations or stockholders’ gqui

Consolidation

The Consolidated Financial Statements include tikeunts of Silicon Valley Bancshares and thosésofvholly-owned subsidiaries.
Intercompany accounts and transactions have baemated in consolidation. SVB Strategic InvestdisC and Silicon Valley
BancVentures, Inc., as general partners, are ceresido have significant influence over the oparatind financing policies of SVB Strategic
Investors Fund, L.P. and Silicon Valley BancVengleP., respectively. Therefore, SVB Strategicekters Fund, L.P. and Silicon Valley
BancVentures, L.P. are included in the Company’stidated Financial Statements. Minority inteiaghe capital of consolidated affiliates
primarily represents the minority participants’ shaf the equity of SVB Strategic Investors Fund.|.and Silicon Valley BancVentures,
L.P.

Similar accounting is applied to SVB Woodside Figiah the general partner of Taurus Growth PartreR. and Libra Partners, L.P.,
see “ltem 8. Consolidated Financial StatementsSamplementary Data—Note 2 to the Consolidated EiahStatements—Business
Combinations.”

Basis of Financial Statement Presentat

The preparation of consolidated financial states@ntonformity with accounting principles geneyalkccepted in the United States of
America requires management to make estimatesualggnents that affect the reported amounts of aasetdiabilities as of the balance sheet
date and the results of operations for the repgrégibds. Actual results could differ from thoséiraates. A material estimate that is
particularly susceptible to possible change inrtbar term relates to the determination of the allvee for loan losses. An estimate of pos:
changes or a range of possible changes cannot e ma

Revenue recognitio

Revenues earned on mergers and acquisitions agwsorices are recognized when Alliant Partnersfililscompleted its contractual
and regulatory obligations related to its clienvg® engagements.

Revenues related to client investment managemeastdee recognized as earned.
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SILICON VALLEY BANCSHARES AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (Con tinued)

1. Summary of Significant Accounting Policies (Corihued)
Cash and Cash Equivalents

Cash and cash equivalents as reported in the ¢datal statements of cash flows include cash od,hzash balances due from banks,
federal funds sold, and securities purchased uagieement to resell. The cash equivalents arelyeaativertible to known amounts of cash
and present insignificant risk of changes in value to maturity dates of 90 days or less.

Federal Funds Sold and Securities Purchased undesément to Rese
Federal funds sold and securities purchased umpleement to resell as reported in the consolidaééahce sheets include interest-
bearing deposits in other financial institutionst@f8 million and $0 at December 31, 2003 and 26&ectively.
Investment Securitie
Fixed Income Securitie

Fixed income investment securities are classifeetledd-to-maturity, available-for-sale, trading,n@n-marketable upon purchase or
acquisition.

Securities purchased with the ability and posititent to hold to maturity are classified as halelstaturity and are accounted for at
historical cost, adjusted for the amortization mfmiums or the accretion of discounts to maturitiyere appropriate. The Company did not
have any investments in the held-to-maturity pdidfas of December 31, 2003 or December 31, 2002e&lized losses on held-to-maturity
securities become realized and are charged againsings when it is determined that an other-tle@mporary decline in value has occurred.

Securities that are held to meet investment objestsuch as interest rate risk and liquidity mansagg, and which may be sold by the
Company as needed to implement management strsitegéeclassified as available-for-sale and arewatted for at fair value. Unrealized
gains and losses on available-for-sale securdifés; applicable taxes, are reported in accumulatieer comprehensive income, which is a
separate component of stockholders’ equity, uatlized. Unrealized losses on available-for-satersties becomes realized and are charged
against earnings when it is determined that anrdatfza temporary decline in value has occurredtheuny the cost basis of the individual
security is written down to fair value as a newtdmssis.

Amortization of premiums and accretion of discowntsdebt securities are included in interest incower the contractual terms of the
underlying investment securities using the stralgie method, which approximates the effectiveies¢ method.

Securities acquired and held principally for thepgmse of sale in the near term are classifiedaalirntg and are accounted for at fair va
Unrealized gains and losses resulting from faingaldjustments on trading securities, as well asgad losses realized upon the sale of
investment securities, are included in noninteiresime. The Company did not have a trading porfa of December 31, 2003 and
December 31, 2002.

Non-marketable securities include Federal ReseartkBind Federal Home Loan Bank stock and tax chewulits.

Marketable Equity Securitie
Investments in marketable equity securities include

* Unexercised warrants for shares of publicly-tradechpanies.
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SILICON VALLEY BANCSHARES AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (Con tinued)

1. Summary of Significant Accounting Policies (Cornihued)

Investments in shares of publicly-traded compartteglity securities in the Comparsywarrant, direct equity, and venture capital f
portfolios generally become marketable when a pbottompany completes an initial public offering @ publiclyreported market,
is acquired by a publicly-traded company.

Marketable equity securities related to Taurus GinoRartners, L.P. and Libra Partners, L.P. The Gomphas a controlling
ownership interest of less than 1% in each of tfiesés. Both entities were formed to invest climtds in securities and other
investment vehicles, including without limitatiorgrious equity and fixed income security instrunsent

Unrealized gains or losses on warrant and equitystment securities are recorded upon the estatishof a readily determinable fair
value of the underlying security, as defined by SA¥o. 115, “Accounting for Certain Investments iedDand Equity Instruments.”

Unrealized gains or losses after applicable taxegvailable-for-sale marketable equity securitied result from initial public
offerings are excluded from earnings and are regart accumulated other comprehensive income, wkiahseparate component of
stockholders’ equity. The Company is often contralty restricted from selling equity securitiest éocertain period of time,
subsequent to the portfolio company’s initial paliffering. Gains or losses on these marketablé@yemnstruments are recorded in the
Company'’s consolidated statements of income irpdred the underlying securities are sold to altpaurty.

Gains or losses on marketable warrant and equigstment securities that result from a portfoliompany being acquired by a
publicly-traded company in a stock-based transactoe marked to market when the acquisition ocdulve resulting gains or losses
are recognized into income on that date, in acca@avith Emerging Issues Task Force, Issue No.,9N&monetary Exchange of
Cost-Method Investments.” Further fluctuationshia market value of these marketable equity instnisygrior to eventual sale, are
excluded from earnings and are reported in accusulilather comprehensive income, which is a sepamtgonent of stockholders’
equity. Upon the sale of these equity securities tioird party, gains and losses, which are medduoen the acquisition price, are
recognized in the Company’s consolidated statenwritecome.

If the Company possesses a warrant that can Bedsefith a net cash payment to the Company, theanameets the definition of a
derivative instrument. Changes in fair value oftsderivative instruments are recognized as seesriains or losses in the Company’
consolidated statements of income.

Notwithstanding the foregoing, a decline in the failue of any of these securities that is considather than temporary is recorded in
the Company’s consolidated statements of incontiearperiod the impairment occurs. The cost basihefinderlying security is written
down to fair value as a new cost basis.

Summary financial data related to the Company’sketable equity securities at December 31, 200 @sented in “ltem 8.
Consolidated Financial Statements and Supplemebiatg—Note 6 to the Consolidated Financial Statésseinvestment Securities.”

Nor-Marketable Equity Securities

The Company invests in non-marketable equity séesrin several ways:

By direct purchases of preferred or common stogkivately-held companies

62




SILICON VALLEY BANCSHARES AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (Con tinued)

1. Summary of Significant Accounting Policies (Cornihued)

« By capital contributions to venture capital fundich in turn, make investments in preferred or owm stock of privately held
companies

« Through the Company’s venture capital fund, Silistalley BancVentures, L.P., which makes investménizreferred or common
stock of privately held companies

« Through the Company’s fund of funds, SVB Stratdgiestors Fund, L.P., which makes investments itwre capital funds, which
in turn, invest in privately held companies

Unexercised warrant securities in private compaaiegnitially recorded at a nominal value on trepany’s consolidated balance
sheets. They are carried at this value until tresgome marketable or expire.

A summary of the Company’s accounting policiesdtirer non-marketable equity securities is preseinté¢ide following table. A
complete description of the accounting policiesofek the table.

Private Equity and Venture Capital Fund Investments
Wholly-Owned by Bancshar Cost basis less identified impairment, if ¢

Owned by Silicon Valley BancVentures, L.P. and SVB  Investment company accounting, adjusted to fair
Strategic Investors Fund, L.P. value on a quarterly basis through the statement of
income

The Company records wholly-owned, novarketable venture capital fund investments andralirect equity investments on a cost b.
The Company’s interests are considered minor, @sris less than 5% of the company and has no imfliever the company’s operating and
financial policies. The Company’s cost basis inheimwestment is reduced by returns until the casidof the individual investment is fully
recovered. Returns in excess of the cost basisaceded as investment gains in noninterest income.

The values of the investments are reviewed at tpsatterly, giving consideration to the facts airdumnstances of each individual
investment. The Company'’s review of private equityestments typically includes the relevant madatditions, offering prices, operating
results, financial conditions, and exit strategieslecline in the fair value that is consideredestthan temporary is recorded in the Company’
consolidated statements of income in the periodniipairment occurs. Any estimated loss is recoiidatbninterest income as investment
losses.

Investments held by Silicon Valley BancVentures.lare recorded at fair value using investment@aaiiog rules. The investments
consist of stock in private companies that aretramted on a public market and are subject to cdtnis on resale. These investments are
carried at estimated fair value as determined bygemeral partner. The valuation generally remairc®st until such time that there is
significant evidence of a change in values baseuh @onsideration of the relevant market conditiarfifgring prices, operating results,
financial conditions, exit strategies, and othetipent information. The general partner, Silicoally BancVentures, Inc. is owned and
controlled by the Company and has an ownershipast®f 10.7% in Silicon Valley BancVentures, LTerefore, Silicon Valley
BancVentures, L.P. is fully consolidated and anipgar losses resulting from changes in the eséth&dir value of the investments are
recorded as investment gains or losses in the Cayrgpaonsolidated statements of income. The porticamgfgains or losses belonging to
limited partners is reflected in minority inter@sinet gains (losses) of consolidated affiliated adjusts the Company’s income to its
percentage ownership.
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The SVB Strategic Investors Fund, L.P. portfolimsists primarily of investments in venture capitedds, which are recorded at fair
value using investment accounting rules. The cagryalue of the investments is determined by theegs partner based on the percentage of
SVB Strategic Investors Fund, L.P.’s interest im tibtal fair market value as provided by each ventapital fund investment. SVB Strategic
Investors, LLC generally utilizes the fair valuesigned to the underlying portfolio investmentgty management of the venture capital
funds. The estimated fair value of the investméntietermined after giving consideration to thevaht market conditions, offering prices,
operating results, financial conditions, exit spt, and other pertinent information. The genesalrer, SVB Strategic Investors, LLC, is
owned and controlled by the Company and has an hipeinterest of 11.1% in SVB Strategic Investeusnd, L.P. Therefore, SVB Stratey
Investors Fund, L.P. is fully consolidated and gains or losses resulting from changes in the estichfair value of the venture capital fund
investments are recorded as investment gains seddas the Company’s consolidated statements ofiec The limited partners’ share of any
gains or losses is reflected in minority inter@sbét gains (losses) of consolidated affiliates aidsts the Company’s income to its
percentage ownership.

Summary financial data related to the Company’smamnketable equity securities at December 31, 2083resented in “ltem 8.
Consolidated Financial Statements and Supplemebiatg—Note 6 to the Consolidated Financial Statéseinvestment Securities.”

Loans

Loans are reported at the principal amount out@tgnadet of unearned income. Unearned income irddmbth deferred loan origination
and commitment fees and costs. The net amountedraed income is amortized into loan interest ircower the contractual terms of the
underlying loans and commitments using the intarethod or the straight-line method, if not matéridifferent, adjusted for actual loan
prepayment experience.

Allowance for Loan Losses

The allowance for loan losses is established tHr@ugrovision for loan losses charged to expengedweide for credit risk. The
Company applies the following evaluation procesisttoan portfolio to estimate the required allowa for loan losses:

The Company maintains a systematic process foewhkiation of individual loans and pools of loaasihherent risk of loan losst
On a quarterly basis, each loan in its portfoliassigned a credit risk-rating. Credit risk-ratiage assigned on a scale of 1 to 10, 1
representing loans with a low risk of nonpaymeng@esenting loans with the highest risk of nompawt, and 10 representing loans
which have been charged-off. This credit risk-mgtivaluation process includes, but is not limitdstich factors as payment status, the
financial condition of the borrower, borrower complke with loan covenants, underlying collaterdliga, potential loan concentrations,
and general economic conditions. The Company'sigslirequire certain credit relationships that edcgpecific dollar values, be
reviewed by a committee of senior managementaat lguarterly. The Company’s review process evefutiite appropriateness of the
credit risk-rating and allocation of allowance foan losses, as well as other account managemectidas. In addition, Management
receives and approves an analysis for all impdoads, as defined by the Statement of FinanciabAnting Standards (“SFAS”)
No. 114 “Accounting by Creditors for Impairmentaf.oan.” The allowance for loan losses is allocdtased on a historical loan loss
formula allocation for similarly risk-rated loarw, for specific risk issues, which suggest a prédoédss factor exceeding the
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historical loan loss formula allocation for a sfiiedioan, or for individual impaired loans as detémed by SFAS No. 114.

The Company’s evaluation process is designed &ra@e the adequacy of the allowance for loan ksBkee Company assesses
the risk of losses inherent in the loan portfoljoubilizing modeling techniques. For this purpose Company has developed a statistical
model based on historical loan loss migration toree an appropriate allowance for outstanding loalances. In addition, the
Company applies macro and contingent allocatiorieg¢aesults of the aforementioned model to asicetthe total allowance for loan
losses. While this evaluation process uses histioaicd other objective information, the classificatof loans and the establishment of
the allowance for loan losses relies, to a gretgrgxon the judgment and experience of the Coripangnagement.

The Company'’s allowance for loan losses is estatigor loan losses that are probable but notgadized. The process of
anticipating loan losses is imprecise. The Compaailbwance for loan losses is its best estimateube historical loan loss experier
and its perception of variables potentially leadimgleviation from the historical loss experience.

Nonaccrual Loans

SFAS No. 114, “Accounting by Creditors for Impaimmef a Loan” and SFAS No. 118, “Accounting by Qtexs for Impairment
of a Loan-Income Recognition and Disclosures” reggithe Company to measure impairment of a loaedoagon the present value of
expected future cash flows discounted at the loeffésctive interest rate, except that as a prdoticpedient, the Company may measure
impairment based on the loan’s observable markeg jor the fair value of the collateral if the loarcollateral-dependent. A loan is
considered impaired when, based upon currently knioformation, it is deemed probable that the Comypaill be unable to collect all
amounts due according to the contractual termeeofgreement.

Loans are placed on nonaccrual status when theyme=®0 days past due as to principal or interganpats (unless the principal
and interest are well secured and in the processligiction), when the Company has determined,dapen currently known
information, that the timely collection of principar interest is doubtful, or when the loans otheeabecome impaired under the
provisions of SFAS No. 114, “Accounting by Credgdor Impairment of a Loan.”

When a loan is placed on nonaccrual status, theieddnterest is reversed against interest incamlettze loan is accounted for on
the cash or cost recovery method thereafter unélifying for return to accrual status. Generadljpan will be returned to accrual status
when all delinquent principal and interest becomneent in accordance with the terms of the loaragrent and full collection of the
principal and interest appears probable.

Premises and Equipme

Premises and equipment are reported at cost, dessnallated depreciation and amortization compugidguthe straight-line method
over the estimated useful lives of the assetsetdtms of the related leases, whichever is shdrtes time period may range from one to 10
years. The Company had no capitalized lease oldigmat December 31, 2003 and 2C
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Foreign Exchange Contrac

The Company enters into foreign exchange contkaitksclients involved in international trade finanactivities. The Company also
enters into an opposiigay foreign exchange contract with a correspontiank, which completely mitigates the risk of fluations in foreigi
currency exchange rates, for each of the conteaatered into with its clients. However, settlemengdit, and operational risks remain. The
Company does not enter into foreign exchange cctstfar any other purposes. These contracts ardesignated as hedging instruments and
are recorded at fair value in the Company’s codstdid balance sheets. Changes in the fair valtieesé contracts are recognized
immediately in non-interest income.

Income Taxe

The Company files a consolidated federal incomeésxn, and consolidated or combined state incaxeeturns as appropriate. The
Company’s federal and state income tax provisiosaased upon taxes payable for the current yeaekhss current year changes in
deferred taxes related to temporary differenceswdsen the tax basis and financial statement balasfcassets and liabilities. Deferred tax
assets and liabilities are included in the consddd financial statements at currently enactednrectax rates applicable to the period in wl
the deferred tax assets and liabilities are expdcide realized. As changes in tax laws or rate€nacted, deferred tax assets and liabil



are adjusted through the provision for income taxes

Stock-Based Compensation

The Company has elected to follow Accounting Pples Board Opinion No. 25, “Accounting for Stockusd to Employees” (“APB
No. 25"), and related interpretations, in accountingifsremployee stock options rather than the altérediair value accounting allowed by
SFAS No. 123, “Accounting for Stock-Based Compensdtas amended by SFAS No.148, “Accounting faxcBtBased Compensation—
Transition and Disclosure.” APB No. 25 providestttiee compensation expense relative to the Compamployee stock options is
measured based on the intrinsic value of the stption. SFAS No. 123 as amended by SFAS No. 14@nesjcompanies that continue to
follow APB No. 25 to provide a pro-forma disclosuiethe impact of applying the fair value methodS6fAS No. 123. The Company
accounts for stock issued to non-employees in derme with the provisions of SFAS No. 123 and FaelmAccounting Standards Board
Interpretation No. 44, “Accounting for Certain Teattions Involving Stock Compensation.”
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Had compensation cost related to both the Compantgtk option awards to employees and directorsatite ESPP been determined
under the fair value method prescribed under SFAS183, the Company’s net income, basic earningshpgre, and diluted earnings per
share would have been the pro-forma amounts bém2003, 2002, and 2001:

Years Ended December 31
2003 2002 2001
(Dollars in thousands, except pe

share amounts)

Net income, as reporte $ 11,977 $ 53,35¢ $ 88,15/
Add: Stock-based compensation expense includegpiorted net

income, net of ta 894 651 1,03¢€
Less: Total stock-based employee compensation egpen

determined under fair value based method, netx (19,665 (17,529 (16,189
Pro forma net incom $ (6,794 $ 36,48 $ 73,00z
Earnings per common sh—basic:

As reportec $ 033 $ 121 $ 185

Pro forma (0.19) 0.83 1.53
Earnings per common sh—diluted:

As reportec 0.32 1.18 1.79

Pro forma (0.19 0.84 1.54

See “Item 8. Consolidated Financial StatementsSampplementary Data—Note 18 to the Consolidatedri€iaa Statements—Employee
Benefit Plans” for assumptions used in calculatirgpro-forma amounts above.

Earnings Per Shar

Basic earnings per share (EPS) excludes dilutionsnomputed by dividing income available to comnstockholders by the weighted-
average number of common shares outstanding fqrehied. Diluted EPS reflects the potential dilatibat could occur if contracts to issue
common stock were exercised or converted into comstack or resulted in the issuance of common steakthen shared in the earnings of
the entity.

Segment Reporting

Prior to January 1, 2002, the Company operatech@asegment. On January 1, 2002, the Company reaeghimto five lines of banking
and financial services for management reportingn@ercial Banking, Merchant Banking, Investment BagkPrivate Banking, and Other
Business Services. See “ltem 8. Consolidated Fiab8tatements and Supplementary Data—Note 1l4et@€tinsolidated Financial
Statements—Segment Reporting.”

Derivative Financial Instrument

The Company accounts for derivative instrumentcicordance with the provisions of SFAS No. 149, &tment of Statement 133 on
Derivative Instruments and Hedging Activities.” SEAlo. 149 amended and provided clarification onatteounting for derivative
instruments, including certain derivative instrutse@mbedded in other contracts and for hedgingities under Statement of Financial
Accounting Standards No. 133, “Accounting for Dative Instruments and Hedging Activities.” SFAS Nd9 was to be applied
prospectively and was effective for contracts exténto or modified
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after June 30, 2003. This statement will be applE#o existing contracts and new contracts entertedafter June 30, 2003 if those contracts
relate to forward purchases or sales of wissaed securities or other securities that do abeyist. The adoption of SFAS No. 149 has he
material impact on the Company’s results of opergtior financial condition.

SFAS No. 133, “Accounting for Derivative Instrumeind Hedging Activities,” as amended by SFAS Na&, IAccounting for Certain
Derivative Instruments and Certain Hedging Actesti’ establishes accounting and reporting standardddiavative instruments, and requi
that all derivative instruments be recorded onldhk@nce sheet at fair value. Additionally, the actmg for changes in fair value depends on
whether the derivative instrument is designatedquadifies as part of a hedging relationship ahdpj the nature of the hedging activity.
Changes in the fair value of derivatives that doqualify for hedge treatment, as well as the ieetffze portion of a particular hedge, must be
recognized currently in earnings. For derivativerimments that are designated and qualify as adhie hedge, the gain or loss on the
derivative instrument as well as the offsettinghgai loss on the hedged item attributable to thighd risk are recognized in earnings in the
current period, unless the derivative instrumenétsi¢ghe qualification for the short-cut treatmeastdefined by SFAS No. 133. See “ltem 8.
Consolidated Financial Statements and Supplemebtatg—Note 13 to the Consolidated Financial StateseDerivative Financial
Instruments.” For derivative instruments that agsignated and qualify as a cash flow hedge, changie fair value of the effective portion
of the derivative instrument are recognized in ®®emprehensive Income (OCI). These amounts atassified from OCI and recognized
earnings when either the forecasted transactionrsar it becomes probable that the forecastedacion will not occur.

Business Combinatior

The Company accounts for business combinationsdardance with the provisions of SFAS No. 141, ‘iBass Combinations,” which
requires that the purchase method of accountingskd for all business combinations. SFAS No. 144 gpecifies the criteria that intangible
assets acquired in a purchase method business ratiobi must meet to be recognized and reported &par goodwill. See “Item 8.
Consolidated Financial Statements and Supplemebtatg—Note 2 to the Consolidated Financial StatéseBusiness Combinations.”

Goodwill and Other Intangibles

The Company accounts for intangible assets in decme with the provisions of SFAS No. 142, “Goodlasid Other Intangible Assets.”
SFAS No. 142 requires that goodwill and intang#msets with indefinite useful lives no longer beodtimed, but instead tested for impairm
at least annually.

Goodwill, which arises from the purchase price exieg the assigned value of the net assets of rzhhusiness, represents the value
attributable to unidentifiable intangible elemebéing acquired.

On an annual basis or as circumstances dictat€dhgany reviews goodwill and evaluates eventgleralevelopments that may
indicate impairment in the carrying amount. Theleaion methodology for potential impairments ikénently complex, and involves
significant judgment in the use of estimates arstiamptions. Impairment is evaluated using a two-ptepess. First, the aggregate fair value
of the reporting unit is compared to its carryimgoaint, including goodwill. If the fair value exceethe carrying amount, no impairment
exists. If the carrying amount of the reportingtuiceeds the fair value, then the “implied” faawe, defined below, is compared to the
reporting unit's goodwill with its carrying amount.the carrying amount of the goodwill exceedsithelied fair value, then goodwill
impairment is recognized by writing goodwill dowmthe implied fair value.
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The Company primarily uses a discounted future flass approach to value the reporting unit beixagleated for goodwill impairmer
These estimates involve many assumptions, inclueipgcted results of operations, assumed discoatets, and assumed growth rates fo
reporting units. The discount rate used is basestaimdard industry practice, taking into accouatdkpected equity risk premium, the size of
the business, and the probability of the reportinig achieving its financial forecasts. The implfad value is determined by allocating the
fair value of the reporting unit to all of the assand liabilities of that unit, as if the unit hiaglen acquired in a business combination and the
fair value of the unit was the purchase price.

Events that may indicate goodwill impairment in@uggnificant or adverse changes in the businessiagnic or political climate; an
adverse action or assessment by a regulator; eiEatBd competition; and a more likely-thaot expectation that a reporting unit will be s
or disposed of.

Financial Instruments with Characteristics of Baffability and Equity

The Company accounts for financial instruments withracteristics of both liability and equity aatiog to the provisions of SFAS
No. 150,“Accounting for Certain Financial Instruments witharacteristics of both Liabilities and Equity.” % No. 150, issued by the
FASB in May 2003, established standards for howssmer classifies and measures certain financsauments with characteristics of both
liabilities and equity. It requires that an issakassify a financial instrument that is within tB&atement’s scope as a liability (or an asset in
some circumstances). Many of those instruments pengously classified as equity, or between thbilities and equity sections of the
statement of financial position. SFAS No. 150 reggifinancial instruments issued in the form ofrekdhat are mandatorily redeemable (or
embodies an unconditional obligation requiringigser to redeem it by transferring its assetssgiegified or determinable date or upon an
event that is certain to occur) to be classifietiadslities. The statement is effective for fingdnstruments entered into or modified after
May 31, 2003, and otherwise is effective at theifi@gg of the first interim period beginning aftiune 15, 2003. It is to be implemented by
reporting the cumulative effect of a change in aotimg principle for financial instruments creategfore the issuance date of the Statement
and still existing at the beginning of the inteperiod of adoption. Restatement is not permitted.

The Company’s $40.0 million of “Company Mandatofitedeemable Trust Preferred Securities of Subgidiarst Holding Solely
Junior Subordinated Debentures,” or 8.25% TrustePted Securities, were redeemed on December B. Bdyinning July 1, 2003, under
SFAS No. 150, the 8.25% Trust Preferred Secuntiee classified under the liabilities section ¢ tbonsolidated Balance Sheet and 8.25%
Trust Preferred Securities distribution expense elassified under interest expense on the Condelid&tatements of Income. Prior to
adoption of SFAS No. 150, these securities wergsdiad between the liability and equity sectiohthe Company’s Consolidated Balance
Sheets, and their related expense was classifindrasterest expense on the Company’s Consolidat@ments of Income, under the
heading “Trust preferred securities distributions.”

Accounting for Variable Interest Entiti

The Company accounts for variable interest enté@ording to the provisions of FASB Interpretatidn. 46 (revised December 2003),
“Consolidation of Variable Interest Entities (VIERQr FIN No. 46R. FIN No. 46R was issued to replathié No. 46, and to clarify the requir
accounting for interests in variable interest &xgitA VIE is an entity that does not have suffitiequity investments at risk, or the holders of
the equity instruments lack the essential charisties of a controlling financial interest. A VIE to be consolidated by a company if that
company is subject to a majority of the risk ofsiiiom the VIE’s activities, or is entitled to réoe a majority of the entity’s residual returns,
or both.
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As of December 31, 2003, the Company has completedaluation of VIEs and has not consolidated \éiys in its financial
statements, in accordance with the provisions Nflfb. 46R. In accordance with these provisions Gbenpany has not consolidated SVB
Capital I, a special purpose trust formed in OetoR003, for the purpose of issuing 7.0% Trustétrefl Securities. Implementation of FIN
No. 46R did not have a significant impact on thenpany's results of operations or financial condition.

2. Business Combinations

On October 1, 2002, the Company acquired subshyrdibof the assets of Woodside Asset Managemaut, an investment advisor
firm, which has approximately $200 million undermagement for 70 clients. Woodside Asset Managenirentjs expected to enable the
Company to expand its product offerings in the gevbanking. Additionally, as part of this acqudsit Silicon Valley Bancshares obtained
the general partner interests in two limited paghips, Taurus Growth Partners, L.P., and Librdrfeas, L.P., with total assets aggregating
$12.3 million at December 31, 2003. The Companyléssthan a 1% ownership interest in each of thewis. The remaining ownership
interest represents limited partners’ funds inveéste their behalf by the general partner in cerfizied income and marketable equity
securities. However, due to the Company'’s abititgdntrol the investing activities of these limitggrtnerships, the Company has
consolidated the related results of operationsfimashcial condition into its consolidated financi&htements, since the date of acquisition.
This acquisition did not have a material impacgoodwill.

On September 28, 2001, the Company completeddsisiion of Alliant Partners and has includedrésults of operations in the
Company’s consolidated results of operations sihatedate. The acquisition has allowed the Comparsgrengthen its investment banking
platform for its clients. The Company agreed tocpase the assets of Alliant for a total of $100illion, due in several installments of cash
and/or common stock. These installments are payatdefour years between September 30, 2001 ani@bépr 30, 2005. As of
December 31, 2003, the first three installmentseggting $81.3 million have been paid in cash,thedemaining $18.7 million, which was
discounted at prevailing forward market interes¢saf approximately 3.3% at the time of purchase recorded as short-term and long-term
debt. In addition to the fixed purchase price,sbblers received certain contingent purchase pégenents including 75% of the pre-tax
income of Alliant for the twelve-month period endgeptember 28, 2002. Furthermore, the Company paglto the sellers an amount equal
to fifteen times the amount by which Alliant’s culative after-tax net income from October 1, 2005aptember 30, 2005 exceeds $26.5
million, provided, however, that the aggregate amad any deferred earn-out payment payable siwalerceed $75.0 million. The Company
also agreed to make retention payments aggregdfitigmillion in equal annual installments on Segien?8, 2003, 2004, and 2005, of
which the first installment was paid in late 2008e purchase price was allocated to the assetéradqnd liabilities assumed, based on the
estimated net fair values at the date of acquisitioapproximately $0.5 million. The excess of fuarse price over the estimated fair values of
the net assets acquired was recorded as goodWédlblisiness combinations were recorded in accoedaitc SFAS No. 141. See “ltem 8.
Consolidated Financial Statements and Supplemebatg—Note 1, Note 9, and Note 11 to the Consai&inancial Statements—
Significant Accounting Policies, Goodwill, and Stiterm Borrowings and Long-term Debt.”
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3. Earnings Per Share
The following is a reconciliation of basic EPS flutkd EPS for the years ended December 31, 2008, 2and 2001.

Weighted-
Average Per Share
Net Income Shares Amount

(Dollars and shares in thousands
except per share amounts

Year Ended December 31, 200

Basic EPS

Income available to common stockhold $ 11,977 36,10¢ $ 0.33
Effect of dilutive securities

Stock options and restricted stc — 1,212

Diluted EPS:

Income available to common stockholders plus asduwronaversion: $ 11,977 37,321 $ 0.32
Year Ended December 31, 2002

Basic EPS

Income available to common stockhold $ 53,35¢ 44,00( $1.21
Effect of dilutive securities

Stock options and restricted stc — 1,08C

Diluted EPS;

Income available to common stockholders plus asduroaversion: $ 53,35¢ 45,080  $1.18
Year Ended December 31, 200

Basic EPS

Income available to common stockhold $ 88,15/ 47,72¢ $ 1.85
Effect of dilutive securities

Stock options and restricted stc — 1,427

Diluted EPS;

Income available to common stockholders plus asdurnaversion: $ 88,154 49,15¢ $ 1.79

4. Restrictions on Cash Balances

The Bank is required to maintain reserves agaumstoener deposits by keeping balances with the é&erserve Bank of San Francisco
in a noninterest-bearing cash account. The minimegmired reserve amounts were $3.8 million and ##l8on at December 31, 2003 and
2002, respectively. The average required reserlanba totaled $7.6 million in 2003 and $10.2 millia 2002. The Company had restricted
cash related to the Trust Preferred Securitiesingt$2.0 at December 31, 2002. See “Item 8. Caodat#d Financial Statements and
Supplementary Data—Note 12 to the Consolidatedri€iahStatements—Trust Preferred Securities.”

5. Securities Purchased under Agreement to Resell

Securities purchased under agreement to resekbetber 31, 2003 consisted of U.S. Treasury sesyrlt.S. agency securities, and
private label mortgage-backed securities, whichrated A or better. The securities underlying theeament are held in book-entry form in
the Company’s name in a custodian account. Seesiptirchased under agreement to resell totaled®5&4ilion and $202.7 million at
December 31, 2003 and 2002, respectively, and gedr&355.3 million and $145.0 million in
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2003 and 2002, respectively. The maximum amourstantling at any month-end during 2003 and 2002$548.3 million and $304.9
million, respectively.

6. Investment Securities

The following tables detail the major componentshef Company’s investment securities portfolio acEmber 31, 2003 and 2002.



Available-for-sale securities
U.S. Treasury securitie
U.S. agencies and corporatio
Collateralized mortgage obligatio
Mortgage-backed securitie
Discount notes and bon
Asse-backed securitie
Obligations of states and political subdivisic
Commercial paper and other debt secur
Money market mutual func
Warrant securitie
Venture capital fund investmer
Other equity investments(
Total availabl-for-sale securitie

Non-marketable securities at co
Venture capital fund investments|
Tax credit funds
Other private equity investments|
Federal Reserve Bank sta
Federal Home Loan Bank sto

Total nor-marketable securitie

Total investment securitie

December 31, 200:

Amortized Unrealized Unrealized Carrying
Cost Gains Losses Value
(Dollars in thousands)

$ 31,03¢ $ 120 $ — $ 31,15¢
612,21( 3,942 (4,767) 611,38t
294,15¢ 4,312 (1,974) 296,49¢
285,15¢ 999 (728) 285,42¢
37,501 220 (26) 37,69t
143,18¢ 7,686 — 150,87!
27,77¢ 13 (800) 26,991
23,07¢ — — 23,07¢
165 7,511 — 7,67¢€
8 — — 8
8,004 598 — 8,602
$ 1,462,227 $ 25,401 $ (8,29%) 1,479,38:
55,34t
16,551
13,67¢
7,467
3,00¢
96,051
$ 1,575,43
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December 31, 200:
Amortized Unrealized Unrealized Carrying
Cost Gains Losses Value
(Dollars in thousands)

Available-for-sale securities

U.S. Treasury securitie $ 20,354 $ 224 $ — 3 20,57¢
U.S. agencies and corporatio
Collateralized mortgage obligatio 415,30: 4,922 (64) 420,16!
Discount notes and bon 193,60¢ 3,937 — 197,54t
Mortgage-backed securitie 152,63: 6,303 — 158,93¢
Asse-backed securitie 38,30¢ 214 (20) 38,50¢
Obligations of states and political subdivisic 201,53: 8,984 — 210,517
Money market mutual func 378,93: — — 378,93
Commercial paper and other debt secur 12,84¢ — (1,700) 11,14¢
Venture capital fund investmer 136 — (125) 11
Warrant securitie 25 814 — 839
Other equity investments( 7,05t — — 7,055
Total availabl-for-sale securitie $ 1,420,73. $ 25,39¢ $ (1,899 1,444,23:
Non-marketable securities at co
Venture capital fund investmentsi 46,82z
Tax credit fund 18,25¢
Other private equity investments| 16,82(
Federal Reserve Bank sta 7,394
Federal Home Loan Bank sto 2,172
Total nor-marketable securitie 91,46:
Total investment securitie $ 1,535,69:

(1) Available-for-sale other private equity investmeinisuded $8.6 million and $7.1 million relateditwvestments owned by two consolidated limited panghips, Taurus
Growth Partners, L.P. and Libra Partners, L.P.fa3ezember 31, 2003 and 2002, respectively. The @2my has a controlling ownership interest of léss1t1% in the
funds.

(2) Non-marketable venture capital fund investmentiiohed $30.1 million and $22.1 million related te 8ompany’s fund of funds, SVB Strategic Investeusd, L.P., as
of December 31, 2003 and 2002, respectively. Thag2my has a controlling ownership interest of 11ia%he fund. Excluding the minority interest owngattion of
SVB Strategic Investors Fund, L.P., the Companyritasmarketable venture capital fund investments28.5 million and $27.2 million as of December 2@03, and
2002, respectively.

(3) Non-marketable other private equity investmentsuiced $10.1 million and $10.0 million related t@ tBompany’s venture capital fund, Silicon ValleynB¥entures,
L.P., as of December 31, 2003 and 2002, respeygtiféle Company has a controlling ownership inteo40.7% in the fund. Excluding the minority intst owned
portion of Silicon Valley BancVentures, L.P., ther@pany has non-marketable other private equitystments of $4.7 million and $7.9 million as of Ded®er 31, 2003,
and 2002, respectively.
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The following table breaks out the Company's urizedllosses on its invesment securities portfatitm less than 12 months or 12
months or longer, as of December 31, 2003:

December 31, 200:

Less than twelve months Twelve months or longer Total
Unrealized Unrealized Unrealized
Fair Value Losses Fair Value(1) Losses(1 Fair Value Losses

(Dollars in thousands)
U.S. agencies and corporatio
Collateralized mortgage

obligations $ 218,45¢ $ (4,727) $ 14,21¢ $ (40) $ 232,67: $ (4,767)
Mortgage-backed
securities 119,93: (1,974) — — 119,93: (1,974)
Discount notes and bon 99,28¢ (728) — — 99,28¢ (728)
Asse-backed securitie 9,972 (26) — — 9,972 (26)
Commercial paper and other debt
securities — — 9,200 (800) 9,20C (800)

Total temporarily impaired
securities $ 447647 $ (7,455 $ 2341t $(840) $ 471,062 $ (8,295

(1) As of December 31, 2003, the Company hadtifitxhthree investments totaling $23.4 million thad unrealized losses of $(0.8) million
for a period of greater than 12 months. Of theatinmestments, $14.2 million related to one segwldssified as a collateralized
mortgage obligation. It was originally purchasediecember 2002, and had unrealized losses offass#(0.04) million in 2003, due
solely to market movements and therefore, not ddembe permanently impaired. The two remainingigées totaled $9.2 million and
had unrealized losses of $(0.8) million in 2003e3& are auction rate preferred securities andassified as commercial paper and
other debt securities. The unrealized losses wereesult of a credit downgrade from Al to Baakaive June 25, 2002. The securities
continue to be investment grade and the Compandémsed the impairment as temporary. Market valnatand impairment analysis
on assets in the investment portfolio are revieamd monitored on an ongoing basis.
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The following tables present the carrying valu¢hef Company’s non-marketable venture capital ahdrgtrivate equity investments at
and for the years ended December 31, 2003 and 2002:

December 31, 200.

Fund size
Commitments
Capital investmer
Carrying value

Net investment losse

Commitments

Capital investmer
Carrying value

Net investment losse
Management fee reven

December 31, 200:

Fund size
Commitments
Capital investmer
Carrying value

Net investment losse

Commitments

Capital investmer
Carrying value

Net investment losse
Management fee reven

(As Consolidated)

Venture Capital Funds

Other Private Equity

SVB Strategic

Silicon Valley

Wholly - Investors Wholly - BancVentures,
Owned Fund, L.P.(1) Owned L.P.(1) Total
(Dollars in thousands)
= $ 121,80( — $ 56,10 $ 177,90(
$ 72,00« 101,76: $ 15,66¢ 17,921 207,35¢
40,321 46,08 15,66€ 17,921 119,99
25,19¢€ 30,14¢ 3,583 10,09€ 69,02¢
(2,648) (4,425 586 (1,739) (8,226)
(The Company's Ownership Interest)
Venture Capital Funds Other Private Equity
SVB Strategic Silicon Valley
Wholly - Investors Wholly - BancVentures,
Owned Fund, L.P.(1) Owned L.P.(1) Total
$ 72,004 $ 13,50 $ 15,66¢ $ 6,00C $ 107,17:
40,321 5,400 15,66¢€ 2,52C 63,90¢
25,19¢ 3,342 3,583 1,08C 33,201
(2,648) (490) 586 (186) (2,73€)
— 985 — 1,082 2,067
(As Consolidated)
Venture Capital Funds Other Private Equity
SVB Strategic Silicon Valley
Wholly - Investors Wholly - BancVentures,
Owned Fund, L.P.(1) Owned L.P.(1) Total
(Dollars in thousands)
— $ 135,33~ — $ 56,10( $ 191,43¢
$ 54,55¢ 108,18¢ $ 14,95/ 14,17¢€ 191,87
36,074 31,31% 14,954 14,17¢€ 96,51¢
24,74C 22,08z 6,834 9,986 63,64z
(1,251) (5,717) (2,083) (734) (9,785)
(The Company's Ownership Interest)
Venture Capital Funds Other Private Equity
SVB Strategic Silicon Valley
Wholly - Investors Wholly - BancVentures,
Owned Fund, L.P.(1) Owned L.P.(1) Total
$ 54,55¢ $ 15,00¢* $ 14,95¢ $ 6,00C $ 90,51z
36,074 3,900 14,954 1,98C 56,90¢
24,74C 2,448 6,834 1,06€ 35,09C
(1,251) (634) (2,083) (78) (4,046)
— 1,323 — 1,082 2,405

(1) Funds managed by affiliates of Silicon Valley Bdrares.

* Effective January 1, 2003, SVB Strategic Investarad, L.P. reduced the total capital that can tlead#o $121.8 million as a result of the reductiom the size of the

underlying venture capital fund investments. Theggtted capital that can be called was reduced.®5pmillion.
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The amortized cost and fair value of investmentiges classified as available-for-sale at Decen®de 2003, categorized by remaining
contractual maturity, except for variable rate arctate securities, which use the next reset a@stie maturity date, are shown below.
Expected remaining maturities of mortgage-backedrties, collateralized mortgage obligations aalfable U.S. agency securities may
differ significantly from contractual maturitiesdmise borrowers may have the right to call or prejdigations with or without penalties.
Warrant securities, venture capital fund investraeother private equity investments, Federal Homan Bank stock, Federal Reserve Bank
stock, and tax credit funds were included in thdetdelow as due after ten years.

December 31, 200:

Amortized Carrying
Cost Value
(Dollars in thousands)
Due in one year or le: $ 1447787 $ 144,47
Due after one year through five ye 320,067 325,57¢
Due after five years through ten ye 101,301 105,19:
Due after ten yeal 992,17: 1,000,19:
Total $ 1,558,32¢ $ 1,575,43:

Investment securities with a fair value of $122i6iam and $89.4 million at December 31, 2003 ai0d®2, respectively, were pledged to
secure certain public deposits and a line of credihe Federal Reserve Bank of San Francisco ulisaaindow. For further information, see
“Iltem 8. Consolidated Financial Statements and &upentary Data—Note 11 to the Consolidated Findi8t@ements—Short-term
Borrowings and Long-term Debt.”

The cost of investment securities is determined specific identification basis. The following talgresents the components of gains
losses on investment securities, excluding wagairts, for the years ended December 31, 2003, 20@22001.

Years Ended December 31

2003 2002 2001
(Dollars in thousands)
Gross gains on investment securii $ 590¢ $ 942 $ 1,12¢
Gross losses on investment securi (14,31)) (10,767) (13,507)
Net losses on investment securities $ (8407 $ (9,82% $ (12,37

(1) Net losses on investment securities included $@i#lion and $(5.7) million related to the Compasyund of funds, SVB Strategic Investors Fund, Lfé. the years
ended December 31, 2003 and 2002, respectivelyCbingpany has a controlling ownership interest oL%d.in the fund. In addition, net losses on invesitrsecurities
included $(1.7) million and $(0.7) million relatédthe Company’s venture capital fund, Silicon ¥glBancVentures, L.P., for the years ended DeceBihe2003 and
2002, respectively. The Company has a controlliwgership interest of 10.7% in the fund. Excludihg tinority interest owned portions of SVB Stratelgivestors
Fund, L.P. and Silicon Valley BancVentures, L.Rg €ompany has net losses on investment seclofti®.5) million and $(4.1) million for the yeaesnded
December 31, 2003, and 2002, respectively.

Warrant gains totaled $7.5 million, $1.7 milliomda$8.5 million in 2003, 2002, and 2001, respetyive
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7. Loans and the Allowance for Loan Losses

The detailed composition of loans, net of uneainedme of $12.3 million and $11.8 million at Deceeni31, 2003 and 2002,
respectively, is presented in the following table:

December 31

2003 2002

(Dollars in thousands)
Commercial $ 1,703,998 $ 1,756,18:
Real estate constructic 62,322 43,17¢
Real estate ter 32,11¢ 56,19(
Consumer and otht 190,80¢ 230,53(
Total loans, net of unearned inco $ 1,989,22¢ $ 2,086,08!

The Compan’'s loan classifications for financial reporting posps differ from those for regulatory reportingguses. Loans ai



classified for financial reporting purposes baspdruthe purpose and primary source of repaymetiteofoans. Loans are classified for
regulatory reporting purposes based upon the tfpelateral securing the loans.

A substantial percentage of the Company’s loans@mmercial in nature, and such loans are generalge to emerging growth or
middle-market companies in a variety of industriss.of December 31, 2003, the Company’s softwanéstand applications industry
subsector represented 13.8% of total loans, premiumaries industry sector represented 15.5% of totas, and venture capital industry
subsector represented 13.7% of total loans. Na atlestry sector represented more than 10.0%taf kmans at December 31, 2003.

The activity in the allowance for loan losses immarized below:

Years Ended December 31

2003 2002 2001

(Dollars in thousands)
Balance at January $ 70,50C $ 72,37 $ 73,80(
Provision for loan losse (6,223) 3,882 16,72¢
Loans charged o (20,140 (27,932 (38,785)
Recoveries 20,36< 22,17¢ 20,63¢
Balance at December 2 $ 6450C $ 70,50C $ 72,37F

The aggregate recorded investment in loans forlimpairment has been determined in accordanceSHKS No. 114 totaled $12.4
million and $20.4 million at December 31, 2003 2082, respectively. During 2003 and 2002, nonaddoaas represented all impaired
loans. Allocations of the allowance for loan losssated to impaired loans totaled $3.1 milliorbacember 31, 2003 and $6.5 million at
December 31, 2002. Average impaired loans for 20082, and 2001 totaled $15.6 million, $19.6 milliand $21.6 million, respectively. If
these loans had not been impaired, $1.0 millior8 #dillion, and $2.1 million in interest income wduhave been realized during the years
ended December 31, 2003, 2002, and 2001, resplgcfiee Company realized no interest income on sogaired loans during 2003, 2002
or 2001.
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8. Premises and Equipment
Premises and equipment consist of the following:

December 31
2003 2002
(Dollars in thousands)

Cost:
Furniture and equipme $ 26,93t $ 23,101
Leasehold improvemen 17,71¢ 16,827
Total cosl 44,651 39,92¢
Accumulated depreciation and amortizat (29,657) (22,042)
Premises and equipm«-net $ 1499¢ § 17,88¢

The Company is obligated under a number of nondableeoperating leases for premises that expiva@adus dates, through 2011, and
in most instances, include options to renew orrekig market rates and terms. Such leases mayderémi periodic adjustments of rentals
during the term of the lease based on changesiousaeconomic indicators. The following table gnets minimum payments under
noncancelable operating leases as of Decembef83; 2

Years Ended December 31
(Dollars in thousands)

2004 $ 12,142
2005 8,861
2006 5,783
2007 5,120
2008 3,927
2009 and thereaftt 4,402
Total $ 40,23¢

Rent expense for premises leased under operatisgddotaled $11.0 million, $13.7 million, and #1@illion for the years ended
December 31, 2003, 2002 and 2001, respectivelg002, the Company exited leased premises, locat8dmta Clara, California,
approximating 18,000 square feet. The lease obuitding will expire in August 2005. The managemedeatermined that the premises would
have no future economic value to the Company’satjers, except for any potential future sub-leasargementTherefore, during 2002, tl
Company incurred charge-offs of approximately $8illion related to the exit of these premises.

9. Goodwill

Substantially all of the Compars/goodwill pertains to the acquisition of Alliardrfhers, and a minor portion relates to the actjisof
Woodside Asset Management, Inc.

During 2003, the Company conducted its annual Y@lnanalyses of these reporting units, primardgdd on forecasted discounted «
flow analyses. The valuation analysis of Woodsidset Management, Inc. reporting unit indicatedmpdirment.

However, Alliant Partnergesults of operations in 2003 were substantiallpwdorecasted performance. Therefore, as requiye8FAS
No0.142 in measuring the goodwill impairment amotimt, Company made a hypothetical allocation ofé@p®rting uni's estimated fair value
to the tangible and intangible assets (other tlelyill). The valuation analyses performed on thisorting unit, as of June 30, 2003, and
again as of December 31, 2003, indicated impairmaegbodwill of $17.0 million and $46.0 million, spectively. The Company expensed
these amounts as impairment charges to continuing
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9. Goodwill (Continued)

operations during the second and fourth quarteB908, respectively. Thus, the total goodwill bakamas $37.5 million at December 31,
2003, reduced from $100.5 million at December D2

10. Deposits

The aggregate amount of time deposit accountsithaiy exceeding $100,000 totaled $333.6 million $530.5 million at
December 31, 2003 and 2002, respectively. Intergetnse paid on time deposits individually excegih00,000 totaled $3.2 million and
$6.7 million for 2003 and 2002, respectively. Atd@eber 31, 2003, time deposit accounts, indiviguatceeding $100,000, totaling $333.0
million were scheduled to mature within one year.

11. Short-term Borrowings and Long-term Debt

The following table represents the outstanding tstesm borrowings and long-term debt at Decembe2803, December 31, 2002, and
December 31, 2001:

Years Ended December 31
Maturity 2003 2002 2001
(Dollars in thousands)

Short-term borrowings(1):

Shor-term borrowings September 28, 20C  $ — 3 — $ 41,20¢
Shor-term borrowings September 28, 20( — 9,127 —
Shor-term borrowings September 28, 20( 9,124 — —
Total shor-term borrowings 9,124 9,127 41,203
Long-term debt:

Long-term note payable(’ September 28, 20( — — 8,851
Long-term note payable(’ September 28, 20( — 8,844 8,564
Long-term note payable(’ September 28, 20( 8,837 8,553 8,270
Convertible subordinated not June 15, 200 145,797 — —
Junior Subordinated Debentul October 30, 203 49,652 — —
Total lon¢-term debt $ 204,28t $ 17,397 $ 25,68¢

(1) Relates to the acquisition of Alliant Partners anel payable to the former owners, who were empldyeitie Company at December 31, 2003. These naes w
discounted over their respective terms, based okehmterest rates as of September 28, 2001.

Interest expense related to shientm borrowings was $0.3 million, $1.1 million, a$@.3 million for the years ended December 31, 2
2002, and 2001, respectively. Interest expenseaarattization of issuance cost related to long-téait was $4.1 million, $0.6 million and
$0.2 million, for the years ended December 31, 22082, and 2001, respectively. See “ltem 8. Cadated Financial Statements and
Supplementary Data—Note 2 and Note 19—Business @atibns and Related Parties.”

On May 20, 2003, the Company issued $150.0 millibrero-coupon, convertible subordinated notesee falue, due June 15, 2008, to
qualified institutional buyers pursuant to Rule Ad#hder the Securities Act of 1933 and outsideUhéed States to non-US persons pursuant
to Regulation S under the Securities Act. The natesonvertible into the Company’s common stock ednversion price of $33.6277 per
share and are subordinated to all present andefsmior debt of the Company. Holders of the notag convert their notes only if: (i) the
price of the Company’s common stock issuable ummversion of a note reaches a specified threskigldpecified corporate transactions
occur, or (iii) the trading price for the notesl$§dbelow certain thresholds. At the initial conversprice, each $1,000 principal amount of
notes will be convertible into approximately 29.43hares of the Company’s
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common stock. The Company filed a shelf registraitatement with respect to the resale of the rasidshe common stock issuable upor
conversion of the notes with the SEC on Augus2D83. The fair value of the convertible subordidatetes at December 31, 2003 was
$178.7 million, based on quoted market prices. Campany intends to repay the principal of the notesash.

Concurrent with the issuance of the convertiblespthe Company entered into convertible note haddevarrant transactions with
respect to its common stock, with the objectivéinoiting its exposure to potential dilution frommeersion of the notes. The terms and
conditions of the convertible note hedge are diadoin “ltem 8. Consolidated Financial Statemants Supplementary Data—Note 13 to the
Consolidated Financial Statements—Derivative Fir@nnstruments.” The proceeds of the warrantgeation were included in
stockholders’ equity in accordance with the guidaimcEmerging Task Force Issue No. 00-19, “Accawygfor Derivative Financial
Instruments Indexed to, and Potentially Settledii@ompany’s Own Stock.” Under the warrant agregn@redit Suisse First Boston LLC
(the Counterparty) may purchase up to approximatelymillion shares of the Company’s common stack&d..34 per share, upon the
occurrence of conversion events. The warrant tamsawill expire on June 15, 2008.

The Company had available federal funds and lifiesedlit facilities totaling $140.0 million, whiclrere unused at December 31, 2003.

7.0% Junior Subordinated Debentures

On October 30, 2003, the Company issued $51.5amilh 7.0% Junior Subordinated Debentures to ayéwined speciapurpose trus
SVB Capital Il. SVB Capital Il is a variable intasteentity as defined by the provisions of FIN N6, which is effective for reporting periods
subsequent to December 15, 2003. The Company hézean deemed to have the highest potential fkrofisoss or benefit from SVB
Capital Il. Therefore, SVB Capital Il has not beemsolidated. Distributions to SVB Capital Il argraulative and are payable quarterly at a
fixed rate of 7.0% per annum of the face valuehefdunior Subordinated Debentures. The Junior Sifaied Debentures are mandatorily
redeemable upon the maturity of the debenturesatob@r 15, 2033, or to the extent of any earlidereption of any debentures by the
Company. The Company may redeem the debenturastpnisaturity in whole or in part, at its optiort,amy time on or after October 30,
2008. In addition, the Company may redeem the debes) in whole but not in part, prior to Octob8r 3008 upon the occurrence of certain
events. Issuance costs of $2.2 million relatedhéodunior Subordinated Debentures were deferredugnbleing amortized over the period
until mandatory redemption of the debentures iro@et 2033. The Company used the net proceeds ¢eme$40.0 million of its existing
8.25% Trust Preferred Securities, which were hgl$¥%B Capital I. The Company intends to use theaiemg proceeds for general corpol
purposes, which may include, investment in, or msiten of credit to, its subsidiaries.

On October 30, 2003, the Company entered into t@ndst rate swap, which hedges against the riskafiges in fair values associated
with the Company’s $50.0 million, 7.0% fixed radenior Subordinated Debentures. This derivative@ment provided a $0.4 million
decrease in interest expense for 2003. For fuitfiermation, see “Iltem 8. Consolidated Financiat8ments and Supplementary Data—
Note 13 to the Consolidated Financial Staten—Derivative Financial Instruments.”

Based on the closing market price, the fair valugn® 7.0% Junior Subordinated Debentures totad@dZmillion as of December 31,
2003.
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12. Trust Preferred Securities

8.25% Fixed Rate Trust Preferred Securities

In May 1998, the Company issued $40.0 million imalative Trust Preferred Securities through a néatyned special-purpose trust,
SVB Capital I. These 8.25% Trust Preferred Seagitvere redeemed effective December 1, 2003. Tbewas a whollyswned consolidate
subsidiary of the Company and its sole assets therpunior subordinated deferrable interest delrestiDistributions were cumulative and
were payable quarterly at a rate of 8.25% per anoiutine stated liquidation amount of $25 per preférsecurity. The obligations of the trust
were fully and unconditionally guaranteed, on acsdimated basis, by the Company. At the time oénapition, the remaining unamortized
issuance costs of $1.3 million related to the TRreferred Securities were expensed .

On June 3, 2002, the Company entered into inteagstswap, which hedged against the risk of chaimgisr values associated with the
Company’s $40.0 million, 8.25% fixed rate, Truséferred Securities. This agreement provided a litepfe$1.0 million and $1.1 million in
2003 and 2002, respectively. The swap was termdnateJune 23, 2003. For further information, séenil8. Consolidated Financial
Statements and Supplementary Data—Note 13 to thedlidated Financial Statements—Derivative Findrostruments.”

Please see the section unBecent Accounting Pronouncements “ Item 8. Consolidated Financial Statementd Snpplementary
Data—Note 1 to the Consolidated Financial StatemenSummary of Significant Accounting Policies,” the impact of adoption of SFAS
No. 150,“Accounting for Certain Financial Instruments withaacteristics of Both Liabilities and Equ”



13. Derivative Financial Instruments

Derivative instruments that the Company uses agteopits interest rate risk management may ineliderest rate swaps, caps, and
floors and forward contracts. On October 30, 2@68,Company entered into an interest rate swagamet with a notional amount of $50.0
million. This agreement hedges against the riskhanges in fair values associated with the Coma$§0.0 million, 7.0% fixed rate, Junior
Subordinated Debentures. For information on thepaomg’s $50.0 million Junior Subordinated Debentusese “Item 8. Consolidated
Financial Statements and Supplementary Data—Note flie Consolidated Financial Statements—Shont-@orrowings and Long-term
Debt.”

The terms of this interest rate hedge agreemenidgedor a swap of the Company’s 7.0% fixed ratgnpant for a variable rate based on
London Inter-Bank Offer Rate (LIBOR) plus a spreBdcause the swap meets the criteria for the shibtreatment, the benefit or expense is
recorded in the period incurred. This derivativeeagent provided a benefit of $0.4 million in 2008e swap agreement mirrors the terms of
the Junior Subordinated Debentures and therefaralleble by the counterparty anytime after Oct@#r2008. The Company assumes no
ineffectiveness as the swap agreement meets theahanethod requirements under SFAS No. 133donfalue hedges of debt instruments.
As a result, changes in the fair value of the sargpoffset by changes in the fair value of the duSubordinated Debentures, and no net gain
or loss is recognized in earnings. Changes indhievélue of the derivative agreement and the Jusiidbordinated Debentures are primarily
dependent on changes in market interest ratesddifieative instrument had a fair value of $0.3 ol which was recorded in other assets at
December 31, 2003.

On May 15, 2003, the Company entered into a coilemote hedge agreement (purchased call optidth)@redit Suisse First Boston
LLC (the Counterparty) with respect to its commuuck, to limit its exposure to potential dilutiorof conversion of the Company’s $150.0
million principal amount of zero coupon convertibletes. For information on the Company’s $150.0iomilprincipal amount of zero coupon
convertible notes, please see “ltem 8. Consolidaiedncial Statements and Supplementary Data—Nbte the Consolidated Financial
Statements—Short-term Borrowings and Long-term Debpon the occurrence of conversion events, tbm@any has the right to purchase
up to approximately 4.4 million of its common stdom the Counterparty at a price of $33.6277 menmon share. The convertible note
hedge agreement will expire on June 15, 2008. Tdragany has the option to settle
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any amounts due under the convertible hedge aitheash or net shares of its common stock. Theafasie convertible note hedge is
included in stockholders’ equity in accordance wfith guidance in Emerging Task Force Issue No.90Accounting for Derivative
Financial Instruments Indexed to, and Potentiadijtl&d in, a Company’s Own Stock.”

On June 3, 2002, the Company entered into an stteveap agreement with a notional amount of $40lUom The swap was terminat
effective June 23, 2003. This agreement hedgedhsigtaie risk of changes in fair value associatet thie Company’s $40.0 million, 8.25%
fixed rate, Trust Preferred Securities. The 8.25UsfTPreferred Securities were redeemed in Dece0fi8. This derivative agreement
provided a benefit of $1.0 million and $1.1 millian2003 and 2002, respectively. The derivativérimaent had a fair value of $0.8 million
that was recorded in other assets at Decembel082, Zhe other terms of this derivative agreemesrevgubstantially the same as those ¢
interest rate swap the Company entered into in l62ct2003.

For the Company’s Foreign Exchange Contracts améigio Currency Option Contracts, see “ltem 8. Ctidated Financial Statements
and Supplementary Data—Note 20 to the Consolidaiaincial Statements—Off-Balance Sheet Arrangemé&uarantees, and Other
Commitments.”

14. Segment Reporting

The Company is organized into five lines of bankamgl financial services for management reportirmm@ercial Banking, Merchant
Banking, Investment Banking, Private Banking, anlded Business Services. These operating segmantdrategic units that offer different
services to different clients. They are managedusaply because each segment appeals to diffeakets and, accordingly, requires
different strategies. The results of operating sagmare based on the Company’s management rapprtiness, which assigns assets,
liabilities, income, and expenses to the aforenoaetil operating segments. This process is dynardicuatike financial accounting, there is
no comprehensive, authoritative guidance for mamegx reporting equivalent to generally acceptedacting principles. The management
reporting process measures the performance of tipgiegments based on the Company’s managemeotwst and is not necessarily
comparable with similar information for other fir@al services companies. Changes in the managestrenture and/or the allocation proc
have resulted and may in the future result in chang the Company’s allocation methodology asphieess is under constant refinement. In
the event of such changes, results for prior pertwal/e been and may be restated for comparalitiityults for the year ended 2002 have t
restated to reflect changes in the Company’s dilmeanethodology.

As of December 31, 2003, based on the quantit#tieshold for determining reportable segments gsired by SFAS No. 131
“Disclosures About Segments of an Enterprise andtBe Information,” the Company'reportable segments are: Commercial Banking, v
is the principal operating segment of the Compagrchant Banking, Investment Banking, and the reingi segments.

Prior to January 1, 2002, the Company operatechasegment. In 2002, the Company’s principal opggategment was the
Commercial Bank, and the other segments did not seggment reporting criteria. 2001 results havebeein restated to reflect the Company’
current reportable segments, due to certain datheing available to us. 2001 results are showlectifig the Commercial Bank as the
Company’s principal operating segment.

Commercial Banking provides lending services, whitude traditional term loans, commercial finatexeding, and structured finance
lending. Commercial Banking’cash management services unit provides depogitag, collection services, disbursement serviekstronic
funds transfers, and online banking through SVBef@oh Commercial Banking’s International service# provides trade services, foreign
exchange services, export trade finance, and iatiemal cash management. Also, Commercial Bankingiges investment and advisory
services through the Silicon Valley Bank’s brokkealer subsidiary, SVB Securities, which includegual funds, fixed income securities,
investment reporting and monitoring.
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Merchant Banking makes private equity and ventaggtal fund investments, international allianced aranages two limited
partnerships: a venture capital fund and a funfdiodis. Merchant Banking also provides the lend@teposit, cash management, international,
and investment banking services to venture cafiitab and other private equity firms.

Investment Banking provides merger and acquisifwivate placements, and corporate partnering cesvthrough the Company’s
broker-dealer subsidiary, Alliant Partners.

Other segments include Private Banking and Othsirigss Services. Private Banking provides a wideyaof loan, personal asset
management, mortgage services, trust and estateipdptailored for high-net-worth individuals. Isa provides investment advisory services
to these clients through the Company’s WoodsideAganagement, Inc., subsidiary. The Other BusiSessices unit provides Web-based
business services and professional services. Gdmgnents also includes necessary adjustmentsanaiézsegment data to the Consolidated
Financial Statements.

The Company’s primary source of revenue is fromimterest income. Thus, the Company’s segmentsepiated below using net
interest income. The Company also evaluates pedocembased on noninterest income and noninterpsteg goals, which are also
presented as measures of segment profit and lbesCdmpany does not allocate income taxes to thaesats.

Commercial Merchant Investment
Banking Banking Banking Other Total
(Dollars in thousands)

2003

Net interest incom $ 151,84¢ $  11,79¢ $ — $ 2524C $ 188,88¢
Provision for loan losses( (361) — — (5,862) (6,223)
Noninterest income (loss)(. 55,277 9,676 13,15C (3,043) 75,06C
Noninterest expense( 141,12¢ 17,32¢€ 75,757 28,47¢ 262,687
Minority interest in net losses of consolidatedliafies — (1,992 — (5,697) (7,689
Income (loss) before income tax 66,35¢ 6,141 (62,607) 5,277 15,16¢
Total average loar 1,506,05¢ 67,032 — 226,93¢ 1,800,02:
Total average assets( 2,905,75¢ 537,30¢ 102,07¢ 495,37¢ 4,040,52:
Total average deposi 2,607,70¢ 513,68¢ — 156,19¢ 3,277,59¢
2002

Net interest incom $ 153,96 $ 10,63¢ $ — $ 30,107 $ 194,70¢
Provision for loan losses( 5,550 1 — (1,669) 3,882
Noninterest income (loss)(. 60,70C 2,711 12,111 (7,664) 67,85¢
Noninterest expense( 138,337 13,794 9,66€ 24,57¢ 186,37¢
Minority interest in net losses of consolidatedliafies — (2,029 — (5,73¢) (7,767)
Income before income tax 70,77¢€ 1,581 2,443 5,27& 80,077
Total average loar 1,513,26: 62,53C — 186,50« 1,762,29¢
Total average assets( 2,847,22¢ 498,67¢ 164,72¢ 355,61( 3,866,24:
Total average deposi 2,445,61¢ 460,18¢ — 157,71: 3,063,51¢

(1) For operating segment reporting purposes, the Coynpgports net charge-offs as the provision fonltmsses. Thus, the Other segment includes $(61pm and $(1.9)
million for the years ended December 31, 2003 d@tR2respectively, which represent the differenevieen net charge-offs and the provision for lassés.

(2) Noninterest income presented in the Merchant Bangegment included warrant income of $7.5 milliod 1.7 million for the years ended December 30324nd 200z
respectively.

(3) Commercial Banking segment included depreciatiahanortization of $1.4 million and $1.2 million ftre years ended December 31, 2003 and 2002, taspgc
Investment banking includes impairment of goodwalilarges of $63.0 million for the year ended Decartie 2003.

(4) Total average assets equals the greater of totahge loans or the sum of total average depogitsctal average stockholders’ equity for each sedn@ertain
adjustments are included in the Other segmentcionele segment assets to total average assetdgdmm a consolidated basis. Total average apsetented in the
Investment Banking segment included goodwill priifyarelated to the Alliant acquisition of $81.6 ioh and $98.6 million for the years ended Decen8igr2003 and
2002, respectively.
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14. Segment Reporting (Continued)

Commercial
Banking Other Total
(Dollars in thousands)

2001

Net interest incom $ 257947 $ 503t $ 262,98¢
Provision for loan losses(! 18,14¢ (1,42%) 16,72¢
Noninterest income (loss)( 69,74¢ 1,08t 70,83:
Noninterest expense( 168,97 14,511 183,48¢
Minority interest in net losses of consolidatedliafies — 7,54¢€ 7,54€
Income (loss) before income tax 140,56¢ 583 141,15:
Total assets(€ 3,890,73t 281,341 4,172,07

(5) For operating segment reporting purposes, the Coynpgorts net charge-offs as the provision fonltwsses.
(6) Noninterest income (loss) presented in other colimluded warrant income of $8.5 million.
(7) Commercial Bank column included depreciation andmization of $8.5 million.

(8) Total assets presented in other column includedgdlb which was primarily related to Alliant Pagrs of $96.4 million.

15. Common Stock Repurchases
$160.0 million share repurchase program authoribgdhe board of directors, effective May 7, 2003

On May 7, 2003, the Comparsyannounced that its board of directors author&stbck repurchase program of up to $160.0 millidms
program became effective immediately and replacedipusly announced stock repurchase programs. tthideprogram, the Company
repurchased in aggregate 4.5 million shares of comstock totaling $113.2 million in 2003. On May, 2003, the Company purchased 1.3
million shares of common stock for approximateh3 $3million in conjunction with the Company’s comtible note offering. Additionally,
during the second quarter of 2003, the Companyedhiato an accelerated stock repurchase agreg@8m) for 3.2 million shares at an
initial price of $79.9 million. The Company comm@dtits settlement obligations under this ASR agesgrn the third quarter of 2003. See
below for terms of this ASR, which are substanfitiie same as ASR agreements entered into in Ja@0@8 and November 2002.

$100.0 million share repurchase program authoribgdhe board of directors on September 16, 2002

From its inception through its termination on Mgy2003, the Company repurchased 5.2 million shaffeemmon stock totaling $94.3
million in conjunction with the $100.0 million sharepurchase program. Under this program, the Coynpad repurchased 3.3 million she
of common stock totaling $59.7 million during 20@2portion of the shares repurchased under thignara was completed under an ASR
agreement; see below for terms of this agreement.
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$50.0 million share repurchase program authorizgdh®e board of directors on March 21, 2002
During 2002, the Company repurchased 2.3 millicara$i of common stock totaling $50.2 million in aorgtion with this program.

Accelerated Stock Repurchase Agreem

In May 2003, January 2003, and November 2002, tiragziny entered into accelerated stock repurchaSR)YAgreements to facilitate
the repurchase of shares of its common stock. AxcEmber 31, 2003, the Company had completed &d settlement obligations under
these ASRs. The Company repurchased 3.2 millighilllion, and 2.3 million shares of its commoncitdrom the counterparties for $79.9
million, $29.9 million, and $40.0 million under tASR agreements of May 2003, January 2003, and idbge 2002, respectively. These
agreements had a five-year term. During the terth@bgreements, the Company had an obligatioeltstsares to the counterparty equal to
the number of shares the Company purchased from #t¢he outset of the agreement. The Companyheadyition to fulfill its obligation
either by buying shares in the open market anéthgetthose shares to the counterparty at forwamkeprspecified in the agreement or



issuing new shares and remitting them to the copatty in exchange for the forward price. The fomivarice was based on a formula
that began with the price of the initial purchasd was adjusted for fees and commissions and tiggHeof time from the initial purchase to
when shares were sold or delivered to the countgrpehe Company had complete discretion as tdithing and number of shares that the
Company sold to the counterparty subject to a catived minimum of 20% by the end of each year ofdheement.

The Company accounted for the initial payment urtderASRs as a purchase of treasury stock, an@dhgany subsequently retired
those shares. The obligation under the forwardraohtvas not recorded in the Company’s financiteshents, but, rather, treated as a
contingent obligation. Under the agreements, thmbur of shares to be issued by the Company, i€ttrapany were required to pay the
counterparty and elected to net settle in sharas,capped.

16. Income Taxes
The components of the Company’s provision for inedaxes consist of the following:
Years Ended December 31

2003 2002 2001
(Dollars in thousands)

Current provision

Federal $ 14,27¢ $ 17,74¢ $ 40,61¢

State 5,59¢ 7,286 14,341
Deferred expense (benefi

Federal (13,160) 4,407 (112)

State (3,526)  (2,720)  (1,846)
Income tax expens $ 3,192 $ 26,71¢ $ 52,99¢

85




SILICON VALLEY BANCSHARES AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (Con tinued)

16. Income Taxes (Continued)
Reconciliation between the federal statutory incéaxerate and the Company’s effective income ta& imshown below.

Years Ended December 31

2003 2002 2001
Federal statutory income tax r: 35.(% 35.C% 35.C%
Meals and entertainme 4.4 0.8 0.5
State income taxes, net of the federal tax e 8.9 3.7 5.8
Tax-exempt interest incorr (14.2) (2.9) (2.3)
Low-income housing tax crec (13.9 (2.7) (0.9)
Othernet 0.3 (0.5 (0.6)
Effective income tax rat 21.Cop _33.4y, _37.50

Deferred tax assets (liabilities) consist of thikofeing:

December 31
2003 2002
(Dollars in thousands)

Deferred tax asset

Allowance for loan losse $ 26,22 $ 29,03(
Other accruals not currently deducti 6,186 10,707
State income taxe 1,271 1,70€
Depreciation and amortizatic 24,08¢ 23
Investments 3,773 4,85¢€
Deferred tax asse 61,541 46,322
Deferred tax liabilities
Losses from pa-through entitie: (1,645) (3,409)
Other deferred tax liabilitie (722) (431)
Net unrealized losses on availe-for-sale investment securiti (5,276) (9,127)
Deferred tax liabilities (7,643) (12,96))
Net deferred tax asse $ 53,89t $ 33,361

The Company believes a valuation allowance is Betlad to reduce the net deferred tax assetssasidre likely than not that the net
deferred tax assets will be realized through regowétaxes previously paid and/or future taxableome.
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17. Comprehensive Income

Components of other comprehensive income (los$)dimy the related income tax expense or benediisist of the following:

Years Ended December 31
2003 2002 2001
(Dollars in thousands)

Change in unrealized gains (losses) on availablsdte investment

securities
Unrealized holding gain $ 327z $ 8,71t $ 19,85
Related income tax effe (1,318 (2,911) (7,455)
Reclassification adjustment for gains includedeét n
income (7,528) (1,662) (8,523)
Related income tax effe 3,033 555 3,200
Other comprehensive (loss) incol $ (2541 $ 4697 $ 7.07¢

18. Employee Benefit Plans
The Company has the following employee benefit mlan
« Equity Incentive Plans
- Silicon Valley Bank 401(k) and Employee Stock Ovatnép Plan
« Employee Stock Purchase Plan (ESPP)
+ Employee Home Ownership Plan (EHOP)
- SVB Qualified Investors Fund LLC

Equity Incentive Plan

Each of the Company'’s active stock option plansideen approved by its stockholders. The Compar883 Equity Incentive Plan (the
“1997 Plan”), provides for the granting of incemtiand nonstatutory stock options which entitleaoes, employees, and certain other parties
to purchase shares of the Compangdommon stock at a price not less than 100% a#@@3he fair market value of the common stock loe
date the option is granted for incentive and ndogtay stock options, respectively. Options maytwe®r various periods not in excess of -
years from the date of grant and expire five toytears from the date of grant. In 2003, the bo#mirectors of the Company approved
amendment to the Plan, which provides that thectseprice of each nonstatutory stock option dilhot less than eighfixe percent (85%
of the fair market value of the stock subject te ¢iption on the date the option is granted andiweilin lieu of cash compensation.
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The table below provides stock option informatietated to the 1989 stock option plan and the 198i:P

2003 2002 2001

Weighted- Weighted- Weighted-

Average Average Average

Exercise Exercise Exercise

Shares Price Shares Price Shares Price

Outstanding at January 6,234,63¢ $ 22.68 5174,74: $ 20.8C 4,579,57: $ 17.9¢
Granted 1,780,16: 29.11 2,147,70¢ 24.72 1,460,90( 25.9t
Exercisec (728,277 15.5€ (562,98:) 11.9C (613,609 8.17
Forfeited (626,55¢) 27.13 (524,83() 26.4¢ (252,129 29.9¢
Outstanding at December & 6,659,960 $ 24.5¢ 6,234,63( $ 22.63 5174,74.  $ 20.8C
Exercisable at December & 2,764,03: $ 21.1¢ 2,184,18t $ 19.0t 1,736,52° $ 14.8t

The following table summarizes information abowtcktoptions outstanding as of December 31, 2003:

Options Outstanding Options Exercisable

Weighted-

Average
Remaining Weighted- Weighted-
Ranges of Number Contractual Average Number Average

Exercise Prices Qutstanding Life in Years Exercise Price Exercisable Exercise Price

$ 7.8¢-15.0% 940,70( 4.26 $ 10.75 940,70( $ 10.75
15.15-19.20 749,95¢ 8.10 16.9¢€ 215,50( 16.84
19.24-22.50 404,62¢ 8.27 21.68 90,87¢ 21.8C
22.91-23.69 697,92 6.30 23.6¢ 496,55¢ 23.6¢
23.7€-24.57 134,50( 6.78 24.3€ 21,37¢ 24.41
24.8(-25.17 739,57¢ 4.55 25.1F 8,62E 24.82
25.2¢-26.06 917,01t 7.54 26.01 435,06¢ 26.0<
26.2¢-31.29 967,32! 7.92 30.5¢ 304,01: 30.4z
31.45-34.84 212,47¢ 6.75 33.1z 155,32¢ 33.17
35.2¢-58.25 895,87¢ 5.10 37.0¢ 96,001 47.94
$ 7.86-58.28 _6,659,96 6.41 $ 24.5¢ _2,764,03 $ 21.1¢

At December 31, 2003, options for 1,110,729 shawxe available for future grant under the Compariy@97 plan. There were no sh:
available for future grant under the Company’s 1888 1989 stock option plans.

The Company’s 1997 Plan provides for the grantiihghares of the Company’s common stock to direcemrgployees, and certain other
parties. Shares granted to employees under thisnpéey be subject to certain vesting requirementsrasale restrictions (restricted stock).
restricted stock, unearned compensation equivadethie market value of the Company’s common stacthe date of grant is charged to
stockholders’ equity and amortized into nonintesegiense over the vesting term. In 2003, 116,7aveshof restricted stock were issued to
employees at a weighted-average fair value of ®@e2 share. In 2002 and 2001, the Company didsaoe restricted stock. At
December 31, 2003, there were 293,673 sharestoitted stock outstanding, and the vesting of ttesres occurs at various periods thrc
the years 2004 and 2005.

The Company recognized $1.1 million, $0.8 milliamd&1.7 million in employee stock-based compensatasts resulting from the
amortization of unearned compensation relatedstricéed stock,
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stock options and other miscellaneous employed staards during 2003, 2002, and 2001, respectively.

The weighted-average fair values of options grataesmployees, directors and certain other paviere $12.08, $10.69 and $14.96 per
share in 2003, 2002, and 2001, respectively. Hagpemsation cost related to both the Company’s sbption awards to employees and
directors and to the ESPP been determined undéaithealue method prescribed under SFAS No. 128 @ompany’s net income, basic
earnings per share and diluted earnings per shanthlnave been the pro forma amounts showirtémi' 8. Consolidated Financial Stateme
and Supplementary Data—Note 1 to the Consolidateah€ial Statements—Summary of Significant AccoumtPolicies—Stock-based
Compensation.”

The fair value of the stock option grants in 200302, and 2001 used in determining the pro forntaneeme and the basic and diluted
earnings per share amounts were estimated usiri8jdlck-Scholes option-pricing model with the follig assumptions:

Years Ended December 31

2003 2002 2001
Dividend yield 0.0% 0.0% 0.0%
Expected life of options in yea 5 5 5
Expected volatility of the compa’s underlying common stoc 40.5% 45.1% 64.2%
Expected ris-free interest rat 3.3% 3.0% 4.3%

The expected volatility of the Company’s underlyg@mmnmon stock was calculated using a one-year fEh@ expected risk-free interest
rate was calculated using a term commensuratethdtiexpected life of the options.

Compensation expense related to the ESPP in 2002, @nd 2001, used in determining the pro formanmueme and basic and diluted
earnings per share amounts, was equal to the eiiferbetween the fair value of the Company’s comstock when issued under the ESPP
and the actual price paid by employees to acghg#ebmmon stock.

Silicon Valley Bank 401(k) and Employee Stock OshiprPlan

The Silicon Valley Bank 401(k) and Employee Stockr@rship Plan (the “Plan”) is a combined 401(k)-tkeferred savings plan and
employee stock ownership plan (ESOP) in whichegltar employees of the Company are eligible ttigpate.

Effective January 1, 2003, employees participaitmigne 401(k) component of the Plan are allowedawatribute up to 75% of their pre-
tax compensation as defined in the plan, up tertagimum amount allowable under federal income émutations ($12,000 in 2003.)
Effective January 1, 2003, the Company matchesad@r-dollar, up to 5% of each employee’s conttitwu to the 401(k) plan, which vests
immediately. Prior to January 1, 2003, the Compaayched up to $1,000 of an employee’s contributipes annum, which vested at 20%
per year. The Company’s matching 401(k) contrimgitotaled $3.0 million in 2003, $0.9 million in@and $0.8 million in 2001. The
amount of salary deferred is not subject to federatate income taxes at the time of deferral.

89

SILICON VALLEY BANCSHARES AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (Con tinued)

18. Employee Benefit Plans (Continued)

Effective December 31, 2002, the Company merge&ilieon Valley Bank Money Purchase Pension Plaa (MPP Plan”) balances
into the 401(k) plan, which continue to vest at 2086 year. The Company has not made contributmnards the MPP in 2003 and will not
in the future. Prior to December 31, 2002, the MAPkh guaranteed a quarterly contribution to aliviisibals who were employed by the
Company on the first and last day of a fiscal qgraifthe Company contributed cash in an amount équ&abD% of an eligible employee’s
quarterly base salary, less Internal Revenue Cde)(Section 401(k) and Section 125 deferrals. Thenpany’s contributions to the MPP
Plan totaled $3.4 million in 2002 and $2.7 million2001.

Discretionary ESOP contributions, based on the Gomg net income, are made by the Company to all édigitdividuals employed b
the Company on the last day of the fiscal year. Thmpany may elect to contribute cash, or the Calyilpacommon stock, in an amount not
exceeding 10.0% of the employee’s eligible compemsaarned in the fiscal year. The ESOP contrdngivest in equal annual increments
over five years.

The Company’s contributions to the ESOP totale® $3llion in 2003, $0.4 million in 2002, and $02001. At December 31, 2003, the
ESOP owned 1,006,089 shares of the Company’s constook. All shares held by the ESOP are treatemitsganding shares in both the
Company’s basic and diluted earnings per share atatipns. At December 31, 2003, the company haol gieares committed to the ESOP
program.



Employee Stock Purchase PI

The Company maintains an employee stock purchase(BISPP) under which participating employees nmayially contribute up to
10.0% of their gross compensation to purchase stdrne Company’s common stock at 85% of itsif@drket value at either the beginning
or end of each six-month offering period, whichepgce is less. All employees of the Company aigil#e to participate in the ESPP. The
ESPP is noncompensatory to the employees andsésulb expense to the Company. For the first sixm offering period of 2003, 92,408
shares of the Company’s common stock were issugtisa86 per share, while 73,233 shares of the Cogipaommon stock were issued at
$20.24 per share for the second six-month offepiergod of 2003. At December 31, 2003, a total @91,623 shares of the Company’s
common stock were reserved for future issuancentheeESPP Plan.

Employee Home Ownership Pl

In 2002, the Company approved a benefit plan, theleyee Home Ownership Plan (EHOP), which provideshe issuance of
mortgage loans to eligible employees at favoratierést rates. Eligible employees may apply fakedf rate mortgage on their primary
residence, which is amortized over 30 years anddiésand payable in five years. Applicants mustifufdr a loan through the usual mortge
review and approval process, which is typical dlistry standards. The maximum loan amount canngtédmger than 80.0% of the lesser of
the purchase price or the appraised value. Theesiteate on the note is written at the then maidet of 5 year (5/1) mortgage loans as
determined by the Company. However, provided thatipplicant continues to meet all of the eligipitequirements, including employment
at the Company, the actual rate charged to thewerrshall be 2.0% below the market rate. The ha#a shall not be less than 25 basis pc
over the greater of either the five-year TreasuoyeNate or the monthly Applicable Federal Ratenfiedium term loans as published by the
IRS. The loan rate will be fixed at the time of epal and locked for 30 days.
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The following table includes EHOP loans to all eayges:

Year Ended Year Ended
December 31, December 31,
2003 2002
(Dollars in thousands)
Balance at January $ 8,95¢ —
Loan proceeds disbursed for EH! 13,44¢ $ 9,40¢
Loan repayments for EHC (6,890) (447)
Balance at December 2 $ 15,514 $ 8,95¢

SVB Qualified Investors Fund LLC

In late 2000, the Company formed SVB Qualified stee Fund LLC, on behalf of certain eligible empeg. The fund was initially ful
capitalized by equity contributions by employeese Tunds principal purpose is to invest in a sehechber of private equity funds managed
primarily by Silicon Valley Bancshares or its afitles. The fund will continue until December 12120unless terminated sooner or extended
in accordance with the fund operating agreemerg. Gbmpany incurred fund administration costs ofragimately $0.2 million in each of tl
years 2003, 2002 and 20(

19. Related Parties

Certain directors and senior employees have lotanbes outstanding with the Company at Decembe2@13, 2002, and 2001. These
loans have primarily been granted by the Companyhi® purpose of assisting employee relocations tygpically include terms more
favorable than those prevailing at the time for pamable transactions with other borrowers. Addaibn as of December 31, 2003, there
were no EHOP loans outstanding to Executive Officdithe Company, who are deemed to be subjebetoetjuirements of Section 16 of the
Securities and Exchange Act of 1934. For furthéasrmation on EHOP loans, see “ltem 8. Consolid&ieéncial Statements and
Supplementary Data—Note 18 to the Consolidatedri€iah Statements—Employee Benefit Plans.”

Years Ended December 31

2003 2002 2001
(Dollars in thousands)
Balance at January $ 552z $ 2,348 $ 2,113
Loan proceeds disbursed for relocat 200 475 350
Loan repayments for relocatis (495) (755) (115)
Loan proceeds disbursed for EHI 1,000 3,50C —
Loan repayments for EHC (4,454) (46) —
Balance at December 2 $ 177 $552z §2,34¢

Additionally, certain borrowings described undeeth 8. Consolidated Financial Statements and Soppitary Data—Note 11 to the
Consolidated Financial Statements—Short-term Baimggzand Long-term Debt” are due to the sellingngas of Alliant, who became
employees of the Company.

20. Off-Balance Sheet Arrangements, Guarantees, ar@@ther Commitments

In the normal course of business, the Company firsascial instruments with off-balance sheet righkrteet the financing needs of its
customers. These financial instruments include ciments to extend credit, commercial and standtigrie of credit, foreign exchange
options, and foreign exchange forward contractgsélinstruments involve, to varying degrees, elésnaficredit risk. Credit risk is defined
as
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the possibility of sustaining a loss because gtlaeties to the financial instrument fail to perfoimmaccordance with the terms of the contract.

Commitments to Extend Credit

A commitment to extend credit is a formal agreenteriénd funds to a client as long as there isintation of any condition established
in the agreement. Such commitments generally hized Expiration dates, or other termination claysesl usually require a fee paid by the
client upon the Company issuing the commitment. @dments which are available for funding, due ters meeting all collateral,
compliance and financial covenants required unaem commitment agreements, totaled $1.7 billion®h8 billion at December 31, 2003
and 2002, respectively. Out of these available ciiments balances, the fixed rate commitments w&6&® million and $133.1 million at
December 31, 2003 and 2002, respectively. The Copipaxposure arising from interest rate risk agged with fixed rate loan
commitments is not considered material. Commitmeutitich are unavailable for funding, due to cliem¢s meeting all collateral, compliance
and financial covenants required under loan comenitnagreements, totaled $1.2 billion and $1.0dvillat December 31, 2003 and 2002,
respectively. The Company’s potential exposurer¢alic loss, in the event of nonperformance by tineoparty to the financial instrument, is
the contractual amount of the available unused émanmitment. The Company uses the same credit aglpaod monitoring process in
extending loan commitments as it does in makingdodhe actual liquidity needs or the credit riskttthe Company has experienced have
historically been lower than the contractual amafrdtommitments to extend credit because a signifiportion of these commitments expire
without being drawn upon. The Company evaluatek patential borrower and the necessary collataramindividual basis. The type of
collateral varies, but may include real propergnk deposits or business and personal assets.otdetipl credit risk associated with these
commitments is considered in management’s evaluatithe adequacy of the allowance for loan losses.

Commercial and Standby Letters of Credits

Commercial and standby letters of credit representitional commitments issued by the Company dralief a client to guarantee the
performance of the client to a third party whentaiarspecified future events have occurred. Comiaetters of credit are issued primarily
for inventory purchases by client and are typicahiprt-term in nature. The Company provides twesypf standby letter of credit,
performance and financial standby letter of creditsancial standby letters of credit are condiilccommitments issued by the Company to
guarantee the payment by a client to a third pdyeficiary). Financial standby letters of cred# primarily used to support many types of
domestic and international payments. Performarargdbly letters of credit are issued to guarante@dinrmance of a client to a third party
when certain specified future events have occufPediormance standby letters of credit are primarsled to support performance
instruments such as bid bonds, performance boedse lobligations, repayment of loans, and pashdtiees. These standby letters of credit
have fixed expiration dates and generally requiieegpaid by a client at the time the Company isshe commitment. Fees generated from
these standby letters of credit are recognizeirimerest income over the commitment period.

The credit risk involved in issuing letters of citad essentially the same as that involved witteesling loan commitments to clients, i
accordingly, the Company uses a credit evaluationgss and collateral requirements similar to tliosban commitments. The Company’s
standby letters of credit often are cash-secureitshglients. The actual liquidity needs or thediteisk that the Company has experienced
historically have been lower than the contractuabant of letters of credit issued because a sitamifi portion of these conditional
commitments expire without being drawn upon.
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20. Off-Balance Sheet Arrangements, Guarantees, ar@ther Commitments (Continued)
Obligation Under Guarantees
The Company provides guarantees related to finbactperformance standby letters of credit.

The table below summarizes the Company’s standtsr lef credits at December 31, 2003. The maximotential amount of future
payments represents the amount that could be halgirihe standby letter of credits if there wetetal default by the guaranteed parties,
without consideration of possible recoveries undeourse provisions or from the collateral helgledged.

Expires in one Expires after Total amount Maximum amount of
year or less one year outstanding future payments
(dollars in thousands)
Financial standb $ 523,70( $ 52,81« $ 576,51« $ 576,51«
Performance standt 56,762 1,851 58,61: 58,61¢
Total $ 580,46: $ 54,66¢ $ 635,121 $ 635,127

At December 31, 2003, the carrying amount of thkilities related to financial and performance dtanletters of credit was
approximately $4.9 million. At December 31, 2008&sle collateral available to the Company to reimblosses under financial and
performance standby letters of credits was $265lbm

Foreign Exchange Forward Contrac

The Company enters into foreign exchange forwardracts with clients involved in international teafinance activities, either as the
purchaser or seller of foreign currency at a futlate, depending upon the clients’ need. The Cognpaters into an opposite way foreign
exchange forward contract with a correspondent pahich completely mitigates the risk of fluctuatsoin foreign currency exchange rates,
for each of the foreign exchange forward contraatered into with its clients. These contractsstu@t-term in nature, typically expiring in
less than 90 days. At December 31, 2003 and 2882dtional amounts of these contracts totaled4$®flion and $310.8 million,
respectively. The maximum credit exposure for ceuparty nonperformance for foreign exchange fodaamntracts with both clients and
correspondent banks amounted to $2.5 million aebder 31, 2003 and $7.4 million at December 312206e Company has not
experienced nonperformance by a counter-party le@efore has not incurred related losses. FurthertCompany anticipates performance
by all counter-parties to such foreign exchange/éwd contracts.

Foreign Currency Option Contrac

The Company enters into foreign currency optiontramts with clients involved in international trafiilgance activities, either as the
purchaser or seller of foreign currency optiongeheling upon the clients’ need. The Company eimérsan opposite way foreign currency
option contract with a correspondent bank, whicmgletely mitigates the risk of fluctuations in fa@e currency exchange rates, for each of
the currency option contracts entered into witltiisnts. These contracts typically expire in lé&m one year. At December 31, 2003 and
2002, the notional amounts of these contractsedt®P1.1million and $49.5 million, respectively. Bécember 31, 2003, and 2002, the
Company did not have any credit exposure for catpaety nonperformance for currency option contradth both clients and correspond
banks. The Company has not experienced nonperfaertana counter-party and therefore has not induetated losses. Further, the
Company anticipates performance by all counterigmrt
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20. Off-Balance Sheet Arrangements, Guarantees, ar@ther Commitments (Continued)
Commitments to Invest in Venture Capital Funds

In the merchant banking business, the Company makasitments to venture capital fund investmentsictvin turn make investments
in privately held companies. Commitments to inveghese funds are generally made up to a tenpedwod from the inception of the venture
capital fund. The timing of future cash requirenseiotfund such commitments is generally dependeon the venture capital investment
cycle, the overall market conditions, and the reaand type of industry in which the privately-hetimpanies operate. As of December 31,
2003, the Company had remaining unfunded commitsnein$31.7 million to wholly-owned venture capitahd investments and
$55.7 million to venture capital fund investmeritsough the fund of funds, SVB Strategic Investansd;; L.P. The Company has committed
capital of $13.5 million to SVB Strategic Investéisnd, L.P., representing an ownership interedtlaf%. As of December 31, 2003, the
remaining unfunded commitment to the fund was $&illion. In addition, the Company made a capitaheoitment of $6.0 million to our
venture capital fund, Silicon Valley BancVentures?. in which the Company has an ownership intes&€40.7%. The remaining unfunded
commitment to the fund was $3.5 million as of Debem31, 2003.

21. Fair Value of Financial Instruments

SFAS No. 107, “Disclosures about Fair Value of Ritial Instruments,” requires that the Company diselestimated fair values for its
financial instruments. Fair value estimates, mestemt assumptions, set forth below for the Comafiyancial instruments, are made so
to comply with the requirements of SFAS No. 107 ahduld be read in conjunction with the Compargonsolidated financial statements
related notes.

Fair values are based on estimates or calculasibtie transaction level using present value teghas in instances where quoted market
prices are not available. Because broadly tradedtet®ado not exist for many of the Company'’s finahimstruments, the fair value
calculations attempt to incorporate the effectofent market conditions at a specific time. Failuations are management’s estimates of the
values, and they are often calculated based oempricing policies, the economic and competiweironment, the characteristics of the
financial instruments, expected losses, and other factors. These calculations are subjectivaatane, involve uncertainties and matters of
significant judgment, and do not include tax raodfions; therefore, the results cannot be deteminivith precision, substantiated by
comparison to independent markets, and may notddezed in an actual sale or immediate settlemetiteoinstruments. There may be
inherent weaknesses in any calculation techniquiéchanges in the underlying assumptions usedjdimgy discount rates and estimates of
future cash flows, could significantly affect thesults. For all of these reasons, the aggregafitmedair value calculations presented herein
does not represent, and should not be construempiesent, the underlying value of the Company.
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21. Fair Value of Financial Instruments (Continued)
The following describes the methods and assumptisad in estimating the fair values of financiatinments.
Cash and Cash Equivalents

This category includes cash and due from bankstdst-bearing deposits in other financial insting, federal funds sold, and securities
purchased under agreement to resell. The cashaenis are readily convertible to known amountsash and present insignificant risk of
changes in value due to maturity dates of 90 daysss. For these short-term financial instrumethis,carrying amount is a reasonable
estimate of fair value.

Investment Securitie

For marketable investment securities classifiedvadlable-for-sale, fair values are based on quotatket prices provided by a known
and reputable pricing service or dealer quotes.tmpany records its wholly-owned non-marketablgwes capital fund investments and
other private equity investments on a cost basts émy identified impairment. For the Company’stuesncapital fund, Silicon Valley
BancVentures, L.P., and its fund of funds, SVB @fg& Investors Fund, L.P., the Company recordsitimremarketable venture capital fund
investments and other private equity investmentaiatvalue using investment accounting rules. ‘$een 8. Consolidated Financial
Statements and Supplementary Data—Note 1 to thedlidated Financial Statements—Significant Accau®olicies—Marketable Equity
Securities.”

Loans

The fair value of fixed and variable rate loanssimated by discounting contractual cash flowegisiiscount rates that reflect



Company’s current pricing for loans and the forwgield curve.

Deposits

The fair value of interest bearing deposits isneated by discounting the deposit balances usin@tmpany’s cost of borrowing funds
in the market and the forward yield curve. The Dedhdeposits are stated at face value. The depmsfolio was segregated by core and non-
core deposits. In addition, the duration and irgerate sensitivity of the individual deposit acetsuwas taken into account in determining the
fair value.

Short-term Borrowings and Long-term Debt

The fair value of long-term debt is estimated baseduoted market prices for the issues for whigre is a market. Otherwise, the fair
value of short-term borrowings and long-term dshtdlculated by discounting the contractual casliSlusing the forward yield curve. The
fair value of the Company’s convertible subordidatdebt is estimated taking into account the vafuts@ssociated convertible note hedge
agreement. The hedge agreement limits the Compamnp@sure to potential dilution from conversiortle# notes.

Off-Balance Sheet Financial Instruments

The fair value of unfunded commitments to exteratlitris estimated based on the average amountdah@any would receive or pay to
execute a new agreement with identical terms, denisig current interest rates and taking into antthe remaining terms of the agreement
and counterparties’ credit standing.
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21. Fair Value of Financial Instruments (Continued)

Letters of credit generally expire in 90 days asleherefore their fair value was estimated ah$D03 and 2002 due to their short-term
nature. Commitments to extend credit and letteigedit typically result in loans with a marketengst rate when funded.

Limitations

The information presented herein is based on partimformation available to the Company as of Daser 31, 2003 and 2002,
respectively. Although management is not awarengffactors that would significantly affect the esdited fair value amounts, such amounts
have not been comprehensively revalued since ttst racent year-end and the estimated fair valu#isese financial instruments may have
changed significantly since that point in time.

The estimated fair values of the Company’s findrnaistruments at December 31, 2003 and 2002 asepted below.

December 31

2003 2002
Estimated Estimated
Carrying Fair Carrying Fair
Amount Value Amount Value

(Dollars in thousands)
Financial asset:

Cash and due from ban $ 252527 $ 252,527 $ 239,927 $ 239,927
Federal funds sold and securities purchased |
agreement to rese 542,47¢ 542,47¢ 202,66: 202,66:

Investment securities, at fair val 1,479,38: 1,479,38: 1,444,23. 1,444,23.

Non-marketable securitie 96,051 90,654 91,46: 87,54z

Net loans 1,924,72¢ 1,999,03 2,015,58( 2,040,291
Financial liabilities:

Noninteres-bearing demand depos 2,186,35: 2,128,42¢ 1,892,12! 1,803,67:

NOW deposits 20,891 20,06( 21,531 18,67¢

Money market deposi 1,080,55¢ 1,085,35¢ 933,25¢ 905,57

Time depositt 379,06¢ 378,87¢ 589,21¢ 588,897

Shor-term borrowings 9,124 9,07C 9,127 9,14C

Long-term debi 204,28¢ 202,87( 17,39i 18,16¢
Off-balance sheet financial asse

Commitments to extend cre! $ 6,81¢ $ 6,81¢ $ 587¢ §$ 5,87¢

22. Legal Matters

Certain lawsuits and claims arising in the ordinesyrse of business have been filed or are perajagst the Company and/or the
Bank. Based upon information available to the Camgpés review of such claims to date and consioltatvith its legal counsel, management
believes the liability relating to these actiorigny, will not have a material adverse effectlom €Company’s liquidity, consolidated financial
position or results of operations.

23. Regulatory Matters

The Bank is subject to certain restrictions onahmunt of dividends that it may declare without phier approval of the Federal Rese
Board and the California Department of Financiatitmtions. At December 31, 2003, approximately8#8illion of the Bank’s retained
earnings were available for dividend declaratiotheyCompany without prior regulatory approval.
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23. Regulatory Matters (Continued)

The Company and the Bank are subject to capitajuat®y guidelines issued by the Federal ReservedBfailure to meet minimum
capital requirements can initiate certain mandatony possibly additional discretionary actions égulators that, if undertaken, could have a
material impact on the Company’s and/or the Bafikancial condition and results of operations. Uncipital adequacy guidelines and the
regulatory framework for prompt corrective actittile Company and the Bank must meet specific cagitidlelines that involve quantitative
measures of the Company’s and the Bank’s balareet #ems, as well as certain off-balance sheetsteas calculated under regulatory
accounting practices. The Company’s and the Bard¢stal amounts and classifications are also subjegualitative judgments by the
regulators about components, risk weightings ahdrdiactors.

Under these capital guidelines, the minimum tdsi-based capital ratio and Tier 1 risk-based eapidttio requirements are 10.0% and
6.0%, respectively, of risk-weighted assets antheeoff-balance sheet items for a well capitaligegository institution.

The Federal Reserve Board has also establishedhonimicapital leverage ratio guidelines for state im@nibanks. The ratio is
determined using Tier 1 capital divided by quaytenerage total assets. The guidelines requirenamim of 5.0% for a well-capitalized
depository institution.

The following table presents the capital ratiostfer Company and the bank, as compared to the mimiregulatory capital requireme
for an adequately capitalized depository institutias of December 31, 2003 and 2002:

Minimum
Actual Actual Minimum Capital
Ratio Amount Ratio Requirement
(Dollars in thousands)
As of December 31, 200
Total risk-based capital rati
Company 16.6% $ 590,29¢ 8.0% $ 284,67¢
Bank 14.C% $ 476,80 8.0% $ 273,30¢
Tier 1 risk-based capital rati
Company 12.0% $ 425,57( 4.0% $ 142,337
Bank 12.7% $ 433,83¢ 4.0% $ 136,65¢
Tier 1 leverage rati
Company 10.3% $ 425,57( 4.0% $ 164,85¢
Bank 11.C% $ 433,83¢ 4.0% $ 158,22:
As of December 31, 200
Total risk-based capital rati
Company 16.C% $ 555,97¢ 8.0% $ 277,38
Bank 13.9% $ 463,43¢ 8.0% $ 267,55¢
Tier 1 risk-based capital rati
Company 14.8% $ 512,30¢ 4.0% $ 138,69
Bank 12.6% $ 421,32« 4.0% $ 133,777
Tier 1 leverage rati
Company 13.9% $ 512,30 4.0% $ 147,76¢
Bank 11.8% $ 421,32« 4.0% $ 142,36t
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24. Stockholders’ Rights Plan

On October 22, 1998, the Company’s board of dirsdtine “Board”) approved and adopted a stockhsldéaghts plan (the “Rights
Plan”) to, among other things, protect the Compsusyockholders from coercive takeover tactics. @uevhber 6, 2003, the Board approved
and adopted Amendment No. 1 to the Rights Plandease from 10% to 15% the minimum percentagemwincon shares that any person
shall beneficially own to qualify as an “AcquirifRgerson” for purposes of triggering the stockholdegéts under the Rights Plan. On
January 29, 2004, the Board approved and adoptachanded and restated Rights Plan (the “AmendedRasthted Rights Plan”), which
supercedes and replaces in entirety the Rights Plan

The following summary of the Rights and the Amendad Restated Rights Plan is a general descriptibnand is subject to the
detailed terms and conditions of the Amended arstdRed Rights Plan, a copy of which is attachelxdmbit 4.20 to the Compa’s



amended and restated registration statement on &M, filed with the Securities and Exchange Coission on February 27, 2004
and incorporated herein by reference. Each capéhlierm used but not defined below has the measagbed to such term in the Amended
and Restated Rights Plan.

Under the Amended and Restated Rights Plan, eacktsilder of record on November 9, 1998 receivdivimend of one right (a
“Right”) for each outstanding share of common stotkhe Company. The Rights are attached to, aesgntly only traded with, shares of the
Company’s common stock and are not currently exahte. Except as specified below, upon becomingeesable, each Right will entitle the
holder to purchase from the Company 1/1000th ¢famesof the Company’s Series A Patrticipating Prefkftock at a price of $100.00 per
share.

The Rights will become exercisable and begin tddrseparately from shares of the Company’s comrumk sipon the earlier of: (i) the
tenth (10th) business day (or such later date gshmaletermined by action of the Company’s boardirgfctors) following a public
announcement that a person or group has acquiregfibi@l ownership of 15% or more of the outstagdshares of the Company’s common
stock, or (ii) the close of business on the teafth) business day (or such later date as may teendi@eed by action of the Company’s board
of directors) following the commencement of, or amncement of a tender offer or exchange offer tmsemmation of which would result in
the beneficial ownership by a person or group 8613 more of the outstanding shares of the Compatymmon stock.

Unless the Rights are earlier redeemed, in thetaéliahan a person or group becomes the benefigiaér of 15% or more of the
outstanding shares of the Company’s common stbek, €¢ach Right which has not theretofore been esesf¢other than the Rights
beneficially owned by the acquiring person, whidh thereafter be void) will thereafter entitle thelder to receive, upon exercise, common
shares having a value equal to two times the esemrice of the Right.

Similarly, unless the Rights are earlier redeenrethe event that, after a person or group becdheebeneficial owner of 15% or more
of the outstanding shares of the Company’s comnaoks(i) the Company is acquired in a merger deobusiness combination transaction,
or (ii) 50% or more of the Company’s consolidatededs or earning power are sold (other than irséetions in the ordinary course of
business), then each Right which has not theratdfeen exercised (other than the Rights beneficiahed by the acquiring person, which
will thereafter be void) will thereafter entitleettnolder to receive, upon exercise, shares of camstaxk of the acquiring company having a
value equal to two times the exercise price oRight. The Company’s board of directors has th#apany time after a person or group
becomes a 15% holder of the outstanding shardgedfdmpany’s common stock to exchange all or gaheoRights (other than Rights held
by the acquiring person) for shares of common stdcke Company provided that the Company doesnaite such an exchange after the
person becomes the beneficial owner of 50% or rabtke Company’s outstanding common stock.
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24. Stockholders’ Rights Plan (Continued)

At any time on or prior to the close of businesgtmmearlier of (i) the fifth day following a publannouncement that a person or group
has acquired beneficial ownership of 15% or morthefoutstanding common shares (or such lateratateay be determined by action of the
Company’s board of directors and publicly announmgthe Company) and (ii) January 31, 2014, the @aomg may redeem the Rights in
whole, but not in part, at a price of $0.001 pagtRi subject to adjustment.

25. Parent Company Only Condensed Financial Informigon

The condensed balance sheets of Silicon Valley Saares (parent company only) at December 31, 2602@02, and the related
condensed statements of income and condensed stateai cash flows for the years ended Decembe2(13, 2002, and 2001 are presel
below. Certain reclassifications have been madedgarent company’s 2002 and 2001 financial in&drom to conform to the 2003
presentations. Such reclassifications had no effie¢he results of operations or stockholders’ ggqui

Condensed Balance Sheets

December 31
2003 2002
(Dollars in thousands)

Assets:
Cash and due from banks| $ 2224 $ 6,90
Federal funds sold and securities purchased umpieement to rese 45,00( —
Investment securitie 104,77: 92,85¢
Loans(2) 5,17¢ 5,267
Other asset 11,73(C 11,41(
Investment in subsidiarie
Bank subsidian 442,35+ 439,06t
Nonbank subsidiarie 71,93¢ 109,94
Total asset $ 683,19¢ $ 665,441
Shor-term borrowings $ 9124 $ 9,127
Long-term debt(3’ 204,28¢ 17,391
Other liabilities 22,78t 7,71¢
Indebtedness to nonbank subsidiary, net of issuenss(3] 40,851
Total liabilities 236,19: 75,09:¢
Stockholder' equity 447,00¢ 590,35(
Total liabilities and stockholde’ equity $ 683,19t $ 665,44:

(1) Includes cash on deposit with third-party bank$@find $2.0 million at December 31, 2003 and 26&hectively.
(2) Includes loans to related parties of $1.3 milliond 5.3 million at December 31, 2003 and 2002,eetyely.

(3) At December 31, 2003, includes $150.0 millad zero-coupon, convertible debt, $51.5 millidivd@% Junior Subordinated Debentures net of issei@osts, and
approximately $8.8 million due to the former ownefslliant Partners. Contrary to prior practicer periods ending after December 15, 2003, in atzowre with the
provision of FIN No. 46, the Company has not comstéd a special purpose trust, which was formedhf® purpose of issuing 7.0% Trust Preferred Seesr Therefore,
as of December 31, 2003, the Company’s Junior Slimated Debentures of $51.5 million issued to ipiscial purpose trust were classified as long-tebt and are not
classified as “indebtedness to nonbank subsididiye parent company guarantees all of the obligataf this special purpose trust.

For periods ending prior to December 15, 2003 ctoedance with the accounting rules in effect at thme, the Company consolidated a special purpaseé SVB Capite
I, formed for the purpose of issuing $40.0 milliorB.25% Trust Preferred Securities. Therefore piniods ending prior to December 15, 2003 theed|8.25% Junior
Subordinated Debentures were classified as “indigletes to nonbank subsidiary.” On December 1, 20@3Company redeemed the $40.0 million of 8.25%sfTru
Preferred Securities.
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25. Parent Company Only Condensed Financial Informton (Continued)

Condensed Statements of Income

Years Ended December 31
2003 2002 2001
(Dollars in thousands)

Interest incomt $ 1,17 $ 2,522 $ 4,301




Interest expens (6,070 (3,613%) (3,402

Dividend income from bank subsidia 51,00(¢ 80,00( 140,00(
Income from the disposition of client warra 7,52¢ 1,43t 8,50C
Investment losse (2,089 (3,229 (5,93¢)
General and administrative expen (5,469) (4,396 (2,881)
Income tax benefit (expens 1,762 3,24¢ (2,030)
Income before net (loss) income of subsidia 47,84( 75,96¢ 138,55(
Equity in net (loss) income of nonbank subsidia (38,717) 55 (198)
Equity in net income (loss) of bank subsidi 2,84¢ (22,66%2) (50,19¢)
Net income $ 11977 $ 53,35¢ $ 88,154
100

SILICON VALLEY BANCSHARES AND SUBSIDIARIES
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (Con tinued)

25. Parent Company Only Condensed Financial Informton (Continued)
Condensed Statements of Cash Flows

Years Ended December 31
2003 2002 2001
(Dollars in thousands)

Cash flows from operating activitie
Net income $ 11,977 $ 53,35¢ $ 88,15¢
Adjustments to reconcile net income to net caskigeal by (used in)
operating activities

Net gains on dispositions of client warra (7,528) (1,435) (8,500
Net loss on sales of investment securi 2,084 5,17€ 5,93¢
Net income of bank subsidia (2,849 22,662 50,19¢
Net loss (income) of nonbank subsidial 38,71z (55) 198
Decrease (increase) in other as: (320) (8,842 16,00¢
Increase (decrease) in other liabilit 13,19¢ 7,45¢ (8,345)
Other, ne 376 558 (205)
Net cash provided by operating activit 55,64¢ 78,881 143,44,
Cash flows from investing activitie
Net decrease (increase) in investment secu 1,427 99,31¢ (73,919
Net decrease (increase) in loi 89 (2,919 (235)
Investment in bank subsidia (4,95¢) (1,8849) (9,367)
Investment in nonbank subsidiar (5) (103,219 (1,1679)
Net cash used by investing activit (3,449 (8,705) (84,687
Cash flows from financing activitie
(Decrease) increase in st-term borrowings and loi-term debt (9,339 26,52¢ —
Proceeds from issuance of convertible notes andawis; net of issuance
costs and convertible note hec 123,34( — —
Proceeds from issuance of 7.0% Junior Subordifag&mentures, net of
issuance cos! 47,83¢ — —
Redemption of 8.25% Junior Subordinated Debent (41,237 — —
Return of capital from SVB Capita 1,237
Proceeds from issuance of common st 14,364 9,76¢ 13,368
Repurchase of common sta (148,097 (109,399  (99,85))
Net cash used by financing activiti (11,887) (73,10))  (86,48¢)
Net increase (decrease) in Ci 40,31¢ (2,923 (27,729
Cash and cash equivalents at Janua 6,90t 9,82¢ 37,552
Cash and cash equivalents at Decembe $ 4722¢$ 6908 § 982
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26. Unaudited Quarterly Financial Data

2003 2002
First Second Third Fourth First Second Third Fourth
Quarter Quarter Quarter Quarter Quarter Quarter Quarter Quarter
(Dollars in thousands, except per share amount:
Interest incom: $ 50,63¢ $ 49,40€ $ 49,751 $ 52,541 $ 54,38t $ 53,711 $ 52,51C $ 51,97¢
Interest expens 2,661 2,706 3,477 4,60¢ 5,383 4,638 4,324 3,531
Net interest incom 47,97€& 46,70C 46,274 47,93 49,002 49,073  48,18¢€ 48,447
Provision for loan
losses 3,384 1,162 (7,449 (3,320) 3,426 (3,207) 2,630 1,033
Noninterest incom 17,44€ 17,50t  21,34C 18,76¢ 16,901 18,854 16,262 15,84C
Noninterest expens 50,10¢€ 67,202 48,804 96,57 43,31€ 49,01€  46,09¢ 47,94C
Minority interest 3,479 2,765 7 1,43¢ 1,840 1,397 2,300 2,230
Income (loss) before
income tax expens 15,411 (1,395 26,26€ (25,117  20,99¢ 23,513 18,021 17,544
Income tax expense
(benefit) 4,993 (819) 8,837 (9,81¢) 7,639 8,528 4,925 5,627
Net income (loss $ 1041 $ (576)$ 17,42¢ $ (15,299 ¢ 13,36C $ 14,98t $ 13,09¢ $ 11,917

Earnings (loss) per

common share—

basic $ 027%$ (002% 051% (©0449)$ 030% 033%$ 03C$ 0.29
Earnings (loss) per

common sha—diluted $ 026 $ (002$ 04¢$ (042)$%$ 029 $ 032% 0293% 0.28

27. Subsequent Event

On January 29, 2004, the Board approved and adtime@ompany’s Amended and Restated Bylaws and Aettand Restated Rights
Plan. Changes to the Bylaws included increasingahge for the authorized number of directors féto 12 and clarifying certain procedt
requirements for stockholders to propose mattebetacted on at an annual or special meeting. @Gsatagthe rights plan included removing
certain limitations on the ability of the Companpsard of directors to amend the Amended and RebsRights Plan; extending the term of
the Amended and Restated Rights Plan from Octabe2@8 to January 31, 2014; and updating the eseeprice of the Rights from $60 to
$100. The foregoing summary of changes implemelbyettie Amended and Restated Bylaws and the AmeadedRestated Rights Plan is a
general description only and is subject to theiltetderms and conditions of the Amended and RedtBylaws and the Amended and
Restated Rights Plan. A copy of the Amended andaRsbBylaws is attached as Exhibit 3.3 to thisuahneport on Form 10-K and is
incorporated herein by reference. A copy of the Adezl and Restated Rights Plan attached as Exh#fittd the Company’s amended and
restated registration statement on Form 8-A/Adfilth the Securities and Exchange Commission dmdzgy 27, 2004 and is incorporated
herein by reference.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.

ITEM 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

Our management evaluated, with the participatioousfChief Executive Officer and our Chief Financficer, the effectiveness of our
disclosure controls and procedures as of the ettaegberiod covered by this Annual Report on Fofi¥K1 Based on this evaluation, our
Chief Executive Officer and our Chief Financial i0#r have concluded that our disclosure controts@ocedures are effective to ensure that
information we are required to disclose in reptrts we file or submit under the Securities ExcleaAgt of 1934 is recorded, processed,
summarized and reported within the time periodsi§ipe in Securities and Exchange Commission rales forms.

Changesin Internal Control over Financial Reporting
There was no change in our internal control owearftial reporting that occurred during the periodered by this Annual Report on
Form 10-K that has materially affected, or is reddy likely to materially affect, our internal dool over financial reporting.
PART Il
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

The information set forth under the sections titletbposal No. 1 Election of Directors,” “Informati on Executive Officers,” “Board
Committees and Meeting Attendance,” and “Sectiof@)lLBeneficial Ownership Reporting Compliance” @néd in the definitive proxy
statement for Silicon Valley Bancshares’ 2004 Admdeeting of Stockholders is incorporated hereirrdéfgrence.

Code of Ethics

The Company has a Code of Ethics that applies oribcipal executive officer, principal financificer and principal accounting
officer. A copy of this Code of Ethics is availalde the Company’s website at www.svb.com and é&lfds an exhibit to this annual report on
Form 10-K. The Company intends to disclose any gharin or waivers from its code of ethics by passnch information on its website.

ITEM 11. EXECUTIVE COMPENSATION

The information set forth under the sections titledlormation on Executive Officers,” “Report oféhiCompensation Committee of the
Board on Executive Compensation,” “Table 1. Sumn@oynpensation Table,” “Table 2. Option Grants istLEiscal Year,” “Table 3.
Aggregated Option Exercises in Last Fiscal Yearkisdal Year-End Option Values,” “Termination Argegments,” “Return to Stockholders
Performance Graph,” and “Director Compensationtaomed in the definitive proxy statement for Silicdalley Bancshares’ 2004 Annual
Meeting of Stockholders is incorporated hereindfgmrence.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information set forth under the sections titl8dcurity Ownership of Directors and Executivei@dfs” and “Security Ownership of
Principal Stockholders” contained in the definitmexy statement for Silicon Valley Bancshares’ 2@hnual Meeting of Stockholders is
incorporated herein by reference.
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Our stockholders have approved each of our actjuéyecompensation plans. The following table pd®4d certain information as of
December 31, 2003 with respect to our equity coregiion plans:

Number of securities remaining

Number of securities to Weighted-average available for future issuance under
be issued upon exercise exercise price of equity compensation plans (excluding
Plan category of outstanding options outstanding options securities reflected in column two’

Equity compensation plan

approved by

shareholder 6,659,96° $ 24.5¢ 1,110,72¢
Equity compensation plans

not approved by

shareholder n/a n/a n/a
TOTAL 6,659,96° 24.5 1,110,72¢

@
m

For additional information concerning our equityrqgmensation plans, refer to “Iltem 8. ConsolidatethRcial Statements and
Supplementary Data—Note 18 to the Consolidatedri€iah Statements—Employee Benefit Plans.”
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

The information set forth under the section titl€ertain Relationships and Related Transactionghadefinitive proxy statement for
Silicon Valley Bancshares’ Annual Meeting of Stoclders to be held on April 22, 2004 is incorpordtedein by reference.
ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information set forth under the section titlBdincipal Audit Fees and Services” contained ie tlefinitive proxy statement for
Silicon Valley Bancshares’ 2004 Annual Meeting tdcholders is incorporated herein by reference.

PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, A ND REPORTS ON FORM 8-K
(@ 1.and?2.
Financial Statements:
Report of Independent Audito 54
Consolidated Balance Sheets as of December 31,&00200: 55
Consolidated Statements of Income and Comprehehsieene for the three years ended
December 31, 20C 56
Consolidated Statement of Changes in Stockhold&ysity for the three years ended December 31,
2003 58
Consolidated Statements of Cash Flows for the tyeaes ended December 31, 2( 59
Notes to Consolidated Financial Stateme 60

The consolidated financial statements and suppltanedata contained in Item 8 of this report aledfias part of this report. All
schedules other than as set forth above are onhigtegluse of the absence of the conditions undertwthey are required or because the
required information is included in the consolidafimancial statements or related notes.

3.

Exhibits are listed in the Index to Exhibits bedimnon page 107 of this report. Each managemeritairor compensatory plan or
arrangement filed as an exhibit to this Reportiéniified in the “Index to Exhibits” with an astekibefore the exhibit number.
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(b) Reports on Form 8-K.

1. On October 16, 2003, Silicon Valley Bancsharesifimed to the SEC a Report on ForrK & connection with its announcement
financial results for the quarter ended SeptembefB03.

2. On October 30, 2003, Silicon Valley Bancshareslifilgth the SEC a Report on Form 8-K, in order te fhe final definitive
agreements the Company entered into in connectitnSV/B Capital II's issuance of 7.0% Trust Preferred Securities.ddmapan
and SVB Capital Il originally filed forms of thesgreements with the Securities and Exchange Coriunias exhibits to their
registration statement on Form S-3 on Septembe2@I8 and amended registration statement on FoB $n October 21, 2003.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the regigthas duly caused this report tc
signed on its behalf by the undersigned, thereduatyp authorized.

Silicon Valley Bancshare
By:/s/ KENNETH P. WiLcOX

Kenneth P. Wilco»
President and Chief Executive Offic

Dated: March 10, 2004

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed belptie following persons in the
capacities and on the dates indicated:

Signature Title Date

/s/ ALEX W. HART Chairman of the Board of Directors a March 10, 200:
Alex W. Hart Director

/s/ KENNETH P. \WiLCOX President, Chief Executive Officer and March 10, 2004
Kenneth P. Wilco) Director (Principal Executive Officer)

/s MARC VERISSIMO Chief Financial Officer March 10, 2004
Marc Verissimc (Principal Financial Officer)

/s/ DONAL D. DELANEY Controller March 10, 2004
Donal D. Delane! (Principal Accounting Officer)

/s/ GARY K. BARR Director March 10, 2004
Gary K. Barr

/s/ IaMES F. BURNS, (R. Director March 10, 2004
James F. Burns, <

/s/ PETER D. GOODSON Director March 10, 2004
Peter D. Goodso

/s/ G. FELDA HARDYMON Director March 10, 2004
G. Felda Hardymo

/s/ STEPHENE. \ACKSON Director March 10, 2004
Stephen E. Jackst

/s/ JAMES R. FORTER Director March 10, 2004
James R. Porte¢

/s/ MicHAELA K. RODENO Director March 10, 2004
Michaela K. Rodent

/s/ LARRY W. SONSINI Director March 10, 2004

Larry W. Sonsin
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Number

INDEX TO EXHIBITS

Incorporated by Reference

Exhibit Description Form

File No. Exhibit Filing Date

Filed
Herewith

2.1

3.1
3.2

3.3
3.4

4.1

4.2
4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10
4.11

4.12

4.13

4.14

Asset Purchase Agreement between the 8-K

registrant and Alliant Partne
Certificate of Incorporatio

Certificate of Amendment to Certificate of
Incorporation

Amended and Restated Byla

Certificate of Designation of Rights,
Preferences and Privileges of Series A
Participating Preferred Stot

Subordinated Indenture, dated as of May 22,10-Q
1998, between the Company and
Wilmington Trust Company, as trust

Form of Junior Subordinated Debent

Amended and Restated Trust Agreement,
dated as of May 22, 1998, among the
Company, as depositor, Wilmington Trust
Company, as property trustee, Wilmington
Trust Company, as administrative trustee
and Barbara Kamm, Christopher T. Lutes
and David Jacques, as administrative
trustees

Form of Trust Preferred Certificate of SVB
Capital |

Guarantee Agreement, dated as of May 22, 10-Q
1998, between the Company and

Wilmington Trust Compan

Agreement as to Expenses and Liabilities,
dated as of May 22, 1998, between the
Company and SVB Capital

Form of Common Securities Certificate of
SVB Capital |

Officer’s Certificate and Company Order,
dated as of May 22, 19¢

Indenture dated as of May 20, 2003 between S-3
the Company and Wells Fargo Bank
Minnesota, National Associatic

Form of Note (included in Exhibit 4.¢

Registration Rights Agreement dated as of
May 20, 2003, between the Company and
the initial purchasers named ther

Junior Subordinated Indenture, dated as of
October 30, 2003 between Silicon Valley
Bancshares and Wilmington Trust
Company, as truste

Junior Subordinated Deferrable Debenture
due October 15, 2033 of Silicon Valley
Bancshare

Amended and Restated Trust Agreement,
dated as of October 30, 2003, by and among
Silicon Valley Bancshares as depositor,
Wilmington Trust Company as property
trustee, Wilmington Trust Company as
Delaware trustee, and the Administrative
Trustees named there

8-K
10-Q

8-A/A

10-Q
10-Q

10-Q

10-Q

10-Q

10-Q

S-3
S-3

8-K

8-K

8-K

000-15637 2.1 October 2, 2001

3.1
3.1

00C-15637
000-15637

April 26, 1999
May 13, 2003

000-15637 3.4 February 27, 2004

000-15637 4.1 August 13, 1998

4.2
4.6

00C-15637
000-15637

August 13, 199¢
August 13, 1998

000-15637 4.6 August 13, 1998

000-15637 4.8 August 13, 1998

000-15637 4.9 August 13, 1998

000-15637 4.10 August 13, 1998

000-15637 411 August 13, 1998

333-107994 4.1 August 14, 2003

4.2
4.3

33E-107994
333-107994

August 14, 200:
August 14, 2003

000-15637 4.12 November 19, 2003

000-15637 4.13 November 19, 2003

000-15637 4.14 November 19, 2003
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4.15

4.16

4.17

4.18

4.19

4.20

10.17

10.17a

*10.28

*10.29

*10.30

*10.31

*10.33

*10.39

*10.40

*10.41

*10.44
*10.45
*10.46

*10.47

*10.49

Certificate Evidencing 7% Cumulative Tr 8-K
Preferred Securities of SVB Capital

Guarantee Agreement, dated October 30, 8-K
2003 between Silicon Valley Bancshares
and Wilmington Trust Company, as trus

Agreement as to Expenses and Liabilities, 8-K
dated as of October 30, 2003, between

Silicon Valley Bancshares and SVB Capital

I

Certificate Evidencing 7% Common 8-K
Securities of SVB Capital
Silicon Valley Bancshares Officers’ 8-K

Certificate and Company Order, dated
October 30, 200

Preferred Shares Rights Agreement dated a8-A/A
of January 29, 2004, between Silicon Valley
Bancshares and Norwest Bank Minnesota,

N.A.

Lease Agreement Between Silicon Valley  10-K
Bancshares and WRC Properties, Inc.; 3003
Tasman Drive, Santa Clara, CA 95(

First Amendment dated June 10, 1997 to 10-Q
lease identified in Exhibit 10.1

Amended and Restated Silicon Valley 10-Q
Bancshares 1989 Stock Option P

Silicon Valley Bank Money Purchase 10-Q
Pension Pla

Amendment and Restatement of the Silicon 10-Q
Valley Bank Money Purchase Pension F
Amendment and Restatement of Silicon 10-Q
Valley Bank 401(k) and Employee Stock
Ownership Plai

Form of Change in Control Severance 10-Q
Benefits Policy for No-Executives
The 1998 Venture Capital Retention 10-Q

Program, as amended June 18, 1

Severance Agreement between the Com 10-Q
and John C. Dean related to Garage.com ™

as of August 12, 199

Severance Agreement between the Com 10-Q
and Harry W. Kellogg related to

Garage.con™ as of August 12, 199

1999 Employee Stock Purchase F 10K
Silicon Valley Bancshares 1998 Equity 10-Q
Incentive Plan, amended as of July 20, 2

Change in Control Severance Benefits 10-Q
Policy of Silicon Valley Ban}

Consulting Agreement between Silicon 10-Q

Valley Bancshares and John C. Dean,
effective as of May 1, 20C
Silicon Valley Bancshares 1997 Equity S-8

Incentive Plan, as amended as of April 17,
2003

000-15637

000-15637

000-15637

000-15637

000-15637

000-15637

000-15637

000-15637

000-15637

000-15637

000-15637

000-15637

000-15637

000-15637

000-15637

000-15637

00C-15637
000-15637

000-15637

000-15637

333-108434
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*10.50 Form of Indemnity Agreement between the 10-Q 000-15637 10.50 November 14, 2003
Company and its directors and offic

*10.51 Form of Severance Agreement between the 10-Q 000-15637 10.51 November 14, 2003
Company and Lauren Friedm

*10.52 Promissory Note Between Silicon Valley X
Bancshares and Marc Verissimo dated
August 4, 200(

*10.53 Bonus Agreement Between Silicon Valley X
Bank and Marc Verissimo dated September
20, 200C

*10.54 Promissory Note Between Silicon Valley X
Bancshares and Ken Wilcox dated April 4,
2002

*10.55 Promissory Note Between Silicon Valley X
Bancshares and Marc Verissimo dated
April 2, 2002

*10.56 Promissory Note Between Silicon Valley X
Bancshares and Greg Becker dated May 6,
2002

*10.57 Promissory Note Between Silicon Valley X
Bancshares and Greg Becker dated
January 16, 200

*10.58 Silicon Valley Bancshares Senior X
Management Incentive Compensation F
*10.59 Separation Agreement Between Silicon X

Valley Bank and Leilani Gayles Dated
July 16, 200:

14.1 Code of Ethic X
21.1 Subsidiaries of Silicon Valley Bancsha X
23.1 Consent of Independent Auditc X
31.1 Section 302 Certification of Principal X
Executive Officel
31.2 Section 302 Certification of Principal X
Financial Officer
32.1 Section 906 Certification X
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Exhibit 3.3
Amended and Restated Bylaws of
SILICON VALLEY BANCSHARES, INC.
A Delaware Corporation
(As amended on January 29, 2004 and February 04,20
ARTICLE |
OFFICES
Section 1. Registered Office. The registered office of Silicon Valley Bancshgrac. (the “Corporation”) in the

State of Delaware shall be at 1013 Centre RoattheirCity of Wilmington, County of New Castle, 1980bhe name of the Corporation’s
registered agent at that address is Corporatiovicee€Company.

Section 2. Principle Executive Office. The principle executive office of the Corporatimall be located at such
place within or outside of the State of Delawar¢hasBoard of Directors of the Corporation (“BoaiftDirectors”) from time to time shall
designate.

Section 3. Other Offices. The Corporation may also have offices at suckrgttaces both within and without the
State of Delaware as the Board of Directors mamftione to time determine.

ARTICLE II

MEETINGS OF STOCKHOLDERS



Section 1. Place of Meetings. Meetings of the stockholders for the electiomlioéctors or for any other purpose
shall be held at such time and place, either withiwithout the State of Delaware as shall be dedigd from time to time by the Board of
Directors. The Board may, in its sole discretiogtedmine that a meeting of stockholders shall edtddd at any place, but may instead be
held solely by means of remote communication alsaizted by Section 211(a)(2) of the Delaware Gdr@oaporation Law (the “ DGCL).
In the absence of any such designation or detetinmatockholders’ meetings shall be held at thepGration’s principal executive office.

Section 2. Annual Meetings. The Annual Meeting of stockholders shall be residh year on such date and at such
place and time as may be fixed by resolution ofBbard of Directors.

Section 3. Special Meetings. Unless otherwise prescribed by law or by the iigate of Incorporation, and subject
to the rights of the holders of any series of prefé stock of the Corporation, Special Meetingstotkholders may be called by a majority of
the Board of Directors, the Chairman of the Boartythe President. Any Special Meeting of stodélbcs shall be held on such date and at
such place and time as may be fixed by resolutidheBoard of Directors.
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Section 4. Notice of Meetings; Waiver of Notice. Written or printed notice, stating the placearify, date and hour
of the meeting, the purpose or purposes for whielnteeting is called, and the means of remote cariwation, if any, by which stockholde
and proxyholders may be deemed to be present sopand vote at such meeting, shall be given by trporation not less than ten nor m
than sixty days before the date of the meetinggeeipersonally, by mail or by electronic transnuesin accordance with Section 2 of
Article VI of these Bylaws, to each stockholdereford entitled to vote at such meeting. If maiktth notice shall be deemed to be
delivered when deposited in the United States mistil postage thereon prepaid, addressed to th&lettiter at his address as it appears on
the stock transfer books of the Corporation. Guigh further notice shall be given as may be requiy law. Meetings may be held without
notice if all stockholders entitled to vote therasg present, or if notice is waived by those mesent in accordance with Section 3 of
Article VI of these Bylaws. Any previously scheddimeeting of the stockholders may be postponet(wariess the Certificate of
Incorporation otherwise provides) any Special Megtf the stockholders may be cancelled, by remwmiuif the Board of Directors upon
public notice given prior to the time previoushhsduled for such meeting of stockholders.

Section 5. Nominations and Proposals. Nominations of persons for election to the Boafr®irectors of the
Corporation and the proposal of business to beideres] by the stockholders may be made at any ArMeating of stockholders only
(a) pursuant to the Corporation’s notice of meet{by by or at the direction of the Board of Direrst or (c) by any stockholder of the
Corporation who was a stockholder of record atithe of giving of notice provided for in these byts who is entitled to vote at the meeting
and who complies with the notice procedures s¢hfiorthis Section 5.

For nominations or other business to be propedydint before an Annual Meeting of stockholders Isyogkholder
pursuant to clause (c) of the preceding senteheestockholder must have given timely notice thereavriting to the Secretary of the
Corporation and such other business (a) must otherwe a proper matter for stockholder action uaggticable law, (b) must not, if
implemented, cause the Corporation to violate amtesfederal or foreign law or regulation, eaclietermined in good faith by the Board of
Directors and (c) if the stockholder, or the betiafiowner on whose behalf any such proposal orination is made, has provided the
Corporation with a Solicitation Notice (as definselow), such stockholder or beneficial owner mumsthe case of a proposal, have delivered
a proxy statement and form of proxy to holderstdéast the percentage of the Corporation’s vosimgres required under applicable law to
carry any such proposal, or, in the case of a natioin(s), have delivered a proxy statement and fafrproxy to holders of a percentage of
the Corporation’s voting shares reasonably belideduch stockholder or beneficial holder to bdisigint to elect the nominee(s) proposed
to be nominated by such stockholder, and musttlierecase, have included in such materials thesigtion Notice; and (d) if no Solicitation
Notice relating thereto has been timely providetspant to this Section 5, the stockholder or bersfowner proposing such busines:
nomination must not have solicited a number of @®sufficient to have required the delivery oftsacSolicitation Notice under this
Section. No person may be appointed, nominatediested a director of the Corporation unless swban, as of the time of the notice of
nomination provided for pursuant to this Secticangl as of the time of appointment or election, \@dbhen be able to serve as a director
without conflicting in any




manner with any state, federal or foreign law gutetion, as determined in good faith by the BaafrBirectors.

To be timely, a stockholder’s notice shall be d&ldd to and received by the Secretary at the paheixecutive offices of
the Corporation (a) not later than the close ofrimss on the 90th day nor earlier than the clodmisiness on the 120th day prior to the first
anniversary of the preceding year’s annual meetingp) not later than the close of business o818 calendar day, nor earlier than the
close of business on the ¥%alendar day, prior to the first anniversary of dage on which the Corporation first mailed itsyyranaterials fo
the preceding yeas’annual meeting, whichever period described insgda) or (b) of this sentence occurs first; ptedi however, that in tt
event that the date of the annual meeting is nfare 80O days before or more than 60 days afterrthiv@rsary of the preceding year’s annual
meeting, any notice by the stockholder of busimeghe nomination of directors for election or estion to be brought before the annual
meeting to be timely must be so delivered not eatlian the close of business on the 120th day f@risuch annual meeting and not later 1
the close of business on the later of the 90thpiey to such annual meeting or the 10th day follmthe day on which public announcement
of the date of such meeting is first made; provjdedher, that in the event the number of direstmonstituting the entire Board of Directors
of the Corporation is increased and there is ndipabnouncement naming all of the nominees faeator or specifying the size of the
increased Board of Directors made by the Corpanadideast 70 days prior to the first anniversdrtghe date on which the Corporation first
mailed to stockholders notice of the preceding ‘geamnual meeting, a stockholder’s notice requireder this Section 5 shall also be
considered timely, but only with respect to nomm&s new directorships created by such incredsieshiall be delivered to the Secretary at
the principal executive offices of the Corporatiwt later than the close of business on th& @y following the day on which such public
announcement is first made by the Corporationndmrvent shall the public announcement of an adjopent or postponement of a
stockholder meeting commence a new time periothi®giving of a stockholder’s notice as describledva.

Such stockholder’s notice shall set forth (a) asaoh person whom the stockholder proposes to radenfor election or
reelection as a director, (i) all information ratgtto such person that is required to be disclaselicitations of proxies for election of
directors in an election contest, or is otherwesguired, in each case pursuant to Regulation 14¥&uthe Securities Exchange Act of 193¢
amended (or any successor thereto) (the “Exchaig &nd Rule 14a-11 thereunder (or any succe$sveto) (including such person’s
written consent to being named in the proxy statdéras a nominee and to serving as a director dtedd, (i) a written statement executed by
such person acknowledging that as a director o€tboration, such person will owe a fiduciary dutider the DGCL exclusively to the
Corporation and its stockholders and (iii) sucheotinformation as the Corporation may reasonaliyire to determine the qualifications of
such proposed nominee to serve as a director ddhporation, (b) as to each person whom the stadkeh proposes to nominate for election
or reelection as a director, a certification byrsatockholder and such nominee that such nominel@ible to serve as a director in
accordance with this Section 5 as of the date@httice of nomination and will be eligible to seas a director in accordance with this
Section 5 as of the time of the election, (c) aary other business that the stockholder propasbksrtg before the meeting, a brief
description of the business desired to be brougfurb the




meeting, the reasons for conducting such busirtebg aneeting and any material interest in suchnass of such stockholder and the
beneficial owner, if any, on whose behalf the psglds made; and (d) as to the stockholder giviregriotice and the beneficial owner, if any,
on whose behalf the nomination or proposal is n{gdbe name and address, as they appear on thpf@ation’s books, of the stockholder,
such beneficial owner, and any other stockholdedsteneficial owners known by such stockholdernmhsheneficial owner to be supporting
such proposed business or nominees, (ii) the aladsumber of shares of the Corporation which aneeal beneficially and of record by st
stockholder and such beneficial owner, (iii) whetdigher such stockholder or beneficial owner idieto deliver a proxy statement and form
of proxy to holders of, in the case of a propoatleast the percentage of the Corporation’s vadimayes required under applicable law to
carry the proposal or, in the case of a nominasiprg sufficient number of holders of the Corpanas voting shares to elect such nominee(s)
(an affirmative statement of such intent, a “Séditon Notice”) and (iv) a copy of any such Sobitibn Notice.

For purposes of this Section 5, “public announcei&mall mean disclosure in a press release regpdngethe Dow Jones
News Service, Associated Press or comparable ratiews service or in a document publicly filedtbg Corporation with the Securities ¢
Exchange Commission pursuant to Section 13, 14()bf the Exchange Act.

At a Special Meeting of stockholders, only suchibess as is set forth in the Corporation’s notitmeeting shall be
conducted at the meeting. Nominations of personsléection to the Board of Directors may be matde @pecial Meeting of stockholders at
which directors are to be elected pursuant to thigp@ation’s notice of meeting (a) by or at theedtion of the Board of Directors or (b) by
any stockholder of the Corporation who is a stotdioof record at the time of giving of notice pidad for in this paragraph and who shall
be entitled to vote at the meeting and who compliéis the notice procedures set forth in this peasph. In the event the Corporation calls a
Special Meeting of stockholders for the purposeletting one or more directors to the Board of &ives, any such stockholder may
nominate a person or persons (as the case mafpbe)ection to such position(s) as specified ia @orporation’s notice of meeting, if the
stockholder’s notice required by the forth paragrapthis Section 5 shall be delivered to the Siacyeat the principal executive offices of the
Corporation not earlier than the close of busiresthe 120th day prior to such Special Meeting mmidater than the close of business on the
later of the 90th day prior to such Special Meetinghe 10th day following the day on which pulditnouncement is first made of the date of
the Special Meeting and of the nominees proposdatidBoard of Directors to be elected at such mgetin no event shall the public
announcement of an adjournment or postponemengpkaial Meeting commence a new time period fogililmg of a stockholder’s notice.

Notwithstanding any provision herein to the contrga) no business shall be conducted at a stodkh®meeting except in
accordance with the procedures set forth in thigi®e5 and (b) only persons nominated in accordavith the procedures set forth in this
Section 5, and who meet the eligibility requirensesét forth in this Section 5, shall be eligible étection as directors. The officer of the
Corporation presiding at a meeting of stockholdal, if the facts warrant, determine that theitesss or the nomination, as the case ma
was not properly brought before the meeting in etaace with the procedures prescribed by thesewByéad, if he should so determine, he
shall so declare to the meeting and any such bssine




not properly brought before the meeting shall rotransacted and any such nomination shall noti$tarelection or reelection.

Notwithstanding the foregoing provisions of thicten 5, a stockholder shall also comply with @pbcable requirements
of the Exchange Act and the rules and regulatibasstuinder with respect to matters set forth in$astion 5. Nothing in this Section 5 shall
be deemed to affect any rights of stockholdergtmest inclusion of proposals in the Corporatigmiscy statement pursuant to Rule 14a-8
under the Exchange Act.

Section 6. Quorum; Adjournment . Except as otherwise provided by law or by theti@ate of Incorporation, the
holders of a majority of the capital stock issuad autstanding and entitled to vote thereat, ptasgmerson or represented by proxy, shall
constitute a quorum at all meetings of the stodltéd for the transaction of business. If, howesech quorum shall not be present or
represented at any meeting of the stockholderssttiekholders entitled to vote thereat, presepeirson or represented by proxy, shall have
power to adjourn the meeting from time to time hwiit notice other than announcement at the meatintd,a quorum shall be present or
represented. The officer of the Corporation piiegi@dt a meeting of stockholders may adjourn angting of stockholders from time to time,
whether or not there is such a quorum. No notideetime and place of adjourned meetings neegiven except as required by law. Any
business which might have been transacted at tle¢éimgeas originally noticed may be deferred andds&ted at any such adjourned meeting
at which a quorum shall be present. The stockhsldeesent at a duly called meeting at which awguads present may continue to transact
business until adjournment, notwithstanding théndridwal of enough stockholders to leave less thgumoaum.

Section 7. Voting. Unless otherwise required by law, the Certifiaafténcorporation or these Bylaws, any question
brought before any meeting of stockholders shatldgided by the vote of the holders of a majoritthe stock represented and entitled to
vote thereat. Each stockholder represented atesimgeof stockholders shall be entitled to cast wote for each share of the capital stock
entitled to vote thereat held by such stockholdguch votes may be cast in person or by proxy bydraxy shall be valid more than 11
months after its date, unless such proxy providesfonger period. A stockholder may authorizether person to act as proxy by
transmitting, or authorizing the transmission offel@gram, cablegram or other means of electroaitstnission to the person authorized to act
as proxy or to a proxy solicitation firm, proxy st service organization, or other person autledrizy the person who will act as proxy to
receive the transmission, in each case as the Rdddectors, the Chairman of the Board of Direstor the presiding officer of the meeting
may determine from time to time.

Section 8. List of Stockholders Entitled to Vote. The officer of the Corporation who has chargéhefstock ledge
of the Corporation shall prepare and make, at keastlays before every meeting of stockholdergnaptete list of the stockholders entitled to
vote at the meeting, arranged in alphabetical gatedt showing the address of each stockholderf@dumber of shares registered in the
name of each stockholder. Such list shall be apehe examination of any stockholder, for any pgggermane to the meeting, for a period
of at least ten days prior to the meeting, eitied{ring ordinary business hours at the princjglate of business of the Corporation, (ii) on a
reasonably accessible electronic network, provitiad




the information required to gain access to suchidiprovided with the notice of meeting or (iif)such other place as may be permitted by
and the Certificate of Incorporation. If the magtis to be held at a place, the list shall alspioeluced and kept at the time and place of the
meeting during the whole time thereof, and maynspécted by any stockholder of the Corporation ishpresent. If the meeting is to be
solely by means of remote communication, thenisteshall also be open to the examination of aogldtolder during the whole time of the
meeting on a reasonably accessible electronic mkh&ad the information required to access sudtshall be provided with the notice of the
meeting.

Section 9. Stock Ledger. The stock ledger of the Corporation shall bedahlky evidence as to who are the
stockholders entitled to examine the stock ledidperist required by Section 8 of this Article i the books of the Corporation, or to vote in
person or by proxy at any meeting of stockholders.

Section 10. Stockholder Action. Any action required or permitted to be taken ly $tockholders of the Corporati
may be authorized or taken by the written conséttiteholders of outstanding shares of stock hawimigess than the minimum voting power
that would be necessary to authorize or take satibraat a meeting of stockholders at which allrekantitled to vote thereon were present
and voted, provided all other requirements of aafilie law and the Certificate of Incorporation hheen satisfied.

In order that the Corporation may determine theldtolders entitled to consent to corporate actiowiiting without a
meeting, the Board of Directors may fix a recortedavhich record date shall not precede the dabe ughich the resolution fixing the record
date is adopted by the Board of Directors, and Wwhite shall not be more than 10 days after theulan which the resolution fixing the
record date is adopted by the Board of Directéwsy stockholder of record seeking to have the dtotiders authorize or take corporate ac
by written consent shall, by written notice to Becretary, request the Board of Directors to figeord date. The Board of Directors shall
promptly, but in all events within 10 days aftee hate on which such a request is received, adastcdution fixing the record date. If no
record date has been fixed by the Board of Dirsctathin 10 days of the date on which such a retgjsesceived, the record date for
determining stockholders entitled to consent tgomate action in writing without a meeting, whenprmr action by the Board of Directors is
required by applicable law, shall be the first datewvhich a signed written consent setting forthdlstion taken or proposed to be taken is
delivered to the Corporation by delivery to itsisdgred office in Delaware, its principal placebofsiness or to any officer or agent of the
Corporation having custody of the book in whichgaedings of meetings of stockholders are record@etivery made to the Corporation’s
registered office shall be by hand or by certifiedegistered mail, return receipt requested.olfecord date has been fixed by the Board of
Directors and prior action by the Board of Diresti required by applicable law, the record dated&iermining stockholders entitled to
consent to corporate action in writing without aetirey shall be at the close of business on the alatehich the Board of Directors adopts
resolution taking such prior action.

In the event of the delivery, in the manner prodidethis Section 10, to the Corporation of theuisite written consent or
consents to take corporate action and/or any cklaencation or revocations, the Corporation mayage nationally recognized
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independent inspectors of elections for the purpdgromptly performing a ministerial review of thalidity of the consents and revocatio
For the purpose of permitting the inspectors tdquer such review, no action by written consent witha meeting shall be effective until
such date as the independent inspectors certifyet@€orporation that the consents delivered taCtiporation in accordance with this
Section 10 represent at least the minimum numbeotals that would be necessary to authorize orttedkeorporate action. Nothing
contained in this paragraph shall in any way bestrored to suggest or imply that the Board of Dwexbr any stockholder shall not be
entitled to contest the validity of any consenterocation thereof, whether before or after suctifamtion by the independent inspectors, or
to take any other action (including, without lintitan, the commencement, prosecution or defenseyfitigation with respect thereto, and-
seeking of injunctive relief in such litigation).

Every written consent shall bear the date of sigmabf each stockholder who signs the consent andritten consent shall
be effective to take the corporate action refetoetherein unless, within 60 days of the earlieged written consent received in accordance
with this Section 10, a written consent or conseigaed by a sufficient number of holders to autteoor take such action are delivered to the
Corporation in the manner prescribed in this Sectio.

Section 11. Conduct of Voting. At all meetings of stockholders, unless the wpiBiconducted by inspectors, the
proxies and ballots shall be received, and all tiores relating to the qualification of voters, tedidity of proxies and the acceptance or
rejection of votes shall be decided, in accordamitie such procedures as shall from time to timel&grmined by the officer of the
Corporation presiding at the meeting of stockhadéf ordered by the presiding officer or requitgdlaw, the vote upon any election or
guestion shall be taken by written ballot. Unlss®rdered or required, no vote need be by wrhitdlot.

The officer of the Corporation presiding at a megf stockholders shall fix and announce at theting the date and time
of the opening and the closing of the polls forreamatter upon which the stockholders will votewattsmeeting.

The Board of Directors shall appoint one or mospettors, which inspector or inspectors may beviddals who serve the
Corporation in other capacities, including, withéutitation, as officers, employees, agents orespntatives, to act at the meetings of
stockholders and make a written report thereofe @mmore persons may be designated as alterrsgtediors to replace any inspector who
fails to act. If no inspector or alternate hasrbappointed to act or is able to act at a meetfrejarkholders, the officer of the Corporation
presiding at a meeting of stockholders shall appmire or more inspectors to act at the meeting:hligspector, before discharging his or her
duties, shall take and sign an oath faithfully xe@ute the duties of inspector with strict impditiiaand according to the best of his or her
ability. The inspectors shall have the duties gnibsd by law.




ARTICLE Il
DIRECTORS

Section 1. Number and Election of Directors. Subject to the rights of the holders of any seokpreferred stock
of the Corporation to elect directors under speditircumstances, the Board of Directors shall isbiof at least eight (8), but no more than
twelve (12), members. The exact number of autkdrdirectors shall be fixed by the Board of Diresto

The Board shall consist of no more than two insitlectors who do not meet the definition of “Outsidirectors”. An “Outside
Director” is any director of the Corporation or #igbsidiaries, which, in the opinion of the Boaxduld not interfere with the exercise of
independent judgment in carrying out the respoli#s of a Director, and which meets the indepemg#eand experience requirements of the
Securities and Exchange Commission (“SEC”) and\thedaq National Market (“Nasdaq”) applicable toepéndent directors as in effect
from time to time when and as required by SEC aadddq.

Subject to the Certificate of Incorporation, andt®s 2 of this Article and the rights of the halsef any series of preferr
stock of the Corporation to elect directors ungecified circumstances, directors shall be elebted plurality of the votes cast at Annual
Meetings of stockholders, and each director saedeshall hold office until the next Annual Meetiagd until his or her successor is duly
elected and qualified, or until his or her eartieath, resignation or removal. Notwithstandingftiregoing, Outside Directors shall be
eligible to serve a maximum of six consecutive gaar terms (the “Outside Director Term Limit"). Abutside Director who has (a) reached
the Outside Director Term Limit or (b) served or Board for a period less than the Outside DireCésm Limit, but who has resigned from
the Board, shall be eligible to stand for electiore year from the date their last term on the Beadked.

During this one year waiting period, the directaynserve as an advisory director to the Board.OMtside Director who is
re-elected to the Board shall be subject to a netsi@e Director Term Limit. If an Outside Direcisrnot elected at an annual meeting of
stockholders, but instead begins his/her term afteannual meeting of stockholders, such partiad fgeriod shall not be used in determining
the Outside Director Term Limit.

Any director may resign at any time upon noticéh® Corporation in writing or by electronic transsion. Directors need
not be stockholders.

Section 2. Removal. Subject to applicable law and the rights of tbilbrs of any series of preferred stock with
respect to such series of preferred stock, angtirer the entire Board of Directors may be renthweith or without cause, by the holders of
a majority of the shares then entitled to vote galhein the election of directors; provided, howeythat if less than the entire Board of
Directors is to be removed, no director may be negdavithout cause if the votes cast against suattir's removal would be sufficient to
elect such director if then cumulatively voted atedection of the entire Board of Directors.
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Section 3. Vacancies. Subject to applicable law and the rights of tbklars of any series of preferred stock with
respect to such series of preferred stock, andssittee Board of Directors otherwise determinesanaies resulting from death, resignation,
retirement, disqualification, removal from office aher cause, and newly created directorshipdtiegdrom any increase in the authorized
number of directors, may be filled only by the @affative vote of a majority of the remaining dirastgor the sole remaining director), though
less than a quorum of the Board of Directors, &eddirectors so chosen shall hold office untilile&t annual election and until their
successors are duly elected and qualified, ormiepearlier death, resignation or removal. Setiifethe Certificate of Incorporation, no
decrease in the authorized number of directorstitotisg the entire Board of Directors shall shartee term of any incumbent director.

Section 4. Duties and Powers. The business of the Corporation shall be managest under the direction of the
Board of Directors which may exercise all such peae the Corporation and do all such lawful actd things as are not by statute or by the
Certificate of Incorporation or by these Bylawsediied or required to be exercised or done by thekkblders.

Section 5. Meetings. The Board of Directors of the Corporation maychwieetings, both regular and special, either
within or without the State of Delaware. Regularatings of the Board of Directors may be held withaotice at such time and at such place
as may from time to time be determined by the Badidirectors. Special meetings of the Board afebiors may be called by the Chairman,
if there be one, the President, or a majority eféhtire Board of Directors then in office. Notafesuch special meeting stating the place,
and hour of the meeting shall be given to eactctbresither by mail not less than forty-eight (#8urs before the date of the meeting, by
telephone, hand, courier, facsimile, electroniclmatelegram on twenty-four (24) hours’ notice,aor such shorter notice as the person or
persons calling such meeting may deem necessaypoopriate in the circumstances. Neither thertass to be transacted at, nor the pur
of, any regular or special meeting of the Boar®éctors need be specified in the notice of sueleting. A meeting may be held at any t
without notice if all the directors are presentfahose not present waive notice of the meetingdoordance with Section 3 of Article VI of
these Bylaws.

Section 6. Quorum. Except as may be otherwise specifically providgdaw, the Certificate of Incorporation or
these Bylaws, at all meetings of the Board of Oioes; a majority of the entire Board of Directdnen in office shall constitute a quorum for
the transaction of business and the act of a ntgjofithe directors present at any meeting at whhehe is a quorum shall be the act of the
Board of Directors. If a quorum shall not be presg any meeting of the Board of Directors, thectors present thereat may adjourn the
meeting from time to time, without notice otherritrennouncement at the meeting, until a quorum $legiresent. Notwithstanding the
withdrawal of enough directors to leave less thauarum, the directors present at a duly organmedting may continue to transact business
until adjournment.

Section 7. Actions of Board. Unless otherwise provided by the Certificaterafdrporation or these Bylaws, any
action required or permitted to be taken at anyting®f the Board of Directors or of any committeereof may be taken without a meeting,
if all the




members of the Board of Directors or committeghascase may be, consent thereto in writing orlégtenic transmission, and the writing
or writings or electronic transmission or transnaiss are filed with the minutes of proceedingshaf Board of Directors or committee.

Section 8. Meetings by Means of Conference Telephonelnless otherwise provided by the Certificate of
Incorporation or these Bylaws, members of the Baduidirectors of the Corporation, or any committkssignated by the Board of Directors,
may participate in a meeting of the Board of Dioestor such committee by means of a conferencphietes or similar communications
equipment by means of which all persons partiaiggith the meeting can hear each other, and paatioipin a meeting pursuant to this
Section 8 shall constitute presence in personcit meeting.

Section 9. Committees. The Board of Directors may, by resolution padsgd majority of the entire Board of
Directors, designate one or more committees, eaginittee to consist of one or more of the directdrthe Corporation. The Board of
Directors may designate one or more directorstasmate members of any committee, who may replagehbsent or disqualified member at
any meeting of any such committee. In the absendésqualification of a member of a committee, anthe absence of a designation by the
Board of Directors of an alternate member to repthe absent or disqualified member, the membearesnbers thereof present at any
meeting and not disqualified from voting, whethenot he or they constitute a quorum, may unaniyoaspoint another member of the
Board of Directors to act at the meeting in theeelaf any absent or disqualified member. Any cotra®j to the extent allowed by law and
provided in the resolution establishing such cortamitshall have and may exercise all the powersatitbrity of the Board of Directors in
the management of the business and affairs of thpdtation. Each committee shall keep regular teimand report to the Board of Direct
when required.

Section 10. Compensation. The directors may be paid their expenses, if ahgttendance at each meeting of the
Board of Directors and may be paid a fixed sumattendance at each meeting of the Board of Direaipg stated salary as director. No ¢
payment shall preclude any director from servirgg@orporation in any other capacity and receiviogpgensation therefor. Members of
special or standing committees may be alloweddik@pensation for attending committee meetings.

ARTICLE IV
OFFICERS

Section 1. General. The officers of the Corporation shall be chognhe Board of Directors and shall be a
President, a Secretary and a Treasurer. The Bddddectors, in its discretion, may also choosetairman of the Board of Directors (who
must be a director) and one or more Vice Presidéssistant Secretaries, Assistant Treasurers #rat officers. Any number of offices may
be held by the same person, unless otherwise prethiby law, the Certificate of Incorporation oetle Bylaws. The officers of the
Corporation need not be stockholders of the Cotfmranor, except in the case of the Chairman ofBbard of Directors, need such officers
be directors of the Corporation.
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Section 2. Election. The Board of Directors shall elect the officeféhe Corporation who shall hold their offices
for such terms and shall exercise such powers arfdqm such duties as shall be determined from tortene by the Board of Directors; and
all officers of the Corporation shall hold officetil their successors are chosen and qualifiednti their earlier death, resignation or
removal. Any officer elected by the Board of Di@s may be removed at any time by the affirmative of a majority of the Board of
Directors. Any vacancy occurring in any officetbé Corporation shall be filled by the Board ofdaitors. The salaries of all officers of the
Corporation shall be fixed by the Board of Direstor by such persons as the Board of Directorgdéts.

Section 3. Voting Securities Owned by the Corporation. Powers of attorney, proxies, waivers of notice of
meeting, consents and other instruments relatirsgtarities owned by the Corporation may be exédut¢he name of and on behalf of the
Corporation by the President or any Vice Presid@ntany such officer may, in the name of and oralbelf the Corporation, take all such
action as any such officer may deem advisable te voperson or by proxy at any meeting of securdiders of any Corporation in which t
Corporation may own securities and at any suchimgshall possess and may exercise any and atkragid power incident to the ownership
of such securities and which, as the owner theteefCorporation might have exercised and posséspeesent. The Board of Directors
may, by resolution, from time to time confer likevgers upon any other person or persons.

Section 4. Chairman of the Board of Directors. The Chairman of the Board of Directors, if thbeeone, shall
preside at all meetings of the stockholders anti@Board of Directors. Except where by law thlgnature of the President is required, the
Chairman of the Board of Directors shall possesstime power as the President to sign all contretsficates and other instruments of the
Corporation which may be authorized by the BoarBioéctors. During the absence or disability af #resident, the Chairman of the Board
of Directors shall exercise all the powers andisge all the duties of the President. The Chairofahe Board of Directors shall also
perform such other duties and may exercise suar pibwers as from time to time may be assignedntoon her by these Bylaws or by the
Board of Directors.

Section 5. President. The President shall, subject to the control efBloard of Directors and, if there be one, the
Chairman of the Board of Directors, have generpésuision of the business of the Corporation arall siee that all orders and resolutions of
the Board of Directors are carried into effect. gthall execute all bonds, mortgages, contractso#imet instruments of the Corporation
requiring a seal, under the seal of the Corporaganept where required or permitted by law to theekwise signed and executed and except
that the other officers of the Corporation may sagil execute documents when so authorized by Bydaws, the Board of Directors or the
President. In the absence or disability of thei@ian of the Board of Directors, or if there be apthe President shall preside at all meetings
of the stockholders and the Board of Directorse Phesident shall also perform such other dutidsnaay exercise such other powers as from
time to time may be assigned to him by these Bylamisy the Board of Directors.

Section 6. Vice Presidents. At the request of the President or in his ordt®sence or in the event of his or her
inability or refusal to act (and if there be no €imean of the
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Board of Directors), the Vice President or the \Rresidents if there is more than one (in the odésignated by the Board of Directors or
President) shall perform the duties of the Predjderd when so acting, shall have all the powemnafbe subject to all the restrictions upon
the President. Each Vice President shall perfaroh @ther duties and have such other powers a@dard of Directors from time to time

may prescribe. If there be no Chairman of the BadiDirectors and no President, the Board of RDoexshall designate the officer of the
Corporation who, in the absence of the Presideit tire event of the inability or refusal of theeBident to act, shall perform the duties of the
President, and when so acting, shall have all tveeps of and be subject to all the restrictionsrun@ President.

Section 7. Secretary. The Secretary shall attend all meetings of tbarB of Directors and all meetings of
stockholders and record all the proceedings thémesbook or books to be kept for that purpose;Sbcretary shall also perform like duties
for the standing committees when required. If$leeretary shall be unable or shall refuse to atéidrecord the proceedings of all meetings
of the stockholders and special meetings of thedo&Directors, and if there be no Assistant Seeye then either the Board of Directors or
the President may choose another officer to caude Isotice to be given. The Secretary shall givesause to be given, notice of all meeti
of the stockholders and special meetings of thed®o#&Directors, and shall perform such other dutie may be prescribed by the Board of
Directors or President, under whose supervisioshiadl be. If the Secretary shall be unable orlskélse to cause to be given notice of all
meetings of the stockholders and special meetihggedoard of Directors, and if there be no AssistSecretary, then either the Board of
Directors or the President may choose anotheresffiz cause such notice to be given. The Secrstaly have custody of the seal of the
Corporation and the Secretary or any Assistantebay, if there be one, shall have authority tixdffe same to any instrument requiring it
and when so affixed, it may be attested by theatige of the Secretary or by the signature of arch Assistant Secretary. The Board of
Directors may give general authority to any othiéicer to affix the seal of the Corporation andatitest the affixing by his or her signature.
The Secretary shall see that all books, repodgesients, certificates and other documents anddgcequired by law to be kept or filed are
properly kept or filed, as the case may be. Swak®, reports, statements, certificates and othenrdents and records may be kept within or
without the State of Delaware as the Board of Daecmay from time to time determine.

Section 8. Treasurer. The Treasurer shall have the custody of the aatpdunds and securities and shall keep full
and accurate accounts of receipts and disbursenmelnt®ks belonging to the Corporation and shablodit all moneys and other valuable
effects in the name and to the credit of the Cafon in such depositories as may be designatébebipoard of Directors. The Treasurer
shall disburse the funds of the Corporation as beagrdered by the Board of Directors, taking properchers for such disbursements, and
shall render to the President and the Board ofdiurs, at its regular meetings, or when the Bodidigectors so requires, an account of all
or her transactions as Treasurer and of the fiaaoondition of the Corporation. If required bgtBoard of Directors, the Treasurer shall
the Corporation a bond in such sum and with suchtgwr sureties as shall be satisfactory to ther8of Directors for the faithful
performance of the duties of his or her office &ardhe restoration to the Corporation, in cashisfor her death, resignation, retirement or
removal from office, of all books, papers, vouchensney and other property of whatever kind indrier possession or under his or her
control belonging to the Corporation.
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Section 9. Assistant Secretaries. Except as may be otherwise provided in theseuvigy/léssistant Secretaries, if
there be any, shall perform such duties and hasle gawers as from time to time may be assigneddmtby the Board of Directors, the
President, any Vice President, if there be ongh@iSecretary, and in the absence of the Secretanythe event of his or her disability or
refusal to act, shall perform the duties of ther8g&ry, and when so acting, shall have all the pswéand be subject to all the restrictions
upon the Secretary.

Section 10. Assistant Treasurers. Assistant Treasurers, if there be any, shallgperfsuch duties and have such
powers as from time to time may be assigned to thyeithe Board of Directors, the President, any \Reesident, if there be one, or the
Treasurer, and in the absence of the Treasurartbeievent of his or her disability or refusabtd, shall perform the duties of the Treasurer,
and when so acting, shall have all the powers dftensubject to all the restrictions upon the Tueas If required by the Board of Directors,
an Assistant Treasurer shall give the Corporatiborad in such sum and with such surety or sureseshall be satisfactory to the Board of
Directors for the faithful performance of the dsti@ his or her office and for the restorationtte Corporation, in case of his or her death,
resignation, retirement or removal from office afifbooks, papers, vouchers, money and other ptppéwhatever kind in his or her
possession or under his or her control belongirtedCorporation.

Section 11. Other Officers . Such other officers as the Board of Directory iwl@oose shall perform such duties and
have such powers as from time to time may be asdigmthem by the Board of Directors. The Boar®wéctors may delegate to any other
officer of the Corporation the power to choose soitter officers and to prescribe their respectivéed and powers.

ARTICLE V
STOCK

Section 1. Form of Certificates. Every holder of stock in the Corporation shalldn¢itled to have a certificate
signed, in the name of the Corporation (i) by thei@nan of the Board of Directors, the Presiderd dlice President and (ii) by the Treast
or an Assistant Treasurer, or the Secretary orssisfant Secretary of the Corporation, certifyimg mumber of shares owned by him in the
Corporation.

Section 2. Signatures. Where a certificate is countersigned by (i) agfar agent other than the Corporation or its
employee, or (ii) a registrar other than the Cosion or its employee, any other signature on tréficate may be a facsimile. In case any
officer, transfer agent or registrar who has sigoedhose facsimile signature has been placed apmttificate shall have ceased to be such
officer, transfer agent or registrar before sudttifteate is issued, it may be issued by the Caaion with the same effect as if he were such
officer, transfer agent or registrar at the datesside.

Section 3. Lost Certificates. The Board of Directors may direct a new certiiécep be issued in place of any
certificate theretofore issued by the Corporatibegad to have been lost, stolen or destroyed, tipemaking of an affidavit of that fact by
the person claiming the certificate of stock tdds, stolen or destroyed. When authorizing sgshé of a
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new certificate, the Board of Directors may, indiscretion and as a condition precedent to theaisse thereof, require the owner of such
stolen or destroyed certificate, or his or her legpresentative, to advertise the same in suchpraas the Board of Directors shall require
and/or to give the Corporation a bond in such sarnt @ay direct as indemnity against any claim thay be made against the Corporation
with respect to the certificate alleged to havendest, stolen or destroyed.

Section 4. Transfers. Stock of the Corporation shall be transferablghnexmanner prescribed by law and in these
Bylaws. Transfers of stock shall be made on thekb@f the Corporation only by the person nametthéncertificate or by his or her attorney
lawfully constituted in writing and upon the surden of the certificate therefor, which shall be @glad before a new certificate shall be
issued.

Section 5. Record Date. In order that the Corporation may determine tbeldolders entitled to notice of or to
vote at any meeting of stockholders or any adjo@mithereof, or entitled to receive payment of diydend or other distribution or
allotment of any rights, or entitled to exercisg aights in respect of any change, conversion aharge of stock, or for the purpose of any
other lawful action, the Board of Directors may, fix advance, a record date, which shall not beertfuain sixty days nor less than ten days
before the date of such meeting, nor more thawy siays prior to any other action. Except to theeekotherwise required by law, a
determination of stockholders of record entitleshddice of or to vote at a meeting of stockholdgrall apply to any adjournment of the
meeting; provided, however, that the Board of Dimexmay in its discretion fix a new record datetfe adjourned meeting.

Section 6. Beneficial Owners. The Corporation shall be entitled to recognizedhclusive right of a person
registered on its books as the owner of sharesceive dividends, and to vote as such owner, ahdltbliable for calls and assessments a
person registered on its books as the owner oeshand shall not be bound to recognize any edeitatother claim to or interest in such
share or shares on the part of any other persosthehor not it shall have express or other ndtieeeof, except as otherwise provided by
law.

ARTICLE VI
NOTICES

Section 1. Notices. Whenever written notice is required by law, @extificate of Incorporation or these Bylaws, to
be given to any stockholder, such notice may berg{¥) by mail, addressed to such stockholderjsabhher address as it appears on the
records of the Corporation, with postage there@paid or (ii) except as provided in the DGCL, bgatdonic transmission in accordance with
Section 2 of this Article VI. If given by mail, sh notice shall be deemed delivered at the timewthe same shall be deposited in the United
States mail.

Section 2. Notices by Electronic TransmissionWithout limiting the manner by which notice otheseimay be
given effectively to stockholders pursuant to e Ithe Certificate of Incorporation or these Bydaany notice to stockholders given by the
Corporation under any law, the Certificate of Ipmmmation or these Bylaws shall be effective if givey a
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form of electronic transmission consented to bystteekholder to whom the notice is given. Any soohsent shall be revocable by the
stockholder by written notice to the Corporatigkny such consent shall be deemed revoked if:

0] the Corporation is unable to deliver by electrdarémsmission two consecutive notices given by thg@ration in
accordance with such consent; and

(i) such inability becomes known to the secretary cassistant secretary of the Corporation or toriduesfer agent,
or other person responsible for the giving of ratic

However, the inadvertent failure to treat such ilitgtas a revocation shall not invalidate any niregor other action.

Any notice given pursuant to the preceding paragsiall be deemed given:

0] if by facsimile telecommunication, when directecatoumber at which the stockholder has consentegttive
notice;

(i) if by electronic mail, when directed to an electoomail address at which the stockholder has cdeseio receive
notice;

(iii) if by a posting on an electronic network togethéhweparate notice to the stockholder of suchifipgmosting,

upon the later of (A) such posting and (B) the mivof such separate notice; and
(iv) if by any other form of electronic transmission,emtdirected to the stockholder.

An affidavit of the secretary or an assistant gacyeor of the transfer agent or other agent ofGbeporation that the notice has been given by
a form of electronic transmission shall, in theaatz® of fraud, be prima facie evidence of the fatated therein.

For the purpose of these Bylaws, an “electronieamaission” means any form of communication, no¢ctly involving the physical
transmission of paper, that creates a record thathe retained, retrieved, and reviewed by a rentghereof, and that may be directly
reproduced in paper form by such a recipient thincaurg automated process.

Section 3. Waivers of Notice. Whenever notice is required to be given by ldw, Certificate of Incorporation or
these Bylaws, a written waiver, signed by the peesttitied to notice, or a waiver by electronicmsmission by the person entitled to notice,
whether before or after the time of the event faiol notice is to be given, shall be deemed egeniab notice. Attendance of a person at a
meeting shall constitute a waiver of notice of soaeting, except when the person attends a mefetinlge express purpose of objecting at
the beginning of the meeting, to the transactioarof business because the meeting is not lawfallga or convened. Neither the busines
be transacted at, nor the purpose of, any regulspecial meeting of the stockholders need be Bedén any written waiver of notice or any
waiver by electronic transmission unless so reguingthe Certificate of Incorporation or these Byda
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ARTICLE VII
GENERAL PROVISIONS

Section 1. Dividends. Dividends upon the capital stock of the Corparatisubject to the provisions of the
Certificate of Incorporation, if any, may be deelduby the Board of Directors at any regular or Edeneeting, and may be paid in cash, in
property, or in shares of the capital stock. Befoayment of any dividend, there may be set asitlefeany funds of the Corporation
available for dividends such sum or sums as thedBobDirectors from time to time, in its absoluliscretion, deems proper as a reserve or
reserves to meet contingencies, or for equaliziaiglends, or for repairing or maintaining any prayef the Corporation, or for any proper
purpose, and the Board of Directors may modifylmlish any such reserve.

Section 2. Disbursements. All checks or demands for money and notes ofxbiporation shall be signed by such
officer or officers or such other person or persasishe Board of Directors may from time to timsigeate.

Section 3. Fiscal Year. The fiscal year of the Corporation shall be fixsdresolution of the Board of Directors.

Section 4. Corporate Seal. The corporate seal shall have inscribed thereemame of the Corporation, the year of
its organization and the word “Delaware”. The saal be used by causing it or a facsimile thereddet impressed or affixed or reproduced
or otherwise.

ARTICLE VI
INDEMNIFICATION

Section 1. Indemnification of Directors and Officers. Each person who was or is made a party or &atbned to
be made a party to or is involved in any, suitpaceeding, whether civil, criminal, administratioeinvestigative (hereinafter a
“proceeding”), by reason of the fact that he or sha person of whom he or she is the legal reptatee is or was a director or officer of the
Corporation (or any predecessor) or is or was sgrat the request of the Corporation (or any preslear) as a director, officer, employee or
agent of another Corporation or of a partnersloint jventure, trust or other enterprise (or anydpoessor of any of such entities), including
service with respect to employee benefit plans taaiad or sponsored by the Corporation (or anygwesisor), whether the basis of such
proceeding is alleged action in an official capaei a director, officer, employee or agent ommig ather capacity while serving as a director,
officer, employee or agent, shall be indemnified aeld harmless by the Corporation to the fullestet authorized by the General
Corporation Law of the State of Delaware as theesarists or may hereafter be amended (but, indke of any such amendment, only to the
extent that such amendment permits the Corporatipnovide broader indemnification rights than daia permitted the Corporation to
provide prior to such amendment), against all egpehiability and loss (including attorneys’ fegpgigments, fines, ERISA excise taxes or
penalties and amounts paid or to be paid in setttghreasonably incurred or suffered by such peirs@onnection therewith and such
indemnification shall
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continue as to a person who has ceased to beciadjrefficer, employee or agent and shall inurthebenefit of his or her heirs, executors
and administrators; provided, however, that exesgtrovided in Section 2 of this Article VIII, ti@orporation shall indemnify any such
person seeking indemnification in connection wittraceeding (or part thereof) initiated by suchsperonly if such proceeding (or part
thereof) was authorized by the board of directdrise right to indemnification conferred in this isté VIII shall be a contract right and shall
include the right to be paid by the Corporationékpenses incurred in defending any such proceadiagvance of its final disposition, such
advances to be paid by the Corporation within 2A@sdsdter the receipt by the Corporation of a statenor statements from the claimant
requesting such advance or advances from timenig; fprovided, however, that if the General Corgoraktaw of the State of Delaware
requires, the payment of such expenses incurreddisector or officer in his or her capacity adr@ctor or officer (and not in any other
capacity in which service was or is rendered byhnquerson while a director or officer, including tmout limitation, service to an employee
benefit plan) in advance of the final dispositidragroceeding, shall be made only upon deliveth&éoCorporation of an undertaking by or
on behalf of such director or officer, to repayatiounts so advanced if it shall ultimately be debeed that such director or officer is not
entitled to be indemnified under this bylaw or athise.

Section 2. Claims . To obtain indemnification under this Article Y/Ik claimant shall submit to the Corporation a
written request, including therein or therewith Is@documentation and information as is reasonaldylave to the claimant and is reasonably
necessary to determine whether and to what extertlaimant is entitled to indemnification. Uporitten request by a claimant for
indemnification pursuant to the preceding senteaaetermination, if required by applicable lawthwiespect to the claimant’s entitlement
thereto shall be made as follows: (@) if requebtethe claimant, by Independent Counsel (as hefteindefined), or (b) if no request is made
by the claimant for a determination by Independamtnsel, (i) by the board of directors by a mayovibte of a quorum consisting of
Disinterested Directors (as hereinafter definedJjipif a quorum of the board of directors coniig of Disinterested Directors is not
obtainable or, even if obtainable, such quorum igfrilerested Directors so directs, by IndependeninSel in a written opinion to the board
of directors, a copy of which shall be deliveredtte claimant, or (iii) if a quorum of DisinteredtBirectors so directs, by the stockholders of
the Corporation. In the event the determinatioeriftlement to indemnification is to be made bgdpendent Counsel at the request of the
claimant, the Independent Counsel shall be seldntete board of directors unless there shall feoeirred within two years prior to the date
of the commencement of the action, suit or progegtbr which indemnification is claimed a “ChangeGontrol” as defined below, in which
case the Independent Counsel shall be selectdtkelsldimant unless the claimant shall requestsiheth selection be made by the board of
directors. If itis so determined that the claimiarentitled to indemnification, payment to thaiolant shall be made within 10 days after <
determination.

If a claim for indemnification under this ArticlelNis not paid in full by the Corporation withitirty days after a written claim
pursuant to the preceding paragraph of this Se&iobas been received by the Corporation, the clatimmay at any time thereafter bring suit
against the Corporation to recover the unpaid amofihe claim and, if successful in whole or intpthe claimant shall be entitled to be p
also the expense of prosecuting such claim. It bbaa
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defense to any such action (other than an actiondhtt to enforce a claim for expenses incurrecefieidding any proceeding in advance of its
final disposition where the required undertakirfiginy is required, has been tendered to the Catipadahat the claimant has not met the
standard of conduct which makes it permissible utite General Corporation Law of the State of Delanfor the Corporation to indemnify
the claimant for the amount claimed, but the burafgoroving such defense shall be on the Corpanatigeither the failure of the Corporati
(including its board of directors, Independent Czmiror stockholders) to have made a determinatiimn o the commencement of such ac
that indemnification of the claimant is proper lire tcircumstances because he or she has met theadpistandard of conduct set forth in the
General Corporation Law of the State of Delawaog,an actual determination by the Corporation (idatg its board of directors,
Independent Counsel or stockholders) that the @airhas not met such applicable standard of condhatll be a defense to the action or
create a presumption that the claimant has nottmeedpplicable standard of conduct.

If a determination shall have been made pursuathisdSection 2 that the claimant is entitled tdemnification, the Corporation
shall be bound by such determination in any jutligiaceeding commenced pursuant to the precediragpaph of this Section 2. The
Corporation shall be precluded from asserting ijadicial proceeding commenced pursuant to thersgaragraph of this Section 2 that
procedures and presumptions of this Article VIB aot valid, binding and enforceable and shalussite in such proceeding that the
Corporation is bound by all the provisions of tAigicle VIII. The right to indemnification and th@ayment of expenses incurred in defenc
a proceeding in advance of its final dispositionfeored in this Article VIII shall not be exclusivd any other right which any person may
have or hereafter acquire under any statute, poovis the certificate of incorporation, bylaws ragment, vote of stockholders or
Disinterested Directors or otherwise. No repeahodification of this Article VIII shall in any wagliminish or adversely affect the rights of
any director, officer, employee or agent of thef@oation hereunder in respect of any occurrengeaiter arising prior to any such repeal or
modification.

Section 3. Construction . If any provision or provisions of this ArticlelNV shall be held to be invalid, illegal or
unenforceable for any reason whatsoever: (a)dhidity, legality and enforceability of the remaigi provisions of this Article VIII
(including, without limitation, each portion of aparagraph of this Article VIII containing any sugtovision held to be invalid, illegal or
unenforceable, that is not itself held to be imdaliegal or unenforceable) shall not in any waydifected or impaired thereby; and (b) to the
fullest extent possible, the provisions of thisiélg VIl (including, without limitation, each sugbortion of any paragraph of this Article VIl
containing any such provision held to be invaliggal or unenforceable) shall be construed so agve effect

Section 4. Indemnification of Others. The Corporation shall have the power, to there>@ed in the manner
permitted by the General Corporation Law of Delayan indemnify each of its employees and agerte(dhan directors and officers)
against expenses (including attorneys’ fees), juatyn) fines, settlements, and other amounts agtaatl reasonably incurred in connection
with any proceeding, arising by reason of the fhat such person is or was an agent of the Coiipardor purposes of this Section 4, an
“employee” or “agent” of the Corporation (other ha director or officer) includes any person (apvigor
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was an employee or agent of the Corporation, (l) islor was serving at the request of the Corpamads an employee or agent of another
Corporation, partnership, joint venture, trust threw enterprise, or (¢) who was an employee ortagfes Corporation which was a
predecessor Corporation of the Corporation or ofler enterprise at the request of such predec€ssporation.

Section 5. Insurance. The Corporation may purchase and maintain insurandeehalf of any person who is or was
a director, officer, employee or agent of the Coation, or is or was serving at the request ofCbeporation as a director, officer, employee
or agent of another Corporation, partnership, jeartture, trust, or other enterprise against aatyillty asserted against him and incurred by
him in any such capacity, or arising out of higistaas such, whether or not the Corporation woalghhe power to indemnify him against
such liability under the provisions of the GendZalporation Law of Delaware.

Section 6. Miscellaneous. For purposes of this Article VIII:
“Change in Control” means the consummation of a@nye following transactions:

(1) amerger or consolidation of Silicon Valley Banlkgt'‘Bank”) or the Corporation with any other corgibon, other
than a merger or consolidation which would resubbéneficial owners of the total voting power ie #lection of
directors represented by the voting securities {ivpSecurities”) of the Bank or the Corporatios {he case may
be) outstanding immediately prior thereto contiguio beneficially own securities representing @ithy remainin
outstanding or by being converted into voting siti@sr of the surviving entity) at least fifty perdg50%) of the
total Voting Securities of the Bank or the Corpimat or of such surviving entity, outstanding imrizgdly after
such merger or consolidation;

(2) the filing of a plan of liquidation or dissolutiaf the Bank or the closing of the sale, lease, argk or other
transfer or disposition by the Bank or the Corporabf all or substantially all of the Corporatigrassets;

(3) any person (as such term is used in Sections &8(@i)L4(d) of the Exchange Act), other than (Austee or
other fiduciary holding securities under an empéopenefit plan of the Bank or the Corporation, §BJorporation
owned directly or indirectly by the stockholderstioé Corporation in substantially the same propasias their
beneficial ownership of stock in the Corporation(®) the Corporation (with respect to the Corpiorgs
ownership of the stock of Bank), is or becomeshthreeficial owner (within the meaning of Rule 13d+Rler the
Exchange Act), directly or indirectly, of the seities of the Bank or the Corporation representiigoor more of
the Voting Securities; or

(4) any person (as such term is used in Sections d8(t¥(d) of the
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Exchange Act), other than (a) a trustee or othtrciiary holding securities under an employee bepétn of the
Bank or the Corporation, (b) a corporation owneeédtly or indirectly by the stockholders of the Goration in
substantially the same proportions as their owrnigrshstock in the Corporation, or (c) the Corp@at(with
respect to the Corporation’s ownership of the stfdke Bank) is or becomes the beneficial owneéthijw the
meaning or Rule 13d-3 under the Exchange Act)ctlirer indirectly, of the securities of the Banktbe
Corporation representing 25% or more of the Vofhegurities of such corporation, and within twelt2)(months
of the occurrence of such event, a change in thepoagition of the Board of Directors of the Corparatoccurs as
a result of which sixty percent (60%) or fewer loé directors are Incumbent Directors.

“Disinterested Director” means a director of therfi@wation who is not and was not a party to thetena respect of which
indemnification is sought by the claimant.

“Independent Counsel” means a law firm, a membex lafv firm, or an independent practitioner, tisa¢xperienced in matters of
corporation law and shall include any person winalew the applicable standards of professional corthen prevailing, would not
have a conflict of interest in representing eittier Corporation or the claimant in an action tedaine the claimant’s rights under
this Article VIII.

Any notice, request or other communication requaoegdermitted to be given to the Corporation urttier bylaw shall be in writing
and either delivered in person or sent by telectgdgy, telegram, overnight mail or courier seryigecertified or registered mail,
postage prepaid, return receipt requested, toatretary of the Corporation and shall be effectinly upon receipt by the secretary.

ARTICLE IX
AMENDMENTS

Section 1. Authority to Amend. These Bylaws may be altered, amended or repaaldole or in part, or new
Bylaws may be adopted by the stockholders or byBiberd of Directors; provided, however, that not€esuch alteration, amendment, repeal
or adoption of new Bylaws be contained in the mt€such meeting of stockholders or Board of Doex; as the case may be. All such
amendments must be approved by either the holdersnajority of the outstanding capital stock dattto vote thereon or by a majority of
the entire Board of Directors then in office. Ndhstanding the foregoing, any alteration, amendmemepeal of, and the adoption of any
new Bylaws inconsistent with, all or any portionfaticle 1l hereof, Section 1 or 3 of Article llldreof, Article VIII hereof or this Article IX
by the stockholders of the Corporation shall regjtlie affirmative vote of at least 66 2/3% of tlustanding shares entitled to vote thereon.
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Section 2. Entire Board of Directors. As used in this Article IX and in these Bylawsggally, the term “entire
Board of Directors” means the total number of diwes which the Corporation would have if there weoevacancies.
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Exhibit 10.52
PROMISSORY NOTE
Principal Amount: $500,000.0C Date of Note: August 4, 200!

PROMISE TO PAY. Marc Verissimo (“Borrower”) promises to pay tdi&n Valley Bancshares (“Lender”), or order, invfal money of
the United States of America, the principal amafrfive Hundred Thousand and 00/100 Dollars ($300.@0) in accordance with the terms
of this Promissory Note.

PAYMENT. Borrower will pay this Promissory Note $500,0@Di0 full on March 1, 2006 (the “Maturity Date”).
PREPAYMENT. Borrower may pay without penalty all or a portimithe amount owed earlier than it is due.

TERMINATION. If Borrower resigns or is involuntarily terminatédm his employment with Silicon Valley Bank (“Bahkefore

March 1, 2006 for any reason except death, or aollimtary Termination or Constructive Terminatiatidwing a Change in Control (all as
defined and further described in the Change andrGloBeverance Benefit Policy) than this Promisdgoge shall be immediately due and
payable. If (a) Borrower's employment terminates by Borrotgateath before this Promissory Note is repaidppBorrower’'s employment
terminates by an Involuntary Termination or Condiee Termination following a Change in Controleththis Promissory Note shall be due
and payable on the Maturity Date.

CHOICE OF LAW. This Promissory Note shall be governed by, antstaed in accordance with, the laws of the Stateatifornia,
without regard to principles of conflicts of law.

Borrower understands and agrees that this agreemens$ a Promissory Note, not an employment agreemeant contract. Borrower also
understands that by virtue of Borrower’s position with the Bank, Lender has agreed to make this loarotBorrower on terms that may
be deemed preferential in nature.

BORROWER:

/sl Marc Verissimc Date:  August 14, 200(
Marc Verissimo

LENDER:

SILICON VALLEY BANCSHARES

By: /s/ Chris Lutes Date:  August 14, 200(

Name: Chris Lutes

Title: CFO

Exhibit 10.53

BONUS AGREEMENT

Silicon Valley Bank (“Bank”) agrees to pay a $1%)7® bonus to Marc Verissimo (“Verissimo”) each g6 M starting April 15, 2001 and
ending April 15, 2006 to cover taxes on imputegéiiast in connection with an employee loan.

If Verissimo resigns or is involuntarily terminatédm his employment with Bank before March 1, 20@6any reason except death, or an
Involuntary Termination or Constructive Terminatimiowing a Change in Control (all as defined dndher described in the Change and
Control Severance Benefit Policy) than the BanKlstat make any further bonus payments under tigjige@ment. If (a) Verissimo’s
employment terminates by his death prior to MarcBQD6, or (b) Verissimo’s employment terminatesahyinvoluntary Termination or
Constructive Termination following a Change in Gohtthen all bonus payments under this agreeméhtontinue through April 15, 2006.

This Agreement is an agreement by the Bank to gagnas; it is not an employment agreement or coti



Silicon Valley Bank

/sl Chris Lutes
Signature

CFO Chris Lutes
Name and Title

9/20/00
Date

/s/ Marc Verissimc
Marc Verissimo

9/20/00
Date
Exhibit 10.54
PROMISSORY NOTE

Borrower: Kenneth P. Wilcox Lender: Silicon Valley Bancshares
Ruth L. Wilcox 3003 Tasman Drive
2 Applewood Lane Santa Clara, CA 95054
Portola Valley, CA 94028

Principal Amount: $1,400,000.0( Interest Rate: 4.770% Date of Note: April 4, 2002

PROMISE TO PAY. | promise to pay to Silicon ValleyBancshares (“Lender”), or order, in lawful money d the United States of
America, the principal amount of One Million Four Hundred Thousand & 00/100 Dollars ($1,400,000.00)pdether with interest at the
rate of 4.770% per annum on the unpaid principal béance from April 9, 2002, until paid in full. The interest rate will not increase
above 25.000%.

PAYMENT. | will pay this loan in 59 regular payments of $7,22.22 each and one irregular last payment estimateat $1,287,309.97.
My first payment is due May 1, 2002, and all subsegnt payments are due on the same day of each mordfter that. My final

payment due April 1, 2007, will be for all principd and all accrued interest not yet paid. Paymentsclude principal and interest.
Interest on this Note is computed on a 30/360 smpkrest basis; that is, with the exception af ddys in the first payment period, monthly
interest is calculated by applying the ratio of éimmual interest rate over a year of 360 days,iphied by the outstanding principal balance,
multiplied by a month of 30 days. Interest for tul days is calculated on the basis of the aclangd to the next full month and a 360-day
year. | will pay Lender at Lenc's address shown above or at such other placeradek enay designate in writing. Unless otherwisead

or required by applicable law, payments will belagapfirst to accrued unpaid interest, then to gipal, and any remaining amount to any
unpaid collection costs and late charges.

PREPAYMENT. | agree that all loan fees and other prepaidhfiracharges are earned fully as of the date dbdreand will not be subject
to refund upon early payment (whether voluntara®a result of default), except as otherwise reduiry law. Except for the foregoing, |
may pay without penalty all or a portion of the ambowed earlier than it is due. Early paymentsmat, unless agreed to by Lender in
writing, relieve me of my obligation to continuentake payments under the payment schedule. Rétlegrwill reduce the principal balance
due and may result in me making fewer payments.

DEFAULT. | will be in default if any of the following happs: (a) | fail to make any payment when due.l fsak any promise | have
made to Lender, or | fail to comply with or to pmrh when due any other term, obligation, covenantondition contained in this Note or
any agreement related to this Note, or in any adigeeement or loan | have with Lender. (c) Anyespntation or statement made or
furnished to Lender by me or on my behalf is falsenisleading in any material respect either nowatdhe time made or furnished. (d) | die
or become insolvent, a receiver is appointed fgrgart of my property, | make an assignment forlibeefit of creditors, or any proceeding
commenced either by me or against me under anyrbpitdy or insolvency laws. (e) Any creditor triestake any of my property on or in
which Lender has a lien or security interest. Thitudes a garnishment of any of my accounts withder. (f) Any of the events described
in this default section occurs with respect to gagrantor of this Note.

LENDER’S RIGHTS. Upon default, Lender may declare the entire whpaincipal balance on this Note and all accruephimhinterest
immediately due, without notice, and then | wilygaat amount. Upon my failure to pay all amouwtgslared due pursuant to this section,
including failure to pay upon final maturity, Lendat its option, may also, if permitted under aqgible law, increase the interest rate on this
Note 5.000 percentage points. Lender may hire pispaneone else to help collect this Note if | dopay. | also will pay Lender th

amount. This includes, subject to any limits urajgplicable law, Lend’s attorney’ fees and Lend’s legal expenses whether or not thei



a lawsuit, including attorneys’ fees and legal enges for bankruptcy proceedings (including effartmodify or vacate any automatic stay or
injunction), appeals, and any anticipated post-jneigt collection services. | also will pay any cawosts, in addition to all other sums
provided by law.This Note has been delivered to Lender and acceptéy Lender in the State of California. If there isa lawsuit, |

agree upon Lender’s request to submit to the jurisittion of the courts of Santa Clara County, the Stte of California. This Note shall

be governed by and construed in accordance with tHaws of the State of California.




COLLATERAL. | acknowledge this Note is secured by a Deedro$tldated April 4, 2002, to a trustee in favot.ehder on real property
located in San Mateo County, State of Californihat agreement contains the following due on salgigion: Lender may, at its option,
declare immediately due and payable all sums sddwyr¢his Note upon the sale or transfer, withbetltender’s prior written consent, of all
or any part of the Real Property, or any inteneshe Real Property. A “sale or transfer” mearmsdbnveyance of Real Property or any right,
title or interest therein; whether legal, beneficiaequitable; whether voluntary or involuntaryhether by outright sale, deed, installment :
contract, land contract, contract for deed, lealskimberest with a term greater than three (3) gel@ase-option contract, or by sale,
assignment, or transfer of any beneficial interestr to any land trust holding title to the Reabgerty, or by any other method of conveya
of Real Property interest. If any Trustor is apayation, partnership or limited liability compansansfer also includes any change in
ownership of more than twenty-five percent (25%)haf voting stock, partnership interests or limiieility company interests, as the case
may be, of Trustor. However, this option shall betexercised by Lender if such exercise is prtdubby applicable law.

NOTE RATE. The interest rate on this Note is 4.77% (the &RatIn the event Kenneth P. Wilcox’'s employmeiittvmSilicon Valley Bank
terminates, | acknowledge and agree that the isttea¢e shall increase to a fixed rate of 6.50%gp@um (the “Note Rate”) for the remainder
of the Note term. In the event the Rate is inedds the Note Rate, my payments will increaseB8i836.24 beginning with the month
following the termination of employment and my aahpercentage rate shall be 6.518%. Additionatly,last payment shall also increase.

BALLOON PAYMENT. THIS LOAN IS PAYABLE IN FULL AT MATURITY. YOU MUST THEN REPAY THE ENTIRE PRINCIPA
BALANCE OF THIS LOAN AND ALL UNPAID INTEREST THEN DJE.

GENERAL PROVISIONS. Lender may delay or forgo enforcing any of itshts or remedies under this Note without losingrthe and

any other person who signs, guarantees or endihisedote, to the extent allowed by law, waive apyplicable statute of limitations,
presentment, demand for payment, protest and notideshonor. Upon any change in the terms of Noge, and unless otherwise expressly
stated in writing, no party who signs this Note gifter as maker, guarantor, accommodation makerdmorser, shall be released from
liability. All such parties agree that Lender nrapew or extend (repeatedly and for any lengtlineé) this loan, or release any party or
guarantor or collateral; or impair, fail to realiggon or perfect Lender’s security interest indbfateral. All such parties also agree that
Lender may modify this loan without the consentiohotice to anyone other than the party with whbenmodification is made. The
obligations under this Note are joint and sevefdlis means that the words “I”, “me”, and “my” meaach and all of the persons signing
below.

PRIOR TO SIGNING THIS NOTE, I, AND EACH OF US, READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE.
I, AND EACH OF US, AGREE TO THE TERMS OF THE NOTE A ND ACKNOWLEDGE RECEIPT OF A COMPLETED COPY
OF THE NOTE.

BORROWER:

X /s/ Kenneth P. Wilcox X /s/ Ruth L. Wilcox

Kenneth P. Wilcox Ruth L. Wilcox

Fixed Rate. Balloon. $ER PRO, Reg. U.S. Pat. & T.M. Off., Ver. 3.2826p2 CFI ProServices, Inc. All rights reserved.
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Exhibit 10.55
PROMISSORY NOTE
Borrower: Marc J. Verissimo, Laurel Keddie Verissimo Lender: Silicon Valley Bancshares
and The Verissimo Family Trust dated May 1, 1998 3003 Tasman Drive
1271 Via Huerta Santa Clara, CA 95054

Los Altos, CA 94024
Principal Amount: $1,500,000.0( Interest Rate: 4.770% Date of Note: April 2, 2002

PROMISE TO PAY. | promise to pay to Silicon ValleyBancshares (“Lender”), or order, in lawful money d the United States of
America, the principal amount of One Million Five Hundred Thousand & 00/100 Dollars ($1,500,000.00pdether with interest at the
rate of 4.770% per annum on the unpaid principal béance from April 5, 2002, until paid in full. The interest rate will not increase
above 25.000%.

PAYMENT. | will pay this loan in 59 regular payments of $7,88.66 each and one irregular last payment estimateat $1,379,989.64.
My first payment is due May 1, 2002, and all subsegnt payments are due on the same day of each mordfter that. My final

payment due April 1, 2007, will be for all principd and all accrued interest not yet paid. Payment®clude principal and interest.
Interest on this Note is computed on a 30/360 smpkrest basis; that is, with the exception af ddys in the first payment period, monthly
interest is calculated by applying the ratio of éimmual interest rate over a year of 360 days,iphield by the outstanding principal balance,
multiplied by a month of 30 days. Interest for tul days is calculated on the basis of the aclangd to the next full month and a 360-day
year. | will pay Lender at Lenc's address shown above or at such other placeragek enay designate in writing. Unless otherwiseead

or required by applicable law, payments will be lagapfirst to accrued unpaid interest, then to gipal, and any remaining amount to ¢



unpaid collection costs and late charges.

PREPAYMENT. | agree that all loan fees and other prepaidifiracharges are earned fully as of the date dbdreand will not be subject
to refund upon early payment (whether voluntara®a result of default), except as otherwise reduiy law. Except for the foregoing, |
may pay without penalty all or a portion of the ambowed earlier than it is due. Early paymentsmat, unless agreed to by Lender in
writing, relieve me of my obligation to continuerake payments under the payment schedule. Ratlegrwill reduce the principal balance
due and may result in me making fewer payments.

DEFAULT. | will be in default if any of the following happs: (a) | fail to make any payment when due.l fiak any promise | have
made to Lender, or | fail to comply with or to pmrh when due any other term, obligation, covenantondition contained in this Note or
any agreement related to this Note, or in any adigeeement or loan | have with Lender. (c) Anyespntation or statement made or
furnished to Lender by me or on my behalf is falsenisleading in any material respect either nowtdhe time made or furnished. (d) | die
or become insolvent, a receiver is appointed fgr@art of my property, | make an assignment forlibeefit of creditors, or any proceeding
commenced either by me or against me under anyrbpity or insolvency laws. (e) Any creditor triestake any of my property on or in
which Lender has a lien or security interest. Thitudes a garnishment of any of my accounts withder. (f) Any of the events described
in this default section occurs with respect to gagrantor of this Note.

LENDER’S RIGHTS. Upon default, Lender may declare the entire whpaincipal balance on this Note and all accruephinhinterest
immediately due, without notice, and then | wilygaat amount. Upon my failure to pay all amouwtgslared due pursuant to this section,
including failure to pay upon final maturity, Lerndat its option, may also, if permitted under aggible law, increase the interest rate on this
Note 5.000 percentage points. Lender may hire pispaneone else to help collect this Note if | dopay. | also will pay Lender th

amount. This includes, subject to any limits urajgplicable law, Lender’s attorneys’ fees and Leisdegal expenses whether or not there is
a lawsuit, including attorneys’ fees and legal enges for bankruptcy proceedings (including effartsodify or vacate any automatic stay or
injunction), appeals, and any anticipated post-jneéligt collection services. | also will pay any court




costs, in addition to all other sums provided lw.l& his Note has been delivered to Lender and acceptéy Lender in the State of
California. If there is a lawsuit, | agree upon Lender’s request to submit to the jurisdiction of thecourts of Santa Clara County, the
State of California. This Note shall be governedypand construed in accordance with the laws of th8tate of California.

COLLATERAL. I acknowledge this Note is secured by a Deedro$fldated April 2, 2002, to a trustee in favotL.ehder on real property
located in Santa Clara County, State of Califorriiaat agreement contains the following due on gedeision: Lender may, at its option,
declare immediately due and payable all sums sddwyre¢his Note upon the sale or transfer, withbetltender’s prior written consent, of all
or any part of the Real Property, or any inteneshe Real Property. A “sale or transfer” meamsdbnveyance of Real Property or any right,
title or interest therein; whether legal, beneficiaequitable; whether voluntary or involuntaryhether by outright sale, deed, installment :
contract, land contract, contract for deed, leaskimberest with a term greater than three (3) yel@ase-option contract, or by sale,
assignment, or transfer of any beneficial inteirestr to any land trust holding title to the Reabjferty, or by any other method of conveya
of Real Property interest. If any Trustor is apmation, partnership or limited liability companyansfer also includes any change in
ownership of more than twenty-five percent (25%j)haf voting stock, partnership interests or limii@dility company interests, as the case
may be, of Trustor. However, this option shall betexercised by Lender if such exercise is preduhby applicable law.

NOTE RATE. The interest rate on this Note is 4.77%. Indhent Marc J. Verissimo’'s employment with Lendemti@ates, | acknowledge
and agree that the interest rate shall increaieetblote Rate of 6.50% per annum (the “Note Ragéf8ctive as of the first day of the month
following such termination of employment. In suw@se, the monthly payments will increase to $92I7dnd my annual percentage rate <

be 6.517%. Additionally, my final payment shalliease accordingly.

BALLOON PAYMENT. THIS LOAN IS PAYABLE IN FULL AT MATURITY. YOU MUST THEN REPAY THE ENTIRE PRINCIPA
BALANCE OF THIS LOAN AND ALL UNPAID INTEREST THEN DJE.

GENERAL PROVISIONS. Lender may delay or forgo enforcing any of itshts or remedies under this Note without losingrthé and

any other person who signs, guarantees or enditrisdsote, to the extent allowed by law, waive applicable statute of limitations,
presentment, demand for payment, protest and notideshonor. Upon any change in the terms of lote, and unless otherwise expressly
stated in writing, no party who signs this Note at¥ter as maker, guarantor, accommodation makerdmrser, shall be released from
liability. All such parties agree that Lender nrapew or extend (repeatedly and for any lengtlineé} this loan, or release any party or
guarantor or collateral; or impair, fail to realizpon or perfect Lender’s security interest ind¢bflateral. All such parties also agree that
Lender may modify this loan without the consentiohotice to anyone other than the party with whbenmodification is made. The
obligations under this Note are joint and sevefdlis means that the words “I”, “me”, and “my” meaach and all of the persons signing
below.

PRIOR TO SIGNING THIS NOTE, |, AND EACH OF US, READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE.
I, AND EACH OF US, AGREE TO THE TERMS OF THE NOTE A ND ACKNOWLEDGE RECEIPT OF A COMPLETED COPY
OF THE NOTE.

BORROWER:

X Is/ Marc J. Verissimo X /s/ Laurel Keddie Verissimo

Marc J. Verissimo Laurel Keddie Verissimo

By: /s/ Marc J. Verissimo By: /s/ Laurel Keddie Verissimo

Marc J. Verissimo, Trustee Laurel Keddie Verissimo, Trustee

Fixed Rate. Balloon. $ER PRO, Reg. U.S. Pat. & T.M. Off., Ver. 3.28206D2 CFI ProServices, Inc. All rights reserved.
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Exhibit 10.56
PROMISSORY NOTE
Borrower: Gregory W. Becker, Michelle A. Becker and Lender: Silicon Valley Bancshares
Gregory W. Becker, as Trustee of The Gregory 3003 Tasman Drive
W. Becker and Michelle A. Becker Revocable Santa Clara, CA 95054

Living Trust dated April 3, 2000
2625 Lincoln Avenue
Belmont, CA 94002

Promissory Amount: $600,000.0( Interest Rate: 4.770% Date of note: May 6, 200:
PROMISE TO PAY. | promise to pay to Silicon ValleyBancshares (“Lender”), or order, in lawful money d the United States of

America, the principal amount of Six Hundred Thousand & 00/100 Dollars ($600,000.00), together with farest at the rate of 4.770%
per annum on the unpaid principal balance from May6, 2002, until paid in full. The interest rate wil not increase above 25.000%.



PAYMENT. | will pay this loan in 59 regular payments of $3,35.46 each and one irregular last payment estimateat $551,996.12.

My first payment is due June 1, 2002, and all subgeent payments are due on the same day of each mbrafter that. My final

payment due May 1, 2007, will be for all principaland all accrued interest not yet paid. Payments glude principal and interest.
Interest on this Note is computed on a 30/360 smpkrest basis; that is, with the exception af ddys in the first payment period, monthly
interest is calculated by applying the ratio of éimmual interest rate over a year of 360 days,iphied by the outstanding principal balance,
multiplied by a month of 30 days. Interest for tul days is calculated on the basis of the actagd tb the next full month and a 360-day
year. | will pay Lender at Lenc’s address shown above or at such other placeragek enay designate in writing. Unless otherwiseead

or required by applicable law, payments will be lagapfirst to accrued unpaid interest, then to gipal, and any remaining amount to any
unpaid collection costs and late charges.

PREPAYMENT. | agree that all loan fees and other prepaidhfiracharges are earned fully as of the date dbdreand will not be subject
to refund upon early payment (whether voluntara®a result of default), except as otherwise reduiry law. Except for the foregoing, |
may pay without penalty all or a portion of the ambowed earlier than it is due. Early paymentsmat, unless agreed to by Lender in
writing, relieve me of my obligation to continuentake payments under the payment schedule. Rétlegrwill reduce the principal balance
due and may result in me making fewer payments.

DEFAULT. 1 will be in default if any of the following happs: (a) | fail to make any payment when due.l fiak any promise | have
made to Lender, or | fail to comply with or to pmrh when due any other term, obligation, covenantondition contained in this Note or
any agreement related to this Note, or in any adigeeement or loan | have with Lender. (c) Anyespntation or statement made or
furnished to Lender by me or on my behalf is falsenisleading in any material respect either nowatdhe time made or furnished. (d) | die
or become insolvent, a receiver is appointed fgrart of my property, | make an assignment forlibeefit of creditors, or any proceeding
commenced either by me or against me under anyrbpitdy or insolvency laws. (e) Any creditor triestake any of my property on or in
which Lender has a lien or security interest. Thitudes a garnishment of any of my accounts withder. (f) Any of the events described
in this default section occurs with respect to gagrantor of this Note.

LENDER’S RIGHTS. Upon default, Lender may declare the entire whpéaincipal balance on this Note and all accruephinhinterest
immediately due, without notice, and then | wilygaat amount. Upon my failure to pay all amouwtgslared due pursuant to this section,
including failure to pay upon final maturity, Lendat its option, may also, if permitted under aqgible law, increase the interest rate on this
Note 5.000 percentage points. Lender may hire pispaneone else to help collect this Note if | dopay. | also will pay Lender th

amount. This includes, subject to any limits urajgplicable law, Lender’s attorneys’ fees and Leisdegal expenses whether or not there is
a lawsuit, including attorneys’ fees and legal exgees for bankruptcy proceedings (including effastsnodify or vacate any automatic stay or
injunction), appeals, and any anticipated post4jn€elgt collection services. | also will pay any caosts, in addition to all other sums
provided by law.This Note has been delivered to Lender and acceptéy Lender in the State of California. If there isa lawsuit, |

agree upon Lender’s request to submit to the




jurisdiction of the courts of Santa Clara County, he State of California. This Note shall be govermeby and construed in accordanct
with the laws of the State of California.

COLLATERAL. I acknowledge this Note is secured by a Deedro$fldated May 6, 2002, to a trustee in favor afdax on real property
located in San Mateo County, State of Californihat agreement contains the following due on salgigion: Lender may, at its option,
declare immediately due and payable all sums sddwyre¢his Note upon the sale or transfer, withbetltender’s prior written consent, of all
or any part of the Real Property, or any inteneshe Real Property. A “sale or transfer” meamsdbnveyance of Real Property or any right,
title or interest therein; whether legal, beneficiequitable; whether voluntary or involuntaryhether by outright sale, deed, installment .
contract, land contract, contract for deed, leaskimberest with a term greater than three (3) yelease-option contract, or by sale,
assignment, or transfer of any beneficial inteirestr to any land trust holding title to the Reabjferty, or by any other method of conveya
of Real Property interest. If any Trustor is apmation, partnership or limited liability companyansfer also includes any change in
ownership of more than twenty-five percent (25%)h&f voting stock, partnership interests or limiieility company interests, as the case
may be, of Trustor. However, this option shall betexercised by Lender if such exercise is preduhby applicable law.

NOTE RATE. The interest rate on this Note is 4.77%. Inghent Greg Becker's employment with Lender terngaat acknowledge and
agree that the interest rate shall increase tdltite Rate of 6.75% per annum (the “Note Rate”)aiffe the first day of the month following
such termination of employment. In such case thathly payments will increase to $3,888.69 and myual percentage rate shall be
6.793%. Additionally, the last payment shall irese accordingly.

BALLOON PAYMENT. THIS LOAN IS PAYABLE IN FULL AT MATURITY. YOU MUST THEN REPAY THE ENTIRE PRINCIPA
BALANCE OF THIS LOAN AND ALL UNPAID INTEREST THEN DJE.

GENERAL PROVISIONS. Lender may delay or forgo enforcing any of itshts or remedies under this Note without losingrthé and

any other person who signs, guarantees or enditrisdsote, to the extent allowed by law, waive applicable statute of limitations,
presentment, demand for payment, protest and notideshonor. Upon any change in the terms of lote, and unless otherwise expressly
stated in writing, no party who signs this Note gifter as maker, guarantor, accommodation makerdmrser, shall be released from
liability. All such parties agree that Lender nrapew or extend (repeatedly and for any lengtlineé} this loan, or release any party or
guarantor or collateral; or impair, fail to realizpon or perfect Lender’s security interest ind¢bflateral. All such parties also agree that
Lender may modify this loan without the consenbohotice to anyone other than the party with whibenmodification is made. The
obligations under this Note are joint and sevefdlis means that the words “I”, “me”, and “my” meaach and all of the persons signing
below.

PRIOR TO SIGNING THIS NOTE, I, AND EACH OF US, READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE.
I, AND EACH OF US, AGREE TO THE TERMS OF THE NOTE A ND ACKNOWLEDGE RECEIPT OF A COMPLETED COPY
OF THE NOTE.

BORROWER:

X [s/ Greg W. Becker
Greg W. Becker

X /s/ Michelle A. Becker
Michelle A. Becker

By: /s/ Greg W. Becker
Greg W. Becker, as Trustee of The Gregory W. Beckaand Michelle A. Becker Revocable Trust dated April3, 2000

By: /s/ Michelle A. Becker
Michelle A. Becker, as Trustee of The Gregory W. Beker and Michelle A. Becker Revocable Living Trustdated April 3, 2000

Fixed Rate. Balloon. $ER PRO, Reg. U.S. Pat. & T.M. Off., Ver. 3.28206DP3 CFI ProServices, Inc. All rights reserved.
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Exhibit 10.57
PROMISSORY NOTE
Borrower: Gregory W. Becker, Michelle A. Becker and Lender: Silicon Valley Bancshares
Gregory W. Becker, as Trustee of The Gregory 3003 Tasman Drive
W. Becker and Michelle A. Becker Revocable Santa Clara, CA 95054

Living Trust dated April 3, 2000 and Michelle
A. Becker, as Trustee of the Gregory W. Becker
and Michelle A. Becker Revocable Living Trust



dated April 3, 2000
25 Sunrise Court
Menlo Park, CA 94025

Promissory Amount: $1,000,000.0 Interest Rate: 3.450% Date of note: January 16, 200

PROMISE TO PAY. | promise to pay to Silicon ValleyBancshares (“Lender”), or order, in lawful money d the United States of
America, the principal amount of One Million & 00/100 Dollars ($1,000,000.00), together with interest the rate of 3.450% per
annum on the unpaid principal balance from January22, 2003, until paid in full. The interest rate wil not increase above 25.000%.

PAYMENT. | will pay this loan in 59 regular payments of $4,82.58 each and one irregular last payment estimateat $900,660.95.

My first payment is due March 1, 2003, and all subsquent payments are due on the same day of each nmioafter that. My final
payment due February 1, 2008, will be for all pringpal and all accrued interest not yet paid. Paymets include principal and interest.
Interest on this Note is computed on a 30/360 snmikrest basis; that is, with the exception af ddys in the first payment period, monthly
interest is calculated by applying the ratio of #imaual interest rate over a year of 360 days,iphield by the outstanding principal balance,
multiplied by a month of 30 days. Interest for tiuel days is calculated on the basis of the actag tb the next full month and a 360-day
year. | will pay Lender at Lenc’s address shown above or at such other placeradekenay designate in writing. Unless otherwiseead

or required by applicable law, payments will belagapfirst to accrued unpaid interest, then to gipal, and any remaining amount to any
unpaid collection costs and late charges.

PREPAYMENT. | agree that all loan fees and other prepaidhfieecharges are earned fully as of the date dbreand will not be subject
to refund upon early payment (whether voluntarga®a result of default), except as otherwise reduiy law. Except for the foregoing, |
may pay without penalty all or a portion of the ambowed earlier than it is due. Early paymentmat, unless agreed to by Lender in
writing, relieve me of my obligation to continuerake payments under the payment schedule. Ratlegrwill reduce the principal balance
due and may result in me making fewer payments.

DEFAULT. 1 will be in default if any of the following happs: (a) | fail to make any payment when due.l fseak any promise | have
made to Lender, or | fail to comply with or to pmrh when due any other term, obligation, covenantondition contained in this Note or
any agreement related to this Note, or in any atigeeement or loan | have with Lender. (c) Anyespntation or statement made or
furnished to Lender by me or on my behalf is falsenisleading in any material respect either nowtdahe time made or furnished. (d) I die
or become insolvent, a receiver is appointed fgr@art of my property, | make an assignment forlibeefit of creditors, or any proceeding
commenced either by me or against me under anyrbpigy or insolvency laws. (e) Any creditor triestake any of my property on or in
which Lender has a lien or security interest. Thitudes a garnishment of any of my accounts withder. (f) Any of the events described
in this default section occurs with respect to gagrantor of this Note.

LENDER'S RIGHTS. Upon default, Lender may declare the entire uhpancipal balance on this Note and all accruephiohinterest
immediately due, without notice, and then | wilyghat amount. Upon my failure to pay all amouwtgslared due pursuant to this section,
including failure to pay upon final maturity, Lernrdat its option, may also, if permitted under aggible law, increase the interest rate on this
Note 5.000 percentage points. Lender may hire gispaeone else to help collect this Note if | dopeay. | also will pay Lender th

amount. This includes, subject to any limits unalgplicable law, Lender’s attorneys’ fees and Leisdegal expenses whether or not there is
a lawsuit, including attorneys’ fees and legal exgees for bankruptcy proceedings (including effastenodify or vacate any




automatic stay or injunction), appeals, and anicgratted post-judgment collection services. | alslbpay any court costs, in addition to all
other sums provided by lawlhis Note has been delivered to Lender and acceptéy Lender in the State of California. If there isa
lawsuit, | agree upon Lender’s request to submit tahe jurisdiction of the courts of Santa Clara Couny, the State of California. This
Note shall be governed by and construed in accordaa with the laws of the State of California.

COLLATERAL. | acknowledge this Note is secured by a Deedro$fldated January 16, 2003, to a trustee in favbender on real
property located in San Mateo County, State off@alia. That agreement contains the following doesale provision: Lender may, at its
option, declare immediately due and payable allsssetured by this Note upon the sale or transiénput the Lendes prior written conser

of all or any part of the Real Property, or angrast in the Real Property. A “sale or transfeeams the conveyance of Real Property or any
right, title or interest therein; whether legalnbécial or equitable; whether voluntary or invalary; whether by outright sale, deed,
installment sale contract, land contract, contfactleed, leasehold interest with a term greatan three (3) years, leasgtion contract, or b
sale, assignment, or transfer of any beneficigragt in or to any land trust holding title to Real Property, or by any other method of
conveyance of Real Property interest. If any Towust a corporation, partnership or limited liatyilcompany, transfer also includes any
change in ownership of more than twenty-five per¢25%) of the voting stock, partnership interestimited liability company interests, as
the case may be, of Trustor. However, this opsioall not be exercised by Lender if such exercdggahibited by applicable law.

NOTE RATE. The interest rate on this Note is 3.45%. Indhent Greg Becker's employment with Lender tern@aat acknowledge and
agree that the interest rate shall increase tdltite Rate of 5.45% per annum (the “Note Rate”)aiffe the first day of the month following
such termination of employment. In such case thathly payments will increase to $5,646.56 and myual percentage rate shall be
5.487%. Additionally, the last payment shall irage accordingly.

BALLOON PAYMENT. THIS LOAN IS PAYABLE IN FULL AT MATURITY. YOU MUST THEN REPAY THE ENTIRE PRINCIPA
BALANCE OF THIS LOAN AND ALL UNPAID INTEREST THEN DJE.

GENERAL PROVISIONS. Lender may delay or forgo enforcing any of itshts or remedies under this Note without losingrthé and

any other person who signs, guarantees or enditrisdsote, to the extent allowed by law, waive applicable statute of limitations,
presentment, demand for payment, protest and notideshonor. Upon any change in the terms of Noge, and unless otherwise expressly
stated in writing, no party who signs this Note at¥ter as maker, guarantor, accommodation makerdmrser, shall be released from
liability. All such parties agree that Lender nrapew or extend (repeatedly and for any lengtlineé} this loan, or release any party or
guarantor or collateral; or impair, fail to realizgon or perfect Lender’s security interest indbfateral. All such parties also agree that
Lender may modify this loan without the consentiohotice to anyone other than the party with whbenmodification is made. The
obligations under this Note are joint and sevefdlis means that the words “I”, “me”, and “my” meaach and all of the persons signing
below.

PRIOR TO SIGNING THIS NOTE, |, AND EACH OF US, READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE.
I, AND EACH OF US, AGREE TO THE TERMS OF THE NOTE A ND ACKNOWLEDGE RECEIPT OF A COMPLETED COPY
OF THE NOTE.

BORROWER:

X Is/ Gregory W. Becker
Gregory W. Becker

X /s/ Michelle A. Becker
Michelle A. Becker

By: /s/ Gregory W. Becker, Trustee
Gregory W. Becker, as Trustee of The Gregory W. Bé@r and Michelle A. Becker Revocable Trust dated Apl 3, 2000

By: /s/ Michelle A. Becker, Trustee
Michelle A. Becker, as Trustee of The Gregory W. Beker and Michelle A. Becker Revocable Living Trustdated April 3, 2000

Fixed Rate. Balloon. LASER PRO, RedS.\Rat. & T.M. Off., Ver. 3.28 (c) 2003 CFI ProSees, Inc. All rights reserved. [CA-D20
BEC.LN R5.0VL]

Exhibit 10.58
SILICON VALLEY BANCSHARES

SENIOR MANAGEMENT
INCENTIVE COMPENSATION PLAN

1. PURPOSE.

The purpose of the Silicon Valley Bancshares SeMi@nagement Incentive Compensation Plan is: (ihtbivate, attract, reward a



retain highly qualified executives who are impottenthe Company’s success, and (ii) to provide petitive compensation
incentives relating directly to the financial perfance and long-term growth of the Company.

2. DEFINITIONS.

€)) “ Affiliates” means any parent corporation or subsidiary cation, whether now or hereafter existing, as thesms are
defined in Sections 424(e) and (f) of the Codepeetvely.

(b) “ Award " means the cash dollar amount of incentive comaims payable to a Member under the Plan for aalFigear.
(c) “ Board " means the Board of Directors of the Company.

(d) “ Code” means the Internal Revenue Code of 1986, as aatend

(e “ Committee ” means the Compensation Committee of the Boardyadr sther committee of the Board that is designhis

the Board to administer the Plan.

® “ Company " means Silicon Valley Bancshares, a Delaware a@atjun, and its successors.
(9) “ Fiscal Year " means the Company’s fiscal year ending DecemlgPB04, and each subsequent fiscal year thereafter
(h) “ Guiding Principles” means the fundamental principles, as may beys#idCompany from time to time, to which

employees of the Company strive to adhere in thipeance of their job duties.

0] “ Member " means a member of the Steering Committee, wlam isfficer of the Company subject to the reporting
requirements of Section 16 of the Securities anthBrge Act of 1934, as amended.
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) “ Plan " means the Silicon Valley Bancshares Incentive @ensation Plan, as amended from time to time.

(k) “ Plan Pool " means the reserved pool of cash available fantgrg Awards for the Fiscal Year under the Plan.
o “ Steering Committee ” means the Steering Committee of the Company.
3. ADMINISTRATION

The Committee shall administer the Plan and stealéHull power and authority to construe, interpagtd administer the Plan. All
determinations and decisions of the Committee $lwaflnal, conclusive and binding upon all persons.

4. ELIGIBILITY

Each Member shall be eligible to receive Awardsafioy Fiscal Year under the Plan, so long as he®@has been employed at the
Company or an Affiliate for at least three months.

5. PLAN POOL; CORPORATE AND INDIVIDUAL TARGET

@) Plan Pool . All Awards under this Plan shall be made from EHan Pool, unless otherwise determined by theritiee.
The size of the Plan Pool for each Fiscal Year &fetietermined by the Committee, based upon theocate targets and the individual
payout targets for such Fiscal Year as determinesyant to Section 5(b) below. The Committee raajts discretion, also establish a
minimum and/or maximum pool size. For accountingopses, the Plan Pool shall be accrued on an bbasia or on such other basis as the
Committee deems appropriate.

(b) Corporate Targets; Individual Payout Targets. Within the first four months of the Fiscal Yettre Committee shall
determine the corporate targets on which Award# bhacalculated. The corporate targets shalldsed on one or more indicators of the
Company’s financial performance, such as net inga@amings per share, return on equity, earningssgprofit and stock price.
Additionally, within the first four months of thedeal Year, the Committee shall determine the imltial payout targets for each Member,
based on the extent of achievement of the estaldlisbrporate targets (including minimum and maxinpayout targets for
underachievement or overachievement). Such indaligayout targets shall be based on the Memberiga base salary.

(c) Changein Business. If, at any time during the Fiscal Year, the Coitte deems a change in the Company’s business,
operations, corporate or capital structure, themaam which it conducts business or any other ghan be extraordinary and material and
determines that, as a result of such change, Hrefol or any corporate target is no longer appatepfor such Fiscal Year, it may modify
such Plan Pool or corporate target, as it deempppte and equitable in its discretion.
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6. PAYMENT OF AWARDS

€)) Determination of Actual Awards. Subject to the terms and conditions herein,add@wards to each Member under the
Plan for each Fiscal Year shall be based on: €)etktent of achievement of the applicable corpdantgets as determined pursuant to Section
5(b) above, and (ii) the Member’s individual paytargets. All Awards are subject to adjustmensdolaon the Committeg’assessment of t
Member’s contributions and performance during thgliaable Fiscal Year (including the adherenceusfsMember to the Company’s
Guiding Principles).

As soon as practicable after the Fiscal Year (kfdde March 1 of such year), the Committee shaifiom the extent to which the
applicable corporate targets were achieved, alatigthhe amounts of the actual Awards to be paidach Member.

(b) Payment of Awards. Subject to Section 6(d) below, Awards underRlen shall be paid in cash to Members on or before
March 1 following the end of the applicable Fistalr. If a Member under the Plan serves as a meailike Steering Committee for only a
portion of the applicable Fiscal Year, such Memmey be entitled to receive a prorated Award, asrdghed by the Committee in its sole
discretion.

(c) Discretionary Awards.  Notwithstanding the foregoing, for any Fiscalay,eghe Committee may make such other or
additional Awards to any Member under the Plart dséms appropriate, so long as the aggregate Awaadle under the Plan do not exceed
the maximum Plan Pool (if a maximum has been estadd by the Committee).

(d) Termination of Employment . A Member shall have no right to any Award untier Plan for any Fiscal Year if such
Member is not actively employed by the Companyt®Aifiliates on the date on which Awards are atyyaaid for such Fiscal Year, unless
otherwise determined by the Committee. A transfamaployment between the Company and any of itdiats shall not be deemed a
termination of employment.

6. WITHHOLDING.

The Company or any Affiliate shall withhold frometpayment of any Award hereunder any amount redjtirde withheld for taxe

7. NO RIGHTS TO EMPLOYMENT.

Nothing in this Plan shall interfere with or liniiit any way the right of the Company or any Affiéab terminate any Memt’s employment
at any time, nor confer upon any Member any rightdntinue in the employ of the Company or any |/site.
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8. NO ASSIGNMENT; CERTAIN RIGHTS OF MEMBERS.

Except as otherwise required by applicable law,iatgrest, benefit, payment, claim or right of ggarticipant under the Plan shall
not be sold, transferred, assigned, pledged, enetedlor hypothecated by any Member and shall nstibgct in any manner in to any
claims of any creditor of any Member or beneficjayd any attempt to take any such action shatileand void. During the lifetime of any
Member, payment of an Award shall only be madautthdember. Notwithstanding the foregoing, the @uttee may establish such

procedures as it deems necessary for a Membesigndde a beneficiary to whom any amounts woulgdyable in the event of any
Member’s death.

To the extent a Member or other person acquirgghatio receive payment with respect to an Awansgeheder, such right shall be
greater than the right of an unsecured generaltoreaf the Company or any Affiliate. All amourggayable under the Plan shall be paid from
the general assets of the Company and no specaparate fund or deposit shall be establishedarsgtgregation of assets shall be made to
assure payment of such amounts.

9. SUSPENSION, REVISION, AMENDMENT OR TERMINATION OF T HE PLAN.

The Committee may, from time to time, suspend,sevamend or terminate the Plan.

10. GOVERNING LAW .

The Plan shall be governed by the laws of Califarni

*kkkkkkkkhkkhhkhkk
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Exhibit 10.59
July 16, 2003
Leilani Gayles

Los Altos, CA 94024

Dear Leilani,

This letter sets forth the substance of the sejparagreement (the “Agreement”) which SILICON VALYEBBANK (the “Bank”) is offering
to you to aid in your employment transition.

1. Separation. Your last day of work at the Bank shall be Decenth 2003 (the “Separation Date”) but you will het
required to come into the office after July 31, 200You agree that you will take two weeks of yanused vacation prior to the Separation
Date.

2. Accrued Salary and Paid Time OffOn November 28, 2003, the Bank will pay you allraed salary and all accrued and
unused vacation earned through the Separation Babgct to standard payroll deductions and wittiimgjs. You are entitled to these
payments regardless of whether or not you signAgieement.

3. Severance Benefitdhe Bank agrees to pay $180,000, less deductidrish is the equivalent of thirteen months of year
of salary at your current annual rate of pay. Hagment will be made to you on the first busirgeg following January 1, 2004, provided
that you have not revoked the Employee AgreemethiReiease attached hereto as exhibit A (the “Refe¢agthin eight days following the
execution of the Release.

You acknowledge that this payment shall be treateseverance pay, is subject to required payrdlicteons and is in excess of and in
addition to any other compensation due and owingptoby Bank.

You acknowledge and agree that the consideratiothi® Agreement is not accrued salary, wagesaoation and that California Labor Code
Section 206.5 is not applicable to this Agreemeribdhe parties hereto. That section providgsariinent part:

No employer shall require the execution of anyaséeof any claim or right on account of wages duég become due, or made a:
advance on wages to be earned, unless paymenttofrsges has been made.

4. Group Medical, Vision and Dental Begfits. Through the Separation Date you may continygatticipate in the Bank's
group medical, disability, life insurance, visiomdadental benefits and you will remain responsibtehe premium amounts at the “regular
employee rate” subject to the terms and conditadrthe applicable program documents. Thereaftau,will be eligible for healthcare
continuation coverage pursuant to the Consolid@wehibus Budget Reconciliation Act of 1995 (COBRAhould you elect COBR.



continuation coverage, the Bank will continue tg g portion of the premium provided to “regulan@oyees’for up to fifteen (1
months following your Separation, as long as youaia eligible under the provisions of COBRA.




5. Change in Control Policy.You will not be eligible to receive benefits undiee Bank’s Change In Control Severance
Benefits Policy following the Separation Date.

6. Employee Stock Purchase Program (“E®") and Stock Options.In accordance with the terms of the ESPP, you may
continue to participate in the ESPP through Jun€303. Any contributions that you make to the ESér the offering period in which the
Separation Date occurs will be refunded to you.

Similarly, through the Separation Date, you mayticwre to participate and to vest in your stock amtiin accordance with, and to
the extent permitted by, the Stock Option Planyout option agreement(s). Accordingly, after tegp&ation Date, you will have 90 days to
exercise any vested options per the Stock Optian Ptovisions.

7. Retirement BenefitsYou are eligible to receive applicable distribusanade for the 2003 plan year under 401
(k)/Employee Stock Ownership Plan (“ESOP”). In@dance with the current provisions of the plarstwg of your account will be
accelerated such that on your Separation Dateywyibbe fully vested in your account balances. 1&@ing the Separation Date, you will not
be eligible to make contributions to the 401 (k)mpta receive a contribution from the Bank to thedPS

8. Retention ProgramYou are entitled to receive applicable distribuonade in January 2004 under the Retention
Programs in which you participate. You will noteéve “Continued Participation” under any of thamd in which you participate.

9. Incentive Compensation ProgramYou will receive a $27,000.00 discretionary bonmisyfour performance during 2003,
payable on your Separation Date.

10. Continued Use of Bank Services and/Bquipment. The Bank agrees, that for the six (6) month pefadlowing your
Separation Date, you may continue remote accegsusfcurrent voice mailbox, for the receipt of f@#ene calls related to your job search.
The Bank also agrees that you may keep the Baagtep computer currently used by you, to furtheishsn your job search. You will also
have access to your SVB e-mail service by meamiabsoft Outlook Web Access through your Separaiiate.

11. Outplacement BenefitsAt your request, the Bank will provide an additib48,850 payment, in lieu of the Severance
Plan’s Outplacement program for executives, payablgour Separation Date.

12. Other Compensation or Benefits.You acknowledge that, except as expressly pravidehis Agreement, you will not
receive any additional compensation, severanceefiis after the Separation Date. This inclubesjs not limited to, any future
compensation, severance or benefit related to@Qiéd, Employee Stock Ownership Plan, stock optitd@®, Retention Plan, the Warrant
Incentive Plan, Employee Stock Purchase Plan ot CIC

13. Expense ReimbursementsYou agree that, within ten (10) days of the Safian Date, you will submit your final
documented expense reimbursement statement rafiegitibusiness expenses you incurred through ¢paration Date, if any, for which you
seek reimbursement. The Bank will reimburse yautese expenses pursuant to its regular busimaessqe.




14. Response to Inquiries.The Bank agrees to direct all inquiries from pexgive employers regarding your employment to
Marc Verrisimo, or if he is not immediately availapto Derek Witte. If so contacted, the Bank agrto respond that, as a matter of policy, it
can only confirm the dates of your employment, yjobrtitle, and salary (if requested). If such t@zmt is made after November 1, 2003, the
Bank agrees to further disclose that (1) you resiginom your employment effective November 1, 26648 that (2) you are “eligible for
rehire” according to the Bank’s internal record$ie Bank agrees that its Chief Executive Officdt gign a Letter of Recommendation in the
form of Exhibit C hereto and that you may providels Letter of Recommendation to prospective empkye

15. Return of Bank Property. By the Separation Date, you agree to returnédthnk all Bank documents (and all copies
thereof) and other Bank property which you haveihagur possession at any time, including, butlimited to, files, notes, drawings,
records, business plans and forecasts, finand@inmation, specifications, computer-recorded infation, tangible property (including, but
not limited to), credit cards, entry cards, idantfion badges and keys, cellular phones, andpaatgrials of any kind which contain or
embody any proprietary or confidential informatimfithe Bank (and all reproductions thereof). Nosianding the above, you may retain the
laptop computer mentioned in paragraph 10, above.

16. Proprietary Information Obligations. Both during and after your employment you will egéfr from any use or disclosure
of the Bank’s proprietary or confidential infornti or materials, including but not limited to airponnel information, all technical and non-
technical information, including patent, copyrigtiademark, and trade secrets related to the duftgare, and proposed services of the B
its suppliers and customers’ financial informationstomer lists, databases, business forecasts, saérchandising, and marketing plans and
information.

17. Confidentiality. The provisions of this Agreement shall be heldtiictest confidence by you and the Bank and stull
be publicized or disclosed in any manner whatsggwevided, howeverthat: (a) you may disclose this Agreement to yimumediate
family; (b) the parties may disclose this Agreemartonfidence to their respective attorneys, antants, auditors, tax preparers, and
financial advisors; (c) the Bank may disclose thigeement as necessary to fulfill standard or lggeluired corporate reporting or
disclosure requirements; and (d) the parties msglase this Agreement insofar as such disclosugebaanecessary to enforce its terms or as
otherwise required by law. In particular, and withlimitation, you agree not to disclose the teohthis Agreement to any current or former
Bank employee.

18. Nondisparagement.Both you and the Bank’s executive officers (Keilddk, Marc Verissimo, Lauren Friedman, Harry
Kellogg, Jim Kochman, Derek Witte and anyone else wiay become an Executive Office between Jul0@32nd January 1, 2004) agree
not to disparage the other party, and the othdy’'sasfficers, directors, employees, shareholdexd agents, in any manner likely to be
harmful to them or their business, business rejuutatr personal reputation; provided that both gad the Bank shall respond accurately and
fully to any question, inquiry or request for infeation when required by legal process.

19. Release.ln exchange for the payments and other considerander this Agreement to which you would notesthise be
entitled, you agree to execute the Employee Agre¢@med Release attached hereto and incorporatethtees Exhibit A and the Bank’s
obligations under this Agreement are all conditabopon your not having revoked the Release withghtedays following your execution ai
delivery to the Bank of the Release. The Bankegte execute a written release of you in the fofm




Exhibit B attached hereto for any and all clainedilities, demands, causes of action, damagesnays fees, damages, indemnities and
obligations of every kind and nature, in law, egudr otherwise, known and unknown, suspected aisdspected, disclosed and undisclosed,
arising out of or in any way related to agreemeexgnts, acts or conduct at any time prior to actliding the execution date of this
Agreement, including but not limited to: all sudhims and demands directly or indirectly arising olior in any way connected with your
employment with the Bank.

20. Miscellaneous.This Agreement, including Exhibits A, B and C sbitute the complete, final and exclusive embodinoén
the entire agreement between you and the Bankregthrd to this subject matter. It is entered ittvout reliance on any promise or
representation, written or oral, other than thogeessly contained herein, and it supersedes dgy stich promises, warranties or
representations. This Agreement may not be mabidreamended except in writing signed by both yod a duly authorized officer of the
Bank. This Agreement shall bind the heirs, perboefaresentatives, successors and assigns of bataryd the Bank, and inure to the benefit
of both you and the Bank, their heirs, successadsaasigns. If any provision of this Agreemerdasermined by any court to be invalid or
unenforceable, in whole or in part, this determaratvill not affect any other provision of this Aggment and the provision in question shall
be modified by the court so as to be rendered eefdnle. This Agreement shall be deemed to have dr@ered into and shall be construed
and enforced in accordance with the laws of théeSthCalifornia as applied to contracts made anokt performed entirely within Californi
You agree to cooperate with the Bank and executegeasonably necessary agreements to facilitatpulose of this Agreement.

If this Agreement is acceptable to you, please bgjow and on the attached Employee Agreement ahebRe, which is part of this
Agreement, and return the originals of both to &miilGayles by no later than the date which is 3k ddter your receipt of this Agreement.
This Agreement will automatically expire if you ff&d return the Employee Agreement and the Relbgsrich date.

Sincerely,

SILICON VALLEY BANK

By: /sl Derek Witte Date: July 16, 200

Derek Witte

Exhibit A - Employee Agreement and Release
Exhibit B - Agreement and Release

Exhibit C — Letter of Recommendation

AGREED:

/sl Leilani Gayle: Date: July 16, 200
Leilani Gayles

Exhibit 14.1

SILICON VALLEY BANCSHARES
CODE OF ETHICS FOR
PRINCIPAL EXECUTIVE OFFICER AND SENIOR FINANCIAL OF FICERS

PURPOSE AND APPLICATION

The purpose of this Code of Ethics for the Prinkpeecutive Officer and Senior Financial Officeteg “Code”) of Silicon Valley
Bancshares (the “Company”) is to help deter wroimgigoromote honest and ethical conduct and ercamgliance with applicable
governmental laws, rules and regulations, inclu@egtion 406 of the Sarbanes-Oxley Act of 2002taedules of the Securities and
Exchange Commission promulgated thereunder.

The Code is applicable to the Company’s principalcative officer (Chief Executive Officer), prin@pfinancial officer (Chief
Financial Officer) principal accounting officer controller, or persons performing similar functidtise “Senior Officers”). The Senior
Officers are expected to read, understand and gowith the Code.

Nothing in the Code or in other related communaai(verbal or written) creates or implies an emplent contract or term of
employment.

HONEST AND ETHICAL CONDUCT

The Company expects the Senior Officers to act thighhighest standards of honest and ethical canehite working at or
representing the Company. The Company considersst@nd ethical conduct to be conduct that isffisea fraud and that conforms to
accepted professional standards of conduct. Tblades the ethical handling of actual or appatentlicts of interest between personal and
professional relationships, as discussed in matalde the section entitled “Conflicts of Interésielow.



In all cases, if you are unsure about the approgéss of an event or action, please seek assistanterpreting the requirements
these practices by contacting the Company’s Chiedrieial Officer (or, in the case of the Chief Extdee Officer or Chief Financial Officer,
the Company’s Audit Committee).




CONFLICTS OF INTEREST

The Code requires the Senior Officers to ethida#lpdle actual or apparent conflicts of interestvieen personal and professional
relationships. A conflict of interest exists whéie interests or benefits of one person or entityflict with the interests or benefits of the
Company.

Some examples of actual or apparent conflicts tef@sts include:

e outside employment or directorships with an impatrtaustomer, supplier or competitor of the Compantlger than on
behalf of the Company;

* making significant financial investments in an imat customer, supplier or competitor of the Conypaithout approval
from the Company; or

*  receiving significant improper personal benefitmiranother person or entity as a result of thed@&ificer's position
with the Company and with the intent to inapprojgliainfluence the Senior Officer’'s decision-makioig behalf of the
Company.

Because other conflicts of interest may arise oitilt be impractical to attempt to list all possibituations. If a proposed transact
or situation raises any questions or doubts for, you should consult the Company’s Chief FinanG#icer (or, in the case of the Chief
Executive Officer or Chief Financial Officer, th@@pany’s Audit Committee).

The Company’s policy requires that a Senior Offidisclose any material transaction or relationshii could reasonably be
expected to give rise to a conflict of interestrte Chief Financial Officer (or, in the case of ieief Executive Officer or Chief Financial
Officer, the Company’s Audit Committee) and that Bompanys Audit Committee give prior approval before a $effficer enters into ar
such material transaction or relationship.

FULL, FAIR, TIMELY AND UNDERSTANDABLE DISCLOSURE

The Senior Officers must take appropriate stegtempt to provide full, fair, accurate, timely amderstandable disclosure in
reports and documents that the Company files witlsubmits to, the Securities and Exchange Comarisand in other public
communications made by the Company.
COMPLIANCE WITH APPLICABLE GOVERNMENTAL LAWS, RULES = AND REGULATIONS

The Senior Officers must seek to comply with aggilie governmental laws, rules and regulations.ladians of applicable

governmental laws, rules and regulations may stifjecSenior Officers to individual criminal or diliability, as well as to discipline by the
Company.




INTERNAL REPORTING OF VIOLATIONS OF THE CODE

Part of a Senior Officer’s responsibilities is ®henforce this Code. The Senior Officers shoefubrt violations of the Code to the
Chief Financial Officer or, if the violations ofé¢iCode involve the Chief Financial Officer or Chiefecutive Officer, to the ComparsyAudit
Committee.

Senior Officers must cooperate with any internaéxternal investigations of possible violationgted Code. Discrimination,
retaliation or harassment against any person wharhgood faith reported a violation or a suspeeiethtion of the Code, or against any
person who is assisting in any investigation ocpes with respect to such a violation, is prohiite

ACCOUNTABILITY FOR ADHERENCE TO THE CODE

Complying with the Code is a condition of employmeith the Company, and the Company will take appede action against any
Senior Officer whose actions are found to violtie €Code. Disciplinary actions may include ternmiorabf employment at the Company’s
sole discretion. Where the Company has suffeledsa it may pursue its remedies against the iddids or entities responsible. Where laws
have been violated, the Company will cooperatey fwith the appropriate governmental authorities.

CHANGES OR WAIVERS OF THE CODE
The Company is committed to continuously reviewamgl updating its policies and procedures. Theeethie Code is subject to

modification. Any changes or waivers of the Codestrbe approved by the Company’s Audit Committe diaclosed to the extent required
by applicable law.

Exhibit 21.1
Silicon Valley Bancshares Annual Report on Form 10

Subsidiaries of Silicon Valley Bancshares

Silicon Valley Bancshares owns outstanding votiecusities or partnership interests of the followaugporations and partnerships, which are
included in Silicon Valley Bancshares’ consolidatiédncial statements:

Ownership

Name Interest Jurisdiction of Incorporation
Silicon Valley Bank 100.(% California
SVB Leasing Company (inactive) 100.(% California
SVB Capital | 100.(% Delaware
SVB Capital Il 100.(% Delaware
SVB Strategic Investors, LLC 100.(% California
SVB Strategic Investors Fund, L.P. 11.1% California
Silicon Valley BancVentures, Inc. 100.(% California
Silicon Valley BancVentures, L.P. 10.7% California
Gold Hill Venture Lending Partners 03, LLC 100.(% California
Gold Hill Venture Lending 03, L.P. 100.(% Delaware
Alliant Partners 100.(% California
SVB Woodside Financial 100.(% California
Libra Partners, L.P. <1.C% California
Taurus Growth Partners, L.P. <1.C% California
SVB Strategic Investors I, LLC 100.(% Delaware
SVB Strategic Investors Fund Il, L.P. 100.(% Delaware
Silicon Valley Bancshares Cayman Islands 100.(% Cayman Island

Silicon Valley Bank owns 100% of the outstandingding securities of the following corporations, whiare included in Silicon Valley
Bancshares’ consolidated financial statements:

Name Jurisdiction of Incorporation
Woodside Asset Management, i California
SVB Asset Manageme California
SVB Securities California
Real Estate Investment Trt Maryland

Exhibit 23.1



Consent of Independent Auditors

The Board of Directors
Silicon Valley Bancshares:

We consent to incorporation by reference in théstegfion statement No. 333-108434 on Form S-8ragdstration statements (Nos.
333-107994 and 333-109312) on Forms S-3 of Silkalley Bancshares of our report dated Februar2@84, relating to the consolidated
balance sheets of Silicon Valley Bancshares ansidiabies as of December 31, 2003 and 2002, anckthted consolidated statements of
income, comprehensive income, changes in stocki®ldquity, and cash flows for each of the yearthanthree-year period ended
December 31, 2003, which report appears in the mbee 31, 2003, Annual Report on Form 10-K of Siidtalley Bancshares.

/sl KPMG LLP

San Francisco, Californ
March 10, 200:¢

EXHIBIT 31.1
CERTIFICATION
I, Kenneth P. Wilcox, certify that:
1. I have reviewed this annual report on Form 10-ISititon Valley Bancshares;

2. Based on my knowledge, this report does not comaynuntrue statement of a material fact or ométéde a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the peri
covered by this report;

3. Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer(s) andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

(&) Designed such disclosure controls and proceduragused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
by others within those entities, particularly dgrihe period in which this report is being prepared

(b) Evaluated the effectiveness of the registrant’sldiire controls and procedures and presentedsimeport our conclusions about
the effectiveness of the disclosure controls adgatures, as of the end of the period coveredibydport based on such evaluati
and

(c) Disclosed in this report any change in the regmtsanternal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrant’s other certifying officer(s) anddve disclosed, based on our most recent evaluatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(&) All significant deficiencies and material weaknessethe design or operation of internal contra@ofinancial reporting which are
reasonably likely to adversely affect the regigfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a signifioémin the registrant’s
internal control over financial reporting.

Date: March 10, 2004 /sl KENNETH P. WILCOX
Kenneth P. Wilco»
President and Chief Executive Offic
(Principal Executive Officer

EXHIBIT 31.2



CERTIFICATION
I, Marc Verissimo, certify that:
1. | have reviewed this annual report on Form 10-kSititon Valley Bancshares;

2. Based on my knowledge, this report does not comaynuntrue statement of a material fact or omdtéde a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the peri
covered by this report;

3. Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officer(s) andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

(&) Designed such disclosure controls and proceduragused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known to us
by others within those entities, particularly dgrifie period in which this report is being prepared

(b) Evaluated the effectiveness of the registrant’sldiire controls and procedures and presentedsimgport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such evaluati
and

(c) Disclosed in this report any change in the regmtsanternal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrant’s other certifying officer(s) antdve disclosed, based on our most recent evaluatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(&) All significant deficiencies and material weaknessethe design or operation of internal contraéiofinancial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrant’s
internal control over financial reporting.

Date: March 10, 2004 /s | MARC VERISSIMQO
Marc Verissimc
Chief Financial Officel
(Principal Financial Officer

EXHIBIT 32.1
CERTIFICATIONS

I, Kenneth P. Wilcox, certify that, to my knowleddlke Annual Report of Silicon Valley Bancshared~onm 10-K for the annual period
ended December 31, 2003, (i) fully complies wita thquirements of Section 13(a) or 15(d) of theuSges Exchange Act of 1934 and (ii)
that the information contained in such Form 10-Klygresents, in all material respects, the finahcondition and results of operations of
Silicon Valley Bancshares.

Date: March 10, 2004 /sl KENNETH P. WILCOX
Kenneth P. Wilco»
President and Chief Executive Offic
(Principal Executive Officer

I, Marc Verissimo, certify that, to my knowledgbetAnnual Report of Silicon Valley Bancshares omit@0-K for the annual period ended
December 31, 2003, (i) fully complies with the regments of Section 13(a) or 15(d) of the Secwgiligchange Act of 1934 and (ii) that the
information contained in such Form 10-K fairly peess, in all material respects, the financial ctodiand results of operations of Silicon
Valley Bancshares.

Date: March 10, 2004 /sl MARC VERISSIMO




Marc Verissimc
Chief Financial Officel
(Principal Financial Officer

End of Filing
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