UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

e e X
Inre Chapter 11
ADVANTA CORP., et al., Case No. 09-13931 (KJC)
Debtors.’ (Jointly Administered)
. Re: Docket No. 323
X

OBJECTION TO MOTION TO COMPEL ADVANTA CORP. TO (I) TIMELY FILE
A REQUEST FOR AN EXTENSION OF TIME TO FILE 2009 CONSOLIDATED
FEDERAL INCOME TAX RETURN; OR, IN THE ALTERNATIVE, (II) ELECT TO
CARRY BACK 2009 CONSOLIDATED NET OPERATING LOSSES FIVE YEARS

' The Debtors in these jointly administered chapter 11 cases, along with the last four digits of each
Debtor’s federal tax identification number, are Advanta Corp. (2070), Advanta Investment Corp. (5627),
Advanta Business Services Holding Corp. (4047), Advanta Business Services Corp. (3786), Advanta
Shared Services Corp. (7074), Advanta Service Corp. (5625), Advanta Advertising Inc. (0186),
Advantennis Corp. (2355), Advanta Mortgage Holding Company (5221), Advanta Auto Finance
Corporation (6077), Advanta Mortgage Corp. USA (2654), Advanta Finance Corp. (8991}, Advanta
Ventures Inc. (5127), BizEquity Corp. (8960), Ideablob Corp. (0726), Advanta Credit Card Receivables
Corp. (7955), Great Expectations International Inc. (0440), Great Expectations Franchise Corp. (3326),
and Great Expectations Management Corp. (3328). Each of the Debtors (other than Advanta Credit Card
Receivables Corp. and the Great Expectations entities) maintains its principal corporate office at Welsh &
McKean Roads, P.O. Box 844, Spring House, Pennsylvania 19477. Advanta Credit Card Receivables
Corp. maintains its principal corporate office at 2215 B. Renaissance Drive, Suite 5, Las Vegas, Nevada
89119, and the Great Expectations entities maintain their principal corporate office at 1209 Orange Street,
Wilmington, Delaware 19801. Additional information regarding the Debtors’ businesses and the
background relating to events leading up to these chapter 11 cases can be found in (i) the Declaration of
William A. Rosoff in Support of the Debtors’” Chapter 11 Petitions and First-Day Motions, filed on
November 8, 2009 (the “Rosoff Declaration™), the date the majority of Debtors filed their petitions under
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code™), and (ii) that certain
supplement thereto, filed on November 20, 2009, the date Advanta Ventures Inc., BizEquity Corp.,
Ideablob Corp. and Advanta Credit Card Receivables Corp. filed their chapter 11 cases. The Debtors are
authorized to continue to operate their businesses and manage their properties as debtors and debtors in
possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. Further, in accordance with
an order of this Court, the Debtors’ cases are being jointly administered pursuant to Rule 10135(b) of the
Federal Rules of Bankruptcy Procedure (the “Bankruptey Rules™).
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Advanta Corp. (“Advanta™), as debtor and debtor in possession in the above-
referenced jointly administered chapter 11 cases, as and for its objection (the “Objection”) to the
emergency motion (the “Motion”) of Advanta Bank Corp. (“ABC”) for an order compelling
Advanta to (i) timely request an extension of time to file the 2009 federal income tax return for
its consolidated group (the “Tax Return”), or, in the alternative, (ii) elect to carry back five
years the consolidated group’s net operating loss (“NOL”) for its 2009 taxable year (the
“Carryback™) [Docket No. 323], respectfully represents as follows:

Preliminary Statement

1. Advanta’s election to forgo the Carryback and to waive the carryback of
any portion of the consolidated group’s 2009 NOL on behalf of all members of Advanta’s
consolidated tax group — which even ABC acknowledges Advanta has the sole right to do—is a
valid exercise of Advanta’s business judgment that is beyond reproach or rebuttal. And, such
exercise of business judgment is unopposed by Advanta’s statutory committee of unsecured

creditors (the “Creditors’ Committee™), which, together with its advisors, has spent many hours

over the past three months discussing the carryback waiver with Advanta and its advisors.

2, In an effort to escape this reality and place its interests ahead of the
general interests of Advanta’s creditors, ABC has filed the Motion, attempting to supplant
Advanta’s business judgment with its own, and positing two alternative avenues of relief. Both
avenues would deprive Advanta of its ability to exercise its business judgment to make the tax
election that will provide the greatest benefit to its estate. Even more extraordinarily, ABC
would further require Advanta to take affirmative action it has not elected to take. In support of
this extraordinary judicial relief, ABC raises two principal arguments: (i) forgoing the

Carryback is detrimental to Advanta’s estate, and therefore manifestly unreasonable, and (ii} the
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Carryback is needed to prop up ABC, stave off regulatory action (which it would not prevent),
and ultimately protect Advanta’s de minimis equity position in ABC. However, ABC is flatly
mistaken — as discussed further below, there is simply no way to rationalize that the potential
liability Advanta would incur by electing the Carryback would positively impact its estate.

3. There is no basis in statute or the case law for the relief requested in the
Motion. In fact, the Motion is procedurally flawed and utterly lacking in authorities to
substantiate the requested relief. Moreover, the posture of requesting relief on an emergency
basis is the product of a situation entirely of ABC’s own making by delaying action until the
eleventh hour. Even though ABC has been aware of the carryback issue for months, and the
March 15 deadline to file the Tax Return is no secret (as evidenced by ABC’s filing of the
Motion), ABC now seeks the Court’s intervention to grant extraordinary relief on a complex
issue while allowing minimal time for Advanta to brief and the Court to digest the issue.
Accordingly, Advanta respectfully requests that the Motion be denied in all respects.

Background

4, As acknowledged in ABC’s filing, Advanta is the common parent of an
affiliated group of corporations, including ABC, that files consolidated returns for federal
income tax purposes. In connection with such filings, Advanta and ABC have contractually set
forth the terms of their relationship in that certain Fourth Amended and Restated Tax Sharing
Agreement, dated as of May 1, 1995, by and between Advanta and its wholly-owned direct and
indirect subsidiaries (the “ISA”). A copy of the TSA is attached as “Exhibit A” to the Motion.

5. It is also undisputed that Advanta, as the common parent corporation, has
sole authority to act on behalf of the members of the group in matters relating to the tax liability

for the consolidated return years. (Mot. ¥ 16.)
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6. In the exercise of such authority, on Sunday, March 14, 2010, Advanta
filed the Tax Return, waiving the carryback of any portion of the consolidated group’s 2009
NOL, and filed an amended 2008 federal income tax return for its consolidated group electing
the five-year carryback of its 2008 NOL. March 15, 2010 is the deadline to file the Tax Return.
Consequently, March 14, 2010, was the last day to prudently file the Tax Return to avoid the risk
of technical errors in transmitting the Tax Return electronically to the Internal Revenue Service
(*“IRS”) (Advanta is required to file the Tax Return electronically). Because of these concerns,
Advanta’s consistent practice is, and has been, to avoid waiting to file its tax returns on the
actual IRS deadline. If Advanta did not timely file the Tax Return, the default result would be
that the carryback of the 2009 NOL would not be waived (absent obtaining an extension of time
to file the Tax Return, which Advanta determined was not in the estate’s best interests), as 26
U.S.C. § 172(b)(3) and 26 C.F.R. § 1.1502-21(b)(3)(i) require the election waiving the carryback
of a NOL to be made on a timely-filed tax return for the year in which the NOL arises.

7. Advanta’s timely filing of the Tax Return likely precludes any extension
of time to file the consolidated group’s 2009 federal income tax return. Requesting an extension
of time to file a return after the return has been filed, but before the original due date for filing
the return, was in an analogous circumstance determined to be ineffective to extend the time for
filing. See IRS Technical Advice Memorandum 8336006 (May 26, 1983).

8. As ABC indicates in the Motion, had Advanta carried the consolidated
group’s 2009 NOL back five years, the group would have been entitled to an approximately $54
million federal income tax refund (the “Refund”). However, as discussed below, by electing the

Carryback, Advanta would also have exposed itself to assertion by ABC under the TSA of a
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general unsecured claim in the amount of approximately $170 million.> ABC attempts to gloss
over this critical fact in its Motion by mentioning it in a footnote (Mot. § 17 n.2) and omitting the
fact that the existence of such claim is significantly dependent on Advanta claiming the
Carryback. Yet, the dilutive effect of this potential $170 million claim on general unsecured
creditors’ recovery was a key consideration in Advanta’s well-reasoned decision to waive the
carryback of the consolidated group’s 2009 NOL.

9. Now, on the eve of the Tax Return filing deadline, and notwithstanding
that ABC has been aware of the deadline and NOL carryback issues for months,” ABC seeks on
an emergency basis the entry of an order that would compel Advanta to make the Carryback
election. For the reasons discussed below, this eleventh hour attempt to supplant Advanta’s
sound business judgment with ABC’s, and to compel Advanta to take affirmative action that
benefits neither its estate nor any creditor other than ABC, is neither justified by the facts and

circumstances nor supported by case law.

Objection
L. The Motion Fails on Procedural Grounds
10.  Asapreliminary matter, the Motion must be denied because it is

procedurally defective. Pursuant to Bankruptcy Rule 7001(7), a proceeding to obtain an
injunction or other equitable relief, except when a chapter 9, chapter 11, chapter 12, or chapter
13 plan provides for the relief, constitutes an adversary proceeding. An adversary proceeding is

commenced by filing a complaint with the Court. Fed. R. Bankr. P. 7003; see In re Zale Corp.,

2 Nothing in this Objection is an admission by Advanta that ABC has or would under any circumstances
have any valid claims of any priority against Advanta under the TSA.

3 The NOL issues, for example, have been raised in email correspondence dated December 15, 2009, a
copy of which is annexed hereto as Exhibit A. In addition, ABC purportedly sought “on a number of
occasions” to ascertain Advanta’s intentions with respect to the Tax Return. (Mot.  11.)
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62 F.3d 746, 763 (5th Cir. 1995) (“In order to initiate an adversary proceeding, a party seeking
equitable relief must file a complaint and serve each affected party.”). Advanta would then have
30 days to answer the complaint, rather than the weekend afforded by the timing of the Motion.
Fed. R. Bankr. P. 7012(a).

11.  Because the Motion seeks equitable and injunctive relief, ABC’s requested
relief may only be obtained by filing and serving an adversary complaint. Instead of complying
with the requirements of Bankruptcy Rules 7001(7) and 7003, ABC filed the instant Motion.
ABC has failed to initiate properly its request for equitable and injunctive relief, and, therefore,
the Motion must be denied.* See In re Perkins, 902 F.2d 1254, 1258 (7th Cir. 1990) (stating that
an adversary proceeding “must be commenced by a properly filed and served complaint,” and a
Rule 7001 matter initiated by motion rather than by complaint “fail[s] on procedural grounds”);

In re Van Ness, 399 B.R. 900, 905 (Bankr. E.D. Cal. 2009) (holding that request of creditor to

prohibit debtor from filing a bankruptcy case affecting certain property, since not grounded on
specific provisions of the Bankruptcy Code, must be brought by adversary proceeding, not
motion).

IL Alternatively, Cause Does Not Exist to Grant
The Extraordinary Relief ABC Has Requested

12.  Even if the Court overlooks the Motion’s procedural flaws, ample grounds

exist to deny the Motion on the merits. ABC predicates the relief requested in the Motion solely

4 On March 14, 2010, ABC initiated an adversary proceeding before this Court, effectively admitting that
its eleventh hour filing of the Motion on an emergency basis was procedurally improper. Filing a
complaint to initiate an adversary proceeding does not cure the procedural infirmities in the Motion, as
Advanta has thirty days after service is completed to respond to the complaint. Fed. R. Bankr. P.
70012(a). Advanta submits that ABC’s attempt to seek judicial intervention at the last possible minute,
when relief could have been sought earlier without undue hardship to ABC, is manifestly inequitable.
Regardless, the relief sought in the complaint, which is virtually identical to the relief sought in the
Motion, should be denied for all the reasons set forth in this Objection.

6
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on the Court’s equitable powers pursuant to section 105(a) of the Bankruptcy Code. However,
ABC fails to cite any case law that clearly demonstrates that entry of the order requested by the
Motion — which constitutes truly extraordinary relief — is within the scope of such authority.
Indeed, contrary to ABC’s contentions, cause does not exist to grant the Motion. First, as stated
above, a creditor’s request that a court compel a debtor to take affirmative action that is contrary
to a determination the debtor has made pursuant to its business judgment constitutes
extraordinary relief that exceeds the Court’s equitable powers under section 105(a) of the
Bankruptcy Code. Second, the relief requested in the Motion is contrary to tax law regarding
Advanta’s sole authority, as common parent corporation of the consolidated tax group, to make
elections on behalf of the group for the consolidated return year.

A. The Judicial Relief Requested Is Extraordinary

13.  First and foremost, Advanta submits that the Motion requests relief that
lies outside the confines of the Court’s authority under the Bankruptcy Code. Section 105 of the
Bankrupicy Code provides, in relevant part, that “[t]he court may issue any order, process, or
judgment that is necessary or appropriate to carry out the provisions of [the Bankruptcy Code].”

11 U.S.C. § 105(a). It is well established, however, that section 105(a) merely supplements the

Bankruptcy Court’s specifically enumerated bankruptcy powers. Sece, e.g., In re Continental
Airlines, 203 F.3d 203, 211 (34 Cir. 2000). Thus, section 105(a) “has a limited scope. It does
not create substantive rights that would otherwise be unavailable under the Bankruptcy Code.”

See Joubert v. ABN Mortg, Group, Inc. (In re Joubert), 411 F.3d 452, 456 (3d Cir. 2005); sce

also In re Morristown & Erie R.R. Co., 885 F.2d 98 (3d Cir. 1990) (same); Chiasson v. J. Louis

Matherne & Assocs. (In re Oxford Mgmt.), 4 F.3d 1329, 1334 (5th Cir. 1993) (holding that

section 105(a) of the Bankruptcy Code “does not authorize the bankruptey courts to create
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substantive rights that are otherwise unavailable under applicable law, or constitute a roving
commission to do equity”™).

14, Where, as here, no substantive right under the Bankruptcy Code is
implicated, courts have declined to grant a creditor’s request to compel a debtor to take

affirmative actions. See, e.g., Indian Motorcycle Assocs. I Ltd. P’ship v. Mass. Hous. Fin,

Agency, 66 F.3d 1246 (1st Cir. 1995) (denying creditor’s request to direct debtor to turn over
diverted cash collateral where there was no showing that such relief was necessary or appropriate
to carry out any provision of the Bankruptey Code, as such request sought “extraordinary judicial

relief under Bankruptcy Code § 105(a)”); Dep’t of Treasury v. Pagan, 279 B.R. 43, 47 (D.P.R.

2002) (denying the IRS’s motion to compel a debtor to file tax returns because the IRS could not
identify which provision of the Bankruptcy Code would be furthered by granting the relief
requested).

15.  Like the requests for relief in Indian Motorcycle and Pagan, which were

found to lie outside the constraints of the Bankruptcy Code, Advanta submits that the Motion
requests extraordinary judicial relief under section 105(a) that would not further relief warranted
under any other provision of the Bankruptcy Code. Indeed, a glaring flaw in the Motion is that
ABC does not cite to a single case where a court granted a creditor’s request to compel a debtor
to take affirmative action. Likewise, Advanta’s research has not uncovered any cases where a
court provided relief similar to that requested by ABC in the Motion. This is because ABC has
requested extraordinary injunctive and equitable relief under section 105(a) of the Bankruptcy
Code, without any showing (and with mistaken assertions) that such relief is either necessary or
appropriate to carry out the provisions of the Bankruptcy Code. On that basis alone, the Motion

should be denied.
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B. Advanta Has Sole Authority to Make the Instant Tax
Election, and the Motion Attempts to Usurp That Authority

16. In addition, tax law does not provide a basis for the relief ABC has
requested. Advanta’s decision not to elect the Carryback and to waive its 2009 NOL is a proper
exercise of its exclusive authority to make elections for the consolidated group with respect to
the filing of the Tax Return. It is black letter law that a parent corporation filing the consolidated
return is authorized to act in all matters relating to the tax liability for the consolidated return
year.5 26 C.FR. § 1.1502-77(a)(1)(i) (stating that, subject to exceptions not relevant here, “the
common parent . . . for a consolidated return year is the sole agent (agent for the group) that is
authorized to act in its own name with respect to all matters relating to the tax liability for that
consolidated return year, for--(A) Each member in the group . . . .”). “With respect to any
consolidated return year for which it is the common parent—(i} [t}he common parent makes any
election (or similar choice of a permissible option) that is available to a subsidiary in the
computation of its separate taxable income...” Id. § 1.1502-77(a)(2). Moreover, “[a] group may
make an irrevocable election... to relinquish the entire carryback period with respect to a
[consolidated net operating loss] for any consolidated return year. Except [for an exception not
relevant here], the election may not be made separately for any member...” Id. § 1.1502-
21(b)Y(3)().

17.  ABC concedes that only Advanta, as common parent of the consolidated
tax group, has sole authority to make any election for a consolidated return year, and that “ABC

cannot make this election itself.” (Mot. § 16.) Moreover, the TSA does not give ABC any rights

3 “Though the IRS regulations provide that the parent corporation is the agent for each subsidiary in the
affiliated group, . . . this agency relationship is for the convenience and protection of the IRS only and
does not extend further.” Jump v. Manchester Life & Cas. Mgmt. Corp., 579 F.2d 449, 452 (8th Cir.
1978) (citations omitted).
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with respect to controlling tax elections of the consolidated group. Accordingly, there is simply
no basis in law or contract for ABC to contend that it may, through entry of the order requested
by the Motion, usurp Advanta’s exclusive authority to decide whether or not to elect the
Carryback or to otherwise waive the 2009 NOL carryback for the consolidated group.

18. In sum, neither tax law, the TSA, nor the Bankruptcy Code itself so much
as intimates that a bankruptcy court may fashion the extraordinary relief sought by ABC in the
Motion.

111. Waiver of the Carrvback Is a Valid Exercise of Advanta’s Business Judgment

19.  ABC also attempts to rebut the presumption that forgoing the Carryback
was a valid exercise of Advanta’s business judgment. By doing so, ABC in essence seeks to
supersede Advanta’s sound business judgment. The Motion is unpersuasive in this respect.
Advanta’s decision to waive the carryback of the group’s 2009 NOL was within its sole
authority, and was supported by sound economic analysis of the costs and benefits of the election
for its estate and its unsecured creditors.

A, Advanta’s Business Judgment is Presumptively Reasonable

20. Courts generally accord a debtor’s reasonable business judgment a high

level of deference. See, e.g., In re Dura Auto. Sys., 2007 Bankr. LEXIS 2764, at ¥259-60

(Bankr. D. Del. Aug. 15, 2007) (“[O]nce ‘the debtor articulates a reasonable basis for its business

33

decisions . . . courts will generally not entertain objections to the debtor’s conduct.” (quoting

Committee of Asbestos-Related Litigants and/or Creditors v. Johns-Manville Corp. (In re Johns-

Manville Corp.), 60 B.R. 612, 616 (Bankr. SD.N.Y. 1986)). Under the business judgment

standard, the debtor does not even need to show that it is making the best or even a good

business decision. See In re Trans World Airlines, Inc., 261 B.R. 103, 121-22 (Bankr. D. Del.

2001) (citing Wheeling-Pittsburgh Steel Corp. v. W. Penn. Power Co. (In re Wheeling-Pittsburgh

10
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Steel Corp.), 72 B.R. 845, 849 (Bankr. W.D. Pa. 1987) (“[W]hether the debtor is making the best
or even a good business decision is not a material issue of fact under the business judgment

test.”)); In re Old Carco LLC, 406 B.R. 180, 193 (Bankr. S.D.N.Y. 2009) (same). Itisa

presumption that in making a business decision, the directors of a corporation acted on an
informed basis, in good faith, and in the honest belief that the action taken was in the best
interests of the company. Kaplan v. Centex Corp., 284 A.2d 119, 124 (Del. Ch. 1971) (citations

omitted); accord Johns-Manville, 60 B.R. at 616 (“[A] presumption of reasonableness attaches to

a debtor’s management decisions.” (citations omitted)). In particular, debtors enjoy significant
latitude when undertaking transactions in the ordinary course of a debtor’s business. See Johns-
Manville, 60 B.R. at 616 (noting that a debtor in possession’s authority to use estate property in
the ordinary course without a prior hearing “necessarily includes the concomitant discretion to
exercise reasonable judgment in ordinary business matters™). The burden is on the party
challenging the decision to establish facts rebutting the presumption. See Kaplan, 284 A 2d at
124. “[I]f a debtor’s actions satisfy the business judgment rule, then the transaction in question
should be approved . . ..” Dura, 2007 Bankr, LEXIS 2764, at *260 (finding debtors’ decision to
sell assets and reject leases were proper exercises of the debtors’ business judgment).

21.  Moreover, under the business judgment standard, the Court need not
consider the equities of the situation, as advocated by ABC. In analyzing whether a debtor has
exercised its business judgment, courts refuse to balance the potential burden imposed on a

nondebtor party as “such an inquiry [is] irrelevant and unnecessary.” In re Trans World Airlines.

Inc., 261 B.R. at 123 (declining to take into account the harm to the nondebtor party that would

result from the rejection of a ticket sale agreement (citing In re Federated Dep’t Stores, Inc., 131

B.R. 808, 812-13 (8.D. Ohio 1991) (rejecting In re Meehan, 46 B.R. 96 (Bankr. ED.N.Y. 1985)

11
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and In re Chi-Feng Huang, 23 B.R. 798 (B.A.P. 9th Cir. 1982} to the extent the cases stand for a

“balancing of interests” test)); see also Lubrizol Enters., Inc. v. Richmond Metal Finishers, Inc.

(In re Richmond Metal Finishers, Inc.), 756 F.2d 1043, 1047-48 (4th Cir. 1985) (adopting

business judgment standard and rejecting balancing of equities test); Borman’s, Inc. v. Allied

Supermarkets, Inc., 706 F.2d 187 (6th Cir. 1983) (“The burden or hardship which rejection

would impose on other parties to such a contract is not a factor to be weighed by the bankruptcy

court in ruling upon the debtor's application.” (citing In re Mammoth Mart, 536 F.2d 950, 954

(1st Cir. 1976)); In re Old Carco LLC, 406 B.R. at 193 (“[C]Jourts have held that absent

Congressional authority, such as through a separate section of the Bankruptcy Code (e.g., §
1113) or a specific carve-out within § 365 itself, the court is not free to deviate from the business
judgment standard and weigh the effect of rejection on debtor’s counterparty or the

counterparty’s customers.”); In re Pilgrim’s Pride Corp., 403 B.R. 413, 427 (Bankr. N.D. Tex.

2009) (declining to consider harm to growers and their communities when approving debtors’

rejection of grower contracts); In re Exide Techs., 340 B.R. 222, 245 (Bankr. D. Del. 2006)

(declining to take into account harm to a nondebtor party from debtor’s rejection of confract); In.
re Patterson, 119 B.R. 59, 61 (E.D. Pa. 1990) (finding that fairness to the nondebtor party is

irrelevant in determining whether debtor may reject contract); In re Wheeling-Pittsburgh Steel

Corp., 72 B.R. at 849 (stating that effect of contract rejection on nondebtor party is unnecessary
in determining propriety of debtor’s decision to reject contract).

22.  Therefore, ABC cannot rebut the presumption that disinterested members
of Advanta’s board of directors reasonably exercised their business judgment in authorizing the
waiver of the carryback of the consolidated group’s 2009 NOL by pointing to the importance of
the potential recovery of any portion of the Refund to ABC’s liquidity or capital position. (See

12
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Mot. 7 18.) Such arguments are, in fact, “irrelevant and unnecessary.” In re Trans World

Airlines, Inc., 261 B.R. at 123.

B. Waiver of the Carryback Is in the Economic Interest
of Advanta, Its Estate, and Its Unsecured Creditors

23.  Advanta’s election to waive the carryback of the consolidated group’s
2009 NOL is the product of a well-reasoned, comprehensive analysis. Admittedly, if the
consolidated group’s 2009 NOL is carried back five years, the group would be entitled to an
approximately $54 million Refund. However, the Carryback may result in ABC having a
Separate Member Refund, as defined in section 1 and as used in section 3(b) of the TSA, and
hence a claim by ABC against Advanta, in an amount of approximately $170 million. (See
Mot.g 6 n.2 (“ABC believes that it may hold a general unsecured claim in excess of $170
million, based on certain assumptions considered reasonable and depending on the amount of tax
refunds that ABC ultimately may receive™).) Moreover, although Advanta believes that the
Refund monies would be property of its estate, if the Carryback were made, ABC has also laid
claim to all or a portion of the potential refund.® (See Mot. 19 (“ABC belicves that it may be
entitled to a significant portion of the Anticipated Refund pursuant to and in accordance with the
[TSA].™).) But, under the TSA, if Advanta waives the carryback of the consolidated group’s
2009 NOL, ABC has no valid $170 million claim under the TSA. (TSA § 1.)

24.  Given these facts, Advanta, after lengthy consultation with its advisors and
the Creditors’ Committee and its advisors, concluded that it is to the benefit of its estate and
creditors to waive the carryback of the consolidated group’s 2009 NOL and forgo the right to the

Refund in order to mitigate the possibility of incurring a $170 million claim. Even if the Refund

% If Advanta were to have elected the Carryback, Advanta submits that ABC would not have had any right
to recover any portion of the Refund. Under the terms of the TSA, Advanta contends that, at most, ABC
would have a general unsecured claim.

13
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were to inure to the benefit of Advanta’s estate, an increase of assets of only $54 million would
not compensate general unsecured creditors for the dilution of the general unsecured creditor
recovery pool by as much as $170 million, given current expectations of potential recoveries to
unsecured claimants. Therefore, under any realistic scenario, the Carryback would have an
adverse impact on Advanta’s estate. As a result, Advanta determined that the $54 million asset
was worth forgoing to mitigate the impact of additional claims to the estate, and maximize
creditor recovery.

25.  Advanta and its advisors have expended significant time over the past
several months weighing the costs and benefits of any election made in connection with the
filing of the Tax Return, including the options of a two-year carryback, five-year carryback, and
waiver of carryback. Moreover, Advanta has engaged in discussions with the Creditors’
Committee and its advisors regarding the potential impact of the 2009 tax election on Advanta’s
estate. Advanta’s decision — which was made by its fully-informed Board of Directors — to
waive the carryback of the consolidated group’s 2009 NOL, forgo the Refund, and eliminate the
potential $170 million claim by ABC under the TSA was a reasonable exercise of its business
judgment, and is unopposed by the Creditors’ Committee. Accordingly, Advanta submits that its
filing of the Tax Return should not be unwound by ABC for its sole benefit, and to the detriment
of other creditors in the bankruptcy case.

C. Carrvforward of the 2009 NOL Has Value to Advanta and Its Estate

26,  If the consolidated group waives the carryback of the 2009 NOL, the 2009
NOL is carried forward for up to 20 years to offset future income, see 26 U.S.C.
§ 172(b)}1)(AXii), and Advanta’s tax basis in the stock of ABC is preserved. See 26 C.F.R.
§§ 1.1502-32(b)}(2), (3)(i) (providing that utilization of subsidiary’s tax loss results in a

corresponding decrease in the parent’s tax basis in its stock in the subsidiary). That stock basis
14
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may ultimately make available to Advanta a worthless stock loss (in lieu of the portion of the
consolidated group’s net operating losses incurred by ABC). See 26 U.S.C. § 165(g). The use of
the worthless stock loss, unlike the use of any net operating losses incurred by ABC, would not
result in a claim under the TSA. This stock loss could offset in whole or in part any gains
triggered during Advanta’s chapter 11 case, pursuant to the terms of its chapter 11 plan or,
potentially, after consummation of the chapter 11 plan.

D. The Carryback and Potential Recovery of the Refund
Are of No Benefit to Advanta as Shareholder of ABC

27.  ABC’s argument that its potential recovery of at least a substantial portion
of the Refund is in the best interests of Advanta, its estate, and its creditors is premised on the
faulty assumption that Advanta currently has a meaningful equity position in ABC. In fact,
Advanta believes there is little or no value for creditors of its estate in Advanta’s equity position
in ABC. Advanta believes that any equity position that it has in ABC is quickly dissipating in
light of ABC’s liquidity position and inability to generate new business. Additionally, under an
existing FDIC order, ABC cannot even make equity distributions to Advanta without prior FDIC

consent, which Advanta believes will not be provided. (See In re Advanta Bank Corp. Draper,

Utah, FDIC-09-266b, Order to Cease and Desist § 7(a), dated June 30, 2009 (annexed hereto as
Exhibit B).) Rather than gamble that provision of some or all of the Refund to ABC will benefit
Advanta as ABC’s equity holder more than Advanta will be damaged by the potential incurrence
of $170 million of additional claims against Advanta, the more prudent course of action is the
one taken by Advanta: to maximize creditor recoveries by forgoing the Carryback. Such

reasoning clearly meets the business judgment standard. See In re Old Carco LLC, 406 B.R. at

193; In re Trans World Airlines, Inc,, 261 B.R. at 121-22.
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28.  Moreover, ABC argues without any support that forgoing the Carryback
“poses a grave and immediate threat to ABC’s continued operations.” (Mot. 4 19.) If termination
of ABC’s banking charter by the Federal Deposit Insurance Corporation (“FDIC”) is imminent,
it is unlikely that recovery by ABC of all or some portion of the Refund would sufficiently
capitalize ABC to alter such a result. The FDIC has stated that it is a foregone conclusion that it

will become the receiver for ABC and that there will be inadequate funds to pay the ABC

creditors. (See Advanta Bank v, FDIC, No. 10-5051, FDIC’s Reply to Advanta’s Response to
Mot. for Stay Pending Appeal, at 1-2 (D.C. Cir. Mar. 8, 2010) (“The Bank argues only that
ABC’s closing is nothing more than a ‘theoretical possibility’ that is too speculative to
demonstrate irreparable harm. But this argument conflicts with the overwhelming and
undisputed evidence of ABC’s precarious financial condition.” (internal footnote omitted)),
annexed hereto as Exhibit C.) The most recent call report for ABC, annexed as Exhibit D to
this Objection, shows total bank equity capital of negative $40.6 million, which includes a tax
receivable for a substantial part of the tax claim (to which Advanta maintains ABC is not
entitled). To the extent that any funds would flow to ABC, it is highly likely that any recovery
ultimately would be paid to the FDIC, as receiver for ABC, to reduce the amount of the FDIC’s
deposit guarantee, and not to help ABC survive. As such, ABC’s arguments are wholly
insufficient to demonstrate that Advanta’s waiver of the carryback of the consolidated group’s
2009 NOL was “manifestly unreasonable.” (Mot. § 27.)

E. Waiver of the Carrvback Does Not Constitute a Breach of Fiduciary Duty

1. Advanta Owes No Fiduciary Duty
To ABC to Make or Wave Tax Elections

29.  ABC’s argument that Advanta owes a fiduciary duty to ABC, as a member

of a consolidated tax group, to elect the Carryback (Mot. § 17) is unsupported by case law. In
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fact, Advanta owes no fiduciary duty to ABC to make or waive tax elections. It is well-
established that a parent’s decision regarding allocation of tax savings among affiliated group

members should be reviewed under the deferential business judgment rule. See Meyerson v. El

Paso Natural Gas Co., 246 A.2d 789 (Del. Ch. 1967); Case v. N.Y. Cent. R.R. Co., 204 N.E.2d

643 (N.Y. 1965); W. Pac. R.R. Corp. v. W, Pac. R.R. Co., 197 F.2d 994 (9th Cir. 1951), vacated

on procedural grounds, 345 U.S. 247 (1953). As a result of cases such as Meyerson, Western

Pacific, and Case, a per se rule has evolved that a parent’s decisions concerning the allocation of

tax savings among consolidated group members (including a parent’s entitlement to retain or
take all tax savings for itself) is a business judgment with which courts generally will not

interfere. See also Marvel Entm’t Group, Inc. v. Mafco Holdings, Inc. (In re Marvel Entm’t

Group, Inc.), 273 B.R. 538, 78-79 (D. Del. 2002) (applying business judgment rule to analysis of
breach of fiduciary duty claims in connection with subsidiary’s entry into consolidated group tax
sharing agreement).

30. As discussed in Marvel, “the question of which standard to apply in
parent/subsidiary tax sharing situations was settled in Meyerson and confirmed again in

Wolfensohn v, Madison Fund, Inc., 253 A.2d 72 (Del. 1969).” Id. In Meyerson, the plaintiff, a

minority stockholder of the parent corporation’s 80%-owned subsidiary, alleged the parent had
breached its fiduciary duties by including the subsidiary in its consolidated tax group without
implementing a “fair” tax sharing agreement, 246 A.2d at 790. The plaintiff alleged that the
parent’s use of NOLs generated by the subsidiary in calculating the tax liability of the
consolidated group was unfair because the parent received tax benefits without sharing any of the
corresponding tax benefits with the subsidiary. The plaintiff sought payment for the NOLs
generated by the subsidiary and a “fair allocation” of future tax benefits. The court granted
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summary judgment to the parent corporation, holding that the allocation of tax benefits between
the parent and subsidiary in a tax sharing agreement is governed by the parent’s business
judgment. Id. at 794. The Delaware Supreme Court subsequently approved the Meyerson

holding. Wolfensohn, 253 A.2d at 76; see also Getty Oil Co. v. Skelly Oil Co., 267 A.2d 883,

888 (Del. 1970) (applying business judgment rule to parent-subsidiary allocation agreement and
finding that subsidiary failed to demonstrate “gross and palpable overreaching.”).

31. If a parent has no fiduciary duty to allocate tax benefits to its subsidiary
within a consolidated tax group, by logical extension, a parent has no fiduciary duty to make an
election that will result in a tax benefit that could be allocated to the subsidiary for the benefit of
that subsidiary’s creditors, at the expense of the debtor parent’s creditors. Significantly, ABC
does not assert that the TSA is invalid, or that the execution of the TSA — which has governed
the tax relationship between the parties for almost 15 years prior to the commencement of
Advanta’s chapter 11 case — is invalid. Yet, there is nothing in the TSA that imposes any
fiduciary duty or equivalent obligation on Advanta. But even were there such a duty, by contract
or otherwise, the decision to waive the carryback of the consolidated group’s 2009 NOL serves a
rational purpose, and is a valid exercise of Advanta’s business judgment. The Court should not
substitute its judgment — or ABC’s judgment — regarding the proper allocation of tax benefits
among the consolidated group. Marvel, 273 B.R. at §0.

2. Advanta Owes No Fiduciary Duty
To ABC as an Individual Creditor

32. ABC also asserts that Advanta owes a fiduciary duty to ABC because
ABC is purportedly one of Advanta’s largest unsecured creditors. (Mot. § 17.) This argument is
fatally flawed. A chapter 11 debtor owes a fiduciary duty to the estate, rather than to one vocal

creditor, no matter how large that creditor’s claim may be. See Committee of Equity Security
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Holders v. The Lionel Corp. (In re The Lionel Corp.), 722 F.2d 1063 (2d Cir, 1983) (stating that

“a bankruptcy judge must not blindly follow the hue and cry of the most vocal special interest
groups; rather, [a court] should consider all salient factors pertaining to the proceeding and,
accordingly, act to further the diverse interests of the debtor, creditors and equity holders,

alike™); In re Jasmine, Lid., 258 B.R. 119, 128 (D.N.J. 1999)( “The trustee has a fiduciary duty

towards all creditors of the estate, not just the limited class of creditors comprising the objectors
herein.”). Moreover, Advanta certainly owes no duty to undertake a transaction that would
trigger the contingency of increasing a creditor’s potential claim against the estate, to the
detriment of all other creditors in the case. Rather, Advanta would arguably be breaching the
fiduciary duty it owes to all creditors of its estate by electing the Carryback, and triggering
ABC’s alleged $170 million general unsecured claim, since Advanta is obligated to act in a way

that mitigates claims against the estate and maximizes recovery for all creditors. See. e.g., In re

Pinnacle Brands, Inc., 259 B.R. 46, 54 (Bankr. D. Del. 2001} (A debtor's fiduciary duty is to

maximize the value of the estate for distribution to creditors, not to minimize the exposure of an

individual creditor while increasing the liability of the estate.”); Pacificorp Ky. Energy Corp. v.

Big Rivers Elec. Corp. (In re Big Rivers Elec. Corp.), 233 B.R. 739, 752 (W.D. Ky. 1998) (“[the]

duty to maximize the estate [for all creditors} often trumps other duties the debtor may owe to
individual creditors or third parties” (citing In re Wintex, 158 B.R. 540, 543 (D. Mass. 1992)
(holding duty of debtor to act in good faith and fair dealing in furthering coniract was limited by

debtor’s obligation to maximize value for its creditors))); Carter v. Schott (In re Carter Paper

Co.), 220 B.R. 276, 301 (Bankr. M.D. La. 1998) (finding that debtor’s obligation to maximize
value of debtor’s assets “includes a fiduciary duty to the estate to rid the estate of any property
that operates as a net reduction in the value of the res”).
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Conclusion
33.  Based upon the foregoing, Advanta submits that the relief requested in the
Motion is not warranted by the facts, circumstances, or applicable law, and that to compel
Advanta to request an extension of time to file the Tax Return or elect the Carryback, would
adversely impact Advanta’s estate and its creditors.
WHEREFORE, Advanta respectfully requests that the Court deny the Motion in

all respects, and grant such other and further relief as it deems just and proper.

L /L7

Mark D. Colliné {No. 2981)

Paul N. Heath (No. 3704)

Chun I. Jang (No. 4790)

RICHARDS, LAYTON & FINGER, P.A.
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Robert J. Lemons
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Telephone: (212) 310-8000
Facsimile: (212) 310-8007
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EXHIBIT A




Browne, Phil

From:
Sent:
To:
Cc:

Subject:

Ken,

{want

I

2

Browne, Phil

Tuesday, December 15, 2009 10:51 AM
Goldman, Ken

Browne, Phil

Accounting Hems

ed to mention a few things on accounting items.

The entry you made at the Bank for amounts that may become due under the tax sharing
agreement seems inappropriate. No decision has been made about NOL carrybacks.
This factor combined with the bankruptcy draws any accrual into question let alone an
increase net of reserves.

As Jay and I mentioned yesterday, even if we are able to get comfortable quickly about
payment and security from ABC, Shared Services and Advanta Corp. personnel will not
be able to participate in any matters where there is a potential conflict between ABC and
non ABC affiliates.

. You should consult with Bank employees, KPMG and any other outside experts you

choose about the new accounting rules relating to securitizations effective 1/1/10, We
are not comfortable to have Shared Services and Advanta Corp. involved given the
uniqueness of the issues and the tentative results you have shared with me. However,
you may with appropriate advice conclude that you are on solid ground.

Thanks Phii



EXHIBIT B




FEDERAL DEPOSIT INSURANCE CORPORATION
WASHINGTON, D.C.

In the Matter of ORDER TO CEASE AND DESIST

ADVANTA BANK CORP.

DRAPER, UTAH FDIC-09-266b

(Insured State Nonmember Bank)

S N A e A e . T T

Advanta Bank Corp., Draper, Utah (“Bank”), through its board of directors, having been
advised of its right to the issuance and service of a NOTICE OF CHARGES AND OF
HEARING detailing the unsafe or unsound banking practices alleged to have been committed by
the Bank and of its right to a hearing on the alleged charges under section 8(b) of the Federal
Deposit Insurance Act (“FDI Act”™), 12 U.S.C. § 1818(b), and having waived those rights,
entered into a STIPULATION AND CONSENT TO THE ISSUANCE OF AN ORDER TO
CEASE AND DESIST (“CONSENT AGREEMENT”) with counsel for the Federal Deposit
Insurance Corporation (“FDIC”) dated June 24, 2009, whereby, solely for the purpose of this
proceeding and without admitting or denying the alleged charges of unsafe or unsound banking
practices, the Bank consented to the issuance of an ORDER TO CEASE AND DESIST
(“ORDER™) by the FDIC.

The FDIC considered the matter and determined that they had reason to believe that the
Bank may engage in unsafe or unsound banking practices. The FDIC, therefore, accepted the

CONSENT AGREEMENT and issued the following:




ORDER TO CEASE AND DESIST
IT IS ORDERED, that the Bank, institution-affiliated parties, as that term is defined in
section 3(u) of the Act, 12 U.S.C. § 1813(u), of the Bank and its successors and assigns, cease
and desist from the following unsafe or unsound banking practices:
1. The Bank’s Board of Directors and Management operating the Bank in a manner
that causes the Bank’s significant financial deterioration;
2. Operating with inadequate capital for the Bank’s risk profile; and
3. Operating in a manner that does not sustain satisfactory earnings performance to
maintain sufficient capital in refation to the Bank’s risk profile.
IT IS FURTHER ORDERED, that the Bank, its institution-affiliated parties and its

successors and assigns take affirmative action as follows:

MANAGEMENT

1. (a) The Bank shall have and retain qualified management. Each member of
management shall possess qualifications and experience commensurate with his or her duties and
responsibilities at the Bank. The qualifications of management personnel shall be evaluated on
their ability to:

(1) Comply with the requirements of the ORDER;

(2) Operate all aspects of the Bank in a safe and sound manner, giving
due consideration to the Bank’s asset quality, capital adequacy,
earnings, management effectiveness, liquidity, and its sensitivity to
market risk; and

3) Comply with applicable laws and regulations.



(b) While this ORDER is in effect, the Bank shall notify the New York
Regional Director (“Regional Director”) in writing of any resignations and/or terminations of
any members of its board of directors and/or any of its senior executive officer(s) within 15 days
of the event. The Bank shall also establish procedures to ensure compliance with section 32 of
the FDI Act, 12 U.S.C. § 1831i and Subpart F of Part 303 of the FDIC’s Rules and Regulations,
12 C.F.R. §§ 303.100 through 303.103. In addition, the Bank shall notify the Regional Director
in writing when it proposes to add any individual to the Bank’s board of directors or employ any
individual as a senior executive officer. The notification must be received at least 30 days before
such addition or employment is intended to become effective and should include a description of

the background and experience of the individual(s) to be added or employed.

MANAGEMENT — BOARD SUPERVISION

2. Within 30 days after the effective date of this ORDER, the Bank’s board of
directors shall increase its participation in the affairs of the Bank by assuming full responsibility
for the approval of the Bank’s policies and objectives and for the supervision of the Bank’s
management, including all the Bank’s activities. The board’s participation in the Bank’s affairs
shall include, at a minimum, monthly meetings in which the following areas shall be reviewed
and approved by the board: reports of income and expenses; insider, charged-off, delinquent,
nonacerual, and recovered loans; investment activities; material changes to policies; and
individual committee actions impacting the aforementioned. The Bank’s board of directors’
minutes shall document the board’s reviews and approvals, including the names of any

dissenting directors.



STRATEGIC PLAN AND BUDGET/EXECUTIVE COMPENSATION

3. (a) Within 30 days of this ORDER, the Bank shall submit to the Regional
Director for review and approval a written strategic plan and budget providing for the orderly
discontinuance of deposit-taking operations and the voluntary termination of deposit insurance
after the repayment in full of all deposits. In connection therewith, the Bank shall provide the
Regional Director with pro forma financial statements for the period necessary to complete the
orderly liquidation of assets. This plan shall, at a minimum, provide for: (i) the responsibilities
of the Bank’s board of directors regarding the definition, approval, implementation, and
monitoring of the strategic plan and budget, and the procedures designed to ensure that the board
of directors fulfills such responsibilities; (ii) the repayment in full of all deposits; (in1) the
operating assumptions that form the bases for major projected income and expense components;
(iv) financial performance objectives, including plans for earnings, liquidity, and capital
supported by detailed quarterly and annual pro forma financial statements, including projected
budgets, balance sheets, and income statements; and (v) the establishment of a monthly review
process to monitor the actual income and expenses of the Bank in comparison to budgetary
projections. Notwithstanding the above, the Bank may submit a plan for future activities during
the years in which the Bank is implementing the orderly discontinuation of deposit taking
operations contemplated by this provision. The plan, subject to the prior approval of the FDIC,
may permit the continuation of deposit taking activities.

(b) Within 30 days from the effective date of this ORDER, the Bank shall
submit to the Regional Director for review and approval an Executive Compensation Plan which
incorporates qualitative as well as profitability performance standards. For purposes of this

paragraph, “compensation” refers to any and all salaries, bonus and other benefits of every kind



and nature whatsoever, whether paid directly or indirectly. Executive officers are defined as any
officer designated as chairman of the board, vice-chainman of the board, president, chief

executive officer, executive vice president, senior vice president, or chief financial officer.

CAPITAL ADEQUACY

4. (a) Within 30 days of the effective date this ORDER, the Bank shall submit to
the Regional Director, for review and approval, an acceptable written plan to achieve and
maintain sufficient capital at the Bank. The plan shall, at a minimum, address: (i) the Bank’s
current and future capital requirements; (ii) the Bank’s level of concentrations of credit; (iit) the
volume of the Bank’s adversely classified assets; (iv) the Bank’s anticipated level of retained
earnings; (v) the collectability of on-book account receivables and other assets associated with
securitized assets; and (vi) source and timing of additional funds to fulfill the future capital needs
of the Bank.

(b) Notwithstanding the provisions of paragraph 4(a) the Bank shall at all
times during the term of this ORDER, maintain its Tier 1 Leverage Capital ratio at a level of no
less than 5 percent and Total Risk-Based Capital ratio equal to or greater than 10 percent, which
during the term of this Order shall be calculated and reported in writing to the Regional Director
within 15 days of the end of each month. For the purpose of reporting the Tier 1 Leverage
Capital ratio at the end of months which do not represent the end of a quarter, the Tier 1
Leverage Capital ratio shall be calculated by substituting month-end Total Assets for quarterly
Average Assets.

(c) After the Regional Director approves the capital plan, the Bank’s board of

directors shall adopt the capital plan, including any modifications or amendments requested by



the Regional Director. Thereafter, the Bank shall immediately initiate measures detailed in the
capital plan, to the extent such measures have not previously been initiated, to effect compliance
with the plan within thirty (30) days after the Regional Director responds to the capital plan.

(d) In addition, the Bank shall comply with the FDIC’s Statement of Policy on
Risk-Based Capital found in Appendix A to Part 325 of the FDIC’s Rules and Regulations, 12
C.F.R. Part 325, App. A.

(e) For purposes of this ORDER, all terms in this Order relating to capital
shall be calculated according to call report instructions, FIL-20-2009, and the methodology set

forth in Part 325 of the FDIC’s Rules and Regulations, 12 C.F.R. Part 325.

FUNDS MANAGEMENT AND LIQUIDITY

5. Within 30 days of this Order, the Bank shall submit to the Regional Director an
acceptable, comprehensive liquidity contingency plan. The written plan shall, at a minimum,

(a) assess possible liquidity events that the Bank may encounter and identify
responses to the potential impact of such events on the Bank’s short-term, intermediate-term, and
long-term liquidity profile;

(b) provide for weekly review of the Bank’s deposit structure, including volume and
trend of total deposits, maturity distribution of all time deposits; and

{c) provide for weekly calculation and reporting of the Bank’s liquidity posture ina

format acceptable to the Regional Director.

PARENT COMPANY/AFFILIATE REEATIONS

6.  Without the prior written consent of the Regional Director, the Bank shall not

directly or indirectly enter into, participate in, or otherwise engage in or allow any extension of



credit to Advanta Corp. (the “Parent Company”) or to any other “affiliate” of the Bank and/or
directly or indirectly enter into, participate in, or otherwise engage in or allow any “covered
transaction” or “transaction covered” with the Parent Company or with any “affiliate” of the
Bank regardless of whether such “extension of credit”, “covered transaction” or *transaction
covered” would be prohibited, limited or otherwise regulated by Sections 23A or 23B of the
Federal Reserve Act (“Sections 23A and 23B”), 12 U.S.C. §§ 371c and 371c¢-1.

For purposes of this ORDER, “extension of credit” shall be defined as set forth at 12
C.F.R. § 215.3 and “affiliate,” “covered transaction” and “transaction covered” shall have the
meanings set forth in Sections 23A and 23B; provided, however, that the terms “covered
transactions” and “transactions covered” shall not include the continued provision of and
payments for operational services provided by affiliates under pre-existing contracts in the
normal course of business, including the provision of technology platforms and dual employees.
Additionally, for purposes of this ORDER, any transaction by the Bank with any person or entity

shall be deemed to be a transaction with an “affiliate” of the Bank if any of the proceeds of the

transaction are used for the benefit of, or transferred to any Bank affiliate.

7. (a) As of the effective date of this ORDER, the Bank shall not make any
payment, directly or indirectly, to or for the benefit of the Parent Company or any other Bank
affiliate, without the prior written consent of the Regional Director, except for the continued
provision of and payments for operational services provided by affiliates under reasonable pre-
existing contracts and arrangements in the normal course of business.

(b)  As of the effective date of this ORDER, the Bank shall not enter into any
contract or modification of an existing contract with its Parent Company or any other Bank

affiliate, or increase the periodic payments under any existing contract with its Parent Company




or any other Bank affiliate without submitting the new contract, modification, or information
concerning the proposed increase in any existing contract with its Parent Company or any other
Bank affiliate to the Regional Director for review and comment.

CASH TRANSACTIONS

g, As of the effective date of this Order, all transactions for the withdrawal, transfer

or other utilization of Bank cash assets must be approved in writing by a Bank officer.

DIVIDEND RESTRICTION

9. As of the effective date of this ORDER, the Bank shall not declare or pay any
dividends without the prior written consent of the Regional Director. Requests for approval shall
be received at least 30 days prior to the proposed date for the declaration of dividends and shall
contain, but not be limited to, information on consolidated earnings for the most recent annual

period and the last quarter.

CONTINUED SERVICING OF CREDIT CARD ACCOUNTS

10. (a) The Bank shall take all steps necessary to ensure that the Bank
infrastructure, staffing, and contracts necessary to service the Bank credit card accounts and
related Bank owned and Bank managed (owned by Advanta Business Card Master Trust or the
Parent Company) account receivables (collectively, “‘account receivables™) remain in place.

(b) Any materially adverse changes to the servicing of the account
receivables, including but not limited to new contracts with vendors, and amendments to or
cancellation of existing contracts with vendors that materially adversely affect the servicing of

the account receivables must receive prior written non-objection by the Regional Director.



(c) Any unavoidable changes to the servicing of the credit card accounts must
be reported by the Bank to the Regional Director within 5 days of the Bank receiving notice of

the changes.

CHANGE IN BALANCE SHEET STRUCTURE OR OPERATIONS

11.  Without prior written non-objection from the Regional Director, the Bank shall
not engage in any transaction that would materially alter its balance sheet composition, including
growth in total assets, significant changes in funding sources, or entering into or exiting existing

contracts for services provided by the Bank or to the Bank.
BROKERED DEPOSITS
12. As of the effective date of this Order the Bank shall not renew, rollover, or accept

“Brokered Deposits” (as such term is defined at 12 C.F.R. § 337.6).

COMPLIANCE WITH LAWS AND REGULATIONS

13. Within 30 days from the effective date of this ORDER, the Bank shall take steps
necessary, consistent with sound banking practices, to ensure future compliance with all

applicable laws, rules, and regulations.

PROGRESS REPORTS

14, Within thirty (30) days after the end of the calendar quarter following the
effective date of this ORDER, and by the 30th day after the end of every calendar quarter

thereafter, the Bank shall furnish written progress reports to the Regional Director detailing the



form, content, and manner of any actions taken to secure compliance with this ORDER, and the

results thereof.

NOTICE TO SHAREHOLDERS

15. Within thirty (30) days of the effective date of this ORDER, the Bank shall send
to its shareholders or otherwise furnish a description of this ORDER. The description shall fully
describe the ORDER in all material respects. The description and any accompanying
communication, statement, or notice shall be sent to the FDIC, Division of Supervision and
Consumer Protection, Accounting and Securities Disclosure Section, 550 17th Street, N'W.,
Washington, D.C. 20429 for review at least 20 days prior to dissemination to shareholders. Any
changes requested to be made by the FDIC shall be made prior to dissemination of the

description, communication, notice or statement.

OTHER ACTIONS

16. It is expressly and clearly understood that if, at any time, the Regional Director
shall deem it appropriate in fulfilling the responsibilities placed upon the Regional Director
under applicable law to undertake any further action affecting the Bank, nothing in this ORDER
shall in any way inhibit, estop, bar or otherwise prevent the Regional Director from doing so,
including, but not limited to, the imposition of civil money penalties.

17. It is expressly and clearly understood that nothing herein shall preclude any
proceedings brought by the Regional Director to enforce the terms of this ORDER, and that
nothing herein constitutes, ﬁor shall the Bank contend that it constitutes, a waiver of any right,

power, or authority of any other representatives of the United States, departments or agencies

10



thereof, Department of Justice or any other representatives of the State of Utah or any other
departments or agencies thereof, including any prosecutorial agency, to bring other actions

deemed appropriate.

REGIONAL DIRECTOR

18.  Whenever a provision of this ORDER shall require the Bank to submit a proposed
letter, report, or other matter to the Regional Director for review, comment and/or non-objection,
the Bank shall make such submission to the Regional Director at 20 Exchange Place, New York,

New York 10005.

ORDER EFFECTIVE

19.  The effective date of this ORDER shall be the date of 1ssuance.

20.  The provisions of this ORDER shall be binding upon the Bank, its institution-
affiliated parties, successors and assigns.

21.  The provisions of this ORDER shall remain effective and enforceable except to
the extent that, and until such time as, any provision of this ORDER has been modified,

terminated, or set aside in writing by the FDIC.

Pursuant to delegated authority.

Dated: June i’d, 2009

J anﬁs C. Watkins

Deputy Regional Director
Division of Supervision
and Consumer Protection
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INTRODUCTION
A stay is warranted to prevent Advanta Bank from dissipating its assets to its
bankrupt parent corporation while the FDIC’s appeal is pending. The Bank has
failed to overcome the Magistrate’s finding that the FDIC has shown irreparable
injury. The Bank has also failed to overcome the FDIC’s showing that it is likely
to succeed on the merits of this appeal, and that the public interest and relative
harm to the parties strongly favor a stay.
ARGUMENT

A.  The Bank Has Failed To Overcome The Magistrate’s Finding That The
FDIC Has Shown Irreparable Injury.

Disregarding the Magistrate’s finding that the FDIC will be irreparably
injured if a stay is not granted, the Bank does not allege, let alone show, that this
finding is clearly erroneous.' The Bank does not dispute that the FDIC will be
irreparably harmed if ABC closes, nor could it. As the Magistrate found, if ABC
closes, the likelihood that the FDIC “will become at best another creditor in
bankruptcy of an insolvent bank establishes a sufficient showing of irreparable
harm.”>

The Bank argues only that ABC’s closing is nothing more than a “theoretical

! This finding is subject to the “clearly erroneous” standard of review. Taplor v.
Resolution Trust Corporation, 56 F.3d 1497, 1508 (D.C. Cir. 1995).

? Magistrate’s Memorandum Opinion of February 24, 2010 denying stay (“Magistrate’s
Memorandum Opinion”), at 8.
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possibility” that is too speculative to demonstrate irreparable harm.® But this
argument conflicts with the overwhelming and undisputed evidence of ABC’s
precarious financial condition.”

B. The FDIC Is Likely To Succeed On The Merits.

The FDIC is likely to succeed on the merits of this case because it satisfied
its burden of establishing a prima facie case in issuing the Temporary Order.
Additionally, the Magistrate wrongly concluded that the FDIC exceeded its
statutory authority, and made clearly erroneous factual findings. The Bank has
failed to show that the FDIC is unlikely to succeed on the merits.

1. The Prima Facie Case Standard Applies To The Merits.

It is undisputed that the FDIC (1) served the Bank with a notice of charges
describing the Bank’s actions in detail, and (2) supported those factual allegations
with a detailed, sworn declaration. Nor does the Bank dispute that by taking these
actions, the FDIC established a prima facie case that it properly issued the
Temporary Order.

Instead, the Bank attacks the prima facie case standard itself, suggesting that

? Advanta Bank’s Response to Emergency Motion for Stay Pending Appeal (“Bank’s
Response™), at 15.
1 See, e.g., Howland Dec. 9 15 and FDIC Findings ¥ 21, 23 (ABC officers

proposed that ABC be placed into an FDIC receivership as soon as possible).
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it is nothing more than a standard “proposed” by the FDIC.> But the Bank does
not address the many cases that have consistently adopted the prima facie case
standard when bank regulatory agencies issue temporary cease and desist orders.”
These cases, unchallenged by the Bank, establish both that the prima facie case is
the correct standard, and that the FDIC satisfied it.

2. The FDIC Acted Within Its Statutory Authority.

The Bank relies heavily on the Magistrate’s conclusion that the FDIC
exceeded its statutory authority in issuing the Temporary Order.” But neither the
Magistrate nor the Bank has identified how the FDIC exceeded its statutory
authority. In fact, the FDIC acted well within its statutory authority.

Section 1818(c)(1) of Title 12 authorizes the FDIC to issue a temporary
cease and desist order to a bank upon satisfying three requirements. The FDIC
must:

. Determine that the bank is engaging, or is about to engage, in unsafe or
unsound business practices, or that it is violating or about to violate the
law;

2. Serve the bank with a notice of charges that states the facts; and

3. Determine that the bank’s conduct or its continuation “is likely to
cause” the bank’s insolvency or significant dissipation of assets or

’ Bank’s Response, at 11 (“referring to the “proposed prima facie case standard”).
¢ FDIC’s Emergency Motion for Stay Pending Appeal in the D.C. Circuit (“FDIC’s
Emergency Stay Motion™), at 10-11.

7 See, e.g., Bank’s Response at 1, 6, 12, 13 and 16.
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earnings, “or is likely to weaken” the bank’s condition before
administrative proceedings are completed.®

Because the FDIC satisfied all three requirements in issuing the Temporary
Order, the FDIC acted well within its statutory authority.

The Bank misreads the statute in insisting that the FDIC was required to do
something more. Contrary to the Bank’s unsupported assertion,” the statute does not
require the FDIC to demonstrate that the Bank’s conduct has already caused a dissipation
of the Bank’s assets or weakening of the Bank’s financial condition. Rather, the FDIC
must show that it has determined that the Bank’s conduct “is likely to cause” these
results. Nothing the Bank has offered supports its reading of the statute.

The FDIC made the statutorily required determination. For this reason, no weight
should be given to the Magistrate’s finding that the FDIC failed to demonstrate that
certain questionable transactions had already caused a dissipation of assets. 10

The Bank’s reliance upon Anonymous v. FDIC is misplaced.'’ There the district
court overturned an interim suspension order that barred an individual from participating
in the affairs of federally insured banks on an industry-wide basis. The court held that

the relevant statute required the FDIC to make a bank-by-bank analysis of the

*12U.S.C. § 1818(c)(1).

? Bank’s Response, at 10,

' Magistrate’s Memorandum Opinion, at 6.

" Anonymous v. FDIC, 619 F. Supp. 866 (D.D.C. 1985), cited at Bank’s Response, at 9-
10.
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individual’s misconduct, and that the required analysis had not been made.'” Here, in
contrast, the FDIC met all the requirements of 12 U.S.C. § 1818(c)(1). In particular, the
FDIC’s detailed factual findings and sworn affidavit belie the Bank’s assertion that the
FDIC has offered only bare allegations or a parroting of the statutory standards.

Notably, the Bank’s reading of the statute is at odds with the nature of temporary
cease and desist proceedings. These proceedings are intended to allow banking
regulators to prevent unsafe or unsound practices or violations of law that are already in
progress or might occur in the future and that would be likely to cause an institution’s
insolvency or substantial dissipation of assets or earnings if continued or commenced
during the pendency of a cease and desist proceeding. This intent would be frustrated by
requiring the FDIC to carry a heavy evidentiary burden to sustain a temporary cease and
desist order. Here, the Bank’s administrative proceeding is going forward, with a hearing
scheduled to take place on April 12, 2010.

3. The Magistrate’s Decision Rests Upon Clearly Erroneous Factual
Findings.

Because the FDIC established a prima facie case of wrongdoing, the
Magistrate lacked authority to independently consider the FDIC’s reasons for
issuing the Temporary Order. But even if the Magistrate had that authority, he

made clearly erroneous factual findings about the FDIC’s reasons.

'2 619 F. Supp. 868-70.
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These erroneous findings are crucial to the Magistrate’s conclusion that the
FDIC exceeded its statutory authority. The Magistrate stated:

I concluded that . . . the dissipation of the Bank’s assets was not the

result of the alleged unsafe or unsound banking practices, but instead

was a result of the liquidation of the Bank’s assets and termination of

its deposit insurance, a process that the FDIC had requested the Bank

to undertake. 1 concluded that the FDIC’s issuance of the Temporary

Order was beyond the scope of its statutory authority. 1
In granting the Bank’s request for injunctive relief, the Magistrate relied upon a
July 6, 2009 letter from the FDIC to the Bank, which he found “require[ed] the
Bank to terminate its insurance and wind up its affairs,”"

This finding is clearly erroneous—the FDIC did not require the Bank to
wind up its affairs in that July 6, 2009 letter. Rather, the FDIC told the Bank either
to formulate a business plan or wind up its affairs.”” The choice was for the Bank
to make. Even the Bank does not dispute that it was given this choice.'®

Nor, contrary to the Magistrate’s findings, did the FDIC ever declare that the

Bank’s liquidation was an unsafe or unsound practice that would justify issuing the

Temporary Order, or issue the Temporary Order solely because the Bank was

1> Magistrate’s Memorandum Opinion, at 2-3 (footnote omitted) (emphasis added).

' Magistrate’s Findings of Fact and Conclusions of Law dated February 16, 2010
(“Magistrate’s Findings”), at 10-11 (also saying that the FDIC “asked the Bank to
liquidate and terminate its insurance.”).

1> The July 6, 2009 letter “advised the Bank ‘that Management must either formulate a
plan for offering banking activities to the public or submit a plan for voluntary liquidation
and termination of deposit insurance.”” Howland Dec. ¥5.

'® Bank’s Response, at 13.
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liquidating.'” The Bank has not disputed that the FDIC issued the Temporary
Order because of its concerns that the Bank was transferring assets to its bankrupt
parent corporation.'® Indeed, when a bank holding company has entered into
bankruptcy, the FDIC has often issued a cease and desist order to its subsidiary
bank to prevent such transfers. In most cases the banks have stipulated to this
order.”” The FDIC here asked the Bank to stipulate to a cease and desist order
after its parent company entered into bankruptcy, but the Bank refused.”

C. The Magistrate Failed To Consider All Of The Required Factors.,

In an attempt to excuse the Magistrate’s failure to apply the traditional, four-
factor preliminary injunction analysis, the Bank characterizes the FDIC’s statutory
authority as a threshold issue. In the Bank’s view, once the Magistrate concluded
that the FDIC lacked statutory authority, he could end his inquiry.?'

Courts have rejected this same argument in other cases like this one, where a
plaintiff has challenged a banking agency’s authority to issue a temporary cease
and desist order. These cases hold that the banking agency’s authority is part of

the issue of whether the plaintiff is likely to prevail on the merits, rather than a

'7 See Magistrate’s Findings, at 10-11,
'8 FDIC’s Emergency Stay Motion, at 16.

" EDIC’s Brief in Opposition to Plaintiff’s Motion for a Temporary Restraining Order

and/or Preliminary Injunction, at 2 n.1.
2® Howland Dec. 99 21-24.
2! Bank’s Response, at 7-8.
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threshold issue.”? The Bank fails to refute these cases, except by selectively
quoting from two inapposite cases, Mid America Bancorporation, Inc. v. Board of
Governors of the Federal Reserve System and Atlantic City Electrical Company v.
FERC”

Mid America does not hold or even suggest that a court may end its inquiry
without considering the traditional test for injunctive relief. To the contrary, the
court stated that it must undertake a two-part inquiry, the first part involving an
agency’s statutory authority and the second part involving analysis of the
traditional injunctive factors.*® The court never suggested that it could skip the
second part of its inquiry.

The Bank’s reliance upon Atlantic City Electrical Company v. FERC'is
misplaced because that case did not involve injunctive relief. Public utilities
petitioned this Court to review certain orders issued by the Federal Energy
Regulatory Commission.”” Because the public utilities did not seek injunctive

relief, this Court did not consider applying the traditional test for injunctive relief.

22 See cases cited at FDIC’s Emergency Stay Motion, at 13.
> Bank’s Response, at 7-8, citing to Mid America Bancorporation, Inc. v. Board of

Governors of the Federal Reserve System, 523 F. Supp. 568, 577 (D. Minn. 1980), and

Atl. City Elec. Co. v. FERC,295F.3d 1, 8 (D.C. Cir. 2002).
* Mid America, 523 F. Supp. at 577-578.
#1295 F.3d at 3.
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The case thus provides no support for the Bank’s assertion that the Magistrate
could bypass the traditional test.

Nor can the Bank justify bypassing the traditional test on the ground that the
Magistrate “issued a final decision on the merits” rather than an injunction.”® This
is merely semantics. The Magistrate expressly granted the Bank’s motion for an
injunction, and “enjoined” the FDIC from enforcing its Temporary Order.?” The
traditional test was required, regardless of whether the Magistrate treated the
Bank’s motion as seeking a preliminary or permanent injunction.28
D.  The Public Interest and the Relative Harm to the Parties Favor a Stay.

The Bank’s arguments depend upon the proposition that the FDIC exceeded
its statutory authority in issuing the Temporary Order.”” But as we have shown,
this proposition is wrong. The FDIC acted well within the bounds of its statutory

authority. The public interest strongly favors the grant of a stay, and a stay will not

substantially injure the Bank. And as the Magistrate found, a stay is needed to

%6 Bank’s Response, at 12.

*" Magistrate’s Findings, at 11; District Court Judgment dated February 17, 2010.
2 FDIC’s Emergency Stay Motion, at 14-15.

% Bank’s Response, at 17.
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protect the FDIC from irreparable injury. Accordingly, the Bank has failed to
overcome the FDIC’s showing on these factors.
Respectfully submitted,

COLLEEN J. BOLES
Assistant General Counsel
LAWRENCE H. RICHMOND
Senior Counsel

/s/ Barbara Sarshik

BARBARA SARSHIK

Counsel

FEDERAL DEPOSIT INSURANCE
CORPORATION

Legal Division

3501 Fairfax Drive, VS-D-7014

Arlington, VA 22226

(703) 562-2309

March §, 2010

10
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CERTIFICATE OF SERVICE
[ hereby certify that on March 8, 2010, the foregoing document was filed by
the ECF system and served upon opposing counsel through that system and via e-

mail,

/s/ Barbara Sarshik
Counsel
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Board of Governors of the Federal Reserve System
Federal Deposit Insurance Corporaiion
Office of the Comptroller of the Currency

Federal Financial Institutions Examination Council

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

tnstitution Name ADVANTA BANK CORP.
City DRAPER
State uTt

Zip Code 84020

Call Report Quarter End Date 12/31/2009
Report Type 041
RSSD-ID 1916751
FDIC Certificate Number 33535
OCC Charter Number 0

ABA Routing Number 124384848
Last updated on 3/12/2010

Board of Governors of the Federal Reserve System, Federal Deposit Insurance Corporation, Office of the Comptrolier of the Currency
t.egend: NR - Not Reported, CONF - Confidential




FALSVAUN LA DRI N

RSSD-1D 1916751
Last Updated on 3/12/2010

Bank Demographic Information

Dollar amounts in thousands

[N SNORVE o

Quarter End Date 12/31/2009

1. RepOrtNgG dat. ... e
2. FDIC certifleate NUMDET i e s st e st re e s e s e s e s e s e n v s v e e s rerrrearrereareseseneas

Contact Information
Dollar amounts in thousands

RCONg999 20091231
RSSD9O50 33535
RSSDE017 23‘::_““’ Bank
RSSD2130  |Salt Lake City
RSSD9200  |UT

RSSD9220 84020

1. Contact information for the Reports of Condition and Income
a. Chief Financial Officer {or Equivalent) Signing the Reports

2. Person to whom questions about Schedule RC-T - Fiduciary and Related Services should B

be directed
8. NAME BN TG e e et saaaasarsas taaetas an s e e b tren
D, E-mai] AGArES S . s e e

3. Emergency Contact Information
a. Primary Contact

4. USA PATRIOT Act Section 314(a) Anti-Money Laundering Contact Information
a. Primary Contact

P 71 OO OO PP

3 E-mail AAresS. ..o

4. TlEPNONE. ..o
b. Secondary Contact

TEXTC490 CONF
TEXTC491 CONF
TEXTC492 CONF
TEXTC493 CONF
TEXTC494 CONF
TEXTC495 CONF
TEXTC496 CONF
TEXT4086 CONF
TEXTE902 CONF
TEXTS116 CONF

TEXTB962 CONF
TEXTB926 CONF
TEXTBG63 CONF
TEXTB964 CONF

TEXTC366 CONF
TEXTC367 CONF
TEXTC368 CONF
TEXTC369 CONF
TEXTC370 CONF
TEXTC3T CONF
TEXTC372 CONF
TEXTC373 CONF
TEXTC374 CONF

CONF

TEXTC375

TEXTC437 CONF
TEXTC438 CONF
TEXTC439 CONF
TEXTC440 CONF

1.a.1.
1.a.2.
1.a.3.
1.a4.
1.a.5.

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

1.b.3.
1.b.4.
1.b.5.
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RSSD-ID 1916751
Last Updated on 3/12/2010

DeHar amounts in thousands

PE I ue

O [=1 o o g To T 1= T PP PP PP PR
¢. Third Contact

2 (= O U O S TOT O SOy OO OV OUN T OTPTEOPFTEVPN
B E-MAIl AdArESS. ...
L B 11T g T o = T OO OO,
d. Fourth Contact

2 T ittt sttt e e e e e e e et A e e e Er e T i heea e e rateteeesn e nennraereanans
B Al AGOEESS . aueiviiieieieinreirsseeiererneeteteeeiaasieetetteaeae s sitetataasaaasrnreraereeeearanrnereeeaaarantas
L 1= =Y o2 Ta T T T

TEXTC442

TEXTC443 CONF
TEXTC444 CONF

TEXTCB?

TEXTC445

TEXTCE71 CONF
TEXTC872 CONF
TEXTCS73 CONF

TEXTCS7

TEXTCS76 CONF
TEXTC877 CONF
TEXTCE78 CONF

Quarter End Date 12/31/2009

461,
4.b.2,
4.b.3.

4.b.4,

4.6

4.c.1,
4.0.2,
4.¢.3,
4.c.4,

4l 4.d.

4.d.1.
4.d.2.
4.d.3.
4.d.4.

Optional Narrative Statement Concerning the Amounts Reported in the Reports of

Condition and Income
Dollar amounts in thousands

B e 4 F =4 - G O

2. Bank Management Statement........ocoo i

RCONG979 Yes
Click here for

TEXT6980 lick here for
value

(TEXT6980) The Bank concluded discussions regarding item 4c on schedule RC and item 6h on schedule RC-F and modified the
reported amounts based on the general call report instructions on ?Applicability of Generally Accepted Accounting Principles to

Regulatory Reporting Requirements?.

Schedule Rl - Income Statement

Dollar amounts in thousands

1. Interest income:

a. Interest and fee income on loans:
1. L.oans secured by real estate;
a. Loans secured by 1-4 family residential properties...........ccocooiiiiiinnns
b. AH other loans secured by real @state. ..o
2. Commercial and industrial [0anSs.......ccccoo v
3. Loans to individuals for household, family, and other personal expenditures:
F T O =T [ o= o [T

b. Gther (includes single payment, installment, all student loans, and revalving
credit plans other than credit Cards). ...

4. Loans to foreign governments and official institutions.. ...

5. Al ofher 108NS. .. s

6. Total interest and fee INCOME ON 0@NS.........ooiiiiri e e
b. income from lease financing receivables.....ccorn e
c. Interest income on balances due from depository institutions...........cc.ooi
d. Interest and dividend income on securities:

1. U.8. Treasury securities and U.S. Government agency obligations (excluding
mortgage-backed SECURHIESE). ... i e e et

2, Mortgage-backed SECUMHIES. . ....oovrieeeeeee e

3. All cther securities {(includes securities issued by states and political subdivisions
BN 1 U et ettt e e s

RIAD4435 0
RIAD4436 0
RIAD4012 105,895
RIADB485 0
RIADB486 0
RIAD4056 0
RIAD4058 131
RIAD4010 106,026
RIADA065 0
RIAD4115 3,512

RIADB488 1,385
RIADB488 222
RIAD4060 6,922

1.a.
t.a.1.
1.ala.
1.a.1.b.
1.a.2,
1.a.3.
1.a3.a.

1.a.3.b.
1.a4.
1.a5.
1.a.6,
1.b.

1.c.

1.d.1.
1.d.2.
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R3SD-ID 1916751
L.ast Updated on 3/12/2010

Dollar amounts in thousands

LR SRV ]

e. Interest income from rading ASSeTS....oove et
f. Interest income on federal funds sold and securities purchased under agreements to

g. Other interest income
h. Total INtBrest COME . ......ccooii e e e e e e rase s
2. Interest expense:

a. Interest on deposits:

1. Transaction accounts (NOW accounts, ATS accounts, and telephone and
preauthorized transfer accounts)

2. Nontransaction accounts:

RIADAGGD 0
RIAD4020 42
RIAD4518 9,010
RIAD4107 127,119

RIADA4508

CQuarter End Date 12/31/2009

1.5
1.g.
1.h.

a. Savings deposits (includes MMDAS).....cocco e RIADO023 791|2404
b. Time deposits of $100,000 OF MOTE.......cooviiariiiiieiiicieis e s ene s eees RIADAS17 57,6510 490
¢. Time deposits of less than $100,000.......cccccviniiiicnirre e e RIADAS18 28,0212 ,0¢
b. Expense of federal funds purchased and securities sold under agreements to
T eTE L =TT T OO OO RIAD4180 10 2h,
c. Interest on trading liabilities and other borrowed MONEY......cccciiiiiiiniir i, RIAD4185 665
d. Interest on subordinated notes and debentures.............oo. oo, RIAD4200 0] 2.4.
€, TOtal INtEreSt EXPENSE .iiirir it e e ettt esb et e s eb e sa e s b s e ene s RIADA4073 86,539|5 ¢
3. Net INTErESt iNCOMIB. ...t erreeerer e e e e see e e e mrecr e s s e e s esemeesmesemeeaneemeeaneann RIAD4074 40,580/ 3.
4. Provision for 108N and 18888 [0S8@S....v.iiirerrrrieieeraieeeaeirireasa s eeeseressaeeesssseresesaseesesneeeens RIAD4230 278,896| 4
5. Noninterest income: s
a. Income from fiduciary achvItIEs .....coocii e RIAD4070 054
b. Service charges on deposit ACCOUNIS.... ... .o e RIAD4080 05
¢. Trading revenue RIADAZ20 05,
4. Not available I
1. Fees and commissions from securities brokerage..........ccce e crncccvcccvnnnnn, RIADC886 0541
2. Investment banking, advisory, and underwriting fees and commissions................. RIADC888 0542,
3. Fees and commissions from annUity 8ales.........c e RIADCS87 0543
4. Underwriting income from insurance and reinsurance activities........................... RIADC386 05494
5. Income from other insurance activilies ... RIADC387 0|545.
€. Venture capital FEVENUE. ... i e a s RIADB491 5.
FoNEt SBIVICING fBBS . e e RIADB492 62,988/ 5¢
g. Net securitization INCOME, ... e et RIADB493 98,5325 4.
h. Not applicable - . 1 5.h,
i. Net gains {Josses) on sales of foans and feases.......... o RIAD5416 05
j- Net gains (losses) on sales of other real estate owned..........cccoi e RIAD5415 R
k. Net gains {losses) on sales of other assets (excluding securities}... RIADB496 0l5
| Other NONINIErEsT INCOME.......ci ettt e RIADB497 19,2865
m. Total noninterest INCOME.... ..o e RIAD40T9 -16,258| 5 .
6. Not available .
a. Realized gains (losses) on held-to-maturity securities........cccvciivivirnvier i RIAD3521 0|g.a
b. Realized gains (losses) on available-for-sale securities RIAD3196 -6,580| g1,
7. Noninterest expense: f
a. Salaries and employee BENETHS........cc e e RIAD4135 49,063| 7
b. Expenses of premises and fixed assets (net of rental income) (excluding sataries and
employee benefits and mortgage interest) RIADAZ17 5,801
¢. Not available
1. Goodwill Impairment 0SSES. ... e RIADC216 0| 7.c1.
2. Amortization expense and impairment losses for other intangible assets............. RIADCZ32 8|70
d. Other noninterest EXPeNSE.. ..o e et e s RIAD4092 172,433| 7 4,
e. Total noninterest expense RIAD4093 227,305 7 .
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R8SD-ID 1916751
Last Updated on 3/12/2010

Doflar amounts in thousands

DR WYLy |

Quarter End Date 12/31/2009

[5]

8. Income (loss) before income taxes and extraordinary items and other adjustments..........
9. Applicable income taxes (0N HemM 8).....oi
10. Income (loss) before extraordinary items and other adjustments
11. Extraordinary items and other adjustments, net of income taxes

12. Net income (loss) attributable to bank and noncontrolling (mincrity) interests (sum of
HEMS 10 AN 1) e e

13. LESS: Net income (loss) attributable to noncontrolling (minority) interests (if net income,
report as a positive value; if net loss, report as a negative value).........ccoeevveiiininninonn,

14, Net income (loss) attributable to bank {item 12 minus item 13)....cccciviiiiinn

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

2. Income from the sale and servicing of mutual funds and annuities (included in Schedule
T T T T PO PO

3. Income on iax-exempt loans and leases to states and political subdivisions in the U.S.
(included in Schedule R, items 1.a and 1.0},

4. Income on tax-exempt securities issued by states and political subdivisions in the U.S.
{included in Schedule R, itemn 1.d.(3))...i

5. Number of full-time equivalent employees at end of current period............c.ocovviiiiicinnns

6. Interest and fee income on loans to finance agricultural production and other loans o
farmers (included in Schedule R, item 125},

7. i the reporting bank has restated its balance sheet as a result of applying push down
accounting this calendar year, report the date of the bank's acquisition

8. Trading revenue {from cash instruments and derivative instruments):
3. Interest rale EXPOSUIES. ..o
b. Foreign exchange EXPOSUIES. ... s
¢. Equity security and INdex BXPOSUMES. ... s s s
d. Commodity and other EXPOSUIES.........cocceiiiiiin i e
€, el EXPOSUMBS. i1t iree et e et ee et ettt bbb e b b e

9. Net gains (losses) recognized in earnings on credit derivatives that economically hedge
credit exposures held outside the trading account:

a. Net gains (losses) on credit derivatives held for trading.........co i,

b. Net gains {losses) on credit derivatives held for purposes other than trading..............
10. Credit 108888 0N derivalivesS......ccorieei i,
11. Does the reporting bank have a Subchapter S elaction in effect for federal income tax
purposes for the current tax Year?. ... e
12. Noncash income from negative amortization on closed-end loans secured by 1-4 family
residential properties (included in Schedule RI, item 1.a.(1}(@)}.....c oo

13. Net gains {losses) recognized in earnings on assets and liabilities that are reported at
fair value under a fair value option:

RIADA301 488,459 5
RIAD4302 -37,165| g
RIAD4300 451,294/ 45
RIAD4320 0 11.
RIADG104 -451,294

12,
RIADG103 0

13,
RIAD4340 -451,294] 14
RIAD4513 0

M.1.
RIADS431 0

M.2.
RIAD4313 0

M.3.
RIAD4507 0

M.4.
RIAD4150 124| m 5.
RIAD4024 0

M.6.
RIAD9106 0

57

NR

RIAD8T768 NR
RIADBT52 NR
RIADBT60 NR
RIADF186 NR

" RIADCBEY 0
RIADCE90 0
RIADAZ251 0
RIADA530 No
RIADF228 NR

M.B.a.
M.B.b,
M.8.c.
M.8.d.
M.8.e

M.8.
M.g.a.
M.9.b.
M.10.

a. Net gains (J0SSeS5) 0N ASSe1S.. v RIADF55% M.13.a.
1. Egtlrpated net gains (losses) on loans altributable to changes in instrument-specific RIADE552 NR
(o0 |1 O T U T TP TP M13at.
b. Net gains (losses) on liabilities RIADF553 NR|m.13.5,
_1. Estimated net. gains (lpsges) on liabilities attributable to changes in RIADF554 NR
instrument-specific credit Tisk........cco e MA3b1,
Schedule RI-A - Changes in Bank Equity Capital
Dollar amounts in thousands
1. Total bank equity capital most recently reported for the December 31, 2008, Reports of
. . ) RIAB3217 378,559
Condition and Income (i.e., after adjustments from amended Reports of Income)............... 1
2. Restatements due to corrections of materiat accounting errors and changes in accounting RIADB507 0
TR E Lot o} =T SO DO OO TS OU U RPN PP PRI 2
3. Balance end of previous calendar year as restated........occooovinneim s RIADB508 378,559( 5
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Dollar amounts in thousands

[ TSR VE

Quarter End Date 12/31/2009

[¢]

4. Net income (loss) attributable to bank (must equal Schedule R, tem 14).......ccovveeeenn

5. Sale, conversion, acquisition, or retirement of capital stock, net (excluding treasury stock
L= AT (o110 1 = O O OO

6. Treasury stock transactions, Net..............ccoi
7. Changes incident to business combinations, Net.........ccoiiiin e
8. Cash dividends declared on preferred StOCK......ccovviin e
9. Cash dividends declared on common ST0CK.... ...
10, Other coOmMPrenenSIVE HIGOME. ... . i e s s s re s
11, Other transactions with parent hoiding company (not included in items 5,6, 8, or 8

12. Total bank equity capital end of current period {sum of items 3 through 11) (must equal
Schedule RC, fHBM 27.8).. .. ires sttt anre e st e e reee s mnesiba s

Schedule RI-B Part | - Charge-offs and Recoveries on Loans and Leases

RIAD4340 451,204},
RIADB50@ 0

§
RIADBS510 Oig
RIAD4356 0|7
RIAD4470 0g
RIAD4460 0|g.
RIADB511% 9,650| g
RIAD4415 22,534

11.
RIAD3210 -40,551

12.

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

(Column A) Charge-offs
Doliar amounts in thousands| Calendar year-to-date

{Column B) Recoveries
Calendar year-to-date

1. 1-4 family residential construction loans.........ccoeniiinnn RIADC8H 0| RIADCB9Z 0121

2. Other construction loans and all land development and other RIADCS93 ol RiADCB94 0

1aNd 10BNS....vi i 1.a.2.
b. Secured by farmiand... ..o RIAD3584 0| RIAD3585 0| 1p,

c. Secured by 1-4 family residential properties:

1. Revolving, open-end loans secured by 1-4 family residential
properties and extended under lines of credit.....cooooicciniiiiins

2. Closed-end loans secured by 1-4 family residential properties:

RIADS411

0| RIADS5412

a. Secured by first iens.......cocoo s RIADC234 0| RIADC217 0| 1c24
b. Secured by junior enS.......occvi RIADC235 0| RIADC218 0 1020,
d. Secured by muitifamily (5 or more) residential properties............... RIAD3588 0| RIAD3589 Oiqg

€. Secured by nonfarm nonresidential properties:
1. Loans secured by owner-occupied nonfarm nonresidential

: RIADC895 0| RIADCS96 0
[ oL TN T T OO 1.a1.
2. Loans secured by other nonfarm nonresidential properties....... RIADC897 0} RIADC898 01e2
2. Loans to depository institutions and acceptances of other banks......... RIAD4481 0/ RIAD4482 0l

3. Not applicabie L
4. Commercial and industrial Ioans.......covivvirirerisieirin e e e

5. Loans to individuals for household, family, and other personal
expenditures:

A, Credit Cards.. ..ot es e s sty s ey RIADB514

0| RIADB515

0

b. Oih_er (mcluges single payment, :ns.tallment, all student loans, and RIADB516 ol riapBst? 0

revolving credit plans other than credit cards)..........ccocoei e 5b.
6. Loans to foreign governments and official institutions.............ccovn RIAD4643 0| RIAD4G27 0g
7. AT Other 10aNS....ciiiiiiii i RIAD4644 11| RiAD4828 0|7
8. Lease financing receivables...........cc.. o RIAD4266 0| RIAD4267 0fg
S I (o= OO T OO T O TR TRN RIAD4635 205,708| RIAD4605 4,412| g
1. Loans to finance commercial real estate, construction, and land
development aclivities (not secured by real estate) included in Schedule | RIADS5409 0| RiAD5410 0

RI-B, part 1, items 4 and 7, above..........cocccviineereneee e
2. Not available

a. l.oans secured by real estate to non-U.S. addressees (domicile)

(included in Schedule RI-B, part |, item 1, aboVe)................cccccerrrree RIAD4652

0, RIAD4662
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[ S ]

Quarter End Date 12/31/2009

(Column A) Charge-offs | (Column B) Recoveries
Dollar amounts in thousands| Calendar year-to-date | Calendar year-to-date
b. Loans to a_nd acceptances of foreign banks (inctuded in Schedule RIAD4654 0 RIAD4GES 0
RI-B, part |, item 2, abOVe)......ccvceevir e M.2.b.
¢. Commercial and industrial loans to non-U.S. addressees (domicile}
; RIADAG46 IAD4618
(included in Schedule RI-B, part {, item 4, above)........ccooevvrnininnnnn 0) RIAD4S 0 M.2.G.
d. Leases to individuals for household, family, and other personal
expenditures (included in Schedule RI-B, part |, item 8, above)......... RIADF185 0| RIADE1S7 0 M.2.4d.
3. Loans to finance agricultural production and other loans to farmers
(included in Schedule RI-B, part |, item 7, above)......ccoovricicincnnonn, RIAD4655 0| RIAD4GS5 0 M.3,
Schedule RI-B Part | - Charge-offs and Recoveries on Loans and Leases
Dollar amounts in thousands
4. Uncollectible retail credit card fees and finance charges reversed against income (i.e.,
. , X RIADC388 NR
not included in charge-offs against the allowance for loan and lease 1085€8)........c..ccevvens M.4.
Schedule RI-B Part Il - Changes in Allowance for Loan and Lease Losses
Dollar amounts in thousands
1. Batance most recently reported for the December 31, 2008, Reports of Condition and
. . RIADBS22 82,479
income (i.e., after adjustments from amended Reports of Income)........cccoviinii 1,
2. RECOVETIES ..o vttt s ittt e s s e aee e e smee s e e e e e emaba e e e ettaeeeabaneeabeenesaanat e samaretaaratbranas RIAD4605 4,412: 5
T 1 3= T o - S PO O OO T OO PP ST TTPU RIADCO79 205,708 5.
4. Write-downs arising from transfers of loans to a held-for-sale account............................ RIAD5S523 0l4
5. Provision for loan and 1885 J0SSES. ..o e e e RIAD4230 278,896 5
B, AGJUSIMENTS ... RIADC233 05
7. Balance end of current period. ... e RIAD3123 160,079}
1. Allocated transfer risk reserve included in Schedule RI-B, part i, item 7, above .............. RIADC435 0ima,
2. Separate valuation allowance for uncollectible retail credit card fees and finance charges. RIADC389 NR: 2,
?.». Amount of allowance for loan and lease losses atfributable to retail credit card fees and RIADG390 NR
Lz LAt = T SO M.3.
4. Amount of allowance for post-acquisition losses on purchased impaired loans accounted
for in accordance with AICPA Statement of Position 03-3 (included in Schedule RI-B, part RIADC781 0
H, BN 7, BDOVE ). .ot s e e e s M.4.

Schedule RI-E - Explanations

Dollar amounts in thousands

1. Other noninterest income ({from Schedule RI, item 5.1) itemize and describe amounts
greater than $25,000 that exceed 3% of Schedule RI, item 5.1:

a. Income and fees from the printing and sale of checks...............
b. Earnings on/increase in value of cash surrender value of life insurance.....................
¢. Income and fees from automated teller machines (ATMSs)...........coooii
d. Rent and other income from other real estate owned..........ccococvvvii e
€. Safe deposit bOX Fent..........ii i e
f. Net change in the fair values of financial instruments accounted for under a fair value

h. Gains on bargain pUrChases.... ...
i. Disclose component and the dollar amount of that component:

1. Describe coOmMpOonent...........coii e
2. AMOUNT OF COMPONENT. ... e

1.
RIADCO13 0.
RIADCO14 04
RIADCO16 0| 1.
RIAD4042 0|14
RIADC015 0|10
RIADF229 0

11
RIADF555 9,185 1 g
RIADJ447 0|11
rexrasst |G g foes |1in
RIAD4461 2,887i 40
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Dollar amounts in thousands

j. Disclose component and the dollar amount of that component:

1. DESCrDe COMPONENL....cccci st
2. AMOUNE Of COMPONGNL. ..o i asra s s e srr e s s e ssrreeenss
k. Disclose component and the dollar amount of that component:

TEXT4482

[T LN

Quarter End Date 12/31/2009

Click here for
value

RIAD4462

3,872

Click here for

. TEXT4463
1. Describe COMPONENE.........viiiiiren e e et e e value
2, AMOUNE Of COMPONENE....cooiii i s re s easeecre e e e s e e s e e e e e s e e eeemene RIAD4463 2,799
2. Other noninterest expense (from Schedule R, item 7.d) itemize and describe amounts |
greater than $25,000 that exceed 3% of Schedule Ri, item 7.d:
a. Data processing BXPENSES... ..ot RIADCO17 28,143
b. Advertising and marketing EXpPENSES. ... RIAD0497 4,835
C. DiIrectors’ fEES ..o e RIAD4136 0
d. Printing, stationery, and supplies........c.cov RIADCO018 0
B, POBLAGE ..o e e e s RIAD8403 4,371
f. Legal fees and BXPENSES.....cccci et e s RIAD4141 5,524
g. FDIC deposit insurance assessmentS. ... s RIAD4146 CONF
h. Accounting and auditing BXPENSES. .va e iaaee et e RIADF556 ]
i. Consulting and adviSOry @XPENSES. ......ve i eee e e et e RIADF557 0
j- Automated teller machine (ATM) and interchange expenses.... RIADF558 0
k. TelecommuniCatioNs EXPENSES.......rvu e iinres s isrmee s s s e as e e RIADF559 0

I. Disclose component and the dollar amount of that component:

1. Describe component.........cocoiini e e
2. Amount of COMPOREBNL.......cciiiiiiiii i
m. Disclose component and the dollar amount of that component:

1. Describe COMPONENL. ...t et
2. Amount of COMPONENE.......ccciiiiic
n. Disclose component and the dollar amount of that component:

1. Describe componenti...........coovirniiirn i
2. AMOoUNt OFf COMPONENL... .cccviiiiiricri e st r ey feesabees s asae s
3. Extraordinary items and other adjustments and applicable income tax effect {from Schedule
RI, item 11):
a. Disclose component, the gross dollar amount of that component, and its related income
tax:
1, DESCrIDe COMPONENT. ... oot er e sttt asabae s
2. Amount of COMPONENE.......cccoii i e s
3. Applicable income tax effect.........ciiiiiim

b. Disclose component, the gross dollar amount of that component, and its related income
tax:

1. Describe component......c...ccc
2. Amount of component
3. Applicable income 1ax effect. ...

c. Disclose component, the gross dollar amount of that component, and its related income
tax:

1. Describe CoOmPONEnt.....cc..cciier e e
2. Amount of COMPONENT......cooiii e ey
3. Applicable income tax effect........coiii

4. Restatements due to corrections of material accounting errors and changes in accounting |

principles (from Schedule RI-A, item 2):

TEXT4464

Management fee
expense

RiAD4464

16,227

TEXT4467

CasH back a'h'd'
business rewards

RIAD4467

TEXT4468

35,667

Credit card fraud
losses

RIAD4468

5,928

TEXT4469 NR
RIAD4469 0
RIAD4486 0

TEXT4487 NR
RIAD4487 1]
RIAD4488 0

TEXT4489
RIAD4489 0
RIAD4491 0

|1

141,
1}.2.

1.k1.
1.k.2.

241,
2.2

2.m.

2.m.f.
2.m.2.

2.n.

2.n.1.
2.n.2.

3ail.
3.a.2.
3.a.3.

3.b.

3.k,
3b.2.
3.b.3.

J.ci
3.c.2.
3.c.3.
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Dollar amounts in thousands
a. Cummulative effect of the initial application of FSP FAS 115-2 on other-than-temporary

. X RIADGB94 0
1 o= 0 1111 ) SO USSP OTP PP PP
b. Disclose component and the dollar amount of that component: fen e
1. Describe COMPONENL..... ... e TEXTBS27 NR|4b.1.

2. Amount of component
5. Other transactions with parent holding company (from Schedule RI-A, item 11):
a. Disclose component and the dollar amount of that component:

RIADB527 0|45

Click here for

1. DesCribe COMPONENE.. ..o e er e s TEXT4498 value 5.a.1.
2. AMOUNt OF COMPONENT......ovriiriieerirr et eee et s e et et e i RIADA4498 22,534|c .0
b. Disclose component and the dollar amount of that component: .
1. Describe component........cicciiimi TEXT449% NR|5p.1.
2. AMOoUNt Of COMPONENT. ... e e ne s eee RIAD449% TS
6. Adjustments to allowance for loan and lease losses (from Schedule RI-B, part ll, item 8): 6.
a. Disclose component and the dollar amount of that component: 6.2.
1. Describe component..........ocoiiiiii i TEXT4521 NR|g.a.1,
2. Amount of component...........ciii RIAD4521 0602
b. Disclose component and the dollar amount of that component:
1. Describe component. ... TEXT4522 NR{gh 1.
2. Amount of COMPONENt........cccooi i RIAD4522 Olgho
7. Other explanations: e :
A, COMIMNIENES T i e et st e e r e et e e e s e s er e e e e e e e R e e e snn et re e e e e e nr e RIAD4769 No|7 .,
B, Other explanalionS... ..o reirmirr e bt ee e b TEXT4769 NR|7

{TEXT4462) Customer Referral Fees and Partner program income
{TEXT4463) Intercompany Management fees

(TEXT4498) Capital Contribution

Schedule RC - Balance Sheet

Dollar amounts in thousands

1. Cash and balances due from depository institutions (from Schedule RC-A).

a. Noninterest-bearing balances and currency and CoiN.......... i, RCONQ081 13,620 4
b. Interest-bearing balances.........c.ciiiiii RCONQO71 624,626/ ¢,
2. Securities; ' -

RCON1754
RCON1773

a. Held-to-maturity securities (from Schedule RC-B, column A},

b. Available-for-sale securities {from Schedule RC-B, column D}
3. Federai funds sold and securities purchased under agreements to resell:

a. Federal funds sSOld.........civiiiimiiniiimii s e e

b. Securities purchased under agreements to resell
4. Loans and lease financing receivables (from Scheduie RC-C): o :

a. Loans and leases held for sale............oo e RCONE369 0|44

RCONB987
RCONB989

b. Loans and leases, net of unearned income RCONB528 751,918| 4.,

¢. LESS: Allowance for loan and lease losses RCON3123 160,079| 4 .

d. Loans and leases, net of unearned income and allowance (item 4.b minus 4.c)......... RCONB529 591,839(4 4.
5. Trading assets (from Schedule RC-D).....cc it RCQON3545 0|s.
6. Premises and fixed assets (including capitalized 18aS€3)...........cocoviiininiinininn RCON2145 2,455| g,

7. Other reai estate owned {from Schedule RC-M).........ocociiimmiinmiiinnnen RCON2150 0|7
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Dollar amounts in thousands
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Quarter End Date 12/31/2009

8. Investments in unconsoiidated subsidiaries and associated companies {from Schedule

10. Intangible assets:
L= T ToTo e |1 OO PRSP UPPR
b. Other intangible assets (from Schedule RC-M).......ccccccoiiiiii e
11. Other assets {from Schedule RC-F)....cccooviviiimir i e
12. Total assets {sum of items 1 through 11}
13. Deposits:
a. In domestic offices (sum of totals of columns A and C from Schedule RC-E}..............
1. Noninterest-Dearing..........ccccvi i
2. INEresSt-DEANING. ...covvt v e
b. Not applicable
14. Federal funds purchased and securities sold under agreements to repurchase:

a. Federal funds purchased............cccociiiiii

b. Securities sold under agreements to repurchase..........ccovvincin s,
15. Trading liabilities (from Schedule RC-D)..ccciiiiiiiiiiiiiiiiiinicii s e

16. Other borrowed money (includes morlgage indebtedness and obligations under capitalized
leases) (from Schedule RC-M)...ccco i i

17. Not applicable
18. Not applicable
19. Subordinated notes and debentures........ccocii
20. Other liabilities (from Schedule RC-G).........c..coiiiiiiiii s,
21, Total liabilities (sum of items 13 through 20)....oo e
22. Not applicable
23. Perpetual preferred stock and related SUrpIUS.........ccc v e
24, COMMION SEOCK....iivsiiietiiiterie i rte s s e e rarse e e st sttt e ssea et e e e s sea s s e e s nrnerbraaanssesaesneserras
25, Surplus {exclude all surplus related to preferred stoCk}.......occv e ireiccsn e e,
26. Not available
8, RelaiNed BaMINGS . .civviveireerre it rrrsster vt e et et e reieerate s e aae e e b e e s rat e et e e et e eb e e e rae e et e
h. Accumulated other cOmpPrehensive INCOME........ocviiimrierrcerrcee e esres s rnaee s
c. Other equity capital COMPONENES.....oo i
27. Not available
a. Total bank equity capital (sum of items 23 through 26.).......ocvvere e
b. Noncontreling (minerity) interests in consolidated subsidiaries.............ocoiiin
28. Total equity capital (sum of items 27.a and 27.0).ccviiii
29. Total liabilities and equity capital (sum of items 21 and 28).........ooi i,

1. indicate in the box at the right the number of the statement below that best describes the
most comprehensive level of auditing work performed for the bank by independent external
auditors as of any date during 2008..........ccocvvv i e

2. Bank's fiscal year-end date.........ccoiiiiii e

Schedule RC-A - Cash and Balances Due From Depository Institutions
Dollar amounts in thousands _

RCON2%30 h]
RCON3656 Olg
RCON3163 0| 104,
RCOND426 LIETY
RCON2160 196,311| 44

RCON2170

1,525,931| 4,

_ 13,
RCONZ2200 1,519,471 13.a,
RCONG631 20,737| 13.a.1,
RCON6636 1,498,734 1342,

13.b.

14.
RCONB993 0] 14.a.
RCONBS9S5 0] 14.b.
RCON3548 0] 15,
RCON3190 2,060

2118,
RCON3200 0] 9.
RCON2930 44951 o9,
RCON2948 1,566,482| 4.
RCON3838 0| »3,
RCON3230 0| 54,
RCON3839 93,207 55

RCON3632

26.a,
RCONBS530 «3,703( 25,
RCONA130 0 5.0

RCON3210 -40,551 57 4.
RCON3000 Olo7p
RCONG105 -40,551| o5
RCON3300 1,525,931 59,
RCONG724 NR

M.1.
RCONBG78 NR| 2.

1. Cash items in process of collection, unposted debits, and currency and coin:
a. Cash items in process of collection and unposted debits...............c
B, CUITENGCY AN COINL.u.viceicirrierreriesssreesint 1 srreses et g esee e srese sy a st beebee e senees e aaebemaneesseeenssee
2. Balances due from depository institutions in the U.S:
a. U.S. branches and agencies of foreign banks.................
b. Other commercial banks in the U.S. and other depository institutions inthe US.........

RCONO0020

727 1.a

RCONOQ080

LETS

RCONO0083

02,

RCONOO8S

19,182} 5,
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Dollar amounts in thousands
3. Balances due from banks in foreign countries and foreign central banks: L
a. Foreign branches of other U.S. banks.......cciiiiiiiicniscsnssiensn s RCONOQO73 054
b. Other banks in foreign countries and foreign central banks RCONO0074 Olap

4. Balances due from Federal Reserve Banks ... | RCON0O0S0 618,337} 4.
B TOMAL. oottt s AR e b bbbttt o1 bbb R A bbb e b et atb b er s e n s RCON0O10 638,246 5
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Schedule RC-B - Securities

Dollar amounts in thousands

P u

Quarter End Date 12/31/2009

1. Pledged SECUNMHIES. . ..uii it s
2. Maturity and repricing data for debt securities (excluding those in nonaccrual status):

a. Securities issued by the U.S. Treasury, U.S. Government agencies, and states and
political subdivisions in the U.S.; other non-mortgage debt securities; and mortgage
pass-through securities other than those backed by closed-end first lien 1-4 family
residential mortgages with a remaining maturity or next repricing date of:

1 THEEE OGS OF 88 s mm s s vy s ST R s o VS B e Sy
2. Over three months through 12 months
3. Over one year through three years.uuaumiansniiainaiansimamiinadrmi
4. Overthree Yoars INrogITIVE YORIS . mwsimmnmsson s oo s s i
5. Over five years through 15 years
BT D AT v oo 0 B A S S AT

b. Mortgage pass-through securities backed by closed-end first lien 1-4 family residential
mortgages with a remaining maturity or next repricing date of:

L TR e DR SO S8 sstcvussmsmanotssn s nesn s oisivemse s souss b s oo s v e s A6 e o3
2./ Overthree months throtgh 12 MONtHS: sommmmanssmmme s s isGsmn
3. Overioneyear through three YOaS s s cmmursni s vwes son oo sron s v mamssssyoms sssas e
4. Over three Vears Through five: VEaNS v sscsusissussiysiersin s S saasvsmi s
5. Overfive:years through 18 JEars.ccavmarasmsmemsmmassammesssisansonsssnmsssss s ssss
B, OB B EATS: s e s T B T T T e R S R T

c. Other mortgage-backed securities (include CMOs, REMICs, and stripped MBS; exclude
mortgage pass-through securities) with an expected average life of:

1 THIGE VEATS 01 I888 meammvrmessmn e s S e S e
T T O Y TS oo oo 0 5 0 5 AR B 08 B8 SR A S S

d. Debt securities with a REMAINING MATURITY of one year or less (included in
Memorandum items 2.a through 2.¢ aboVe).......ccccoiiiiiiiiii e

3. Amortized cost of held-to-maturity securities sold or transferred to available-for-sale or
trading securities during the calendar year-to-date (report the amortized cost at date of sale
AR ETHS I Yo mrss o e B S G T SN

4. Structured notes (included in the held-to-maturity and available-for-sale accounts in
Schedule RC-B, items 2, 3, 5, and 6):

P I 14 To] o {-d=To [ o7 1= SO
B, Al VBIIE. ... cossensmensassmsmnsssmmosnassssmrsn s it G e i G s G e G LG

RCON0416 18,688
RCONA549 997
RCONA550 100
RCONAS551 56,968
RCONA552 0
RCONA553 4,889
RCONA554 9,587
RCONA555 0
RCONA556 0
RCONA557 0
RCONA558 0
RCONA559 0
RCONA560 4,288
RCONAS561 13,238
RCONA562 0
RCONA248 13,585
RCON1778 0
RCONB8782 0
RCONB783 0

M.1.
M.2.

M.2.a.

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

M.2.b.

M.2.b.1.
M.2.b.2.
M.2.b.3.
M.2.b4,
M.2.b.5.
M.2.b.6.

M.2.c.
M.2.c.1.
M.2.c.2.

M.2.d.

M.3.

M.4.
M.4.a.
M.4.b.
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RSSD-ID 1916751
Last Updated on 3/12/2010

Schedule RC-C Partl - Loans and Leases

Dollar amounts in thousands

1. Loans secured by real estale;
a. Construction, land development, and other land loans:
1. 1-4 family residential construction loans.........covinn,

2. Other construction Joans and all land development and other
1ANE J0BNS. .. vt

b. Secured by farmland (including farm residential and other

IMPFOVEIMENS Yoot sn e ‘_

c. Secured by 1-4 family residential properties:

1. Revolving, open-end loans secured by 1-4 family residential
properties and extended under lines of credit..........ccoo e

2. Closed-end loans secured by 1-4 family residential properties:

a. Secured by first Iens........covovinrc e

b. Secured by junior leNS.......cccccvivvicii

d. Secured by muitifamily (5 or more) residential properties.........
e. Secured by nonfarm nonresidentiat properties:

1. Loans secured by owner-occupied nonfarm nonresidential
PRO PRI S i et iie e e e e aa e

2. Loans secured by other nonfarm nonresidential properties...
2. L.oans to depository institutions and acceptances of other banks.....
a. To commercial banks in the U.S.:
1.To U.S. branches and agencies of foreign banks......................
2. To other commercial banks inthe U.S.......ooeiieicnnnn
b. Te other depository institutions in the U.S.........cooiinonn
¢. To banks in foreign countries;
1. To foreign branches of other U.S. banks.........c.ccoiivivvniinnne,
2. To other banks in foreign COUNNes............coviininn e,
3. Loans to finance agricultural production and other loans to farmers.
4. Commercial and industrial |10ans.........cciviiiiinn e
a. To U.S. addressees (domicile).......ccciiviiiiininimi e
b. To non-U.S. addressees (domicile)
5. Not applicable

6. L.oans to individuals for household, family, and other personal
expenditures {i.e., consumer loans) {includes purchased paper):

A, Credit Cards.......coovi e e
b. Other revolving credit plans

¢. Other consumer loans {includes single payment, installment, and
all SHUdent J0ANSH ..o e

7. Loans to foreign governments and official institutions (including foreign
certral Banks). ..o

8. Obligations (other than securities and leases) of states and politicat
subdivisions inthe LS. e

g, Other loans

a. Loans for purchasing or carrying securities (secured and
WL aET=T o0 =T ) U PP

b. All other loans (exclude consumer 10aNns) ...
10. Lease financing recelvables (net of unearned income).......cccceeeeeee.

a. Leases to individuals for household, family, and other personal
expenditures (i.e., CONSUMET BASES)...cocv i e

PE LN u

Quarter End Date 12/31/2009

with $300 Million or More
in Total Assets

{ RCONF158

{Column A) Fo Be (Column B) To Be
Completed by Banks |Completed by All Banks

RCONF159

RCON1420

RCON1797

1 RCONG368

(=]
™
o
n
[=a

| RCON1460

| RCONF160

| RCONF161

=
-
@
A

RCON1288

CONB532
RCONB533 0
RCONB534

RCONB536
RCONBS37 ]
| RCON1580

UE

748,880| 4

RCON1763 | 748,88
RCON1764

RCON201 o

6.c.
RCON2081 0

7.
RCON2107 0

8

9

RCON1545 o

RCON1564

RCONF162
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RSSD-ID 1916751 Quarter End Date 12/31/2009
tLast Updated on 3/12/2010
{Column A) To Be {Column B} To Be

Completed by Banks |Completed by All Banks

with $300 Million or More
Doflar amounts in thousands in Total Assets

b, Al GHhEr IB8SES. . i it i RCONF163

11. Any unearned income on loans reflecled in items 1-9 above..........

12. Total loans and leases, net of unearned income............ovevviinenne

RCON2123 0
RCON2122 751,919 ¢,

Schedule RC-C Part| - Loans and Leases

Dollar amounts in thousands
1. Loans and leases restructured and in compliance with modified terms (included in Schedule
RC-C, part |, and not reported as past due or nonaccrual in Schedule RC-N, Memorandum
item 1):

a. L.oans secured by 1-4 family residential properties........cccoviiinnnann, RCONF576 Ol m1a
b. Other loans and all Igases (exclude loans to individuals for household, family, and RCON1G16 34,932
other personal @XPeNTItUMNES).. ..ottt e et e e M.1b.

2. Maturity and repricing data for loans and leases {excluding those in nonaccrual status):

a. Closed-end loans secured by first liens on 1-4 family residential properties (reported
in Schedule RC-C, part |, item 1.c.{2)(a), column B, above) with a remaining maturity or
next repricing date of:

. TRrEE MONINS OF JBSS. et rrrt st st st st st st st s e e ettty e s e et 1 e e e e e e regegenen RCONAS64

0 m.2a.1,
2. Over three months through 12 months.........c.ccoee e RCONA565 0| m2az.
3. Over one year through three Years.........c.oevircriin e RCONAS5B6 Om2as.
4. Over three years through fiVe YEaIS ... et RCONASG7 0| moaa.
5. Over five years through 15 Years.......ccooiiiini e e RCONAS568 O|moas.
B. OVEI 18 YEAIS ... s RCONAS569 Ol moas

b. All loans and leases (reported in Schedule RC-C, part |, items 1 through 10, column
B, above) EXCLUDING closed-end loans secured by first liens on 1-4 family residential
properties (reported in Schedule RC-C, part |, item 1.c.(2}(a), column B, above) with a

remaining maturity or next repricing date of: : s : M.2.b.
1. Three MONEAS OF IS8 . it et ee et e reen e e s CONAS70 694,659 p2p1.
2. Over three months through 12 months.....oeve e RCONAST71 O manba.
3. Over one year through three years............ccoviinii s RCONAS72 500| mzba.
4. Over three years through five years..........ccvcmmiin e e RCONAS73 O mana
5. Over five years through 15 years......ccconvn e RCONAS74 O mons,
B. OVET 15 YBAIS ..o s RCONAS75 2,539 mob6.
¢. Loans and leases (reported in Schedule RC-C, part |, items 1 through 10, column B,
above) with a REMAINING MATURITY of one year or less {excluding those in nonaccrual | RCONA247 0
SEAILS ). .ocvie e M.2.c.
3. Loans to finance commercial real estate, construction, and land development activities RCON2746 0
{not secured by real estate} included in Schedule RC-C, part |, items 4 and 9, column B..... M.3.
4, Adjustable rate closed-end loans secured by first liens on 1-4 family residential properties REONSS70 0
{included in Schedule RC-C, part |, tem 1.c.(2)(a), column B).......c.ccovvviininiiiniiiens M4
5. Loans secured by real estate to non-U.S. addressees (domicile) (included in Schedule RCONB&37 0
RC-C, part !, items 1.a through 1.8, column Bl M.5.
B e e e v | moonoast MRl s
7. Purchased impaired loans held for invesiment accounted for in accordance with AICPA | o
Statement of Position 03-3 (exclude loans held for sale):
a. Ouistanding DalanCe...........o v RCONC779 Oipm7a
b. Carrying amount included in Schedule RC-C, part |, items 1 through 9..........ccoevvee. RCONC780 0im7n.

8. Closed-end loans with negative amortization features secured by 1-4 family residential

properties: M.8.




FR VAT VL RIL W ETRt I ANAWLIFI RN ol

RSSD-ID 1916751
Last Updated on 3/12/2010

Dollar amounts in thousands

a. Total carrying amount of closed-end loans with negative amortization features secured
by 1-4 family residential properties (included in Schedule RC-C, part |, tems 1.c.(2)(a)
T e B o O T 3 T T U ST OO

b. Total maximum remaining amount of negative amortization contractually permitted on
closed-end loans secured by 1-4 family residential properties........oooncn

¢, Total amount of negative amortization on closed-end loans secured by 1-4 family
residential properties included in the carrying amount reported in Memorandum item 8.a

9, Loans secured by 1-4 family residential properties in process of foreclosure (included in
Schedule RC-C, part |, items 1.¢.{1), 1.c.{2)(a), and 1.C.(2}D}). cvvivviininmmini i

10. Loans measured at fair value (included in Schedule RC-C, part |, items 1 through 9):
a. l.oans secured by real estate;
1. Construction, land development, and other land foans..........inonn,
2. Secured by farmiand (including farm residential and other improvements}............
3. Secured by 1-4 family residential properties:

a, Revolving, open-end loans secured by 1-4 family residential properties and
extended under lines of credit

b. Closed-end loans secured by 1-4 family residential properties:
1. Secured by first iens........ccccoiviiiiiini s
2. Secured by junior liens
4. Secured by multifamily (5 or more) residential properties...................
5. Secured by nonfarm nonresidential properties..........cccooeinn
b. Commercial and industrial |0ans. ...

c. Loans to individuals for household, family, and other personal expenditures (i.e.,
consumer loans) (includes purchased paper).

&=t [ o= T L= TS OPET TP P F U RO T TP UU O OTRTTRO
2. Other revolving credit PIanS...... e
3. Other consumer loans (includes single payment, installment, and all student

11. Unpaid principal balance of loans measured at fair value (reported in Schedule RC-C,
part |, Memorandum item 10}

a. Loans secured by real estate:
1. Construction, and land development, and other land loans...........ccooco i
2. Secured by farmland (including farm residential and other improvements)............
3. Secured by 1-4 family residential properties:

a. Revolving, open-end loans secured by 1-4 family residential properties and
extended under lines of credit....

b. Closed-end loans secured by 1-4 family residential properties:
1. Secured BY first IENS. .. e rrerer et e
2, Secured DY JUNIOF IBNS....cvviis e et e
4. Secured by multifamily (5 or more) residential properties
5. Secured by nonfarm nonresidential properties.............ooimn
b. Commercial and industriai loans

¢. Loans to individuals for household, family, and other personat expenditures (i.e.,
consumer loans) (Includes purchased paper):

T Creti CAIUS. ..o oot e et e e e e
2. Other revolving credit plans.......ccco s
3. Other consumer loans (includes single payment, installment, and all student

RCONF230 0
RCONF231 NR
RCONF232 NR
RCONF577 0
RCONF578 NR
RCONF579 NR
RCONF580 NR

RCONF581

NR

RCONF582 NR
RCONF583 NR
RCONF584 NR
RCONF585 NR
RCONF586 NR
RCONF587 NR
RCONF588 NR
RCONF589 NR
RCONF580 NR
RCONF&31 NR
RCONF&92 NR
RCONF593 NR
RCONF594 NR
RCONF585 NR
RCONF526 NR
RCONF597 NR

RCONF598 NR
RCONF599 NR
RCONF800 NR
RCONF601 NR

[ TSRN J)

Quarter End Date 12/31/2009

M.8.a.

M.8.b.

M.B.c.

M.9.
M.10.
M.10.a,
M10at,
M.10a2.

M10a3a
M10a3k
MKm3h
MRak2
M10a4.
M10a5.
M.10.b.

M.10.c.
M.10cd.
M.10.c.2.

MACC3.
M.10.d.

M. 11

M.11.a.
M11at
MA11a2.
M11a3.

M11a3a
M1ia3h
Mitadhl
M1a32
M1tas.
M11as.
M.11.b.

M.1f.c.
M1tcl.
MA1c2.

M.11.c3.
M.11.d.
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RSSD-ID 1916751
L.ast Updated on 3/12/2010

Schedule RC-C Partl - Loans and Leases

DRIV |

Quarter End Date 12/31/2009

(Column A) Fair
value of
acquired loans
and leases at
acquisition date

Dollar amounts in thousands
12. Loans (not subject to the requirements of AICPA Statement of
Position 03-3) and leases held for investment that were acquired in
business combinations with acquisition dates in the current calendar
year:

(Column B}
Gross
contractual
amounts
receivable at

acquisition date

{Column C} Best
estimate at

acquisition date
of contractual
cash flows not
expected to be
collected

RCONGO1 NGC92 |  RCONGOS3
a. Loans secured by real estate...........ccooeiiiin 0 0 0
RCONG094 RCONG(95 RCONGO96
b. Commercial and industrial l0ans..........cccc.cooiii 0 0 0
c. Loans to individuals for household, family, and other personal RCONGO8? RCONG098 RCONG099
EXPENAIUIES. ... cevi e e r e ree s e e s rcen e 0 0 0
RCONG100 RCONG101 RCONG102
d. All other loans and all 188S€S......cvv e 0 o 0

Schedule RC-C Part | - Loans and Leases

Dollar amounts in thousands

13. Construction, land development, and other land loans in domestic offices with interest
reserves:

a. Amount of loans that provide for the use of interest reserves (included in Schedule

RC-C, part [, item 1.2, Column B)........ccooiiiiriiiiiiiiiie e e
b. Amount of interest capitalized from interest reserves on construction, land development,
and other land loans thatis included in interest and fee income on loans during the quarter
(included in Schedule R, tem 1.8 (10 a)2)) oo ey

14, Pledged 10ans and J8aSES. ... e e e e

RCONG376

NR

RIADG377

NR

M. 135,

RCONG378

14,581

M.14.

Schedule RC-C Part Il - Loans to Small Businesses and Small Farms

Dollar amounts in thousands

1. Indicate in the appropriate box at the right whether all or substantially all of the doflar
volume of your bank's "Loans secured by nonfarm nonresidential properties” reported in
Schedule RC-C, part |, fems 1.e.(1) and 1.e.(2), and all or substantially all of the dollar
volume of your bank's "Commercial and industrial loans” reported in Schedule RC-C, part
I, item 4, have original amounts of $100,000 0r l€85..c.c.ovciiiiii e
2. Report the total number of loans currently outstanding for each of the following Schedule
RC-C, part |, loan categories;

a. "Loans secured by nonfarm nonresidential properties” reported in Schedule RC-C,

part}, tems 1.e{1)and 1.e.{2).......ciiiiiii

b. "Commercial and industrial loans” reported in Schedule RC-C, part |, item 4..............

RCONB999

RCON&562

NR

NR

RCONbG563

NR

Schedule RC-C Part ll - Loans to Small Businesses and Small Farms

2.a.
2.b,

{Column A) Number of

Dollar amounts in thousands Loans

3. Number and amount currently outstanding of "Loans secured by nonfarm |-
nonresidential properties” reported in Schedule RC-C, part |, items 1.e.{1)
and 1.e.(2)

a. With original amounts of $100,000 of 1€8S.......ccocvevieviiiieeiniinenen

RCONbS564

(Column B} Amount
Currently Qutstanding

NR! RCON5565

NR 3.a.

b. With original amounts of more than $100,000 through $250,000..... RCONS566

NR| RCONS567

NR| 3,

M.12.a

M.12.b.

M.12.c.

M.12.d.
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RSSD-ID 1916751
Last Updated on 3/12/2010

DS

Quarter End Date 12/31/2009

Dollar amounts in thousands Loans

(Column A} Number of

{Column B) Amount
Currently Outstanding

c. With original amounts of more than $250,000 through $1,000,000.. | RCONS568

4. Number and amount currently outstanding of "Commercial and industriat
loans" reported in Schedule RC-C, part |, item 4:

a. With original amounts of $100,000 or less..........ccocvvviiiiciiennn, RCONS570

NR| RCON5569

NR 3.c.

NR 4.a.

b. With original amounts of more than $100,000 through $250,000..... RCON5572

c. With original amounts of more than $250,000 through $1,000,000., [ RCON5574

Schedule RC-C Part Il - Loans to Small Businesses and Small Farms

5. Indicate in the appropriate box at the right whether all or substantially all of the dollar
volume of your bank's "Loans secured by farmland (including farm residential and other
improvements)” reported in Schedule RC-C, part |, item 1.b, and all or substantially all of
the dollar volume of your bank's "Loans to finance agricultural production and other oans
to farmers” reported in Schedule RC-C, part |, item 3, have original amounts of $100,000 or

NR| RCONS571
NR| RCONS5573 NR|4n
NR| RCONS575 NR 4.
Dotlar amounts in thousands
RCONG8B0 NR

6. Report the total number of loans currently outstanding for each of the following Schedule
RC-C, part |, locan categories:

a. "Loans secured by farmland {including farm residential and other improvements)”
reported in Schedule RC-C, part |, item 1.h...cc i

b. "Loans to finance agricultural production and other loans o farmers" reported in
Schedule RC-C, part |, Hem 3. e

RCOCN5576

NR

RCONS577

NR

Schedule RC-C Part Il - Loans to Small Businesses and Small Farms

{Column A) Number of

Dollar amounts in thousands Loans
7. Number and amount currently outstanding of "Loans secured by
farmland (including farm residential and other improvements)” reported
in Schedule RC-C, part 1, item 1.b:

a, With original amounts of $100,000 07 [E58...c..ciievriiiinineiinnssseenenns ' I.?.Cd.Né

55

{Column B) Amount
Currently Quistanding

b. With original amounts of more than $100,000 through $250,000..... RCON5580

NR| RCON5581

NR| 75

¢. With original amounts of more than $250,000 through $500,000..... RCON5582

NR| RCON5583

NR 7.0

8. Number and amount currently outstanding of "Loans to finance
agricultural production and other loans to farmers” reported in Schedule
RC-C, part |, kem 3;

a. With original amounts of $100,000 or 1e8S...c.cccveveevvcirercrnene

85

b. With criginal amounts of more than $100,000 through $250,000..... RCONSS8EG

¢. With original amounts of more than $250,000 through $500,000..... RCON5588

Schedule RC-D -Trading Assets and Liabilities

1. US. Treasury SBCUMIES . ..coi ettt e et st b e sine e s
2. 1.8, Government agency obligations {exclude mortgage-backed securities).....................
3. Securities issued by states and political subdivisions inthe U.S.........cccovvninininnn
4, Mortgage-backed securities (MBS);

a. Residential mortgage pass-through securities issued or guaranteed by FNMA, FHLMC,

b. Cther residential MBS issued or guaranteed by FNMA, FHLMC, or GNMA (include
CMOs, REMICs, and stripped MBS).....oci e

C. Al other residantial MBS .. ..o e

C NR|ga.
NR| RCON5587 NR|gp,
NR| RCON5589 NR| g
Dollar amounts in thousands
RCOMN3531 NR 1
RCON3532 NR|.
RCON3533 NR|3
4,
RCONG379 NR
4.a.
RCONG380 NR
4.b.
RCONG381 NR| 4.
RCONG382 NRis 4

. COMMEICIA MBS .o ittt st ee ettt e et e e s e e e e s s e e s st et et s e s st berae teem b b crabes




ALV G5 P W

RSSD-ID 1916751
Last Updated on 3/12/2010

Dollar amounts in thousands

5. Other debt securities:
a. Structured financial products:

2. Synthetic
K 1Yo 7 OO OO OO P OO SRR
b. All other debt SecUMtIEs.. ...
8. Loans:
a. Loans secured by real estate:
1. Construction, land development, and other land [0ans.........covinne,
2. Secured by farmland (including farm residential and other improvements)............
3. Secured by 1-4 family residential properties:

a. Revolving, open-end loans secured by 1-4 family residential properties and
extended under lines of credit

b. Closed-end loans secured hy 1-4 family residential properties:
1. Secured by firsSt HenS. ...
2. Secured by junior liens
4. Secured by muiltifamily (5 or more) residential properties
5. Secured by nonfarm nonresidential properties.........cccvvrevie e
b. Commercial and industrial 108NS.....ccco i

¢. Loans to individuals for household, family, and other personal expenditures (i.e.,
consumer loans) (includes purchased paper):

=T [ o= T LT OSSRV
2. Other revolving credif PIANS.....coc i e
3. Other consumer loans (includes single payment, installment, and all student

7. Not applicable
8. Not applicable
9. Other trading assets
10. Not applicable
11. Derivatives with a posiiive fair value
12, Total trading ASSEIS..cccciiiiiiii e
13. Not available
a. Liability for short positions
b. Other trading abIlIIES......ccovce v e e
14. Derivatives with a negative fair value
15. Total trading liabilities

1. Unpaid principal balance of loans measured at fair value (reported in Schedule RC-D,
items 6.a.(1) through 6.d):

a. Loans secured by real estate:
1. Construction, land development, and other land loans.........coocoeeicec e
2. Secured by farmland (including farm residential and other improvements)............
3. Secured by 1-4 family residential properties:

a. Revolving, open-end loans secured by 1-4 family residential properties and
extended under lines of credil.........

b. Closed-end loans secured by 1-4 family residential properties:
1. Secured by first IeNS.....c.o o
2. Secured by JUNION IBNS...c.ov i
4. Secured by multifamily (5 or more) residential properties.............ccoivininne.
5. Secured by nonfarm nonresidential properties.........cccooivveiiciis e
b. Commercial and Industrial 108NS......ccooii

[T

RCONG383 NR
RCONG2384 NR
RCONG385 NR
RCONG386 NR

RCONFG04

NR

RCONFG05

NR

RCONFB06

RCONF607

RCONF&11

RCONF612

RCONFG13

RCONF614

RCONF&15 NR
RCONFG16 NR
RCONF&17 NR
RCONF&G18 NR

RCON3543

RCON3545

RCON3546

RCONF624

RCON3547

RCON3548

..R

NFBZS

NR
RCONF626 NR
RCONF&27 NR
RCONF628 NR
RCONF62¢ NR
RCONF63C NR
RCONF631 NR
RCONF&32 NR

Quarter End Date 12/31/2009

g.c.1.
6.c.2.

G.c.3.

13.a.
13.h.

M.1.
M.1.a.
M.1.a.1.
M.1.a.2.
M.1.a.3.

M1a3a.
Mia3b
M1a3h1.
M1a3b2
M.1.a4.
M.t.ab.
M.1.b,




FLAVPUY DR DRI AN,

RSSD-ID 19167561
l.ast Updated on 3/12/2010

Dollar amounts in thousands

¢. Loans to individuals for household, family, and other personal expenditures (i.e.,
consumer loans) (includes purchased paper):

B R OT =Y |18 7= ' - TSR U RO RSP

2. Other revolving credit PIAaNS........oi e
3. Other consumer loans (includes single payment, instaliment, and all student

2. Loans measured at fair value that are past due 90 days or more:
T =LY 11 S O USROS
b. Unpaid principal balance

3. Structured financial products by underlying collateral or reference assets {(sum of
Memorandum items 3.a through 3.9 must equal Schedule RC-D, sum of items 5.a.(1) through

)
a. Trust preferred securities issued by financial institutions
b. Trust preferred securities issued by real estate investment trusts
c. Corporate and Similar J0ANS.........iviiiiire e rae s e e e

d. 1-4 family residential MBS issued or guaranteed by U.S. government-sponsored
BT PIISES (G OES) i i e e e e re e e e e e e e

e. 1-4 family residential MBS not issued or guaranteed by GSESs...........coovv e,
f. Diversified (mixed} pools of structured financial products..........ccvvinen,
g. Other collateral or reference assets
4. Pledged trading assets:
8. Pledged SecUNtIEs. ... s rras e st
b. Pledged loans
5. Asset-backed securities:
a. Credit card receiVabIES ... e
D. HOME @QUILY lINES. ..o et m e r et e s e e e s nme e e e rnenee e
C. AUTOMODIIE T0BNS. ... et s e st e e e e nnees
d. Other CONSUMET [OANS....ueii e it eeee e e e e r e e e e et ee e stn e eeamen e e ennseeaaabeeseranseeesnnnsen
e. Commercial and industrial loans
LT 1 OO OSSP
6. Retained beneficial interests in securitizations (first-loss or equity tranches)
7. Equity securities:

8. Loans pending SeCUMHZAtiON. ..o i e

9. Other trading assets (itemize and describe amounts included in Schedule RC-D, item 9,
that are greater than $25,000 and exceed 25% of the item):

a. Disclose component and the dollar amount of that component:

1. Describe COMPONENL... ... s e st rbae e e e e nrre s

2. Amount Of COMPONBNE..........iiiii e e e ear e s e s
b. Disclose component and the dollar amount of that component:

1. Describe componant..........cccoveeevvcireeeeecninen e

2. Amount of component
c. Disclose component and the dollar amount of that component:

1. Describe component......

2. Amount of component

10. Other trading liabilities (itemize and describe amounts included in Schedule RC-D, item
13.b, that are greater than $25,000 and exceed 25% of the item):

a. Disclose compeonent and the dollar amount of that component;
1. Describe CoOmMPONENt.........ccce e e e
2. Amount of component

RCONFG33 NR
RCONFG634 NR
RCONF635 NR
RCONFG36 NR

RCONF639

NR

RCONF640

RCONG299

NR

NR

RCONG332 NR
RCONG333 NR
RCONG334 NR
RCONG335 NR
RCCONGH51 NR
RCONGH52 NR

RCONG387

NR

RCONG388

'NR

RCONF§43

NR

RCONF&44 NR
RCONF&G45 NR
RCONFG46 NR
RCONF&47 NR
RCONFG48 NR
RCONF&51 NR

RCONF652 NR
RCONFG53 NR
RCONFG54 NR
TEXTF655 NR
RCONFG56 NR

TEXTHE56

NR

RCONF656

TEXTF657

NR

NR

RCONF657

TEXTF658

NR

NR

RCONFg&58

NR

[ SRV |

Quarter End Date 12/31/2009

M.t.c.
M.1.c.1.
M.1.c2.

M.1.c.3.
M.t.d.

M.2.a,
M.2.b,

M.3.

M3.a.
M.3.b.
M.3.c.

M.3.d.
W.3.e.
M.3.f

M.3.0.

M4.a.
M.4.b.

M.5.a.
M.5.b,
M.5.c.
M.5.d.
M.G.e.
M.&.F,
M.&.

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

M9,
M.9.a,
M9.a1.
M9az2.
M.9.D0,
M.9.b.1.
M.9.b.2,
M.9.c.
M.8.c.1.
M.8.c.2.

M.10.

M.10.a.
M10at.
M10a2.




AALVFUN TR DAY WU T,

RSSD-ID 1916751
Last Updated on 3/12/2010

Dollar amounts in thousands

b. Disclose component and the dollar amount of that component:
1. Describe component

(RN RT SIS o

Quarter End Date 12/34/2009

TEXTFE59

-

2. AMOUNE OF COMPONENE....ceeiiviri e bbb ae e RCONFB59 NR
¢. Disclose component and the dollar amount of that component:
1. DesCribDe COMPONENL.......oiiiir et et ee e bt et s b TEXTF660 NR
2. Amount of COMPONBNT..c..ori e RCONF&60 NR
Schedule RC-E - Deposit Liabilities
{Column A} {Column B} (Column C)
Transaction Transaction : Nontransaction
Accounts Total [Accounts Memo:; Accounts Total
transaction Total demand | nontransaction
accounts deposits accounts
{including total | (included in {including
demand column A) MMDAs)
Dollar amounts in thousands deposits)

Deposits of:
RCONB549

1. Individuals, partnerships, and corporations {include all certified and RCONBS50

official checks).....cooi 20,737 769,212
RCON2202 RCON2520

2. UL.S. GOVEIMIMENT. ..eeiivreei i cieinrre et eme s e e s rns s srni e 0
RCON2203 RCONZ530

3. States and political subdivisions inthe U.S......c.coo oo 3221
RCONB551 RCONBS52

4. Commercial banks and other depository institutions in the U.S........ 726,301
RCONZ2213 RCON2236

5. Banks in foreign countries.......ccorrn i, 0

6. Foreign governments and official institutions {including foreign central RCON2216 RCON2377

[57= 1014 3 O PSS SRR 0
RCON2215 RCON2210 RCON2385

T TOBL et et 20,737 20,737 1,498,734

Schedule RC-E - Deposit Liabilities

Dollar amounts in thousands

1. Selected components of total deposits:
a. Total Individual Retirement Accounts (IRAs) and Keogh Plan accounts

b. Total brokered deposits

c. Fuily insured brokered deposits (inciuded in Memorandum item 1.b above):

1. Brokered deposits issued in denominations of less than $100,000

2. Brokered deposits issued in denominations of $100,000 and certain brokered
retirement deposit accounts

d. Maturity data for brokered deposits:

1. Brokered deposits issued in denominations of less than $100,000 with a remaining
maturity of one year or less {included in Memorandum item 1.c.(1) above)
2. Brokered deposits issued in denominations of $100,000 or more with a remaining
maturity of one year or less
e. Preferred deposits (uninsured deposits of states and political subdivisions in the U.S.
reported in item 3 above which are secured or collateralized as required under state law)
(to be completed for the December report only)
2. Components of total nontransaction accounts:

RCONGB835

M.10.b.
MI0b1,
MA0b2,
M.10.c.
M10.c.
M.10c2.

=l ML

HO

RCON2365

R 243

697,823

40,286

RCON2344

657,537

34,236

RCONAZ43
RCONAZ244 322,805
RCON5590 0

M.1.a.
M.1.b.
M.1.c.
M.1.c.t.

M.1.c.2.
M.1.d.

M.1.d.1.

M.A1.d.2.

M.1.e.




AALAYMAIN M LN WL,

RSSD-ID 1916751
Last Updated on 3/12/2010

Dollar amounts in thousands

a. Savings deposits;
1. Money market deposit accounts {MMDAS).........oeiiiieenmn v
2. Other savings deposits (excludes MMDAS)...........co e
b. Total time deposits of less than $100,000.........ccriiiiiiie e,
c. Total time deposits of $100,000 OF MOTB.....cooiiti i e s

1. Individua! Retirement Accounts {IRAs) and Keogh Plan accounts included in
Mermorandum item 2.¢, "Total time deposits of $100,000 or more,” above.................

3. Maturity and repricing data for time deposits of fess than $100,000:

a, Time deposits of less than $100,000 with a remaining maturity or next repricing date
of:

1. THree MONRS OF I888. . ciiivicieeeie ettt et e e e s nar e
2. Over three months through 12 months..........cooi i
3. Over one year through three YEars.....oriin s
4. OVET LNIBE YBBIS oo e e

b. Time deposits of Jess than $100,000 with a REMAINING MATURITY of one year or
less (included in Memorandum items 3.a.(1) and 3.a.(2) above).........ceciciiiisinnnn,

4. Maturity and repricing data for time deposils of $100,000 or more:

a. Time deposits of $100,000 or more with a remaining maturity or next repricing date
of:

[ SRRV )

RCONG810 17,141
RCONO352 1,390
RCONG648 1,104,662
RCONZ2604 375,541
RCONF233 0
RCONAST9 152,544
RCONAS580 449,899
RCONAS81 256,683
RCONA582 245,536
RCONA241 602,443

1. Three MONNS OF 1858, RCONASB4 76,622
2. Over three months through 12 MOonthS. ... RCONAB85 209,455
3. Over one year through three YBars........vvi i e s RCONAS86 48,554
4, VO T YOS 1erurteirreeeee e iemeearree e s s i bbbt i ae s b e s ae s b e e bs e s b e s i e RCONASB7 40,909
. Ti i , r more with a REMAINING MATUR f ror
?;;:n(:ﬁcclijggg‘fﬁ ﬂf&ﬁ?ﬁﬁ toms 4.5.(1) and 4.8.(2) above)ITYooneyea0 ...... RCONAZ42 286,077
Schedule RC-F - Other Assets
Dollar amounts in thousands
1. ACCTUET INTEIESt TECEIVADIE. ..ottt s et es s s et sss e senss b ess b e e nen RCONBS556 6,245
2. Net deferred 1o)X asSelS. ...t e et e RCON2148 1,994
3. Interest-only strips receivable (not in the form of a security) on:
I oL Ca T o Lo o= T TSP TURPTOPPTN RCONA51¢ 0
b, Other fNANGCIa]l GSSELS.......o.ioiiiivieirivr e rie e e e e me e e e st e e ee e e e sabe e e enbe e e eene e e baines RCONAB20 0
4, Equity securities that DO NOT have readily determinable fair values.............c.ccoi RCON1752 109
B, LI INBUTANCE A58 e iiuririeirririierrsiersiserrrnessnreeeessbeeaaae s s ateeeanteaaeeaasaesaraessstesssestbae st sessenes RCONCO009 0
G, All OIRET ASSEIS. ... e e RCON2168 187,963
a. Prepaid expenses RCONZ2166 0
b. Repossessed personal property (including vehicles). ..., RCON1578 0
¢. Derivatives with a positive fair value held for purposes other than trading.................... RCONG010 0
d. Retained interests in accrued interest receivable related to securitized credit cards.... | RCONC436 0
e. FDIC loss-sharing indemnification as8eiS......cccev e et e RCONJ448 0
{. Prepaid deposit INSUrance assesSSMEBNIS.. ... ... eererire e rness e ccneenersarenreeeens RCONJ449 CONF

g. Disclose component and the dollar amount of that component:

1. Describe COmPONEnt..........cccoiii i s

2. AMOUNE Of COMPONENT.....ooiriirici it
h. Disclose component and the dollar amount of that component:

1. Describe CoOmMPORnent ...

2. AMOUNt OF COMPONENL.....cciviiiiei it cree s e e st e rrresaeesrmenrneeeeseaesrees
i. Disclose component and the dollar amount of that component:

1. DESCHDE COMPONENL......ciiviiriirr e st eyt eeme et sae s e e e s et nansn s

TEXT354%

Due from Trust at
Term

RCON3549

118,778

:TE T3550

Taxes Receivable

RCON3550

48,173

TEXT3551

Quarter End Date 12/31/2009

M.2.a.

M2a.t.
M.2.a.2,

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

M.2.¢.1.

M.3.

M.3.a.

M.3.a.1.
M.3laz2.
M.3.ad.
M.3.a4,

M.3.b.
M.4,

M.4.a.

M.4.a.1.
M.4.a.2.
M.4.a.3.
MA4.a4.

M.4.b.

6.g.1.
6.g.2.

6.h.1.
6.h.2,

6.1.1.




ALY AUN TR LI WAT.

RSSD-ID 1916751
Last Updated on 3/12/2010

Dollar amounts in thousands

F s u g

Quarter End Date 12/31/2009

Schedule RC-G - Other Liabilities

Dollar amounts in thousands

RCON3551

0 6.2

RCON2180

196,317

1. Not available

a. Interest accrued and unpaid on depPoSfS.......cciccr i e e RCON3645 6,929 1a
b. Other expenses accrued and unpaid (includes accrued income taxes payable).......... RCON3646 36,815| 4 .
2. Net deferred tax Habillies. ..o e s e s e eea e e s crr v e e RCON3049 0|,
3. Allowance for credit losses on off-balance sheet credit @XpoSUreS........cooviiiienrenines RCONB557 0|3
L O I g Tl 1= T = TR O SOOI RCONZ2938 1,207 4.
8. ACCOUNTS PAYADIE. .ot e e e e RCON3086 044
b. Deferred compensation liabilities.................. RCONCO11 0l4p.
¢. Dividends declared but not yet payable RCON2932 0ac
d. Derivatives with a negative fair value held for purposes other than trading................. RCONG012 0 4.4.
e. Disclose component and the dollar amount of that component:
Accrued
TEXT3552 |Severance (RIFF
1. DESCHbE COMPONENT....oiriit it et e enes st eemes e e sne e e embe s i 461
2. Amount Of COMPONENT.......oiiirii i s e ne e sers RCON3552 603|400
f. Disclose component and the dollar amount of that component:
1. Describe Component.. ... TEXT3553 NR|4¢1.
2. Amount of COMPONENL.........oco i s e RCON3553 0laso
g. Disclose component and the dollar amount of that compenent: 4g.
1. DeSCrbe COMPONENT... oottt e et s bt et e ebe e e e e eee e aanns TEXT3554 NR}44.1.
2. AMOUNt OF COMPONENT.....ei ittt e e e sste e e srrassrnesannes s oo RCON3554 0440
LT 12 = O OO TP RCON2930 44,951} 5.
Schedule RC-K - Quarterly Averages
Dellar amounts in thousands
1. Interest-bearing balances due from depository INStHULIONS...........cccevviecieicier e RCON3381 761,858),
2. .8, Treasury securities and U.S. Government agency obligations (excluding
mortgage-hacked SECURHIES) ... e e e e RCONBSS8 0 2.
3. Mortgage-backed SECUMHES........cccivi i e et RCONBS59 4,353| 5
1t ssurtiesncdes ssurtes ssued by states and polical subiviions 1 | roonasas s,
5. Federal funds sold and securities purchased under agreements to resell......cccooiin RCON3365 208| 5
6. Loans; 6.
. TOMAI JOBNS. 111v1vev v vviesies e eeeseses oo resseseesas e see s e s e ere et s s s st nmneesseeeseenaennsenas B.a

b. Loans secured by real estate:

1. Loans secured by 1-4 family residential properties

2, Alt other loans secured by real estate, ...
c. Commercial and industrial [0ans........c..ocovein e
d. Loans fo individuals for household, family, and other personal expenditures:;

L =T [ o o L3OO PPN

2. Other (includes single payment, installment, all student loans, and revolving credit
plans other than credit cards)

A L= Vo (e =27 USROS SO PT SR PPR VRPN
8. Lease financing receivables (net of unearned iNCOME}. ...t
1o B o = I oL o T O S PO RUPRR PR URRUOPPR PP

RCON3465

RCON3466

RCON3387

780,623 5.,

RCONB561 0|5.4.1.
RCONB562 0
6.d.2.
RCON3401 0|7
RCON3484 0fg
RCON3368 1,843,375| g,

Ol sn1
O sb2




[ {P T VE R W VR TN TTEN o)

RSSB-1D 1916761
Last Updated on 3/12/2010

Dollar amounts in thousands

[IEIRT S RV

Quarter End Date 12/31/2009

10. interest-bearing transaction accounts (NOW accounts, ATS accounts, and telephone
and preauthorized transfer accounis) (exclude demand deposits)...........ccceevieininninnn,

11. Nontransaction accounts:
a. Savings deposiis (INcludes MMDAS).........ccirii s s
b. Time deposits of $100,000 OF MOTE... i reeereerieeieerreerreie e teeerseeeare e e e emtesnes et
¢. Time deposits of less than $100,000...........ccooviiiinin e
12. Federal funds purchased and securities sold under agreements to repurchase..............

13. Other borrowed money (includes mortgage indebtedness and obligations under capitalized
[T U PO U PP

1. Loans to finance agricultural production and other loans to farmers ..o

Schedule RC-L - Derivatives and Off-Balance Sheet Items

Dollar amounts in thousands

RCON3485 0

10.
= -
RCONBS63 23,018/ 414
RCONAS14 1,068,430 11,
RCONAS2% 570,169 11 ¢,
RCON3353 02,
RCON3355 2,049

13
RCON3386 0.1,

1. Unused commitments:

a. Revolving, open-end lines secured by 1-4 family residential properties, e.9., home
EOUIY TIMES..iiiiiiiiii it e s s e b s

B, Credit Card NS, . i et e e e r g e g et ey e st et ey geeeanans
¢. Commercial real estate, construction, and land development:

1. Commitments to fund commercial real estate, construction, and land development
loans secured by real estate:

a. 1-4 family residential construction loan commitments...........occco e,

b. Commercial real estate, other construction loan, and land development loan
COMIMIMIEBIITS. et et rr e e e b as s eenres e e nraes

2. Commitments to fund commercial real estate, construction, and land development
loans not secured by real esiate

d. Securities UNAErwWritiNg. ..o

€. Other unused COMMIMENTS. ... i s e s s e
2. Financial standby letters of credit

a. Amount of financial standby letters of credit conveyed to others
3. Performance standby letters of credit........co oo

a. Amount of performance standby letters of credit conveyed to others..........cceeeiiiins
4. Commercial and similar lefters of credit. ...
5. Not applicable

8. Securities lent (including customers' securities lent where the customer is indemnified
against [oss by the reporting Dank).......ccciirr e

Schedule RC-L - Derivatives and Off-Balance Sheet items

RCON3814

1.a.

RCON3816

o

1.b.

RCONF164

=

1.ec.1.a
RCONF 165 0

1.c.1.b.
RCONB580 0

1.c.2.
RCON3817 0|14
RCON3818 0|10
RCON3818 02
RCON3820 012,
RCON3821 03
RCON3822 0l34
RCON34t1 0|4,

RCON3433

Doillar amounts in thousands

7. Credit derivatives:
a. Notional amounis:

{Column A) Sold
Protection

{Column B} Purchased
Protection

1. Credit defaullt SWAPS.....c..coo..vveverreeensossssssesssesssasssesssesssosess RCONC988 RCONC968 0

2. Total return swaps RCONC70 0 RCONC971 0i7a2
3. Cradit 0plions......coccir RCONCS72 0 RCONC973 Olvas
4. Other credit derivatives RCONCE74 0! RCONCO75 0|7.a.4.

b. Gross fair values:;
1. Gross positive fair value.........cccociimii i, RCONC219

0, RCONC221

2. Gross negative fair value...........cco i RCONC220

0| RCONC222
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RSSD-ID 1916751 Quarter End Date 12/31/2009
Last Updated on 3/12/2010

Schedule RC-L - Derivatives and Off-Balance Sheet ltems

Dollar amounts in thousands

¢. Notational amounts by regulatory capital treatment:

7.

1. Positions covered under the Market Risk Rule: 7.t |

3. Sold ProteCliON... ..o e RCONG401 07c1a

b. Purchased protection............ e RCONG402 Ol7c1m. |
2, All other positions: 7.c.2.

a. Sold protection...........c RCONG403 0|7c2a.

b. Purchased protection that is recognized as a guarantee for regulatory capital RCONG404 0

PUTDIOSES .- errurerrersesanerreeasseaeeeseemseesresraastedessastratssateba e b st ebh s ebb ot eob e re s e b benmramneesnesbas 7.6.2.b.

c¢. Purchased protection that is not recognized as a guarantee for regulatory capital RCONG405 0

PUTOSES 1. 11eutvierersrasrerssernsereseseeseemseeeseenseeseereeaasdraessabenmteiasmbesebeemaearaeemsas e nmaranessnessmes 7.c2.c.

Schedule RC-L - Derivatives and Off-Balance Sheet Iltems

(Column A) {Column B) (Column C)
Remaining Remaining Remaining
Maturity of One Maturity of Over|Maturity of Over
Year or Less One Year Five Years
Through Five
Dollar amounts in thousands Years

d. Netional amounts by remaining maturity:

1. Sold credit protection:

RCONG406 RCONG407 RCONG408

a. Investment grade..........ccvvi ] 0 0 741a
RCONG409 RCONG410 RCONG411
b. Subinvestment grade...........cocoiiiiin 0 0 0:741b

2. Purchased credit protection:

RCONG412 | RCONGA13 RCONG414
a. Investment grade..........o..vooe e 0 0 0 742a.
RCONG415 RCONG416 RCONG417
b, Subinvestment grade.........orei 0 0 0| 7.9.2.b,

Schedule RC-L. - Derivatives and Off-Balance Sheet Items

Dolar amounts in thousands

8. Spot foreign eXChange CONIIACES........civv i e RCONB765 0,
9. All other oﬁ~b§|lqnce sheet liabilities (exclude derivatives) {(iiemize and describe each RCON3430 0
component of this item over 25% of Schedule RC, item 27.a, "Total bank equity capital”)..... 9.
8, SECUMES DOMTOWET ... e it errieirs e et ee it ee s e esite bt e e s sesssmreaeeeessessnsnteeaessrrassnreeris RCON3432 0lga
b. Commitments o purchase when-issued securities RCON3434 0|op.
¢. Standby letters of credit issued by a Federal Home Loan Bank on the bank's behalf... | RCONCo78 0| g
d. Disclose component and the dollar amount of that component:
1. Describe COMPONENL.........cci e e TEXT3555 NR|g 41,
2, AMOUINt OF COMPONENL.....cccciiiiiiriee ittty sg et eme e b e e aneesregennnes e RCON3555 0lgqz.
. Disclose component and the dollar amount of that component: : 9.e.
1. Describe COMPONENL...... ..o s e TEXT3556 NRige 1.
2. AMOUNT OF COMPONENL.....ccciriiiirreee i irer e ree et e s aeesre g s se s bees e eeas e by abeen e RCON3556 Oigan
1. Disclose component and the dollar amount of that component: Soane o.f
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Dollar amounts in thousands

1. Describe CoOmMPoNent..........oooo e e
2. Amount Of COMPONBNE.......c.iviiiviiiieiii i e e e

10. Al other off-balance sheet assets {exclude derivatives) (temize and describe each
component of this item over 25% of Schedule RC, item 27.a, "Total bank equity capital"}.....

a. Commitments to sell when-issued SECUMHIES......ccvv e
b. Disclose component and the dollar amount of that component:
1. Describe COMPONENE... ...t e e e e e e e ee s e
2. AMount O COMPONENT.....c..oooi s
¢. Disclose component and the dollar amount of that component:
1. Describe COMPONENE...... ...
2. Amount of COMPONENL..........iiii
d. Disclose component and the dollar amount of that component:
1. Describe COMPONENt. ... et e e
2. Amount of COMPONENE....c.ccccciii e
e, Disclose component and the dollar amount of that component:
1. DeScribe COMPONENE......c.oivriiee et e st ee s s
2. Amount of component
11. Year-to-date merchant credit card sales volume:
a. Sales for which the reporting bank is the acquiring bank.................
b. Sales for which the reporting bank is the agent bank wilh risk

TEXT3557 NR
RCON3557 0
RCON5691 0
RCON3435 ¢
TEXTS592 NR
RCON5592 ¢
TEXT5593 NR
RCON&693 0
TEXT5594 NR
RCON5594 0

TEXT5595

RCONS55695

RCONC223

o

RCONC224

(=]

[ VE

Quarter End Date 12/31/2009
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Schedule RC-M - Memoranda

Dollar amounts in thousands

P U

Quarter End Date 12/31/2009

1. Extensions of credit by the reporting bank to its executive officers, directors, principal
shareholders, and their related interests as of the report date:

a. Aggregate amount of all extensions of credit to all executive officers, directors, principal
shareholders, and their related INErestS. ... e

b. Number of executive officers, directors, and principal shareholders to whom the amount
of all extensions of credit by the reporting bank (including extensions of credit to refated
interests) equals or exceeds the lesser of $500,000 or 5 percent of total capital as defined
for this purpose in agency regulations...........coccii

2. Intangible assets other than goodwill:
2, Morigage ServiCing ASSBES....iv vttt e e s

1. Estimated fair value of mortgage servicing asselS......ccocvvir e e

b. Purchased credit card relationships and nonmorigage servicing assets............c..oouue

c. Al other identifiable intangible assets

3. Other real estate owned:
. Construction, land development, and other land
B 2= 41 o T S PO EUP PO
. 14 family residential ProPerties. ..o v e e
. Multifamily {5 or more) residential properties.........c.cce i
. Nonfarm nonresidential properties.......coe i
. Foreclosed properties from "GNMA 10ans™. ... e e,
g. Total (sum of items 3.a through 3.1} (must equal Schedule RC, item 7)......c..ccoeevvnnen.
4. Not applicable
5. Other borrowed money:
a. Federal Home Loan Bank advances:
1. Advances with a remaining maturity or next repricing date of:
8. ONE VAT OF ESS. . iiiiiiiiire et e et e e e s st e e et aae e e tee e e e et baeeeans
b. Over one year through three Years.........c.oo e
¢. Over three years through five years
d. Over five years
2. Advances with a remaining maturity of one year or less {included in item 5.a.(1)(a)

i

o a O o

—

b. Other borrowings:
1. Other borrowings with a remaining maturity of next repricing date of:
A, N8 YT OF 1855, tiiiieisetireeenietssseeesin st et e s rran b s e e e e teenssearane e srasasrasnsns
b. Over cne year through three years........cocvciie e e
¢. Over three years through five Years......o e
. OVET IVE YBAIS...uvviiriirscrirreeeiimiee e crreassrea sre s s rare e e e s st e e aeenreesasaneaassarerrerns

2, Other borrowings with a remaining maturity of one year or less (included in item
B.B1)E) ADOVE Y. civiirreeieteireeniieeireeeteieeeeie s s e st e e e g s e n e

6. Does the reporting bank sell private label or third party mutuat funds and annuities?.......
7. Assets under the reporting bank's management in proprietary mutual funds and annuities.

8. Primary Internet Web site address aof the bank (home page), if any.........cc.coee e

9. Do any of the bank's Internet Web sites have transactional capability, i.e., allow the bank's
customers to execute transactions on their accounts through the Web site?..............

10. Secured liabilities;
a. Amount of "Federal funds purchased" that are secured (inciuded in Schedule RC, item

RCONB164 0

1.a.
RCONB165 0

1.b.
RCON3164 02a
RCONAS90 0|2a1
RCONB026 0|20
RCONS5507 02
RCONDA426 0|24,
RCONS5508 034
RCONS509 0] 50,
RCONS510 0|5,
RCONS511 03
RCON5512 0] 30,
RCONCO79 0|5
RCONZ2150 03,

RCONF055

05,41
RCONFO56 0|5.a.15.
RCONF057 Ql5a1c
RCONF058 05414,
RCON2651 0
5.8.2,
RCONF059 0523
5.b.
5.b1.
RCONF080 2,060(55 14
RCONF081 0l s556.1.b.
RCONF062 05510
RCONF063 055010
RCONBS71 0
5.b.2,
RCON3190 2,060 ¢ .,
RCONB56% Noig,
RCONB570 0l;,
Click here for
TEXT4087 Click here for
value 8.
RCON408S Yes

RCONF064
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Dotllar amounts in thousands

L U

Quarter End Date 12/31/2009

b. Amount of "Other borrowings” that are secured (included in Schedule RC-M, items

BUDAAHA) = (A))-rrrroreresvereereeeresmmesesssssossseeeessesssessssssssssss s bbb

11. Does the bank act as trustee or custodian for Individual Retirement Accounts, Health

Savings Accounts, and other similar accounts?. ...,

12. Does the bank provide custody, safekeeping, or other services involving the acceptance
of orders for the sale or purchase of securities? ...

(TEXT4087) http://iwww.advantabankcorp.com

RCONF065 0

t0.b.
RCONG463 No

1.
RCONG464 No

12

Schedule RC-N - Past Due and Nonaccrual Loans Leases and Other Assets

Dollar amounts in thousands

1. Loans secured by real estate:
a. Construction, land development, and other land loans:
1. 1-4 family residential construction l0ans............ccoveveivccvnenn,
2. Other construction loans and all land development and other
1AM JOANS. e e e
b, Secured by farmland..........cov v e
¢. Secured by 1-4 family residential properties:
1. Revolving, open-end loans secured by 1-4 family residential
properties and extended under lines of credit..............c..ooeei .
2, Closed-end loans secured by 1-4 family residential properties:
a. Secured by first Hens........ooo
b. Secured by junior Hens.......ccoeve v
d. Secured by multifamily (5 or more) residential properties...........
&. Secured by nonfarm nonresidential properties:
1. Loans secured by owner-occupied nonfarm nonresidential
PYOPEIIES oot e b
2. Loans secured by other nonfarm nonresidential properties...
2. Loans to depository institutions and acceptances of other banks
3. Not applicable
4. Commercial and industrial 10ans.......cociiinn s

5. Loans to individuals for household, family, and other personai
expenditures:

{Column A) Past
due 30 through
89 days and still

accruing

{Column B) Past| (Column C)
due 90 days or | Nonaccrual
more and still

accruing

; ta.
RCONF172 RCONF174 RCONF176
0 0 0|1a1
RCONF173 RCONF175 RCONF177
0 0 0| ta0
RCON3493 RCON3494 RCON3485

RCON5398

RCONS5389 RCCON5400

RCONC237 RCONCZ229

RCONC236

0 0 0102
RCONC238 RCONC23D RCONCZ230

0 a 0102,
RCON3499 RCON3500C RCON3501

0 0 014

RCONF178 RCONF180 RCONF182

0 0 0 1e.1.
RCONF179 RCONF 181 RCONF183

0 0 012
RCONBS834 RCONBS35 RCONBB36

RCON1608

RCON1607 RCON1608

63,838

16,922 54,220| 4
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Quarter End Date 12/31/2009

{Column A) Past|(Column B} Past| (Column C)
due 30 through | due 90 days or | Nonaccrual
89 days and still| more and still
Dollar amounts in thousands accruing accruing
RCONBS75 RCONB576 RCONBS77
A, Credit CardsS.......ocoiviven e 0 0 0
b. Other (includes single payment, instaliment, all student loans, RCONB578 RCONBST79 RCONBSE0
and revolving credit plans other than credit cards)......................... 0 0 0
RCON5389 RCON5390 RCON5391
6. Loans fo foreign governments and official institutions.................... ] 0 0
RCON5459 RCON5460 RCON5461
7. A Other l0ANS......oi e 0 0 0
RCON1226 RCON1227 RCON1228
8. Lease financing receivables.. ..o 0 0 0
9. Debt securities and other assets (exclude other real estate owned RCON3505 RCON3508 RCON3507
and other repossessed asSets). ... 0 0 0
10. Loans and leases reported in items 1 through 8 above which are RCON5612 RCONS5613 RCON5614
wholly or partially guaranteed by the U.S. Government {including loans 0 0 o
and leases covered by FDIC loss-sharing agreements)........ccoeeeeet
a. Guaranteed portion of loans and leases included in item 10 above | RCON5615 RCONSE16 RCONS617
{exclude rebooked "GNMA 10ans™).........ccoimiiiiiincc e 0 0 0
b. Rebooked "GNMA icans" that have been repurchased or are RCONC866 RCONC867 RCONCB68
eligible for repurchase included in item 10 above........ccov i, 0 0 0

1. Restructured loans and leases included in Schedule RC-N, items 1
through 8, above (and not reported in Schedule RC-C, Part |,
Memorandum item 1}:

a. Loans secured by 1-4 family residential properties.................
b. Other loans and all leases (exclude loans to individuals for
household, family, and other personal expenditures)..............ooun

2. Loans to finance commercial real estate, construction, and land
development activities {(not secured by real estate) included in Schedule

RC-N, itemns 4 and 7, 8DOVE.......ociivvi i e e ieienssenae s inanes

3. Not available

a. Loans secured by real estate to non-U.8. addressees (domicile)
(included in Schedule RC-N, item 1, above)......ccoooviiirnei.

b. Loans to and acceptances of foreign banks (included in Schedule
RC-N, item 2, @DOVE).icvvirriiireirieeninns e esines s smesssiee e e ereessnesenne

¢. Commercial and industrial loans to non-U.S. addressees
{domicile) (included in Schedule RC-N, item 4, above)..................

d. Leases to individuals for household, family, and other personal
expenditures (included in Schedule RC-N, item 8, above)..............

4. Loans to finance agricultural production and other loans to farmers
(included in Schedule RC-N, item 7, @bOVE).....ccvvrencciinecinennsnesinennans

5. Loans and leases held for sale and loans measured at fair value
{(included in Schedule RC-N, items 1 through 8, above):
a. Loans and leases held for sale......cvvovercin e

b. Loans measured at fair value:

I = 12 =1 - PSP

RCONF&61 RCONF&662 RCONF663 .
o 0 0
RCON1658 RCON1658 RCON1661
15,932 2,573 46,999
RCON®8558 RCONBG559 RCONG580

RCON1248 RCON1249 RCON1250

0 0 o
RCONbS380 RCON5381 RCON5382

0 0 0
RCON1254 RCON1255 RCON1256

0 0 ¢
RCONF 166 RCONF167 RCONF168

0 0 ¢
RCON1584 RCON1597 RCON1583

0 0 o

RCONC240

RCONC241

RCONF&64

RCONFG65

RCONF666

5.b.

10.a.

10.b.

M.1.a.

M.1.b,

M.3.a,
M.3.D.
M.3.c.
M.3.d.
M.4,
M.5.

M.5.a.

M.5.b.5,
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Quarter End Date 12/31/2009

{Column A) Past|(Column B) Past: (Column C)
due 30 through | due 90 days or | Nonaccrual
89 days and stili| more and still
Dollar amounts in thousands accruing accruing
RCONFE67 RCONF668 RCONF669
2. Unpaid principal balance..........coiinnnn., 0 0 m5.b.2.

Schedule RC-N - Past Due and Nonaccrual Loans Leases and Other Assets

(Column A) Past due 30 | (Column B) Past due 80
Dollar amounts in thousands through 89 days days or more
6. Derivative contracts: Fair value of amounts carried as assets............ RCON3529 ] 0| RCON3530 | 0 6.

Schedule RC-N - Past Due and Nonaccrual Loans Leases and Other Assets

Dollar amounts in thousands

7. Additions to nonaccrual assets during the quarter..........coov
8. Nonaccrual assets sold during the qUarer.........ce i

RCONC410

18,835},

RCONC411

5,403| 8.

Schedule RC-0 - Other Data for Deposit Insurance and FICO Assessments

Dollar amounts in thousands

1. Total deposit liabilities before exclusions {gross) as defined in Section 3{l) of the Federal
Deposit Insurance Act and FDIC regulations..........cccco i

2. Total AlloWahle EXCIUSIONS. .o.viiivii e isiirrarrrserirrsm et resseasetsteeeeeraaernmrearessrsssssnttsnerat trstsrnnnen
3. Not applicable

4. Total daily average of deposit liabilities before exclusions (gross) as defined in Section
3(}} of the Federal Deposit Insurance Act and FDIC regulations........cccccovieeneeneeceenes

5. Total daily average of allowable exClUSiONS. ...
6. Not applicable

7. Unsecured "Other borrowings" with a remaining maturity of (sum of items 7.a through 7.d
must be less than or equal to Schedule RC-M, items 5.b.(1)(a)-(d) minus item 10.b):

8. O YA OF B85 111t ieiiee ettt e See e s a g g ar e
b. Over one year through three YEars. ... e
¢. Over three years through five Years ... e
0. OVEE TIVE YBAMS .o et ettt e et e et e e bt e e e e e e r e e et n e e rre e nne e e

8. Subordinated notes and debentures with a remaining maturity of (sum of items 8.a. through
8.d. must equal Schedule RC, item 19):

8. N8 YA OF [B58..uriieeciciei e ccier s iteeie e s re et ree s s s tn e s s e e e s s ars s et eabe e et bnesnanteas st e beeearrnrs

b. Over one year through three YEars. ..o e e e

¢. OQver three years through five YBars.......coireri o e

. OVEE TIVE YBAIS ..ottt rre et e e s s s e s e e e s s e s e st e e s e tnt et san e s srarre e e s e
9. Reciprocal brokered deposits {included in Schedule RC-E, part |, Memorandum item

1. Total assessable deposits of the bank, including related interest accrued and unpaid (sum
of Memorandum items 1.a.(1), 1.b.(1), 1.c.(1}, and 1.d.{1) must equal Schedule RC-C, item
1 less item 2):

a. Deposit accounts (excluding retirement accounts) of $250,000 or less:
1. Amount of deposit accounts {excluding retirement accounts) of $250,000 or less..
2. Number of deposit accounts {excluding retirement accounts) of $250,000 or less..
b. Deposit accounts {excluding retirement accounts) of more than $250,000:

1. Amount of deposit accounts {excluding retirement accounts) of more than
B250,000.. e rrerrrcrreraeesees e eses e e et e et e

RCONF236

1,526,400 :

RCONF237

02

RCONF238 1,720,873

4
RCONF239 0|5,

6.

7.
RCONG465 7.a.
RCONG466 0|75
RCONG467 0 7c
RCONG468 ¢l74

8.
RCONG469 Oiga
RCONG470 Oiap,
RCONG471 Gise
RCONG472 0sg.
RCONG803 0

RCONFC49

M.1.

M.1.a.
928,039\ 11141,

RCONFOS0

RCONFO51

125117 | 12
M.1.h.

598,360

M.1.b.1.
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Dollar amounts in thousands

PO Ut

Quarter End Date 12/31/2009

2. Number of deposit accounts (excluding retirement accounis) of more than

c. Retirement deposit accounts of $250,000 or less:
1. Amount of retirement deposit accounts of $250,000 or [ESS.......ccocoiivvvcreicvrieneeens
2. Number of retirement deposit accounts of $250,000 or less........occovviieiinieniinnies
d. Retirement deposit accounts of more than $250,000:
1. Amount of retirement deposit accounts of more than $250,000..........c.cccceveeinnees
2. Number of retirement deposit accounts of more than $250,000.........ccccoeerveeeinnes
2. Estimated amount of uninsured assessable deposits, including related interest accrued
AN UNPAI. . e i R e e
3. Has the reporting institution been consolidated with a parent bank or savings association
in that parent bank's or parent savings association's Catll Report or Thrift Financial Report?
If so, report the legal title and FDIC Certificate Number of the parent bank or parent savings
association:
8. Legal T e
b. FDIC Certificate Number

4. Noninterest-bearing transaction accounts (as defined in Part 370 of the FDIC's regulations)
of more than $250,000 (see instructions):
a. Amount of noninterest-bearing transaction accounts of more than $250,000 (including
balances swept from noninterest-bearing transaction accounts to noninterest-bearing
SAVINGS BCCOUNES Y.t e s e s a e e e

b. Number of noninterest-bearing transaction accounts of more than $250,000..............

Schedule RC-P - 1-4 Family Residential Mortgage Banking Activities

Dollar amounts in thousands

RCONF052 262
RCONF045 0
RCONF046 NR
RCONFQ47 0
RCONF048 0
RCONS597 17,716

TEXTAS45

NR

RCONAS45

RCONG167

NR

RCONG168

NR

1. Retail originations during the quarter of 1-4 family residential mortgage loans for sale:

8. Closad-end FrSt IBNS.....c.iciiiiie e e e v e e e srrrr e s er e e bt e rrnses aeratsa s renres

b. Closed-end JUNIOF ENS.......coocrir i e
¢. Open-end loans extended under lines of credit:
1. Total commitment under the lines of credit.............coovviiven e
2. Principal amount funded under the lines of credit.........cccceviviccri e

2. Wholesale originations and purchases during the quarter of 1-4 family residential mortgage
loans for sale:

a. Closed-end firsSt HENS.......ccoov i s
b. Closed-end JUnior HBNS......ciiiiiriiis s e
¢. Open-end loans extended under lines of credit:
1. Total commitment under the lines of credit................
2. Principal amount funded under the lines of credit.........ccoooe i
3. 1-4 family residential mortgages sold during the quarter:
a. Closed-end first [IeNS. .. i v
b. Closed-end JUnor NS, ... oo
c. Open-end loans extended under lines of credit:
1. Total commitment under the lines of credit.........o
2. Principal amount funded under the lines of eredit............o

4, 1-4 family residential mortgages held for sale at quarier-end (included in Schedule RC,
item 4.a):

8. Closed-end first HENS.......ocoii e s e s ern e e
b. Closed-and Junior HBNS.. ... e
¢. Open-end loans extended under lines of credit:
1. Total commitment under the lines of credit.........coooe e,
2. Principal amount funded under the lines of credit.........ccoooo

RCONF

RCONFO67 0
RCCNF670 0
RCONF6&71 0

RCONF068

RCONF072

RCONFF069 0
RCONFG72 0
RCONF673 0
RCONFO070 0
RCONFO071 0
' RCONF674 0
RCONFB75 0

RCONFO73

RCONFG76

RCONF&77

M.1.b.2.
M.1.c.

M.1.c.1.
M.1.c.2.
M.1.d.

M.1.d.1,
M.1.d.2,

M.3.a.
M.3.b.

M.4,

M.4.a.
M.4.b.

2c1.
2.c.2.

3.a.
3.b.

3.c1.
J.c.2

4.c.
42
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RSSD-I1> 1916751 Quarter End Date 12/31/2009
Last Updated on 3/12/2010

Dollar amounts in thousands
5. Noninterest income for the quarter from the sale, securitization, and servicing of 1-4 family | -
residential mortgage leans (included in Schedule Ri, items 5., 5.g, and 5.i):

a. Closed-end 1-4 family residential morigage 10ans.......cccoo e, RIADF184 0|5,
b. Open-end 1-4 family residential mortgage loans extended under lines of credit RIADF560 0|5,

6. Repurchases and indemnifications of 1-4 family residential mortgage loans during the
quarter:

@. Closed-end first HENS.......occiivoviveree et et e e e s ~ RGONF678 0lga.
b. Closed-end JUNIOT HBNS...c....icivreiiirreete e s s sien e s RCONF679 0|50
c. Open-end loans extended under line of credit: o ' '
1. Total commitment under the lines of cradit........ccoco e RCONF880 Olgct
2. Principal amount funded under the lines of credit.......cocoovve i, RCONF&81 0

G.c.2.
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RSSD-ID 1916751 Quarter End Date 12/31/2009
Last Updated on 3/12/2010

Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis

Dollar amounts in thousands

c. Disclose component and the dollar amount of that component: MiAc
1. Describe COMPONENT.......iiiiii s e srr s TEXTG546 NR|pm.1.c4.
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RSSD-I5 1916751 Quarter End Date 12/31/2009
Last Updated on 3/12/2010

Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

d. Disclose component and the dollar amount of that companent: M1
1. Describe COMPONENT.......ocii i e e e TEXTG551 NRE 161
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RSSD-ID 1916751 Quarter End Date 12/31/2008
Last Updated on 3/12/2010

Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

e. Disclose component and the dollar amount of that component: M.t.e.
1. Describe COMPONENT........ooii e e s s s TEXTG556 M1.e1.




TELN

o

600Z/LE/C) = puz Jepen]

Q o o O Q ............................................................................. HC@COQEUO %O HE—AOE( .N
C9SONOTY BSSONOIY 8SEINODY L8SONODY 95SIANODY
anjep le4 jejo] SPDUESNOLY] Ul SJUNCLUE 1BHOJ
Jo uoneUILLIBA]| OY 9NpPayIg
SIUDWAINSEDIN SIUDUWRINSBaR] SIUIIRINSEIN 243 Ul pajjaN uo ﬁmtoaom_
anjep died ¢ anjepa e z anjepaJieq | sUNoOWYy 'S8 anjea Jied
[oAa (3 uwnjo)|leas (g uwnion)jeas (D uwnjon)| (g uwnod)  |[ejol (¥ uwnjo))

siseg BuLLIND9Y B UO anjeA Jie4 Je painseapy saljljigelT] pue S}assy - -9 2|npayos

0L0Z/ZLit uo pajepdn JseT
1549161 AI-QsSsd



ALV 1P DOUNIY LT, [N ISRV X

RSSD-ID 1916751 Quarter End Date 12/31/2009
Last Updated on 3/12/2010

Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

f. Disclose component and the dollar amount of that component:
1. Describe COMPONERL........ ..o

M.1Af,
M.1.11.

TEXTGS61
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RSSD-ID 1916751 Quarter End Date 12/31/2009
Last Updated on 3/12/2010

Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis

Doltar amounts in thousands

¢. Disclose component and the dollar amount of that component:
1. Describe component

M.2.c.
TEXTG571

M.2c.1.
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RSSD-ID 1916751 Quarter End Date 12/31/2002
Last Updated on 3/12/2010

Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar amounts in thousands

d. Disclose component and the dollar amount of that component:
1. Describe COmMPONENt ... TEXTG576 NRIm2.d4.
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RSSD-ID 1916751 Quarter End Date 12/31/2009
Last Updated on 3/12/2010

Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis

Dollar amounts in thousands

. Disclose component and the dollar amount of that component: Moe.
1. DESCHIDE COMPONENE ...t i eiiiriiterereseiriveses s en s etae st e eassssesste e sessese s sseseemsessse s seeeenenentanes TEXT(G581 NR| 41.2..1.
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RSSD-ID 1916751 Quarter End Date 12/31/2009
Last Updated on 3/12/2010

Schedule RC-Q - Assets and Liabilities Measured at Fair Value on a Recurring Basis
Dollar ameounts in thousands

f. Disclose component and the dollar amount of that component:

1. Describe COMPONENL..........cccoiiiiiiii i e s TEXTG586
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RSSD-ID 1916751
Last Updated on 3/12/2010

Schedule RC-R - Regulatory Capital

Dollar amounts in thousands

[N ISRV o

Quarter End Date 12/31/2009

1. Total bank equity capital (from Schedule RC, item 27.a)............occiiiiiiii,
2. Net unrealized gains (losses} on available-for-sale securities..................connan.
3. Net unrealized loss on avallable-for-sale equity S8CUMHBS.......ccrvv i ienee e
4, Accumulated net gains (losses) on cash flow hedges.......co e
5. Nongualifying perpetual preferred SIock.........coviiiiii e
6. Qualifying noncontrolling {minority) interests in consolidated subsidiaries..............cc....
7. Not available

a. Disallowed goodwill and other disallowed intangible assets........c...coiviiceveniennne

b. Cumulative change in fair value of all financial liabilities accounted for under a fair
value option that is included in retained earnings and is attributable to changes in the
bank's own creditworthiNesS......ccovv i s

8. SUBLOIAL. ..o e e e e s s
9. Not available

a. Disailowed servicing assets and purchased credit card relationships.......................

b. Disallowed deferred tax assels. ...
10. Other additions to (deductions from) Tier 1 capital..........cooiiii i,
1 TIEN 1 CAPHAL ..ottt
12. Qualifying subordinated debt and redeemable preferred stock.........c.oooiin
13. Cumulative perpetual preferred stock includible in Tier 2 capifal.........ccc.ccoceviiiiinn
14. Allowance for Joan and lease losses inciudible in Tier 2 capital..........ocoovei v
15. Unrealized gains on available-for-sale equity securities includible in Tier 2 capital..........
16. Other Tier 2 capital COMPONENES. ... e
T7.TIEr 2 CAPIAL ..ot L S s
18. Allowable Tier 2 capital
19. Tier 3 capital allocated for market risk........cccooociiiin e
20. Deductions for total risk-based capital............cc..cooiii
21. Total risk-based capital..........cceimi e
22. Average total assets (from Schedule RC-K, Hem 9)......coiiviiiiiiiiiniinnn
23. Disallowed goodwill and other disallowed intangible assets (from item 7 above).............
24, Disallowed servicing assets and purchased credit card relationships (from item 9.a

27. Average total assets for leverage capital pUrpPOSES.........ce i
28. Not available
a. Adjustment to Tier 1 capital reported initem 1.
b. Adjustment to total risk-based capital reported initem 21,
29. Adjustment to risk-weighted assets reported in item B2........cc.ccocvn e,
30. Adjustment to average total assets reported initem 27,

Schedule RC-R - Regulatory Capital

RCON3210 -40,551 1.
RCONB434 <3,703| 5.
RCONAZ21 433
RCON4336 0|4
RCONBS88 0|s.
RCONB589 Y

7.
RCONBS590 7.a.
RCONF264 0

7.b
RCONC227 -36,891! 4
RCONB591 0lg,
RCON5610 0o
RCONB592 0| 10.
RCON8274 -36,891| 4
RCONS5306 012
RCONB593 0|43
RCONB310 13,473 14
RCON2221 0|15
RCONB594 0| 6.
RCON5311 13,173| 17,
RCONB275 0 1s.
RCON1395 0} 10.
RCONB595 0] 20,
RCON3792 -36,891| 5
RCON3368 1,843,375| 52
RCONB590 0|23
RCONBS91 0

24.
RCONS610 0] 25
RCONBS536 0] 25.
RCONAZ24 1,843,375| 7.
RCONC228 0 oga
RCONBS503 0j25.h.
RCONB504 0|29
RCONBS505 0| 3g.

Dollar amounts in thousands

(Column A} Percentage
{Banks with Financial
Subsidiaries)

{Column B} Percentage
(Alt Banks)

31, Tier 1 1eVerage rali0. . ..ottt et e RCON7273

0.0000] RCON7204

-0.0200( 5,

32, Tier 1 risk-based capital ratio........cccvvv e RCON7274

0.0000| RCON7206

-0.0407| 3,

33. Total risk-based capital ratio.........ccccvverrecicrc RCON7275

0.0000| RCON7205

-0.0407 55,
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RSSD-ID 1916751 Quarter End Date 12/31/2009
Last Updated on 3/12/2010

Schedule RC-R - Regulatory Capital
Dollar amounts in thousands

1. Current credit exposure across all derivative contracts covered by the risk-based capital
RCON8764 0
L1 = 11 [ =10 =T O RO OPPTP M.1.

Schedule RC-R - Regulatory Capital

{Column A) With|{Column B) With|{Column C) With
a remaining a remaining a remaining
maturity of one | maturity of over| maturity of over
year or less one year five years
through five
Dollar amounts in thousands years

2. Notional principal amounts of derivative contracts: A w2,

RCON3809 RCON8766 RCON87867

a. Interest rate contracts.........cocivcnicin e 0 0 0l ymza.
RCON3812 RCONS769 RCONB8770

b. Foreign exchange contraciS.......c.coiicncnmne e, 0 0 Oimos,
RCONS771 RCON8772 RCONB773

C. Gold CONLracts........ooocii e 0 0 0l moc.
RCONB7T4 RCONS775 RCON8776

d. Other precious metals COntraciS. ..o 0 0 O mzd.
RCONB7T7 RCONSB778 RCONBT79

e. Other commodity contractS..........oovvveemvciemnii e 0 0 0| moe.
RCONAODO RCONAQC1 RCONAQO2

1. Equity derivative contractS.........ccvveiniminii s, 0 ¢ 0| mos

g. Credit derivative contracts: Purchased credit protection that (a)
is a covered position under the market risk rule or (b} is not a
covered position under the market risk rule and is not recognized

as a guarantee for risk-based capital purposes: M.2.g.
RCONGS597 RCONGS98 RCONGS599
1. INVEStMENt grade........coevvirreceenic e 0 0 0 m2.g.1.
RCONGE00 RCONG601 RCONG602
2. Subinvestment grade.........ccccciivirrm s 0 1] Olmag2
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RSSD-1D 1916751
Last Updated on 3/12/2010

Schedule RC-S - Servicing Securitization and Asset Sale Activities

Dollar amounts in thousands

1. Small business obligations transferred with recourse under Section 208 of the Riegle
Community Development and Regulatory Improvement Act of 1994:

a. Outstanding principal Balance.........cccvririiiir
b. Amount of retained recourse on these obligations as of the reportdate....................

2. Qutstanding principal balance of assets serviced for others (includes participations serviced
for others):

a. Closed-end 1-4 family residential mortgages serviced with recourse or other
servicer-provided credit @NhanCemMeENtS. ..o

b. Closed-end 1-4 family residential mortgages serviced with no recourse or other
servicer-provided credit enhanCements..........ciii

¢. Other financial assets (includes home equity INES) ... e

d. 1-4 family residential mortgages serviced for others that are in process of foreclosure
at gquarter-end {includes closed-end and open-end 10ans).........cccevrin e

3. Asset-backed commetrcial paper conduits:

a. Maximum amount of credit exposure arising from credit enhancements provided to
conduit structures in the form of standby letters of credit, subordinated securities, and
other enhancements:

1. Conduits sponsored by the bank, a bank affiliate, or the bank’s holding company..
2. Conduits sponsored by other unrelated institutions...............cceev e,
b. Unused commitments to provide liquidity to conduit structures:

RCONA249

Pl bl W

=

RCONAZ250

o

RCONB804 0
RCONBS0S 0
RCONASS1 1,641,991
RCONF&89 0

RCONBS0S

RCONBS07

1. Conduits sponsared by the bank, a bank affiliate, or the bank’s holding company.. | RCONB808

2. Conduits sponsored by other unrelated institutions.............cocicie RCONBB0Y 0
4, Qutstanding credit card fees and finance charges included In Schedule RC-S, item 1, RCONG407 NR
Foda' 1131 o L OO PO O T TP PR P PP PRPRT
Schedule RC-T - Fiduciary and Related Services

Dollar amounts in thousands

1. Does the institution have fiduciary powers? {If "NO," do not complete Schedule RC-T.}.... | RCONA345 No
2. Does the institution exercise the fiduciary powers it has been granted?...........ccc.ocoonn. RCONA346 No
3. Does the institution have any fiduciary or related activity (in the form of assets or accounis}) RCONBAGT No
to report in this schedule? {If "NO," do not complete the rest of Schedule RC-T.).................

Quarter End Date 12/31/2009

M.1.a.
M.1.b.

o M2,

M.2.a.

M.2.b,
M.2.c.

M.2.d.
M.3.

M.3.a.
M.3.a1.
M3az2
M.3.b.
M.3.b1.
M.3.b.2.

M.4.
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RSSD-D 1916751
Last Updated on 3/12/2010

Schedule RC-T - Fiduciary and Related Services

Dollar amounts in thousands

SR VL ¥

Quarter End Date 12/31/2009

14, Personal trust and agency GCCOUNLS. ...ttt rrere e s sn e RIADB904
15, Employee benefit and retirement-related trust and agency accounts.
a. Employee benefit - defined contribution. ... RIADBOOS NR
b. Employee benefit - defined benefit........cccr i RIADBO06 NR
¢. Other employee benefit and retirement-related accounts.............cccovniinicicnnn RIADBAOT NR
16, Corporate trust and agenCy CCOUNES, ...t n e eene e RIADA47Y NR
17. Investment management and investment advisory agency accounts..........cccceivicrnneeen. RIADJ315 NR
18. Foundation and endowment trust and agency acCounMs. ... RIADJ316 NR
19. Other fiduciary GCCOLUNES..........ccco it s e RIADA480 NR
20, Custody and safekeeping 8CCoUNtS.........ccoviiii RIADB909 NR
21, Cther fiduciary and related Services iNCOME ... RIADB910 NR
22. Total gross fiduciary and related services income (sum of items 14 through 21} (must
equal Schedule Rl Ham 5.8)......c i RIAD4070 0
P T T g 4T T S PP RIADC058 NR
24, Less: Net losses from fiduciary and related Services......o.cvicion e, RIADA488 NR
25. Plus: Intracompany income credits for fiduciary and related services.............oee v RIADB911 NR
26, Net fiduciary and related SErVICES INCOMIE......cccoiiii et RIADA491 NR
Schedule RC-T - Fiduciary and Related Services
{Column A) {Column B) | (Column C) All
Personal Trust Employee |Other Accounts
and Agency and] Benefit and
Investment RetirementRelated
Management Trust and
Agency Agency
Dollar amounts in thousands Accounts Accounts
1. Managed assets held in fiduciary accounts:
RCON.J263 RCON.J264 RCONJ265
a. Noninterest-bearing depositS.........cccceiniiceiniiin s NR NR NR
RCONJ266 RCONJ267 RCONJZ68
b. Interest-bearing depositS.......ccvviiiiiin NR NR NR
RCONJ289 RCONJZ70 RCONJ271
c. U.8. Treasury and U.S. Government agency obtigations............. NR NR NR
RCONJ272 RCONJZT3 RCONJ274
d. State, county, and mumnicipal obligations.................. NR NR NR
RCONJ275 RCONJ276 RCONJ277
e. Money market mutual funds..........ooovv e NR NR NR
RCONJ278 RCONJ279 RCONJ280
£ Equity mutual fUndS.....ceerv e NR NR NR
RCONJ281 RCONJ282 RCONJ283
Q. Other mutual fUNdS.....coo e NR NR NR
RCONJ284 RCONJ285 RCONJ288
h. Common trust funds and collective investment funds................ NR NR NR
RCONJ287 RCONJ288 RCONJ289
i. Other short-ferm obligations........o.ccviii e, NR NR NR
RCONJ290 RCONJ291 RCONJ292
j. Other notes and bondS.......ccccviirrr e NR NR NR

14,

15.a.
15.b.
15.0.
16,
17.
18.
19.
20.
21,

22.
23.
24,
25,
26.

M.1.
M.1.a,
M.1.b,
M.1.c.
M.1.d.
M.1.e.
M1,
M.1.g.
M.1.h.
M.1.4

M1
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RSSD-ID 1916751 Quarter End Date 12/31/2009 |
Last Updated on 3/12/2010
(Column A) (Column B) | (Column C) All
Personal Trust Employee Other Accounts
and Agency and| Benefit and
Investment |Retivement-Related
Management Trust and |
Agency Agency |
Dellar amounts in thousands Accounts Accounts
k. Investments in unregistered funds and private equity RCONJ203 RCONJ294 RCONJ295
INVESTMENIS. ..o NR NR NR} 1 1k
RCOMN.J296 RCONJ297 RCONJ298
|. Other common and preferred StOcKS......oovecncman, NR NR NR! 15
RCONJ299 RCONJ300 RCOMJ301
m. Real estate mortgages.......c..ccn e, NR NR NR! j1 4 m.
RCONJ302 RCONJ303 RCONJ304
N. Real estate ... NR NR NR: p1.1.0,
RCONJ305 RCONJ306 RCONJ307
0. Miscellaneous assets. ... NR NR NR: 1 1.0,
p. Total managed assets held in fiduciary accounts (for each column, RCONJ308 RCONJ303 RCONJ310
sum of Memorandum items 1.a through 1.0}, NR NR NR| 1.5,

Schedule RC-T - Fiduciary and Related Services

(Column A} Managed | (Column B) Number of
Dollar amounts in thousands Assets Managed Accounts

g. Investments of managed fiduciary accounts in advised or sponsored

MUTUAL FUNAS...ci e e

RCONJ311 NR| RCONJ312 NR

M.1.4.

Schedule RC-T - Fiduciary and Related Services

(Column A) Number of | {Column B) Principal

Dollar amounts in thousands Issues Amount Outstanding
2. Corporate trust and agency accounts:
a. Corporate and municipal rusteeships........cooov e RCONBg27 NR| RCONB928 NR|m2a
1. Issues reported in Memorandum item 2.a that are in default..... RCONJ313 NR| RCONJ314 NR/|p2a1,
Zég:é*njfer agent, registrar, paying agent, and other corporate RCONB929 NR

Schedule RC-T - Fiduciary and Related Services

(Column A} Number of |(Column B) Market Value
Dollar amounts in thousands Funds of Fund Assets

3. Collective investment funds and common trust funds:

a. Domestic 8quUily.......oc i, RCONB931 NR| RCONBY32 NR|m3a.
b. International/Global equity..........ooiiiriicii e RCONBS33 NR| RCONBY34 NR{mab.
¢. Stock/Bond blend...........ccovviiinii RCONB935 NR| RCONB35 NR| mM3c.
d. Taxable bond. ... RCONB837 NR| RCONBS38 NR|mad.
&. Municipal bond.........oo RCONB93% NR| RCONBS40 NR|pMae
{. Short term investments/Money market RCONB841 NR| RCONBY42 NR{ pmar
g. Speciaity/Other RCONB®943 NR| RCONBY44 NR|mag.
e o ine imvestment funds (sum of Memorandum (oM 32 [connes | wR[moowmmie | wR|
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Last Updated on 3/12/2010

Schedule RC-T - Fiduciary and Related Services

Dollar amounts in thousands

4.

Fiduciary seftlements, surcharges, and other losses:

a. Personal trust and agency acoountS......coimvnrrermnenn o

b. Employee benefit and retirement-related trust and agency
BOCOUNES . .uiisinrir a1 e e e e e e oo bee ey

¢. Investment management agency accounts.......................

d. Other fiduciary accounts and refated services..........coveeveevninn,
e. Total fiduciary settlements, surcharges, and other losses (sum

of Memorandum items 4.a through 4.d) (sum of columns A and B
minus column C must equal Schedule RC-T, item 24)...................

General Instructions

[V )

Quarter £nd Date 12/31/2009

(Column A)
Gross Losses
Managed
Accounts

(Column B)
Gross Losses
Non-Managed

Accounts

(Column C)
Recoveries

RIADBS47 RIADBR4B RIADB949

NR NR NR
RIADBISC RIADBS51 RIADBS52

NR NR NR
RIADB9S3 RIADB954 RIADB955

NR NR NR
RIADBS56 RIADBOS7 RIADBO58

NR NR NR
RIADBS5S RIADBEE0 RIADB961

NR NR NR

Dollar amounts in thousands

1. Who Must Report on What Forms

[#%)

8.
9
10
11

a. Close of Business

b. Frequency of Reporting

c. Differences in Detail of Reports
d. Shifts in Reporting Status

. Organization of the Instruction Books
. Preparation of the Reports
. Signatures

a. Officer Declaration
b. Director Attestation

. Submission of the Reports

a, Submission Date
b. Amended Reports

. Retention of Reports
. Scope of the "Consoclidated Bank" Required to be Reported in the Submitted Reports

a. Exclusions from the Coverage of the Consolidated Report
Rules of Consolidation

. Reporting by Type of Office (For banks with foreign offices)

. Publication Requirements for the Report of Condition
. Release of Individual Bank Reports

12. Applicability of Generally Accepted Accounting Principles to Regulatory Reporting
Requiremenis

13

. Accrual Basis Reporting

14. Miscellaneous General Instructions

15.

a. Rounding

b. Negative Entries

¢. Verification

d. Transactions Occurring Near the End of a Reporting Period
Separate Branch Reports

| M.4.

M.4.a.

M.4.b.

M.4.c.

M.4.d.

M.4.e.

14.a.
14.b.
14.c.

| 14.d.
| 15.
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Last Updated on 3/12/2010¢

Glossary

Dollar amounts in thousands

1. Glossary

2. Acceptances

3. Accounting Changes

4. Accounting Errors, Corrections of
5. Accounting Estimates, Changes in
6. Accounting Principles, Changes in

7. Accrued Interest Receivable Related to Credit Card Securitizations

8. Acguisition, Development, or Construction (ADC) Arrangements
9. Agreement Corporation

10. Ailowance for Loan and Lease Losses
11. Applicable Income Taxes

12. Associated Company

13. ATS Account

14. Bankers Acceptances

a. Bank-Owned Life Insurance

15. Banks, U.S. and Foreign

16. Banks in Foreign Countries

17. Bill-of-Lading Draft

18. Borrowings and Deposits in Foreign Offices
19. Brokered Deposits

20. Broker's Security Draft

21. Business Combinations

22. Call Option

23. Capitalization of Interest Costs

24. Carrybacks and Carryforwards

25. Cash Management Arrangements

28. Certificate of Deposit

27. Changes in Accounting Estimates

28. Changes in Accounting Principles

29, Clearing Accounts

30. Commercial Banks in the U.S.

31. Commercial Letter of Credit

32. Commercial Paper

33. Commodity or Bili-of-Lading Draft

34. Common Stock of Unconsolidated Subsidaries, Investments in
35. Continuing Contract

36. Corporate Joint Veniure

37. Corrections of Accounting Errors

38. Coupon Stripping, Treasury Receipts, and STRIPS
39. Custody Account

40. Dealer Reserve Account

a. Deferred Compensation Agreemenis
41, Deferred Income Taxes

42. Demand Deposits

43. Depository Institutions in the U.S.

44. Deposits

45. Derivative Contracts

a. Discounts

46. Dividends

© ;o Nm ek W N

[N SRV L N

Quarter End Date 12/31/2009

45.a.
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RSSD-ID 19167514 Qluarter End Date 12/31/20C9
Last Updated on 3112/2010

Dollar amounts in thousands

47. Domestic Office

47,
48. Domicile 48,
49, Due Bills 49.

50. Edge and Agreement Corporation

a. Equity-Indexed Certificates of Deposit
51. Equity Method of Accounting

52. Extinguishments of Liabilities

50.
50.a.
51,

52.
53. Extraordinary ltems 53.
54, Fails 54.
a. Fair Value 54,3,

55. Federal Funds Transactions

56. Federally-Sponsored Lending Agency

57. Fees, Loan

58. Foreclosed Assets

59. Foreign Banks

60. Forelgn Currency Transactions and Transtation
61. Foreign Debt Exchange Transactions

62. Foreign Governments and Official institutions
63. Foreign Office

64. Forward Contracts

65. Functional Currency

66. Futures Contracts

55.
56.
57,
53,
59.
60,
61.
62,
63.
64,
65.

6.
67. Goodwill 7.
68. Hypothecated Deposit 68.
69. IBF 69.

70. Income Taxes

71. Intangible Assets

72. Interest-Bearing Account

73. Interest Capitalization

74. Interest Rate Swaps

75. Internal-Use Computer Software
76. International Banking Facility (IBF)
77. Interoffice Accounts

78. Investments in Common Stock of Unconsolidated Subsidiaries
79. Joint Venture

80. Lease Accounting

81. Letter of Credit

82. Limited-Life Preferred Stock

83. Loan

84. Loan Fees

85. Loan Impairment

86. Loan Secured by Real Estate

87. l.oss Contingencies

88. Majority-Owned Subsidiary

89. Mandatory Convertible Debt

91. Mergers

92. Money Market Deposit Account (MMDA)
93, Nonaccrual Status

94. Noninterest-Bearing Account

95. Nontransaction Account

96. NOW Account

0.
71.
72.
73.
74.
75,
76.
77.
78.
79.
80.
81.
82.
83.
84.
85.
88,
87.
88,
89,
91.
92.
93.
94,
95,
96,
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RSSD-ID 1916751
Last Updated on 3/12/2010

Dollar amounts in thousands

97. Offsetting

98. One-Day Transaction

99. Option

100. Crganization Costs

101. Cther Depository Institutions in the U.S.
102. Other Real Estate Owned

103. Overdraft

104, Participations

105. Participations in Acceptances

106. Participations in Pools of Securities
107. Pass-through Reserve Balances
108. Perpetual Preferred Stock

109. Placements and Takings

110. Pooling of Interests

111. Preauthorized Transfer Account
112. Preferred Stock

113. Premiums and Discounts

114. Purchase Acquisition

a. Purchased Impaired Loans and Debt Securities
115, Put Option

116. Real Estate ADC Arrangements
117. Real Estate, L.oan Secured By

118. Reciprocal Balances

118. Renegotiated Troubled Debt

120. Reorganizations

121. Repurchase/Resale Agreements
122. Reserve Balances, Pass-through
123, Retait Sweep Arrangements

124. Sales of Assets for Risk-Based Capital Purposes

125. Savings Deposits

126. Securities Activities

127. Securities Borrowing/Lending Transactions
128. Securities, Participations in Pools of
129. Servicing Assets and Liabilities

130. Settlement Date Accounting

131. Shell Branches

132. Short Position

133. Significant Subsidary

134, Standby Letter of Credit

135, Start-Up Activities

136. STRIPS

137. Subordinated Noies and Debentures
138. Subsidiaries

139. Suspense Accounts

140. Syndications

141. Telephone Transfer Account

142. Term Federal Funds

143. Time Deposits

144. Trade Date and Settlement Date Accounting
145, Trading Account

146. Transction Account

b LA U

Quarter End Date 12/31/2009

104,
105,
106.
107.
108.
| 109,
110.
11,
112,
113,
114,
114.a.
115.
116,
117,
118.
119,
120.
121.
122.
123.
124.
125.
126.
127.
128.
129,
130.
131,
132,
133,
134,
135.
136.
137.
138.
139.
140,
141,
142,
143.
144,
145.
148.
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Dollar amounts in thousands

147. Transfers of Financial Assets

148. Traveler's Letter of Credit

149. Treasury Receipts

150. Treasury Stock

151. Troubled Debt Restructurings

152, Trust Preferred Securities

153. U.S. Banks

154, U.S. Territories and Possessions
155. Valuation Allowance

156. When-lssued Securities Transactions

[TV §]

Quarter End Date 12/31/2009

147.
148.
149,
150.
151.
152.
153.
154.
155.
| 156.






