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SVB) Financial Group

Notice of Annual Meeting of Stockholders
Thursday, April 21, 2011
4:30 P.M.

TO THE STOCKHOLDERS:

| am pleased to invite you to attend the 2011 AhiMeeting of Stockholders of SVB Financial Groudpelaware corporation (the
“Company”), which will be held at the Company’sio#fs located at 3005 Tasman Drive, Santa Clarafo@@h 95054, on Thursday,
April 21, 2011 at 4:30 p.m., local time. The purpe®f the meeting are to:

1. Elect twelve (12) directors to serve for the enguisar and until their successors are elec

2. Approve the Company’s 2006 Equity Incentive PEmamended and restated, to reserve an addiidba@00 shares of common

stock for issuance thereund

3. Ratify the appointment of KPMG LLP as the Comparndependent registered public accounting fiomifs fiscal year ending
December 31, 201

4. Hold an advisory (nc-binding) vote on the Compa’s executive compensatio“ Say on Pa").
5.  Hold an advisory (nc-binding) vote on the frequency of future Say on RPatgs.
6. Transact such other business as may properly cefioechthe meeting

The foregoing items of business are more fully dbed in the Proxy Statement accompanying thisé¢ofi o assure your representa

at the meeting, you are encouraged to vote youestss soon as possible. Voting instructions adeded in: (i) for those stockholders

receiving printed proxy materials, the enclosedki?©ard, and (ii) for all other stockholders, thetlde Regarding the Availability of Proxy
Materials (as further described in the Proxy Statetn Any stockholder attending the meeting may\votperson even if such stockholder

previously voted.

Only stockholders of record at the close of busir@sFebruary 22, 2011 may vote at the meetingipipastponement or adjournment

thereof.
BY ORDER OF THE BOARD OF DIRECTORS,

/sl Alex W. "Pete" Har
Alex W. “Pete” Hart
Chairman of the Board

Santa Clara, California
March 8, 2011

YOU ARE CORDIALLY INVITED TO ATTEND THE MEETING IN  PERSON. WHETHER OR NOT YOU EXPECT TO
ATTEND THE MEETING, PLEASE COMPLETE, DATE, SIGN AND RETURN THE ENCLOSED PROXY CARD, OR VOTE
OVER THE TELEPHONE OR THE INTERNET AS PROMPTLY AS P OSSIBLE, IN ORDER TO ENSURE YOUR
REPRESENTATION AT THE MEETING. IF YOU HAVE RECEIVED PRINTED PROXY MATERIALS, A RETURN
ENVELOPE (WHICH IS POSTAGE PREPAID IF MAILED IN THE UNITED STATES) IS ENCLOSED FOR YOUR
CONVENIENCE. EVEN IF YOU HAVE VOTED BY PROXY, YOU M AY STILL VOTE IN PERSON IF YOU ATTEND THE
MEETING. WE ENCOURAGE YOU TO VOTE: (I) FOR THE ELEC TION OF ALL TWELVE (12) NOMINEES FOR
DIRECTOR, (Il) FOR AN ANNUAL FREQUENCY OF FUTURE SA Y ON PAY VOTES, AND (lll) IN FAVOR OF THE ABOVE
REMAINING PROPOSALS.
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Mailed to Stockholders on or about March 11, 2011

PROXY STATEMENT
OF
SVB FINANCIAL GROUP
3003 Tasman Drive
Santa Clara, California 95054

| NFORMATION CONCERNING THE PROXY SOLICITATION

General

This Proxy Statement is furnished in connectiorhlite solicitation of proxies by, and on behalftbg Board of Directors (the “Board”
of SVB Financial Group (the “Company”) for use la¢ 2011 Annual Meeting of Stockholders of the Comypa be held at the Company’s
offices located at 3005 Tasman Drive, Santa Claadifornia 95054 on Thursday, April 21, 2011 at 4:30 p.m. local tjraed at all
postponements or adjournments thereof (the “MeBtifgor directions to attend the Meeting in perspiease contact us at the telephone
number below.) Only stockholders of record on Faby?2, 2011 (the “Record Date”) will be entitledviote at the Meeting. At the close of
business on the Record Date, there were 42,518}tdr4s of the Company’s Common Stock, $0.001 dae(the “Common Stock”),
outstanding.

The Company is a Delaware corporation and finadméding company for Silicon Valley Bank (the “Bdhland its affiliates. The
Company'’s principal executive offices are located@3 Tasman Drive, Santa Clara, California 95@&4 its telephone number at that
location is (408) 654-7400.

Important Notice Regarding the Availability of Proxy Materials for the Meeting

This Proxy Statement and our 2010 Annual Repofam 10-K are available electronically at
http://www.svb.com/proxySee also “Delivery of Proxy Materials” below.)

Voting

Stockholders of the Company’s Common Stock ardledtio one vote for each share held on all mattlevered by this Proxy
Statement, except for the election of directorsthvkéspect to the election of directors, each stoltler has the right to invoke cumulative
voting, which entitles each stockholder to as mastgs as shall equal the number of shares helddly stockholder multiplied by the numl
of directors to be elected. A stockholder may edistf his or her votes for a single candidate istribute such votes among as many of the
candidates as he or she chooses (up to a maximtime afimber of directors to be elected). Howeverstockholder shall be entitled to
cumulate votes for a candidate unless such camdidadme has been properly placed in nominatiasr poithe voting in accordance with
Article Fifth of the Restated Certificate of Incoration of the Company and the stockholder (orathgr stockholder) has given notice at the
meeting prior to the voting of the stockholder’teimtion to cumulate votes. If any stockholder hiasmgsuch notice, all stockholders may
cumulate their votes for candidates properly planatbmination. If cumulative voting is properlywioked, the Proxy holders (the individuals
named on the Proxy Card) are given discretionatyaity under the terms of the Proxy to cumulateegaepresented by shares for which
they are named Proxy holders as they see fit arttsngominees in order to assure the election afasy of such nominees as possible.

Whether you hold shares in your name or througfokds, bank or other nominee, you may vote witraiténding the meeting. You
may vote by granting a Proxy or, for shares heldubh a broker, bank or other nominee, by subngittioting instructions to that nominee.
Instructions for voting by telephone, by using the
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Internet or by mail are on your Proxy Card or NetiRegarding the Availability of Proxy Materials, asplicable. For shares held through a
broker, bank or other nominee, follow the votingtiactions included with your materials. If you pide specific voting instructions, your
shares will be voted as you have instructed foritamg on which you provide instructions and asRhexy holders may determine within th
discretion for any other matters, including anyitiddal matters, which properly come before the timge

If you hold shares in your name and you sign atutmea Proxy Card without giving specific votingsiructions, your shares will be
voted as recommended by our Board on all mattéf®gh in this Proxy Statement and as the ProXgérs may determine in their discretion
with respect to any other matters that properly edmefore the meeting. If you hold your shares tghoa broker, bank or other nominee and
you do not provide instructions on how to vote, iybroker or other nominee may have authority t@waiur shares on certain matters.
“Quorum; Abstentions; Broker Non-Votes” below.

Quorum; Abstentions; Broker Non-Votes

The required quorum for the transaction of busirsédhe Meeting is a majority of the shares of Canr8tock issued and outstanding
on the Record Date. Shares voted are treated ag peasent at the meeting for purposes of estahgjshquorum and are also treated as
shares “represented and voting” at the Meeting‘(edes Cast”) with respect to such matter.

The Company counts abstentions for purposes ofrdatmg both (i) the presence or absence of a qudaor the transaction of busine
and (ii) the total number of Votes Cast with redgea proposal (other than Proposal No. 1 regagrthie election of directors and Proposal
No. 5 regarding the frequency of future Say on Ratgs). Accordingly, in cases other than the edectif directors and the frequency of ¢
on Pay, abstentions will have the same effectast@against the proposal.

Broker non-votes occur on a matter when a brokarktor other nominee is not permitted to vote @t thatter without instructions
from the beneficial owner and the beneficial owdees not give instructions. Without such votingrinstions, for example, your broker or
other nominee cannot vote your shares on “noneltinatters such as the election of directorsptioposed amendment to the Company’s
2006 Equity Incentive Plan, and the advisory vate$ay on Pay and the frequency of Say on Pay. Wialker or other nominee may,
however, have discretion to vote your shares outiine@” matters, such as the ratification of the@ppnent of KPMG LLP as the Company’s
independent registered public accounting firm Fer 2011 fiscal year. Broker non-votes will be cednfior purposes of determining the
presence or absence of a quorum for the transaatibasiness but will not be counted for purposesetermining the number of Votes Cast
with respect to proposals on which brokers, bamlatter nominees are prohibited from exercisingr tthiscretionary authority.

Voting Required
The vote required for each proposal is as follows:

Broker Non-
Proposal Vote Required Votes Allowed
Proposal No. ‘—Election of Director Plurality of Votes Cas No
Proposal No. -—The Company’s 2006
Equity Incentive Plan, as amended and rest Majority of Votes Cas No
Proposal No. —Ratification of Auditors Majority of Votes Cas Yes
Proposal No. «——Advisory Vote on Say on Ps Majority of Votes Cas No
Proposal No. =—Advisory Vote on Say on
Pay Frequenc Plurality of Votes Cas No
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With respect to Proposal No. 1, you may vote FOBAMNST, or WITHHOLD your vote for, any or all nomées, as described in “
Voting” above.

With respect to Proposal Nos. 2, 3 and 4, you nug FOR, AGAINST or ABSTAIN.
With respect to Proposal No. 5, you may vote ANNUBIENNIAL or TRIENNIAL, or ABSTAIN.

Revocability of Proxies

Any person giving a Proxy in the form accompanytinig Proxy Statement has the power to revoke thgyPait any time prior to its use.
A Proxy is revocable prior to the Meeting by deling either a written instrument revoking it or alylexecuted Proxy bearing a later date to
the Secretary of the Company. A Proxy is also aatarally revoked if the stockholder is presentet Meeting and votes in person.

Solicitation

This solicitation of Proxies is made by, and ondieaf, the Board of Directors of the Company. T&mpany will bear the entire cost
of preparing, assembling, printing, and mailingx®rmaterials furnished by the Board of Directorstockholders. Copies of Proxy materials
will be furnished to brokerage houses, fiduciaeed custodians to be forwarded to the beneficialera of the Compang’Common Stock.
addition to the solicitation of Proxies by mailns® of the officers, directors and employees ofGbenpany may (without additional
compensation) solicit Proxies by telephone or peakmterview, the costs of which the Company Wwéhr.

Unless otherwise instructed, each valid returnexythat is not revoked will be voted:

* “FOR’ each of the Compa’s nominees to the Board of Directc

» “FOR” approval of the Company’s 2006 Equity InceatPlan, as amended and restated, to reserve @imaad425,000 shares of
common stock for issuance thereunt

* “FOR’ ratification of the appointment of KPMG LLF @ghe Company independent registered public accounting firmtlierfisca
year ending December 31, 20:

 “FOR’ approval of an advisory (n-binding) proposal on the Compé's executive compensatia“Say on Pa"),
e For approval of a*ANNUAL " advisory (norbinding) proposal on future Say on Pay votes,

» Atthe Proxy holders’ discretion on such other ea&ttif any, as may properly come before the Megetimcluding any proposal to
adjourn the Meeting

Delivery of Proxy Materials

In accordance with the rules adopted by the Seesigind Exchange Commission (the “SEC”), commoetgrred to as “Notice and
Access,” we have decided to provide access to mxyPmaterials over the internet instead of maikngrinted copy of the materials to every
stockholder. Stockholders will not receive printeghies of the Proxy materials unless they requinesht Instead, a Notice Regarding the
Availability of Proxy Materials (the “Notice”) wamailed to stockholders of record (other than stotdkérs who previously requested
electronic or paper delivery of proxy materials)asrabout March 11, 2011. The Notice explains tlie@ss to access and review the
information contained in the Proxy materials and/lto vote their proxies over the internet. In aidait the Notice will provide you the option
to instruct us to send our future Proxy materialgdu electronically by email. All stockholders Iibve the ability to access the Proxy
materials on a website referred to in the Noticeequest to receive a printed set of the Proxy rizdse

3
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For those stockholders who will receive printediesf the Proxy materials upon request or otherwisu may receive more than one
set of materials, including multiple copies of tRioxy Statement and multiple Proxy cards or votmsgruction cards. For example, if you
hold your shares in more than one brokerage accpaontmay receive a separate voting instructiod éar each brokerage account in which
you hold shares. If you are a stockholder of reeord your shares are registered in more than ame,ngou will receive more than one Prc
Card. Please follow the instructions on your Pr@ayd(s) and vote accordingly.

How to Obtain a Separate Set of Proxy Materials

Stockholders may request to receive Proxy matenigisinted form by mail or electronically by emaih an ongoing basis. Stockhold
who sign up to receive Proxy materials electrohjoaill receive an email with links to the matesalvhich may give them faster delivery of
the materials and will help save printing and mailcosts and conserve natural resources. If yoasehto receive future Proxy materials by
email, you will receive an email next year withtmgtions containing a link to those materials arlohk to the proxy voting site. Your
election to receive Proxy materials by email walfmain in effect until you terminate it.

For those stockholders who share an address witth@nstockholder, you may receive only one sé&troky materials (including our
2010 Annual Report on Form 10-K or Proxy Statenmertiotice of Internet Availability of Proxy Matel& as applicable) unless you have
provided contrary instructions. If you wish to rseea separate set of Proxy materials now or irfub@e, you may write or call us to request
a separate copy of these materials from:

SVB Financial Group
3003 Tasman Drive
Santa Clara, California 95054
Attention: Lisa Bertolet, Stock Administration
Telephone: (408) 654-7400
Facsimile: (408) 496-2405
Email: Ibertolet@svb.com

Similarly, if you share an address with anotheclgbtolder and have received multiple copies of auxi? materials, you may write or
call us at the above address and phone numbequesedelivery of a single copy of these materials.

4
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CORPORA TE GOVERNANCE PRINCIPLES AND BOARD MATTERS

We are committed to having sound corporate govemannciples. These principles are important tovlay in which the Company
manages its business and to maintaining the Congpantggrity in the marketplace. Our Corporate Qomce Guidelines adopted by our
Board of Directors and the charters of the Auditddttee, Compensation Committee, Directors’ Loam@uottee, Finance Committee and
Governance Committee of our Board of Directorsaaalable ahttp://www.svb.comunder “Corporate Governance.” The contents of the
website are not incorporated herein by referencetlaem website address provided above and throughisuProxy Statement is intended to be
an inactive textual reference only.

Board Independence, Leadership and Risk Oversight

The Board has determined that, with the exceptfdiroKen Wilcox, our Chief Executive Officer and&) Becker, our President, all
our current directors, including those standingdiection, are “independent” within the meanindhaf director independence standards set by
the Nasdaq Stock Market, Inc. (“Nasdaq”) and th€ S&S currently in effect. Furthermore, the Boaad Hetermined that each of the current
members of the Audit Committee, Compensation Cotemind Governance Committee are “independentimitie meaning of such
director independence standards.

Board Leadershi—Separate Chairperson/CEO Roles

The Board has determined that it is in the bestasts of the Company to maintain the Board chesgmeand chief executive officer
positions separately. It believes that having atsida, independent director serve as chairperstireimost appropriate leadership structure
for the Board, as it enhances the Board’s indepgialeersight of management and the Company’s giiafganning, reinforces the Board’s
ability to exercise its independent judgment taespnt shareholder interests, and strengthendjbetiwity and integrity of the Board.
Moreover, an independent chairperson can moretefédg lead the Board in objectively evaluating ferformance of management,
including the chief executive officer, and guidéhitough appropriate Board governance processes.

Mr. Pete Hart, our current Chairman of the Boasdndependent within the meaning of the directdependence standards described
above. Subject to his election, he is expecte@teesas the Board’s Chairman again for the 2011226dm.

Risk Oversigh

Oversight of risks to the Company is carried outh®yBoard as a whole and by each of its varionsnaittees. The Board receives
periodic reports from management on the Comparigksmanagement, including, on at least an annugsban assessment of the Company’s
top risks.

The Board has expressly delegated to the Audit@mernance Committees the primary oversight respiitgfor the Company’s
enterprise-wide risk management (“\EWRM?”) functiarhich is responsible for managing, on an enterpsigie basis, the Company’s credit,
market/liquidity, operational, legal/regulatoryragegic/reputation and other risks. On at leastaxtgrly basis, our Chief Strategy and Risk
Officer reports to both committees on the EWRM tior, including risk assessment and risk managenBaged on management’s reports,
the chairmen of the Audit and Governance Committepert to the Board any material changes or ugdatéhe Company’s risk profile.

Additionally, each Board committee is engaged iareeeing the Company’s risks in its respectivesaoé@versight. For example, the
Compensation Committee engages in periodic risksassents to review and evaluate our compensatamrans in relation to the
Company’s risks. The Finance Committee activelyreses the Company'’s capital, liquidity and finahoianagement and the associated
risks (whether as an ongoing matter or as it relapecifically to a transaction, such as an equiyebt securities offering).

5
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Moreover, the Directors’ Loan Committee routinelyessees the Company’s management of credit risksh Bf the committees regularly
report back to the full Board on its risk oversigltivities, and the Board engages in discussiatismanagement of the Company’s risks, as
it deems necessary.

Executive Sessiol

The Company’s independent directors meet in retyusheduled executive sessions at which only irddpnt directors are present.
Mr. Wilcox is generally not present at these eximeusessions, but will from time to time meet witle independent directors without other
members of management present, at the Board’setisicr

Audit Committee Independence and Financial Experts

The Board has determined that all of the curremhbres of the Audit Committee, Messrs. Roger Dunbax;id Clapper, Joel Friedman
and John Robinson and Ms. Lata Krishnan, meef éileorequirements of “independence,” and that Med3unbar and Friedman meet all of
the attributes of an “audit committee financial estg’ as those meanings are defined for purposesidit committee members by the
applicable rules and regulations of the SEC andiaigs

Board Evaluation

The Governance Committee of the Board conductspandination with the full Board, an annual evaioiatof the Board’s performance
and effectiveness. Each year, the Governance Caeamevelops and implements a process for suchati@h and review, which may
involve outside consultants or advisers and maludea review of how certain attributes affect Rbaffectiveness, such as Board size,
meeting frequency, quality and timing of informaitiprovided to the Board, director communicatiomedtior education, director skills and
qualifications, director independence and Boaratstyy sessions. The results of the evaluationiaceissed with the Board. The Governance
Committee also conducts annually a separate evatuat the performance and effectiveness of each@Board’s committees. See “Board
Committees and Meeting Attendance—Committee Govexlabelow.

Consideration of Director Nominees
Stockholder Nominees

The Governance Committee will consider Board noméngroposed by stockholders. The Governance Coawtitis no formal policy
with regard to stockholder nominees as it consid#nsominees on their merits, as discussed befaw.stockholder nominations proposed
for consideration by the Governance Committee shimdlude the nominee’s name and qualificationsBioard membership and should be
addressed to:

SVB Financial Group
3003 Tasman Drive
Santa Clara, California 95054
Attn: General Counsel and Corporate Secretary
Facsimile: (650) 213-8278

In addition, the bylaws of the Company permit staaliders to nominate directors for consideratioaraannual stockholder meeting.
a description of the process for nominating direxto accordance with the bylaws, please see “Stlder Proposals and Director
Nomination!” below.

Board Diversity; Selection and Evaluation of DirecCandidates

While the Board has not formally adopted a polioy&rning board diversity, it recognizes the impoceof assembling a body of
directors that, taken together, has the experiengaifications, skills and attributes approprifdefunctioning effectively as a board. The
Governance Committee, with the participation offle
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Board, is primarily responsible for reviewing thengposition of the Board and for identifying candetafor membership on the Board, all in
light of the Company’s ongoing requirements, itse@sment of the Boasdperformance and any input received from sharensldr other ke
constituencies. The Governance Committee makesndigttions as to whether to recommend directorseeglection or director candidates’
nomination to the Board based on their skills, abtar, judgment and business experience, as wileasability to diversify and add to the
Board'’s existing strengths. The Governance Commititpically seeks an appropriate mix of individuaith diverse backgrounds and skills
complementary to the Compagybusiness and strategic direction. This assesdypgaally includes issues of expertise in indestrimportar
to the Company (such as technology, life sciermed,premium wine), functional expertise in areahsas banking, global markets, venture
capital, private equity, law, accounting, finanog @nformation technology, and an assessment afdividual’s abilities to work
constructively with the other Board members andagement. The Governance Committee also seeksrceharacteristics common to all
Board members, such as integrity, strong professi@putation, record of achievement, collegiadibd ability and commitment to devote
sufficient time and energy to Board service.

The Governance Committee has not formally estaddisiny minimum qualifications for director cand&atAll nominees to be
considered at the Meeting were recommended by thvei@ance Committee.

Director Qualifications

The Board believes that each of its current dimscaémd its director nominee possesses particutitnges which qualify him or her to
serve on the Board. In addition to the attributgectically identified for each director in his ber respective biography below, the Board
believes that all of the directors possess theviiig attributes enabling the Board to functioreefively as a collective body: integrity,
collegial spirit, sound business judgment, profasalism, ability to generate public confidenceligbio act independently, and availability
and commitment to serve.

Communications with the Board

Individuals who wish to communicate with the ComygarBoard may do so by sending an e-mail to the @amy’s Board at
bod@svbh.comAny communications intended for non-managememictrs should be sent to the e-mail address afoave attention of the
Chair of the Governance Committee. Board-relatedroanications are reviewed by the Chairman of tharBand shared with the full Board
as he determines appropriate.

Code of Ethics

The Company has a Code of Ethics that appliesit@ocipal executive officer and our senior finedofficers, including our princips
financial officer and principal accounting officét.copy of this Code of Ethics is available on @@mpany’s website dtttp://www.svb.com
under “Corporate Governance,” or can be obtaindddowut charge by any person requesting it. To recuespy of our Code of Ethics, please
contact: Lisa Bertolet, Stock Administration, SVBi&ncial Group, 3003 Tasman Drive, Santa Claraif@ala 95054, at telephone
(408) 654-7400.

The Company intends to disclose any waivers fromhanges in its Code of Ethics by posting suchrmé&dion on our website. No
waivers or substantive changes were made duringlfigar 2010.
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Proposal No. 1
ELECTION OF DIRECTORS
The Board of Directors Recommends a Vote “For” AlINominees

Pursuant to the Comparsybylaws, the Board of Directors shall consisttdéast eight (8), but no more than thirteen (18mbers, witt
the exact number to be fixed by the Board of DwextAs of the Record Date, the Board has fixechtimaber of authorized directors at
thirteen (13). As of the date of the Meeting, thenber will be fixed at twelve (12).

Additionally, under the Company’s bylaws, the Boafdirectors shall not have more than two diregtoho do not meet the definition
of an “Outside Director.” An “Outside Director” any director who meets the independence and experiequirements of the SEC and
Nasdag and who, in the opinion of the Board, hasthility to exercise independent judgment in dagyut the responsibilities of a direc
of the Company. Pursuant to the Board's directon témit policy, Outside Directors may not servemathan nine (9) consecutive one-year
terms (excluding any partial time served); providealwever, that if in any one year, more than t@)oQutside Directors would be required to
end their service on the Board of Directors becatfishe application of the term limit, the Board@ifectors may at its discretion extend the
term of one or more such directors for successiey@ar terms so as to avoid requiring more thesetutside Directors to end their service
in any one year. Any Outside Director who has s&ithe maximum term or resigned prior to servingrtteaximum term may be eligible to
stand for election for another maximum term aftena-year waiting period, during which the direattay serve as an advisory director. This
term limit policy does not apply to the positiontbé Chairman of the Board.

At the end of the current 2010-2011 term, threestdetDirectors, Messrs. Felda Hardymon and Petedtar Ms. Michaela Rodeno,
will have fulfilled their term limit under the Bodis policy. Pursuant to the recommendation of tleeé€nance Committee, the Board has
determined that it would be in the best interesth® Company to allow Messrs. Hardymon and Hastémd for re-election for the 202D12
term.

Nominees for Director

All Proxies will be voted “FOR'the election of the following twelve (12) nomingesommended by the Board of Directors for a ter
one year, unless authority to vote for the electibdirectors (or for any particular nominee) ighhield. With the exception of Messrs. Greg
Becker and John Robinson, all of the nominees bamaed as directors of the Company since the tasta meeting of stockholders in April
2010. Mr. Robinson served as an advisory diredttii@Board in a non-voting capacity from Febru2@10 until his election to the Board in
July 2010. All incumbent directors, except Mr. Kéfilcox and Ms. Michaela Rodeno, are nominees fegleetion to the Board.

If any of the nominees should unexpectedly dedinke unable to act as a director, the Proxies Imeayoted for a substitute nominee
designated by the Board of Directors. As of thedké®ate, the Board of Directors has no reasoreli@¥e that any nominee will become
unavailable and has no present intention to nomipatsons in addition to or in lieu of those listedow. Directors of the Company serve
until the next annual meeting of stockholders amtil their successors are elected and qualifiedyntit their earlier death, resignation or
removal.
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The following information outlines the name and aeach nominee for director (as of the Recorcedtis or her current principal
occupation, followed by the biographical informatimr each such nominee:

Year First
Elected by

Name Age Stockholders Principal Occupation

Greg W. Becker 43 — President, SVB Financial Group and Silicon ValleanR
(Mr. Becker will assume the position of Chief Extiee Officer on April 21,
2011.)

Eric A. Benhamot 55 200¢ Chairman and Chief Executive Officer, Benhamou @lakentures, LLC

David M. Clappel 59 200t Former President and Chief Executive Officer, SugRc.

Roger F. Dunba 65 200t Retired, Former Global Vice Chairman, Ernst & YouhgP

Joel P. Friedma 63 200t Retired, Former President, Business Process Oufsguiccenture

G. Felda Hardymon 63 200z Partner, Bessemer Venture Partners, and ProfeEMaragement Practice,
Harvard Business Scha

Alex W. “Pete” Hart 70 2001 Chairman of the Board, SVB Financial Group, ancepghdent consultant in the
financial services industt

C. Richard Kramlict 75 200t Cco-Founder and General Partner, New Enterprise Ass®

Lata Krishnar 50 200¢ Chief Financial Officer, Shah Capital Partn

Kate D. Mitchell 52 201(C Cc-Founder and Managing Director, Scale Venture Pes

John F. Robinson 64 — Former Deputy Comptroller of the Currency and farfarecutive Vice
President, Washington Mutual Ba

Kyung H. Yoon 56 2007 Chief Executive Officer, Talent Age Associates L

Mr. Greg W. Becker joined the Company in 1993 as part of the Nortt@atifornia Technology Division. Mr. Becker joineklet
National Division in 1995 and in 1996 opened thenPany's regional office in Boulder, Colorado, servingSsnior Vice President and
Manager. Mr. Becker served as the Division Managéne Venture Capital Group from 1999 to 2001 asdChief Banking Officer from
2002 to 2003. In 2003, Mr. Becker was appointece€Biperating Officer, Commercial Bank, and thefPessident, Silicon Valley Bank, in
2008. In 2010, the Company appointed Mr. Beckehéoposition of President, SVB Financial Group. Bamg April 21, 2011, Mr. Becker
will also assume the role of Chief Executive Offiof SVB Financial Group and Silicon Valley Bank.

Mr. Becker currently serves as a director on tharB@f Trustees for the Silicon Valley and MonteBay Area Chapter of the
Leukemia & Lymphoma Society.

Mr. Becker holds a bachelor’'s degree in Financefhodiana University.

The Board believes that Mr. Becker possesses $patiifibutes which qualify him to serve on the Bhancluding his experience as an
executive officer of the Company and his extensixgerience within the banking industry working withblic and private technology, life
science and venture capital clients.

Mr. Eric A. Benhamou is Chairman and CEO of Benhamou Global Venture€; lwhich was formed in 2003. Benhamou Global
Ventures, LLC invests and plays an active rolenimoivative high tech firms throughout the world.&ii1993, Mr. Benhamou has served as
Chairman of the Board of Directors of Cypress Semiictor, a public semiconductor company. Curreilyy Benhamou serves on the
Boards of Directors of RealNetworks, Inc., a publienpany creator of digital media services andasa (since 2003) and. Additionally, he
serves on the Boards of Directors of several peicaimpanies, including Dasient, an innovative sgcaompany that provides malware
detection and prevention solutions (since 2010)ft$@st, a commercial IP network testing tool deyar (since 2010), Purewave Networks,
a developer of outdoor compact base stations @A marketplace (since 2010), ConteXtream, aaraggjuipment vendor for intellectual
property based media services (since 2007) andrrinj global provider of proactive web securityuiohs
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(since 2006). Mr. Benhamou serves on the execuatimemittees of TechNet, Stanford University Schddtegineering and Ben Gurion
University of Negev. Additionally, he is a visitipgofessor at the INSEAD Business School and thar@tan of the Israel Venture Network,
a venture philanthropy organization for a strorigesieli society.

Mr. Benhamou’s prior public company experiencelidels serving as Chairman of the Board of DireatdéBCom Corporation, a
networking solutions provider (from 1990 to 201¥y|taire Ltd., a grid computing network solutionsnepany (from 2007 to 2011), Chairn
of the Board of Directors of Palm, Inc., a mobiteducts provider (from 1999 to 2007), interim CHiefecutive Officer of Palm (from 2001
to 2003), and Chief Executive Officer of 3Com Cagtmn (from 1990 to 2000). Prior to the assumptibthese positions, Mr. Benhamou
held a variety of senior management positions an3CHe has also served as a member of the Boaifdsaaftors of the following private
companies: Atrica, a provider of optical Etherr@tiions (from 2000 to 2008), Go Networks, a wissl@etwork hardware provider (from
2004 to 2008), and WisdomArk, Inc., a consumer satvice company (from 2005 to 2008). He also seorethe executive committee of t
Computer Science and Telecommunications Board (G%ff@n 2003 to 2008). In 1981, Mr. Benhamoufoanded Bridge Communicatior
an early networking pioneer, and was Vice Presidé&ngineering until its merger with 3Com in 19872003, Mr. Benhamou was
appointed to the U.S.-Israel Science and Technabmymission by U.S. Commerce Secretary Donald Evans

Mr. Benhamou holds a dipléme d’Ingenieur de I'Ecillationale Supérieure d’Arts et Métiers in Parisirfee, a master’s degree in
Science from the School of Engineering at Stantémiversity and several honorary doctorates.

The Board believes that Mr. Benhamou possesseffisgtributes which qualify him to serve on thedd, including his experience
with both public and private technology compan&sart of management and/or as a director andtonyeas well as his experience in the
global markets, particularly in Israel.

Mr. David M. Clapper was the President and Chief Executive Officer agBx, Inc., a privately heldmedical device manufiaet,
until SurgRx’s acquisition by Ethicon Endo-SurganyDecember 2008. He served in that role from 200%008. He is currently a member of
the Boards of Directors of the following privatengpanies: Dfine, Inc., an electrosurgical systemettgper (since 2007), Sierra Surgical
Technologies (formerly Sierra Medical), a surgidavice company (since 2007), Baxano, a medicakéawvianufacturer (since 2009) and
Neomend, a designer of surgical sealants and amthpstvention products (since 201

Mr. Clapper’s prior public company experience imga serving as President and Chief Executive Offind a member of the Board of
Directors of Focal, Inc., a developer of surgieslant (from 1994 to 1999) and serving in a vargdtgnanagement positions at Johnson &
Johnson, a provider of consumer health care predudd services (from 1977 until 1993). His pridvate company experience includes
serving as President and Chief Executive Officet amember of the Board of Directors of Novacephealical device company, from 1999
until Novacept’s acquisition by Cytyc Corporationd004, as well as serving as a member of the BaafrBirectors of St. Francis Medical
Technology, a medical device manufacturer (in 2008&nhor Medsystems, a developer of drug delivechinielogy (from 2004 to 2007) and
Pulmonx, a medical device company (from 2003 to6200

Mr. Clapper holds a bachelor’s degree in Markefiognh Bowling Green State University.

The Board believes that Mr. Clapper possessesfgpattiibutes which qualify him to serve on thedd, including his experience with
both public and private life science companiesp@s of management and/or as a director).

Mr. Roger F. Dunbar retired from Ernst and Young in 2004, where frord@@ 2004 he held the position of Global Vice @imain. In
his role as Global Vice Chairman, Mr. Dunbar weaspmnsible for developing the Ernst & Young Strategrowth Markets operations and
Global Venture Capital Services. In addition, hes\eanember of Ernst & Young's Global Practice Cdwared Global Management
Committee. From 1974 to 2000,
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Mr. Dunbar was a client service partner and heldréety of senior leadership and operational raleduding Partner-in-Charge and Area
Managing Partner, Silicon Valley and the PacifiatNevest Area. In addition, he has taught at SatasaCJniversity’s Graduate School of
Business and in Ernst & Young’s National Educatsagram.

Mr. Dunbar currently serves as a member of the @o&Desert Mountain Club, Inc. He has also sea®d member of the Advisory
Board for Santa Clara University and as a membdpiit Venture Silicon Valley’'s 22 Century EducatiBoard. In addition, prior to
becoming a director of the Company in 2005, Mr. Bamserved as an advisory member of the Compargasd3from 2001 to 2004.

Mr. Dunbar holds a bachelor’s degree in Business f6an Francisco State University and holds a miastegree in Business
Administration from Santa Clara University.

The Board believes that Mr. Dunbar possesses $patifibutes which qualify him to serve on the Bhancluding his management
experience with a nationally-recognized independeuiiting firm, his prior accounting and audit espece with both public and private
companies, his prior experience working with veatcapital firms, and his strategic and operatiexglerience in global markets, particularly
in the United Kingdom and Israel.

Mr. Joel P. Friedman retired from Accenture, a public company global agement consulting firm in 2005, where he heldpbsition
of President of the Business Process OutsourciBB@") organization. Prior to his retirement as Riest of Accenture’s BPO organization,
Mr. Friedman was responsible for overseeing Acaefgiportfolio of BPO businesses, as well as figehew innovation and growth in BPO.
He was a member of Accenture’s Board of Directinang 2001 to 2005) and also served on the compaiyesutive Committee and Global
Leadership Council. Over the course of his 34-gaaeer with Accenture, Mr. Friedman held a varigtgenior leadership roles. He was a
partner in Accenture’s Corporate Development Orztion, served as a managing general partner afaimpany’s former venture capital
business, Accenture Technology Ventures, led Aceeitt banking and capital markets program, andimstsumental in founding and
managing Accenture’s strategy consulting practic@ddition, from 1998 to 2004, Mr. Friedman wasosd member of the Dean’s Advisory
Council for Stanford Graduate School of Business.

Currently, Mr. Friedman is a member of the Boardogctors of NeuStar, a public company provideeséential clearinghouse servi
to the communications industry (since 2006), anddrisory director of EXL Service, a public compamgvider of offshore business proc
outsourcing solutions (since 2008). He also is entvex of the Board of Directors of Endeca Techn@sginc., a provider of enterprise see
solutions (since 2006), as well as a member oAtidsory Board of FTV Capital (formerly FinanciaéThnology Ventures) (since 2005).
Additionally, he serves on the Board of DirectofCommunity Gatepath, a non-profit organizationidatkd to enabling persons with
disabilities to live as fully integrated memberstoé community (since 1991).

Previously, Mr. Friedman served on the Board oBliors of Junior Achievement of Northern Califorrdanon-profit organization that
assists young people understand the economicfedfriom 2004 to 2010).

Mr. Friedman holds a bachelor’'s degree in Econoffnas Yale University and a master’'s degree in Bass Administration from
Stanford University.

The Board believes that Mr. Friedman possessesfispattributes which qualify him to serve on thedd, including his management
experience with a nationally-recognized global ediivsg firm that involved work with venture capitiinds, the banking industry and capital
markets.

Mr. G. Felda Hardymon is currently a Partner at Bessemer Venture Par{fiBessemer”)a venture capital firm located in Cambrid
Massachusetts. Mr. Hardymon joined Bessemer in M4 and has also held the title of General Partnexddition, since 1998,
Mr. Hardymon has been on the faculty at Harvardifiass School where he is currently the MBA Clas$35 Professor of Management
Practice. Currently,
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Mr. Hardymon serves on the Boards of Directorsheffbllowing private companies: Endeca Technolqdi®s, a provider of enterprise
search solutions (since 2000), Vertica, a softwarapany (since 2006), and Streambase, a compamh\whicesses and analyzes real-time
streaming data (since 2006).

Previously, Mr. Hardymon served on the Boards géElors of the following public companies: Firstiéx, which provides online
sourcing and marketplace services to manufactuamgpanies (from 2000 to 2010), AXIS Networks, avier of re-configurable digital
radio platforms (from 2007 to 2010), Portrait Safte, a customer interaction management providem(2002 to 2009), VideoServer (now
known as Ezenia), a communications switch comp&oyn(1991 to 1995), Davox Corp., a communicati@thhology company (from 1982
to 1990) and Parametric Technology, a product egveént solutions provider (from 1985 to 1990). didition, Mr. Hardymon previously
served on the Boards of Directors of the followpryate companies: Airtech Group, a telecommuniceticompany, LBMS, a process
management software developer, Summagraphicshadlegy company, and Celtel International, a telcmnications company.

Mr. Hardymon holds a bachelor’'s degree in Matheesdtiom Rose Polytechnic Institute, a master’s eéegn Mathematics from Duke
University, a master’s degree in Business Admiatgin from Harvard University, and a Ph.D. in Mattegics from Duke University.

The Board believes that Mr. Hardymon possessesfigpaitributes which qualify him to serve on thedd, including his extensive
experience as a partner of a prominent venturaaldjsm and his experience investing and servis@alirector for a variety of public and
private companies.

Mr. Alex W. “Pete” Hart has worked as an independent consultant to thadiabservices industry since 1997. Previously, Mart
served as Chief Executive Officer of Advanta Cogpion, a public diversified financial services camp (from 1995 to 1997), where he had
previously served as Executive Vice Chairman (f®84 to 1995). Prior to joining Advanta, he wassittent and Chief Executive Officer of
MasterCard International, a public company worldevmhyment service provider (from 1994 to 1998). Nart is currently a member of the
Boards of Directors of the following public compasi Mitek Systems Inc., a mobile imaging provid#nge 2011), Fair Isaac Corporation, a
predictive software company (since 2002), Globainents, Inc., a payment services company (sincé&)28@d VeriFone Holdings, Inc., an
electronics company.

Previously, Mr. Hart served on the Boards of Dioestof the following public companies: eHarmony.¢@m online compatibility
service (from 2004 to 2010), and Shopping.com (f&f¥@4 to 2008). In addition, Mr. Hart previouslywssd on the Board of Directors of the
following private companies: eHarmony.com, an omliompatibility service (from 2004 to 2010) and 8alQa manufacturer of air separal
systems (from 2006 to 2008).

Mr. Hart holds a bachelor’s degree in Social Refegifrom Harvard University.

The Board believes that Mr. Hart possesses speattfibutes which qualify him to serve on the Bqandluding his wide experience
within the financial services industry, as part@nagement as well as a director of both publicpaivéite companies.

Mr. C. Richard Kramlich is Chairman, Co-Founder and General Partner of Eietg@rprise Associates, a venture capital firm. o
founding NEA in 1978, Mr. Kramlich was a generaitpar of Arthur Rock & Associates (from 1969 to I9and Executive Vice President
Gardner & Preston Moss (from 1964 to 1969). Mr.riliah is currently a member of the Boards of Dicestof the following public
companies: Zhone Technologies, a provider of braadlaccess equipment (since 1999) and Sierra Mdddporation, a provider of
hazardous gas detection systems (since 1984). &lsdsa member of the Boards of Directors of tHiefang private companies: Tabula, a
semiconductor company (since 2005), Financial Eggyian investment advisor firm (since 1997), Fdddeétworks, a developer of
communication network routing and switching
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equipment (since 2000), Visual Edge Technologiesireging solutions company (since 2002), Xoom,cmey transfer company (since
2004), Kor Technology, a leading edge aerospaandeftechnology company (since 2006), TriAlpha §nea nuclear fusion research
company (since 2006), and Movius, a messagingaloothtion and mobile media solutions company (SRUE).

Previously, Mr. Kramlich was a member of the BoawfiBirectors of the following public companiesli&n Graphics (acquired by
Hewlett-Packard); 3Com Corporation; Healtheon/WehMbmunex (acquired by Amgen); Juniper Networksckdenedia; and
Semiconductor Manufacturing International. In aidaif Mr. Kramlich previously served on the Board®irectors of the following private
companies: Celetronix, Decru (acquired by NetAgalone Wine Group (acquired by Diageo), Ascend @anmications (acquired by
Lucent Technologies), Dallas Semiconductor (acquing Maxim Integrated Products), Foveon (acquing&igma Corporation), InfoGear
(acquired by Cisco Systems), NetSolve (acquire@iggo Systems), NEXT HOP (acquired by U4EA Techgias), MaxiScale Technology,
Fabric7 Systems and Informative (acquired by Satméhc.). In addition, he was Chairman and Prestidf the National Venture Capital
Association. Prior to becoming a director of ther@any in 2005, Mr. Kramlich also served as an amyisnember of the Company’s Board
from 2003 to 2005.

Mr. Kramlich holds a bachelor of science degreBlistory from Northwestern University and a mastelegree in Business
Administration from Harvard University.

The Board believes that Mr. Kramlich possessesifipattributes which qualify him to serve on thedd, including his extensive
experience as a dounder and partner of a prominent venture cafiital and his experience investing and serving dgector on a variety (
public and private companies, as well as his egpes in global markets, particularly in China.

Ms. Lata Krishnan is the Chief Financial Officer of Shah Capital ars, a leading mid-market technology private gofuibhd that she
joined upon its inception in 2003. In 1989, Ms.dfman c-founded SMART Modular Technologies, Inc., a mawctifeer of computer
memory modules, and served as its Chief Finandi@de until its merger with Solectron Corporation1999. Prior to founding SMART,
Ms. Krishnan held various corporate accounting famahce positions with Montgomery Securities, Artiundersen & Company LLP, and
Hill Vellacott & Company in London. Ms. Krishnan éso the Vice Chair and a director of the Ameritragia Foundation, an organization
she co-founded in 2001 to accelerate social andago@ development in India (since 2001). She ie alsharter member of TiE, a non-profit
global network of entrepreneurs and professiomats|low of the American Leadership Forum (sinc8&9and a member of the Boards of
Directors of the America’s Foundation for Chesiundation committed to childrem’education (since 2003) and The Commonwealth @
public affairs forum (since 2004). Ms. Krishnanaat®rves on the board of CEO Women, an organiztti@mrseeks to create economic
opportunities for low-income immigrant and refuge@men (since 2009), Narika, a shelter for abuseh&min the Asian community (since
1998), the Global Philanthropy Forum, a councilnarld affairs (since 2006), Global Heritage Funadljr@ernational heritage conservancy
(since 2009) and Enlighted Inc., an informatiorhteslogy consulting firm (since 2010).

Ms. Krishnan holds a bachelor of science degrele monors from the London School of Economics ararisember of the Institute of
Chartered Accountants in England and Wales.

The Board believes that Ms. Krishnan possessedfispattributes which qualify her to serve on thea®d, including her financial
background and experience with a leading technopriyate equity fund, as well as her experiencglabal markets, particularly in India.

Ms. Kate D. Mitchell is Managing Partner and a co-founder of Scale \ferfartners, a venture capital firm where she leads
investments in software and business servicessamdgtrumental in building the firm’s team and s&gac direction. Prior to founding Scale
Venture Partners in 1997, Ms. Mitchell was a SeNioe President at Bank of America, responsiblettierdevelopment and launch of its
internet banking services. Over her 11-year caaeBank of America, Ms. Mitchell held a varietys#nior management positions.
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Ms. Mitchell is currently a member of the Boarddifectors of the following private companies: Jaspoft, Inc., a manufacturer of
business intelligence software (since 2009), andbmBnc., a mobile transaction network providanée February 2010). Additionally,
having served on its Board of Directors since 2003, Mitchell is currently the Chairman of the Natal Venture Capital Association
(NVCA) and a member of NVCA'’s Executive Committdérough NVCA, she is actively involved with regulat and economic policy
impacting the venture industry and the companiasdhe funded by venture capital in the areasatfrtelogy, clean tech and health care.
Additionally, Ms. Mitchell also serves on the SilitValley Bank Venture Capital Advisory Board (r2008).

Previously, Ms. Mitchell served on the Board ofdzitors of Acusphere, Inc., a public pharmaceutioatpany (from 1999 to 2005) and
on the Boards of Directors of the following privampanies: Songbird Medical (from 1998 to 200®it Software, Inc. (from 2000 to
2005), Wayport, Inc. (from 2000 to 2008), Pavilibechnologies, Inc. (from 2004 to 2007), and Frieofdthe San Francisco Public Library
(from 2007 to 2010).

Ms. Mitchell holds a bachelor’s degree in Politi€alience from Stanford University and a mastertgréle in Business Administration
from Golden Gate University.

The Board believes that Ms. Mitchell possessesifipattributes which qualify her to serve on theaBd, including her extensive
experience as a co-founder and partner of a prarhirenture capital firm, her experience investing aerving as a director on a variety of
public and private companies, and her prior bankixwgerience.

Mr. John F. Robinsonis a former Executive Vice President of Washingturtual Bank, a financial lending institution. Henged in
that role from June 2002 to September 2008. Poitiig position with Washington Mutual, Mr. Robinssgrved with the Office of the
Comptroller of the Currency as a Deputy Comptrdifesm 1997 to 2002). He is currently a memberhef Board of Directors of the Federal
Home Loan Bank of San Francisco (since 2011), Qper&l OPE, a non-profit organization focusing oomamic improvements for poverty-
stricken people in America (since 2004), and th&ddal Outdoor Leadership School Advisory Committgiace 2007).

Previously, Mr. Robinson served on the Board ofBtiors of the Federal Home Loan Bank of San Fraadfsom 2004 to 2005 and
2007 to 2008).

Mr. Robinson holds a bachelor’'s degree in Busidgbainistration from Washington University in St. lie and a master’s degree in
Business Administration from Harvard University. ldalso a Chartered Financial Analyst (CFA).

The Board believes that Mr. Robinson possessedfispatributes which qualify him to serve on thedd, including his extensive prior
banking, regulatory and risk management experience.

Ms. Kyung H. Yoonis currently the Chief Executive Officer of Talelje Associates LLC, a global talent management fooused ol
board, executive recruitment, leadership developgntiexining, coaching and interim financial sengcserving venture and private equity
backed companies and multinational corporations.&is held this position since December 2008. MenYretired from her position in
December 2008 as Vice Chairman of Heidrick & Sttagga world renowned public company executivedeand leadership consulting
firm, where she had previously held a variety efdership roles since 1994. Prior to joining Hekl8cStruggles, Ms. Yoon was President of
Benten Investments, Inc., President of Pacific dmi@set Management and Vice President of Dillinglizenelopment Company. Ms. Yoon
started her career with Banque Nationale de Ramisof the main banks in France and Europe. Cuyrévis. Yoon is Trustee and Director of
the Asia America MultiTechnology Association (“AAMA a business network promoting technology enterpfisiese 2008). She has ser
as a member of the Board of Directors of AAMA si2@3 and also served as its President from 20Q6Q@@. In addition, she also serves on
Stanford University’s SPRIE
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Greater China Networks Project Advisory Board (8i@004) and the Advisory Board of the Asia Soca@dtiNorthern California (since 2007).

Additionally, Ms. Yoon served on Harvard Universityohn F. Kennedy School of Government Women'dleeship Board, San Jose
Museum of Art Board of Trustees, Board of Asia Ra¢iund, Advisory Board of Joint-Venture SilicoraNey and Advisory Board of
Affinity Circles, a leading provider of trusted $alcnetworks for affinity based organizations.

Ms. Yoon holds a bachelor’s degree in EconomicsFaedch Literature from Goucher College in Baltimavlaryland and a master’'s
degree in Business Administration in Finance andkgting from the University of Chicago.

The Board believes that Ms. Yoon possesses spedifibutes which qualify her to serve on the Boandluding her management
experience with a global management firm, as weher experience in global markets, particularhsna.

Vote Required

The twelve (12) nominees for director receiving hiighest number of affirmative votes of the shamtitled to be voted for them shall
be elected as directors. Votes withheld from amgador are counted for purposes of determiningptlesence or absence of a quorum.
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B OARD COMMITTEES AND MEETING ATTENDANCE

As of the date of this Proxy Statement, the Com{saBgard has the following committees, each of Whiteets on a regular basis:
(1) Audit Committee, (2) Compensation Committeg,f8ectors’ Loan Committee, (4) Finance Commitdeel (5) Governance Committee.

During fiscal year 2010, the Board held ten (10ptimgs. Each director attended or participatecptedeically in 75% or more of the
total number of meetings of the Board, and of thamittees on which he or she served, which weré theting the period for which he or ¢
was a director or committee member. It is the Begpdlicy that each director employs his or hertledforts to attend each of the Company’s
annual stockholder meetings. All Board members withexception of Messrs. Clapper and HardymonhsidKrishnan attended the Annual
Meeting of Stockholders in 2010.

Committee Members and Meetings

The following table provides membership and meeiirigrmation for each of the Board’s committeeoathe date of this Proxy
Statement:

Compensatior Directors’ Loan Governance
Audit Finance
Name Committee Committee Committee Committee Committee
Eric A. Benhamot v v o*
David M. Clappel! v 4
Roger F. Dunba v o v o=
Joel P. Friedma 4 4
G. Felda Hardymo v v
Alex “Pet¢” Hart v v o * v
C. Richard Kramlict v v
Lata Krishnar v 4
Kate D. Mitchell v
Kk v
John F. Robinso v 4 v
Michaela Rodeno (1 v v
Kyung H. Yoon v v
Number of meetings held during 20 10 12 5 9 5

* Committee chai
**  Committee observer (n-voting capacity’
(1) Ms. Rodeno will serve on the Board of Directors #melabove indicated Board Committees until the tMgeon April 21, 2011

Committee Governance

The Governance Committee, in coordination withBoard, implements and develops a process to coraduahnual assessment of
committee performance and effectiveness, whichuthes a self-assessment by each committee andarparfce review of each committee
by non-committee members. The review includes atuation of various areas that may include commisiees, committee composition,
committee performance, committee coordination witle another and committee involvement of the folhil. The results of the committee
performance assessment are reviewed by each caanat well as by the Governance Committee, ardstisd with the full Board.

Each committee’s charter addresses its purposesaspdnsibilities and contains other provisionstiregato, among other matters, the
committee’s organization and meeting requiremdPissuant to the committee charters, all committeas, in their discretion, form and
delegate all or a portion of their authority to
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subcommittees. Each committee’s charter requiresdmmittee to annually review and assess its efisutontent and sufficiency, with final
approval of any proposed changes required by th8&ard. Stockholders and other interested persoag view a copy of each committee’s
charter on our websitéttp://www.svb.cominder “Corporate Governance”.

Committee Responsibilities
The oversight responsibilities of the Board’s comtesis are as follows:

Audit Committet

 The Company’s corporate accounting and financjabréng processes and the quality and integritthefCompany’s financial
statements and repor

» The selection, engagement and termination of thaef2my s independent auditor
* The qualification, independence and performandeé®fCompan’s independent auditor

» The Company’s internal auditing function and ottigk management functions, including the Compaeyiterprise-wide risk
management program and security progi

Compensation Committee
» The overall compensation strategies, plans, paliaie programs of the Compa
» The approval of director and executive compensa
» The assessment of compensation ri

Directors’ Loan Committee
» The credit and lending strategies, objectives &id of the Company and the Ba

» The credit management and lending practices oCdrapany and the Bank, including reviewing intercraldit policies and
establishing portfolio limits

e The quality and performance of the credit portfafdhe Company and the Bar

Finance Committe
» The financial strategies and objectives of the Camypand the Banl
e The financial risk management of the Company aedink.
e The capital and liquidity management of the Compamg the Bank
e The review of the Company and B{s financial performance and compliance with appliedinancial regulatory requiremen
» The review of certain corporate development mattrsh as proposed mergers and acquisit

Governance Committee
» The Compan’'s general corporate governance practices, inclugivigw of the Compar's Corporate Governance Guidelin
e The annual performance review of the Comy's Board, its committees, and the CE
* The identification and nomination of director cataties.
e The regulatory compliance function of the Comp:
e The Compan's enterpris-wide risk management progra
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Proposal No. 2
APPROVAL OF THE AMENDED 2006 EQUITY INCENTIVE PLAN

The Board of Directors Recommends a Vote “For” Apppval of
the Amended and Restated 2006 Equity Incentive Plan

We are asking our stockholders to approve the agte26806 Equity Incentive Plan (the “Incentive Plasd that we can continue to use
it to achieve the Company’s goals and also continueceive a federal income tax deduction foradrrtompensation paid under the plan.
Our Board of Directors has approved the amendeghine Plan, subject to approval from our stockbmddat the Annual Meeting. Approval
of the Incentive Plan requires the affirmative vot@ majority of the Votes Cast. If the stockhoklapprove the amended Incentive Plan, it
will replace the current version of the Incentiar? Otherwise, the current version of the Incemfan will remain in effect. Our named
executive officers and directors have an intereshis proposal.

We are proposing to amend the Incentive Plan teease by 425,000 the number of shares of the Coyfgpeommon stock (“shares”)
that may be issued under the plan. We are addilyoreuesting approval of the Incentive Plan sat twards granted under it can continu
qualify as “performance based compensation” unéeti& 162(m) of the Internal Revenue Code (disetiss greater detail below).

We believe strongly that the increase in sharemlde under the amended Incentive Plan is esséntiair continued success and
therefore is in the best interest of the Compard/aur stockholders. Our employees are our mositwdduassets. The Board believes that
grants of stock options and other awards availabtier the Incentive Plan help create long-termtgqarticipation in the Company and
thereby assist us in attracting, retaining, motngaaind rewarding employees, directors, and coastdt

Additionally, approval of the Incentive Plan willaw us to continue to deduct in full for federatome tax purposes the compensation
recognized by our executive officers in connectigth certain awards granted under the plan. Sedt&#{m) generally denies a corporate tax
deduction for annual compensation exceeding $ianifpaid to the chief executive officer and otheovered employees” as determined
under Section 162(m) and applicable guidance. Heweertain types of compensation, including penmce-based compensation, are
generally excluded from this deductibility limitoTenable compensation in connection with stockomsti stock appreciation rights and cer
restricted stock grants, restricted stock unitsfgpmance shares and performance units awarded timeléncentive Plan to continue to qua
as “performance-based” within the meaning of Secti62(m), we are asking our stockholders to apptiogdncentive Plan.

The amended Incentive Plan does not differ fromctiveent version of the Incentive Plan in any otimaterial respect.

Summary of the Amended and Restated 2006 Equity Irntive Plan

The following is a summary of the principal feasigd the Incentive Plan, as amended, and its dpardthe summary is qualified in its
entirety by reference to the Incentive Plan itselfforth in Appendix A.

The Incentive Plan provides for the grant of thHéofeing types of incentive awards: (i) stock optoiii) stock appreciation rights,
(iii) restricted stock, (iv) restricted stock unifs) performance shares and performance units(\ahdnd other cash or stock awards. Each of
these is referred to individually as an “Award."cBe who will be eligible for Awards under the Intrea Plan include employees, directors
and consultants who provide services to the Companyits affiliates. As of December 31, 2010, agpnately 324 employees and directors
were eligible to participate in the Incentive Plan.

Number of Shares of Common Stock Available UndeAthended Incentive Plaisubject to receipt of stockholders’ approval, the
Board has approved 425,000 shares of the Compaagison stock for issuance
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under the Incentive Plan. A total of 3,000,000 skaof our common stock were initially authorized a@served for issuance under the
Incentive Plan plus (i) any shares that have beserved but not issued under the Company’s 199ityHgaentive Plan as of the date of
stockholder approval of the Incentive Plan andaiiiy shares subject to stock options or similarrde@granted under the Company’s 1997
Equity Incentive Plan that expire or otherwise timaite without having been exercised in full andrebassued pursuant to awards granted
under the Company’s 1997 Equity Incentive Plan énatforfeited or repurchased by the Company.isf phoposal is approved by our
stockholders, a total of 2,225,368 shares of thazmy's common stock will be available for issuance eandate of such approval (assurr
for these purposes that after December 31, 2018ddiional grants of Awards are made and no stereeseturned to the plan from
terminating or expiring awards). Pursuant to theicotment letters we entered into with certain stadlers in 2006, we are subject to an
annual equity burn rate limit. The total numbesbéres of our common stock subject to our stocloogt restricted stock awards, restricted
stock unit awards, stock bonus awards and any etiigity awards granted under the Incentive Plamdua fiscal year may not exceed two
and one-half percent (2.5%) of the total numbeshafres of common stock outstanding as of the begjrof such fiscal year. We may, in the
future, amend these commitments to increase therate limit.

Shares subject to Awards granted with an exeraise fess than the fair market value on the daigraft count against the share res
as two shares for every one share subject to suétward. To the extent that a share that was stijean Award that counted as two shares
against the Incentive Plan reserve pursuant tpitheeding sentence is returned to the Incentivie, @ Incentive Plan reserve will be
credited with two shares that will thereafter baikable for issuance under the Incentive Plan.

If the Company declares a stock dividend or engagageorganization or other change in its cagitalcture, including a merger, the
Administrator (as defined below) will have the detton to adjust the number of shares (i) availdbtéssuance under the Incentive Plan,
(i) subject to outstanding Awards, and (iii) sgaz as per-person limits on Awards, as approptiateflect the change.

Administration of the Amended Incentive Plarne Board, or a committee of directors or of otihelividuals satisfying applicable laws
and appointed by the Board, administers the IngerRian. To make grants to certain of the Compaoffisers and key employees, the
members of the committee must qualify as “non-eygodirectors” under Rule 16b-3 of the SecuritigsHange Act of 1934, and asutside
directors” under Section 162(m) of the Internal ®ave Code of 1986, as amended (the “Code”) (saltleaCompany can receive a federal
tax deduction for certain compensation paid unkermcentive Plan). Subject to the terms of themtive Plan, the Board or its committee
has the sole discretion to select the employeesultants, and directors who will receive Awardstedmine the terms and conditions of
Awards, and interpret the provisions of the IncemfPlan and outstanding Awards. Notwithstandingféinegoing, the Board or committee
may not modify or amend an option or stock apptamaight to reduce the exercise price of that Advafter it has been granted (except for
certain adjustments made pursuant to the InceRtia®), cancel any outstanding option or stock apatien right and replace it with a new
option or stock appreciation right with a lower mise price, or accelerate certain vesting promsicontained in the Incentive Plan other t
upon or in connection with a change of controlref Company or upon or in connection with a paréinifs termination of service due to
death, disability or retirement. The Board or otb@mmittee administering the Incentive Plan isnreig to below as the “Administrator.”

Options. The Administrator is able to grant nonstatutoncktoptions and incentive stock options under troehtive Plan. The
Administrator determines the number of shares stibjeeach option, although the Incentive Plan jgles'that a participant may not receive
options for more than 250,000 shares in any figeal, except in connection with his or her inigatvice with the Company, in which case he
or she may be granted an option to purchase up &alditional 500,000 shares.

The Administrator determines the exercise pricepifons granted under the Incentive Plan, provitiedexercise price must be at least
equal to the fair market value of the Company’s omn stock on the date of
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grant. In addition, the exercise price of an ino@nstock option granted to any participant who swmore than 10% of the total voting power
of all classes of the Company’s outstanding stoaktrbe at least 110% of the fair market value efabmmon stock on the grant date.

The term of an option may not exceed seven yercgpe that, with respect to any participant who swd% of the voting power of all
classes of the Company’s outstanding capital sthekterm of an incentive stock option may not extve years.

After a termination of service with the Companyaaticipant will be able to exercise the vestediporof his or her option for the
period of time stated in the Award agreement. |5aoh period of time is stated in the participadgard agreement, the participant will
generally be able to exercise his or her optior(ijahree months following his or her terminatifum reasons other than death or disability,
and (ii) twelve months following his or her termiive due to death or disability. If a participasttérminated for cause, the option will
immediately terminate. In no event may an optiorkercised later than the expiration of its term.

Stock Appreciation RightsThe Administrator is able to grant stock appreeiatights, which are the rights to receive theraption in
fair market value of common stock between the dgerdate and the date of grant. The Company cathgagppreciation in cash, shares of
common stock or a combination thereof. Stock apatiea rights will become exercisable at the timaes on the terms established by the
Administrator, subject to the terms of the Inceat®Rlan. The Administrator, subject to the termthefincentive Plan, will have complete
discretion to determine the terms and conditionstetk appreciation rights granted under the IneerRlan, provided, however, that the
exercise price may not be less than 100% of thienfarket value of a share on the date of grantpatticipant will be granted stock
appreciation rights covering more than 250,000eshduring any fiscal year, except that a partidipagy be granted stock appreciation rights
covering up to an additional 500,000 shares in eotion with his or her initial service as an empgleyvith the Company.

The term of a stock appreciation right may not exicgeven years. After termination of service wlith €ompany, a participant will be
able to exercise the vested portion of his or hmsksappreciation right for the period of time sthin the Award agreement. If no such period
of time is stated in a participant's Award agreetnarparticipant generally will be able to exerdiég or her stock appreciation right for
(i) three months following his or her terminatiar feasons other than cause, death, or disalahiy (ii) twelve months following his or her
termination due to death or disability. If a papant is terminated for cause, the stock appresiaight will immediately terminate. In no
event will a stock appreciation right be exerciksdr than the expiration of its term.

Restricted StockAwards of restricted stock are rights to acquirpurchase shares of Company common stock, whishiwe
accordance with the terms and conditions estaldiblyedhe Administrator, subject to the terms andditions of the Incentive Plan. For
example, the Administrator may set restrictionseblasn the achievement of specific performance gaddis restrictions will lapse at a rate
determined by the Administrator; provided, howetleat with respect to restricted stock grantednipleyees, and except in the event of a
change in control, Awards of restricted stock wit vest more rapidly than 1/3 of the shares dfimted stock subject to the Award each y
from the date of grant (or the date of the paréinifs employment, as applicable), unless the Admirttidetermines that the Award is to \
upon the achievement of performance criteria anc#riod for measuring such performance will catdeast twelve months. However, the
Administrator may provide at the time of or followgi the grant of the Award for accelerated vestaorgah Award of restricted stock upon or
in connection with a change in control or uponrocdnnection with a participant’s termination ofvdee due to death, disability, or
retirement. The Award agreement will generally gthe Company a right to repurchase or reacqueesktares upon the termination of the
participant’s service with the Company for any maéncluding death or disability). The Administvawill determine the number of shares
granted pursuant to an Award of restricted stook o participant will be granted a right to purshar acquire more than 125,000 shares of
restricted stock during any fiscal year, except thparticipant may be granted up to an additi@s8,000 shares of restricted stock in
connection with his or her initial employment witte Company.
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Restricted Stock UnitsAwards of restricted stock units result in a pawgtrte a participant only if the vesting criterigtAdministrator
establishes, subject to the terms and conditiotiseofncentive Plan, is satisfied. For example Abeinistrator may set restrictions based on
the achievement of specific performance goals.r€k#ricted stock units will vest at a rate deteediby the Administrator; provided,
however, that except in the event of a change imroh Awards of restricted stock units to emplay@eéll not vest more rapidly than 1/3 of
the restricted stock units subject to the Awarcheazar from the date of grant (or the date of theigipant’s employment, as applicable),
unless the Administrator determines that the Awsutd vest upon the achievement of performancerditand the period for measuring such
performance will cover at least twelve months. Nttatanding the foregoing, the Administrator, im $ble discretion, may provide at the ti
of or following the date of grant for accelerategbting for an Award of restricted stock units ujporin connection with a change in control or
upon or in connection with a participant’s termiaatof service due to death, disability, or retimrh Upon satisfying the applicable vesting
criteria, the participant will be entitled to thaymut specified in the Award agreement. The Adnhiatsr, in its sole discretion, may pay
earned restricted stock units in cash, sharescomination thereof. Restricted stock units thatfally paid in cash will not reduce the
number of shares available for grant under theritiee Plan. On the date set forth in the Award agrent, all unearned restricted stock units
will be forfeited to the Company. The Administratietermines the number of restricted stock unésigd to any participant, but during any
fiscal year of the Company, no participant may ged more than 125,000 restricted stock unitsxduany fiscal year, except that the
participant may be granted up to an additional @30 restricted stock units in connection with hider initial employment to the Company.

Performance Units and Performance Shar&se Administrator will be able to grant performanmits and performance shares, which
are Awards that will result in a payment to a maptnt only if the performance goals or other vestriteria the Administrator may establish
in accordance with the terms and conditions ofiticentive Plan are achieved or the Awards otherwest. The Administrator will establish
performance or other vesting criteria in its disiorg, which, depending on the extent to which they met, will determine the number and/or
the value of performance units and performanceeshiarbe paid out to participants. The performamges and performance shares will ve:

a rate determined by the Administrator; providemlybver, that except in the event of a change itrogmperformance units and performance
shares will not vest more rapidly than 1/3 of tkefermance units and performance shares subjecetdward each year from the date of
grant (or the date of the participant’s employmastapplicable), unless the Administrator detersithat the Award is to vest upon the
achievement of performance criteria and the peidodneasuring such performance will cover at Iéastve months. Notwithstanding the
foregoing, the Administrator, in its sole discretionay provide at the time of or following the dafeggrant for accelerated vesting for an
Award of performance units or performance sharesug in connection with a change in control ormpo in connection with a participaat’
termination of service due to death, disabilityretirement. During any fiscal year, no participait receive more than 125,000 performance
shares and no participant will receive performamtits having an initial value greater than $1,000,Gxcept that a participant may be
granted performance shares covering up to an addit250,000 shares in connection with his or hitial employment with the Company.
Performance units will have an initial dollar valestablished by the Administrator on or beforedate of grant. Performance shares will t
an initial value equal to the fair market valueacghare of the Company’s common stock on the giatet

Performance GoalsAwards of restricted stock, restricted stock yrmperformance shares, performance units and atieentives under
the Incentive Plan may be made subject to thenatint of performance goals relating to one or nboigness criteria within the meaning of
Section 162(m) of the Code and may provide forgeted level or levels of achievement includingsets; bond rating; cash flow; cash
position; earnings before interest and taxes; agabefore interest, taxes, depreciation and apatidin; earnings per share; economic profit;
economic value added; equity or stockholder’s ggeiarnings; revenue; market share; net incomeprdit; net sales; noninterest income as
percent of total income; operating earnings; oegancome; profit before tax; ratio of debt to tdehus equity; ratio of operating earnings to
capital spending; return on equity; results of tatpry reviews and examinations; return on assetarn on sales; revenues; sales; or total
return to stockholders. With respect to the Compasgt whole or a business unit of the Company Pamnformance Goals may be: (i) used to
measure specific performance levels or growth oeetain performance periods,
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Transferability of Awards Awards granted under the Incentive Plan are gelyarat transferable, and all rights with respecato
Award granted to a participant generally will be#able during a participant’s lifetime only to tparticipant.

Change of Control.In the event of a change of control of the Compaagh outstanding Award will be assumed or anvedgmt optior
or right substituted by the successor corporatioa parent or subsidiary of the successor corpmrath the event that the successor
corporation, or the parent or subsidiary of thecessor corporation, refuses to assume or subsfiiiutbe Award, the participant will fully
vest in and have the right to exercise all of liker outstanding options or stock appreciatiohtsgincluding shares as to which such Aw
would not otherwise be vested or exercisable ealrictions on restricted stock will lapse, andhwespect to restricted stock units,
performance shares and performance units, all peeioce goals or other vesting criteria will be dedrachieved at target levels and all other
terms and conditions met. In addition, if an optiwrstock appreciation right becomes fully vested axercisable in lieu of assumption or
substitution in the event of a change of contitw, Administrator will notify the participant in viang or electronically that the option or stock
appreciation right will be fully vested and exeatite for a period of time determined by the Adntinaitor in its sole discretion, and the option
or stock appreciation right will terminate upon theiration of such period.

Amendment and Termination of the Incentive Plahe Administrator will have the authority to ameatter, suspend or terminate the
Incentive Plan, except that stockholder approvéllve required for any amendment to the IncentilanRo the extent required by any
applicable laws. No amendment, alteration, suspensi termination of the Incentive Plan will imp#ie rights of any participant, unless
mutually agreed otherwise between the participadtthe Administrator and which agreement must beriting and signed by the participe
and the Company. The Incentive Plan will termir@td-ebruary 21, 2016, unless the Board terminatswlier.

Number of Awards Granted to Employees, Consultantsand Directors

The number of Awards that an employee or consuiteayt receive, or that an outside director may kegainder the Incentive Plan is in
the discretion of the Administrator and therefoa@mot be determined in advance. The following tabls forth (a) the aggregate number of
shares of common stock subject to options or aitwrds (if any) granted under the Incentive Platinduthe last fiscal year, (b) the average
per share exercise price of such options (or aherds (if any), and (c) the dollar value of sulchrss based on $53.05 per share, the fair
market value on December 31, 2010:

Number of Average Per
Shares Share Exercist Dollar Value of

Name of Individual or Group Granted Price Shares Grantec
All executive officers, as a grou

Options 89,20 $ 45.1¢ $ 4,732,21

Restricted Stock Unit 52,49¢ N/A $ 2,785,07.
All directors who are not executive officers, agraup:

Options — $ — $ —

Restricted Stock Unit 29,64( N/A $ 1,572,40.
All employees who are not executive officers, agsaip

Options 384,66 $ 48.31 $20,406,58

Restricted Stock Unit 147,60: N/A $ 7,830,28!

Federal Tax Aspects

The following paragraphs are a summary of the geériederal income tax consequences to U.S. taxpayet use of Awards granted
under the Incentive Plan. Tax consequences fopartjcular individual may be different.
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Nonstatutory Stock OptiondNo taxable income is reportable when a nonstafigimck option with an exercise price at leastaddui the
fair market value of the underlying stock on théedaf grant is granted to a participant. Upon eiserche participant will recognize ordinary
income in an amount equal to the excess of therfanket value (on the exercise date) of the shaneshased over the exercise price of the
option. Any taxable income recognized in connectidth an option exercise by an employee of the Camyps subject to tax withholding by
us. Any additional gain or loss recognized upon latgr disposition of the shares would be capith@r loss.

Incentive Stock OptiondNo taxable income is reportable when an incergteek option is granted or exercised (except toppses of
the alternative minimum tax, in which case taxatothe same as for nonstatutory stock optionghdfparticipant exercises the option and
then later sells or otherwise disposes of the shaugre than two years after the grant date and thareone year after the exercise date, the
difference between the sale price and the exeprise will be taxed as capital gain or loss. If gaaticipant exercises the option and then |
sells or otherwise disposes of the shares befererd of the two- or one-year holding periods dbsdrabove, he or she generally will have
ordinary income at the time of the sale equal &fttir market value of the shares on the exerase @r the sale price, if less) minus the
exercise price of the option.

Stock Appreciation RightadNo taxable income is reportable when a stockepation right with an exercise price equal tofgie
market value of the underlying stock on the datgrafit is granted to a participant. Upon exerdise participant will recognize ordinary
income in an amount equal to the amount of caskived and the fair market value of any shares vedeiAny additional gain or loss
recognized upon any later disposition of the shew@sd be capital gain or loss.

Restricted Stock, Restricted Stock Units, Perforaddnits and Performance Shardsparticipant generally will not have taxable
income at the time an Award of restricted stocktrieted stock units, performance shares or peidioca units, are granted. Instead, he or she
will recognize ordinary income in the first taxalgkear in which his or her interest in the sharedeulying the Award becomes either (i) freely
transferable, or (ii) no longer subject to substamisk of forfeiture. However, the recipient ofestricted stock Award may elect to recognize
income at the time he or she receives the Awaahiamount equal to the fair market value of theeshanderlying the Award (less any cash
paid for the shares) on the date the Award is grhnt

Tax Effect for Us We generally will be entitled to a tax deductinrconnection with an Award under the IncentiverAlaan amount
equal to the ordinary income realized by a paréiotpand at the time the participant recognizes suemme (for example, the exercise of a
nonstatutory stock option). Special rules limit tregluctibility of compensation paid to our Chiefeentive Officer and to “covered
employees” within the meaning of Section 162(m)demSection 162(m), the annual compensation pagthyoof these specified executives
will be deductible only to the extent that it doeg exceed $1,000,000. However, we can preserveetiactibility of certain compensation in
excess of $1,000,000 if the conditions of Secti6B(fn) are met. These conditions include stockhadg@roval of the Incentive Plan, setting
limits on the number of Awards that any individuzdy receive and for Awards other than certain stgations, establishing performance
criteria that must be met before the Award actuailivest or be paid. The Incentive Plan has béesigned to permit the Administrator to
grant Awards that qualify as performance-basegfwposes of satisfying the conditions of Sectio@(ir§, thereby permitting us to continue
to receive a federal income tax deduction in cotioeavith such Awards.

Section 409A Section 409A of the Internal Revenue Code, oti&ed09A, which was added by the American Jobstoa Act of
2004, provides certain requirements on non-qudlifieferred compensation arrangements. These inoheggrements with respect to an
individual's election to defer compensation andittddvidual’s selection of the timing and form asttibution of the deferred compensation.
Section 409A also generally provides that distidng must be made on or following the occurrenceesfain events (e.g., the individual's
separation from service, a predetermined datdeoindividual’s death). Section 409A imposes
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restrictions on an individual’s ability to change br her distribution timing or form after the cpansation has been deferred. For certain
individuals who are officers, subject to certaiceptions, Section 409A requires that such individudistribution commence no earlier than
six months after such officer’'s separation fronvier.

Awards granted under the Incentive Plan with amiaFéeature will be subject to the requirementSettion 409A. If an Award is
subject to and fails to satisfy the requirementSedtion 409A, the recipient of that Award may igruae ordinary income on the amounts
deferred under the Award, to the extent vestedchvimay be prior to when the compensation is agtusilconstructively received. Also, if an
Award that is subject to Section 409A fails to cdynpith Section 409A’s provisions, Section 409A ioges an additional 20% federal
income tax on compensation recognized as ordimexyme, as well as possible interest charges araltfgmn In addition, certain states such
as California have adopted similar provisionss lthe Company'’s intention to structure all Awamgomply with, or be exempt from,
Section 409A.

THE FOREGOING IS ONLY A SUMMARY OF THE EFFECTS OFEBERAL INCOME TAXATION UPON PARTICIPANTS ANL
THE COMPANY WITH RESPECT TO AWARDS UNDER THE AMENDOEINCENTIVE PLAN. IT DOES NOT PURPORT TO BE
COMPLETE, AND DOES NOT DISCUSS THE TAX CONSEQUENCBE A PARTICIPANT'S DEATH OR THE PROVISIONS OF
THE INCOME TAX LAWS OF ANY MUNICIPALITY, STATE OR FOREIGN COUNTRY IN WHICH THE PARTICIPANT MAY
RESIDE.

Our Board of Directors recommends that stockholdersote “FOR” the approval of the 2006 Equity Incentve Plan, as amended
and restated to increase the number of shares resexd for issuance thereunder.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD

The Report of the Audit Committee of the Boardistwilbe deemed incorporated by reference by angige statement incorporating
by reference this Proxy Statement into any filinger the Securities Act of 1933, as amended (tl#"Y Aor under the Securities Exchange
Act of 1934, as amended (I'Exchange Act”), except to the extent that the Campspecifically incorporates the information cdntd in
the report by reference, and shall not otherwiseléemed filed under such acts.

The Company’s Audit Committee (the “Audit Commitiekas prepared the following report for inclusiorthis Proxy Statement. The
Audit Committee is governed by a charter, whichc#fess, among other things, the scope of its resjimlities and how those responsibilities
are performed. The Audit Committee members areefiehdent” as defined by Nasdagq, the listing stahdpplicable to the Company.

The Board of Directors has adopted a written chéotethe Audit Committee, a copy of which is aadile on the Company’s website at
http://www.svb.com.

The primary responsibility of the Audit Committeeto act on behalf of the Board in fulfilling the@&d’s responsibility with respect to
overseeing the Company’s accounting and reportiagtiges and the quality and integrity of the Compa financial statements and reports,
and to review the qualifications, independence, f@ribrmance of the registered public accountamggged as the Company’s independent
auditors. Management has the primary responsilidityhe financial statements and the reportingess. The Company'’s independent
registered public accounting firm, KPMG LLP, ispessible for expressing an opinion on the confoyraftthe Company’s audited financial
statements with U.S. generally accepted accoumptiimgiples.

In this context, the Audit Committee has reviewad discussed with management and the independeéitbeithe audited financial
statements. The Audit Committee discussed witlirtiependent auditors the matters required to udéed by the Statement on Auditing
Standards No. 6Communication with Audit Committeeln addition, the Audit Committee received frdme independent auditors the
written disclosures and letter required by Publierpany Accounting Oversight Board Rule 35¢6mmunication with Audit Committees
Concerning Independencand discussed with the independent auditors thiaaisdindependence from the Company and its mamagé.

In reliance on the reviews and discussions refewetbove, the Audit Committee recommended to the@any’s Board of Directors
that the audited financial statements be includettié Company’s Annual Report on Form 10-K forfiseal year ended December 31, 2010,
for filing with the SEC.

This report is included herein at the directioritef members of the Audit Committee.

AUDIT COMMITTEE
Roger Dunbar (Chair)
David Clapper
Joel Friedman
Lata Krishnan
John Robinson
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Proposal No. 3

RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors Recommends a Vote “For” theRatification of the Appointment
of KPMG LLP as the Company’s Independent RegisteredPublic Accounting Firm

The Audit Committee has appointed the firm of KPMIG? to be the independent registered public acdéogriirm of the Company for
the 2011 fiscal year. KPMG LLP has audited the Canys financial statements since November 1994 I&\fieither the Company’s bylaws
nor other governing documents require stockholdgfication of the selection of KPMG LLP as the Qmany’s independent registered public
accounting firm, the Board is, based on the reconttagon of the Audit Committee, submitting the ajppment of KPMG LLP to the
stockholders for ratification as a matter of goodoorate practice. If the stockholders do notyatifich selection by the affirmative vote of
holders of a majority of the Votes Cast, the Atlimmittee may reconsider its selection.

Representatives from the firm of KPMG LLP will beepent at the Meeting and afforded the opportunitypake a statement if they
desire to do so. They will also be available tgogsl to stockholders’ questions.
PRINCIPAL AUDIT FEES AND SERVICES

The following table sets forth fees for servicdiediby or expected to be billed by KPMG LLP foetfiscal years 2010 and 2009, all of
which were approved by the Audit Committee in confiby with its pre-approval process:

2010 2009

Audit fees $4,048,65! $3,537,24!
Audit-related fees (1 203,68! 189,51(
Tax fees (2 497,66! 430,60«
All Other Fees (3 638,15: 357,95
Total $5,388,15. $4,515,31

(1) Consists principally of fees billed or expectede billed related to reviews of internal cofgrior selected information systems and
business units (SAS 70 audits), and services tetatproposed accounting standards. A total of $BB2 previously reported as audit-
related fees for 2009, has more appropriately beelassed as, and reported under, audit fees 9. AZthese services primarily relate to
securities registration activities of the Compagy( comfort letters, consents, etc.) and auditt@Company’s subsidiaries and
managed fund:

(2) Represents fees for services provided in connegtitinthe Compar’s tax compliance, tax advice and tax plann

(3) Represents fees for advisory services relatrthe Company’s global banking initiatives andlgsia of certain accounting standards
and processe

In accordance with its charter, the Audit Committaest explicitly approve the engagement of the jireshelent auditor for all audit and
permissible non-audit related services, as requiyeldw. The charter also provides that, to themrixpermitted by applicable law, the Audit
Committee may adopt pre-approval policies and pioges, as well as delegate authority to grant agsdo one or more members of the
Audit Committee. During the fiscal years 2010 af02, all such services provided by KPMG LLP werpraged or pre-approved by the
Audit Committee. Additionally, all non-audit relatservices provided by KPMG LLP were reviewed with Audit Committee, which
concluded that the provision of such services didcompromise KPMG LLP’s independence in the cohafids auditing function.
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INFORMATION ON EXECUTIVE OFFICERS

Our executive officers perform policy-making furmets for the Company within the meaning of applies®EC rules. Such officers may
also serve as officers of the Bank and/or the Cayisather subsidiaries. There are no family relaships among directors or executive
officers of the Company.

The following information outlines the name and afeach of the executive officers of the Compaasy/¢f the Record Date) and his or
her principal occupation with the Company, followmdbiographical information of each such executffecer:

Name Age Principal Occupation

Ken P. Wilcox 62  Chief Executive Officer, SVB Financial Group andicgin Valley Bank (Mr. Wilcox
will assume the position of Chairman, Silicon VglBank on April 21, 2011.

Greg W. Becker 43  President, SVB Financial Group and Silicon ValleanR
(Mr. Becker will assume the position of Chief Extee Officer on April 21, 2011.

Mary J. Dent 49  General Counst

Michael R. Descheneat 43  Chief Financial Office

Christopher D. Edmon-Waters 48  Head of Human Resourc

Dave A. Jone 53  Chief Credit Officel

Harry W. Kellogg, Jr. 67  Vice Chairman, Silicon Valley Bank, and Head ofa&pic Alliances and
Relationship:

Marc J. Verissimc 55  Chief Strategy and Risk Offici

Mr. Ken P. Wilcox joined the Company in 1990 as Regional Vice Presidéthe Bank’'s East Coast Technology Group. Milcdx
held increasingly responsible positions with the@lBancluding Executive Vice President and Managfahe East Cost Technology Group,
Chief Banking Officer and President and Chief OpiegaOfficer of the Bank. Mr. Wilcox was appoint&thief Executive Officer of the Bank
in 2000 and was named President and Chief ExecQfiffeer of the Company in 2001. In 2010 the Compse@parated the positions of
President and Chief Executive Officer, with Mr. édik retaining the title of Chief Executive Offic&eginning on April 21, 2011,
Mr. Wilcox will transition from his position as Géfi Executive Officer to the role of Chairman, SilicValley Bank. Additionally, he is a
member of the Board of the Federal Reserve BargaafFrancisco, and a member of the Boards of Directf the Bay Area Council, a
public policy advocacy organization (since 200§ Northern California Advisory Board of the Asiacgty, the leading global organization
working to strengthen relationships and promotesustdnding among the people, leaders and institsiod Asia and the United States (since
2007), and Equilibrium Capital Group, a ventureidgirm (since 2010). Additionally, he serves thre advisory boards for the following: 1
University of California San Francisco Young Adattd Family Center (since 2009) and Bessemer VeRarmers, a venture capital firm
(since 2010).

Previously, Mr. Wilcox served on the Board of Di@s of the Silicon Valley Leadership Group (fro®02 to 2010), Zhejiang Uni-
Power Guarantee Limited (during 2008), and the&iliValley Education Foundation (from 2007 to 2008)

Mr. Wilcox holds a bachelor’s degree in German fsiffom Oakland University, a Ph.D. in German &sdrom Ohio State
University and a master’s degree in Business Adstrigiiion from Harvard University.

Mr. Greg W. Becker’s biography can be found under “Proposal No. 1—Ebectif Directors—Nominees for Directors” above.

Ms. Mary J. Dent joined the Company in 2006 as General Counsel0@Y 2in addition to her responsibilities as Gen@alnsel,
Ms. Dent was appointed as Chief Operating Offi€&B Global, a position
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she held until December 2008. Prior to joining @@npany, Ms. Dent served as General Counsel aSgesal Counsel for New Skies
Satellites, a global satellite communications serngrovider based in the Netherlands, from 2006, and was an attorney with Goldberg,
Godles, Wiener & Wright, a Washington, D.C.-basead firm that specializes in legal and policy mattiar technology companies, from
1992 to 2000.

Ms. Dent serves on the Boards of the Silicon Valleynpaign for Legal Services, a fundraising progfanilicon Valley legal service
agencies (since 2006) and Joint Venture: SilicotkeyadNetwork, which provides analysis and actionigsues affecting the Silicon Valley
region’s economy and quality of life (since Septem®008). Additionally, Ms. Dent serves on the Aty Board of Stanford Institute for
Research in the Social Sciences (IRiSS), an orgtoizdedicated to training social scientists imaatted and innovative research methods
(since 2010).

Ms. Dent holds a bachelor’s degree in Economiasfiive University of California at Los Angeles anplias doctor degree from
Stanford Law School.

Mr. Michael R. Descheneauxoined the Company in 2006 as the Managing Direstdkccounting and Financial Reporting, and was
appointed as Chief Financial Officer in 2007. Ptmjoining the Company, Mr. Descheneaux was a giageadirector with Navigant
Consulting, a business consulting firm, from 2002006, and was an independent consultant from 80@R04. From 1995 to 2002, he
served in various leadership roles at Arthur Aneerf®r the Central and Eastern Europe Region, dictulead partner of financial services
practice, lead audit partner of telecommunicatioigé/-tech practice and technical expert partnedd® GAAP and generally accepted
auditing standards matters.

Mr. Descheneaux is a certified public accountasityall as a member of the Texas State Board ofi®Abktountancy and the Americi
Institute of Certified Public Accountants, and asaciate member of the Association of CertifieduBrExaminers.

Mr. Descheneaux holds a bachelor’'s degree in BasiAe€ministration from Texas A&M University.

Mr. Christopher D. Edmonds-Waters joined the Company in 2003 as the Director of Orgation Effectiveness, and was appointed
Head of Human Resources in 2007. Prior to joinfrg@ompany, from 1996 to 2003, Mr. Edmonds-Watetd humerous senior human
resources positions at Charles Schwab & Co., wherspecialized in management learning and developama launched the company’s
online training system. He began his human ressur@agement career with Mag\California, where he worked with all levels ddfétas
human resources expert and managed corporatenggndbgrams.

Mr. Edmonds-Waters holds a bachelor’'s degree er¢ottural Communications from Arizona State Ungéigrand a master’s degree in
Human Resources and Organization Development frentuhiversity of San Francisco.

Mr. Dave A. Jonesjoined the Company in 1997 as the Chief Creditc@ffi Prior to joining the Company, Mr. Jones selwedarious
positions with First Interstate Bank of Oregon, evhivas acquired by Wells Fargo Bank in 1996. Heahdgs banking career with First
National Bank of Oklahoma City, before it was acgdiby First Interstate

Mr. Jones earned a bachelor’'s degree in Finance ®@klahoma State University and a master’'s degr&usiness Administration from
Oklahoma City University.

Mr. Harry W. Kellogg, Jr. joined the Company in 1986 as Senior Vice Presidétite Bank’s Technology Division. Mr. Kellogg
served as Chief Marketing Officer from 1993 to 1994. Kellogg then departed from the Company f@esiod of ten months, during which
time he served as Executive Vice President foEtmerging Growth Industries Division of Cupertinori@aMr. Kellogg returned to the
Company in 1995
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as Chief Marketing Officer. From 1997 to 1998, keved as the Manager of the Bank’s Products amdc®@srGroup, and from 1998 to 2002,
he served as Manager of the Company’s Stratediatimes Group. From 2002 to 2005, Mr. Kellogg sshas President, SVB Capital. In
addition to his role as the President, SVB Caplihl,Kellogg served as the interim President of&e Banking from 2002 until his succes
was appointed in 2003. He was appointed Presiddntivate Client Services in 2004 and Head of 8tyit Alliances and Relationships in
2010. He was appointed Vice Chairman of the Boattdle@Bank in 1999.

Mr. Kellogg is a member of the Boards and AdvisBoards of many civic and industry organizations|uding the California/lsrael
Chamber of Commerce, a not-for-profit organizatiedicated to strengthening business and tradeomeddbetween California and Israel
(since 2002), Ravix Corporation, a public comparyolv provides consulting expertise to outsourceisergroups for early-stage and middle
market companies (since 2003), Grameen Americangpnofit microfinance organization (since 200%pr8ord Institute for Economic
Policy Research, a nonpartisan economic policyareseorganization (since 2004), and the Tuck CeotelPrivate Equity and
Entrepreneurship, which aims to advance the uraledig of private equity investing (since 2004)atidition, he is an emeritus board
member of the Technology Museum of Innovation. Killogg is also a member of TechNet, a bipartigentitical network of CEOs that
promotes the growth of technology and the innovadoonomy (since 1999) and Pacific Community Vesguwhich provides resources and
capital to businesses that have the potentialitmlsignificant economic gains to low-income comiities (since 2005).

Previously, Mr. Kellogg served on the Boards ofdators of Nollenberger Capital Partners (from 2@08011), Heller Ehrman (from
2005 to 2008), Joint Venture: Silicon Valley Netkwg@from 2004 to 2008), Financial Executives Intdioral (from 2003 to 2008), the Asia
America MultiTechnology Association (from 2005 t0(8), Menlo College (from 2003 to 2009), the Wdgkkbnomic Forum (from 2004 to
2008) and the Stanford Project on Regions of Intiomaand Entrepreneurship (from 2004 to 2008).

Mr. Kellogg attended Menlo College and earned dblme’s degree in Management and Industrial Retatioom San Jose State
University.

Mr. Marc J. Verissimo joined the Company in 1993 as Team Leader in thehdm California Technology Division. Mr. Verissim
was named Manager of the Silicon Valley Lendingi§lon in 1993. Mr. Verissimo served as Managethef@ompany’s Corporate Finance
Group in 2000. From 2000 to 2002, Mr. Verissimovedras Manager of the Risk Management Group. Mrissieno was named Chief
Strategy Officer in 2002, and is currently the Gld&ategy and Risk Officer.

Mr. Verissimo serves on the Boards of Directorshef Entrepreneurs Foundation, a non-profit orgaitizaledicated to strengthening
the ties between entrepreneurial companies in #yeMAea and the communities in which they operatetheir employees reside (since
2005).

Previously, Mr. Verissimo served on the Board afebiors of High Street Partners, Inc., a cross-4ofidance and administrative
services firm to companies and institutions witkvrar existing international operations (from 2002010).

Mr. Verissimo holds a bachelor’'s degree in Agriatdd Economics from the University of Californiaalls, and a master’'s degree in
Business Administration from Harvard University.
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SECUR ITY OWNERSHIP OF DIRECTORS AND EXECUTIVE OFFI CERS

The following table sets forth information regamglineneficial ownership as of the Record Date ofGbepany’s Common Stock by:
(i) each of the Company’s directors and directanimees, (ii) each of the executive officers namrethe Summary Compensation Table, and
(iii) all directors, director nominees and execatofficers as a group. Unless otherwise noted ahfst to applicable community property
laws, the respective nominees have sole votingrarestment power with respect to the shares shavting table as beneficially owned.

Shares Beneficially Owned

Number Percent of

Name of Beneficial Owner* of Shares Class Owne

Eric Benhamou (1 16,30( *%
David Clapper (2 12,30( *0%
Roger Dunbar (3 7,30( *%
Joel Friedman (4 13,30( *0%
G. Felda Hardymon (¢ 102,19: *0%
Alex “Pet¢’ Hart (6) 26,77¢ *%
C. Richard Kramlich (7 12,30( *%
Lata Krishnan (8 6,387 *0%
Kate Mitchell (9) 2,28( *%
John Robinson (1( 2,28( *0%
Michaela Rodeno (11 14,30( *0%
Kyung Yoon (12) 6,25( *0%
Ken Wilcox (13) 214,94 *0%
Greg Becker (14 151,12! *0%
Michael Descheneaux (1 30,11t *%
Dave Jones (1€ 132,36« *0%
Mary Dent (17) 38,71t *%
All directors and executive officers as a group f2@sons) (18 937,80 2.1&%

*  Represents beneficial ownership of less than

(1) Includes 2,280 shares which may be acquired putsadhe release of restricted stock units withdndays of the Record Dal
(2) Includes 2,280 shares which may be acquired putsadhe release of restricted stock units withdndays of the Record Dal
(3) Includes 2,280 shares which may be acquired putsadhe release of restricted stock units withdindays of the Record Dal
(4) Includes 2,280 shares which may be acquired putsadhe release of restricted stock units withindays of the Record Dal
(5) Includes 2,280 shares which may be acquired putsadhe release of restricted stock units withindays of the Record Dal
(6) Includes 4,560 shares which may be acquired putsadhe release of restricted stock units withdndays of the Record Dal
(7) Includes 2,280 shares which may be acquired putsadhe release of restricted stock units withdindays of the Record Dal
(8) Includes 2,280 shares which may be acquired putsadhe release of restricted stock units withdndays of the Record Dal
(9) Includes 2,280 shares which may be acquired putsadhe release of restricted stock units withindays of the Record Dal
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(10) Includes 2,280 shares which may be acquired put$odhe release of restricted stock units withind@ys of the Record Dat
(11) Includes 2,280 shares which may be acquired put$odhe release of restricted stock units withind@ys of the Record Dat

(12) Includes 2,280 shares which may be acquired putsadhe release of restricted stock units withdnddys of the Record Dal

(13) Includes 151,398 shares which may be acquired patsa the exercise of stock options within 60 dafyhe Record Date
(14) Includes 128,877 shares which may be acquired patsa the exercise of stock options within 60 dafyhe Record Date
(15) Includes 27,063 shares which may be acquired patsadhe exercise of stock options within 60 dafythe Record Date

(16) Includes 271 shares which may be acquirecupmtsto the release of restricted stock units &@ds® shares which may be acquired
pursuant to the exercise of stock options withird&@s of the Record Dat

(17) Includes 30,800 shares which may be acquired patsadhe exercise of stock options within 60 dafythe Record Date
(18) Includes 509,235 shares which may be acquivesuant to the exercise of stock options or thease of restricted stock units within
60 days of the Record Da
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SECU RITY OWNERSHIP OF PRINCIPAL STOCKHOLDERS

The following table sets forth information regamglitne beneficial ownership of the CompaZommon Stock as of December 31, 2
by those known by the Company to own more than s%eoutstanding Common Stock of the Company,iamésed upon Schedules 13D
and 13G filed with the SEC. Applicable percentagesbased on 42,268,201 shares outstanding ascefiiber 31, 2010. The Company
knows of no persons other than those entities destbelow which beneficially own more than 5%loé butstanding Common Stock of the
Company. Unless otherwise noted, the respectivamema have sole voting and investment power wipeet to the shares shown in the
table as beneficially owned.

Shares Beneficially Owned

Number of Percent of
Name and Address of Beneficial Owner Shares Class Ownet
BlackRock, Inc. (1 4,648,35! 10.9%

40 East 5ndStreet
New York, NY 1002z

FMR LLC (2) 4,199,72 9.94%
82 Devonshire Stres
Boston, MA 0210¢

(1) Information is based on figures set forth iBcedule 13G filed by BlackRock, Inc. on Januarg0A,1. According to such 13G, of the
total shares reported, BlackRock, Inc., an investradviser, has sole voting power with respect 648,355 shares and sole dispositive
power with respect to 4,648,355 shal

(2) Information is based on figures set forth in a Skcie 13G filed by FMR LLC on February 14, 2011. Aating to such 13G, FMR LL(
an investment adviser, has sole voting power véasipect to 19,040 shares and sole dispositive peitlerrespect to 4,199,720 shares.
These securities are owned by various individudliastitutional investors to which FMR LLC servesiavestment adviser with power
to direct investment and/or sole power to votesiheurities. For purposes of the reporting requirégmef the Securities Exchange Ac
1934, FMR LLC is deemed to be a beneficial ownesuwh securities; however, FMR LLC expressly distéathat it is, in fact, the
beneficial owner of such securitie
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SEC TION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPL IANCE

The Company believes, based on a review of FormdsaBd 5 and amendments thereto furnished to thep@oy and other information
known to the Company, that during fiscal year 2@4@irectors, officers (as defined in the ruleslemSection 16 of the Exchange Act), and
any greater than 10% stockholders have complield alitSection 16(a) filing requirements in a timehanner; except for: (i) one late report
relating to his annual director equity grant in M#10 for Mr. Hardymon due to a technical issuatiet) to his SEC filing codes, and (ii) one
late report relating to the exercise of stock ami;n May 2010 for Mr. Edmonds-Waters due to aniadinative error made by the Company.
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Proposal No. 4
ADVISORY (NON-BINDING) VOTE ON THE COMPANY'S EXECUT IVE COMPENSATION

The Board of Directors Recommends a Vote “FOR” theApproval of the Compensation of our Named Executiv®fficers, as Disclosed
in this Proxy Statement

The Dodd-Frank Wall Street Reform and Consumerdetmn Act of 2010 (the “Dodd-Frank Act”) providstockholders with the
opportunity to vote to approve, on an advisory ¢barding) basis, the compensation of our namedwikexofficers (“NEOs”) as further
described in the “Compensation Discussion and Asigilysection of this Proxy Statement, including teenpensation tables and narrative
discussion. This proposal, commonly known as a ‘@ajPay” proposal, provides our stockholders thgoopinity to express their views on
our executive compensation program, as it rela@sit NEOs. This vote is not intended to addreysspecific item of compensation, but
rather the overall compensation of our NEOs angtiiwsophy, policies and practices described is Bfioxy Statement.

Accordingly, we ask our stockholders to indicateitlsupport for our executive compensation progi@anour NEOs and vote “FOR”
the following resolution at the Meeting:

“RESOLVED, that the compensation paid to the Congfsanamed executive officers, as disclosed purstmliem 402 of Regulation S-
K, including the Compensation Discussion and Arialysompensation tables and narrative discussiberisby APPROVED.”

Because your vote is advisory, it will not be bimglupon the Board or the Compensation Committeenaamdnot be construed as
overruling any decision by the Board or the Compé&ns Committee. However, the Board and Compensaimmmittee may, in each of
their sole discretion, take into account the outeahthe vote when considering future executive pensation arrangements.

Stockholders are encouraged to carefully review @mnpensation Discussion and Analysis” and “Congagion for Named Executive
Officers” sections of this Proxy Statement for gailed discussion of the Company’s executive corspgan program for our NEOs.

Proposal No. 5
ADVISORY (NON-BINDING) VOTE ON THE FREQUENCY OF THE FUTURE “SAY ON PAY” VOTES
The Board of Directors Recommends a Vote “For” theANNUAL frequency of future “Say on Pay” votes.

The Dodd-Frank Act also provides stockholders thih opportunity to vote on how frequently we shaagek an advisory vote, or “Say
on Pay,” on the compensation of our NEOs, as distigursuant to applicable SEC rules. Stockholtlessindicate on an advisory (non-
binding) basis whether they prefer an advisory wotdNEO compensation on an annual (every one ygiannial (every two years) or
triennial (every three years) basis.

After consideration of this proposal, our Boardafectors has determined that an advisory votexative compensation that occurs
on an annual basis is the most appropriate fostihekholders of the Company. Our Board values gieions of our stockholders and belie
that an annual advisory vote will allow our stockiess to provide us with their direct input on @xecutive compensation program for our
NEOs.

Accordingly, we ask our stockholders to indicateitipreferred voting frequency by choosing the @ptf an annual advisory vote
(every year), a biennial advisory vote (every tveang) or a triennial advisory vote (every threergear by choosing to abstain from voting
this proposal.

Because your vote is advisory, it will not be bimglupon the Board and may not be construed aswiayrany decision by the Board.
However, the Board may, in its sole discretiongtako account the outcome of the vote when conisigevhen to submit an advisory “Say
on Pay” proposal for stockholder approval.
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COMPENSATION COMMITTEE REPORT

This Compensation Committee Report shall not benddéncorporated by reference by any general stat¢imcorporating by
reference this Proxy Statement into any filing urtde Act or the Exchange Act, except to the extexttthe Company specifically
incorporates the information contained in the retdoy reference, and shall not otherwise be deeitestiinder such acts.

The Compensation Committee has reviewed and disdubs following Compensation Discussion and Arialygth management.
Based on this review and these discussions, thep€osation Committee recommended to the Board @&ciirs of the Company that the
Compensation Discussion and Analysis be includedeérCompany’s Annual Report on Form 10-K for tlearyending December 31, 2010
and this Proxy Statement.

This report is included herein at the directioriref members of the Compensation Committee.

COMPENSATION COMMITTEE
Michaela Rodeno (Chair)
Alex “Pete” Hart
C. Richard Kramlich
John Robinson
Kyung Yoon
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COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis (“CD&AI3cusses our 2010 executive compensation programarily as it relates to
our five “named executive officers” currently sergias executive officers, as reported in our Surgr@ampensation Table below (each, an
“NEQO"): (i) Ken Wilcox, Chief Executive Officer; (i Michael Descheneaux, Chief Financial Officeii) (Greg Becker, President; (iv) Dave
Jones, Chief Credit Officer; and (v) Mary Dent, el Counsel.

Executive Summary

The Company’s approach to compensation during 26fl€cted three fundamental forces. First, perforoea—specifically, the
Company’s strong financial performance during 20ddh individually and in comparison to its pee&scond, growth—specifically, the
central role the Company believes its expansiohplaly in delivering meaningful returns to stocktheis over the long-term, and the resulting
importance of ensuring that compensation systeinforee management’s long-term focus. And, finaflgund oversight—specifically,
ensuring that we integrate into our compensatiatesys lessons being learned more broadly acrosm#reial services sector about optimal
ways to structure pay and manage risk.

2010 Performance
During 2010, the Company effectively navigated alleimging business environment. Highlights of o0t @ results include:

e Our 2010 total stockholder return (“TSR”) of 27.34%ceeded the banking industry one-year median df9/8.39%, and placed
us within the top third of our 22 peer group conipanOur three-year total stockholder return oR%7also exceeded the banking
industry thre-year median TSR ¢1.75%.1

» We were profitable, tripling our earnings per dédicommon share of $2.24 (compared to $0.66 fo®R@Mhd quadrupling our
consolidated net income available to common stdcldre of $95.0 million (compared to $22.7 milliaor £009).

 We increased net interest income by 9.4% despétéoth interest rate environment and positioned @lues to benefit from intere
rate increases going forwal

* We grew our loan portfolio, specifically during ttater half of 2010. We grew average loans by @510 million in the fourth
guarter alone, one of the highest growth ratesiimhistory.

» We continued to deliver high credit quality, maintag our already rigorous credit underwriting grattfolio management. Our
net loan charge offs for the year were at 0.77%tall average gross loans, compared to 2.64% i8,208d our overall levels of
impaired loans continued to declit

 We maintained our strong capital position and liifyilevels, and completed our successful $350imnilsenior note offering
during the third quarter of 201

» We dramatically increased both deposits and clrer@stment funds, from $25.9 hillion at the en®0609 to $31.2 billion (on a
combined basis) at the end of 20

* We increased our period end available-for-saleri#gsiby approximately 100% compared with 2009narily due to our
investment of our excess liquidity from depositwgtio.

* We continued to meet our clients’ needs and gairketahare among venture-backed and mature congpahieadded 1,227 new
loan clients during 2010, resulting in $1.5 billisnnew funded loan:

' Institutional Shareholder Services (ISS) 2011 InguSroup US TSR Medians for Performa-Related Policy for bank:
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* We added to our already ample liquidity positiorotigh deposit growth, increasing average depogi®&/Bt compared to 200

e We continued to invest in our long-term growth liméng in particular in our international initiagg in the U.K. and China, in our
IT infrastructure, in our private banking offeringsd in client service deliver

» For the second year in a row, we were named byianadly-recognized financial publication as Amere fifth (5t ) best bank,
based on a number of measures of financial haatthyding return on average equity, net interestgima capital ratios and
nonperforming loan<

2010 Growth

In terms of growth, we continued to invest in aufrastructure, our people, and our new markets.yeams ago, we decided to focus our
attention on entrepreneurs, and the investors bdehem, in the technology, life sciences and wimtkustries. Having made that decision, we
made three corollary decisions as well: one, to@dducts; two, with the help of those productkdep companies longer; and three, to
follow the entrepreneurial space as it spread adiesglobe. Throughout the recent downturn, wé &aplong-term focus, and during 2010
we took a number of concrete and meaningful stridegard. These included continued investment inrulti-year effort to replace our IT
backbone with a sophisticated, integrated globall&fform; increasing our client base in the UKa#d, India, and China; applying for full-
banking licenses in the U.K. and India; and progtesvards forming a joint venture to pursue bankipgortunities in China. We also
invested in our private banking offerings and im online and our mobile banking capabilities.

Sound Oversight

In terms of sound oversight, the Compensation Cdtambf the Company’s Board of Directors (the “Coitt@e”) continued its ongoir
efforts to provide executive compensation that appately aligns pay with our business objectiygsformance, stockholder interests, sound
governance and market competitiveness. Under then@ittee’s active oversight, the Company took sev&egps during 2010 to enhance our
executive compensation program in accordance wittcompensation philosophy and objectives, asvidlo

*  We revised our list of peer companies, to ensuramessessing our pay levels, pay mix, and pedocamagainst a relevant,
appropriate group of comparable compar

* We expanded the metrics we use to measure ourrpenfice;

* We reviewed pay levels and pay mix for each of MEOS against our peer group, to ensure we aregirmypay that is consistent
with the relevant market and sufficient to attrat! retain high performing executives. Overall,sgetarget pay levels for supe
performance between the thand 75thpercentiles of our market peer gro:

» We rebalanced the mix of performance-based andpediormance-based target compensation, in lighbt@&der trends in the
financial services sector. Our CEQO's target payaw comprised 75% of performance-based pay, and@5¥ed pay. The target
mix for other NEOSs varies slightly, and on avere&gjeomprised 64% of performar-based pay and 36% of fixed pi

* We rebalanced the mix of short-term and long-tearget executive compensation, to ensure that ceocutives remain
appropriately focused on both near-term performameklong-term growth. We achieved this by redusingrtterm (annual) cas
incentive targets and increasing base salariesoagdterm compensation. Today, we target a 50%-B%for short term and
long-term compensation for our executiv

2 ForbesMagazine www.forbes.con, December 20, 201
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* We revised our approach to Ic-term compensation by taking the following ste

. We continued to rely primarily on equity for longrtn executive compensation, using a mix of stodloap and
performance-based restricted stock units, based apobelief that properly designed equity-basedrdga tie executive
compensation to the Compé's lon¢-term financial performance and align the intere$tsur NEOs and our stockholde

. In order to manage our burn rate, we introducezhg-term cash incentive plan. This plan provideshgaayments over a
three-year performance period, using performance methiatsreflect lon-term growth in stockholder valu

. We eliminated executive participation in the CompariRP” program, which provided rewards based mrestment
returns from SVB Capital and certain other businests. RP awards did not have a direct link to @any or individual
performance

» Our executives are eligible to participate onlyatirement, health, welfare and other benefits #natgenerally available to all of
our employees (subject to certain limited excejoWe do not provide any pension, excess retirgnoeisupplemental executive
retirement “ SERF") plans to any executiv:

Compensation Committee

The Committee is responsible for overseeing thepmmeation program and strategies of the Companyppibving director and
executive compensation and equity plan awards.Cdramittee is composed of directors who are “inddpeti’ under applicable Nasdaq
rules. Committee members meet routinely in exeeudssion without management present. The Commépeets regularly to the Board on
the actions it has taken, and recommends for Bajppdoval any compensation-related matters thatine@oard approval. During 2010, the
Board did not reject or modify in any material wayy action of or recommendation by the Committee.

During 2010, the Committee continued to be direatig actively involved in overseeing our executwepensation program, includil
designing executive compensation programs; detémmigxecutive compensation levels; and approvicgritive awards to executives in li
of relevant performance measures, including redmrequity, total stockholder return and book value.

The Committee, together with the Board, Audit ara&nance Committees, also continued to be diractti/actively involved in
overseeing our risk management program and goveenanactices, including reviewing management’squiciincentive compensation risk
assessment.

Compensation Committee Consultant

The Committee retains an independent outside cosapiem consultant to provide guidance on all matterder its oversight
responsibilities. The Committee in its sole disoreselects the consultant, determines the scopieeafonsultant’s responsibilities, and
determines the consultant’s compensation. In €00, the Committee continued its engagement ofefswatson (formerly Towers
Perrin), a firm the Committee has used since 2D@iring 2010, former Towers Watson executives, idiclg the individual consultant that
has advised the Committee, formed Pay Governan€: ah independent executive compensation consultimgunaffiliated with Towers
Watson. The Committee retained during 2010, anckatly retains, Pay Governance LLC to advise them@dtee on executive compensat
matters.

The services provided to the Committee by its dietsiompensation consultants in 2010 include: suppdhe Committee’s effort to
periodically review and update, as appropriate Gbmpany’s compensation philosophy and strategidsre on executive and director
compensation levels and practices, including rexaed recommendations on CEO compensation; adviteeo@ompany’s peer group;
guidance on the design of our compensation plasstance with the Committee’s periodic review atiemtial risks associated with the
Company’s compensation programs; analysis of Compgunity utilization; and periodic reports to the
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Committee on market and industry compensation s@md regulatory developments. The Committee dicengage either Towers Watson or
Pay Governance for any additional services outsfadxecutive compensation consulting.

CEO Patrticipation in Executive Compensation Degcisio

Our Chief Executive Officer annually reviews thafpemance of each of the other NEOs (other thanddnes, who reports to
Mr. Becker). Based on these performance reviewskam@€ompany’s overall performance, our CEO makesmmendations to the
Committee on any changes to base salaries, ineectimpensation awards and equity awards. The Cdesonsiders the recommendations
submitted by our Chief Executive Officer, as walldata and analyses provided by the Company anddimenittee’s outside consultant, but
retains full discretion to set all executive comgegtion. Our Chief Executive Officer attends sometings of the Committee but does not
participate in any deliberations relating to hisnoeempensation or in executive sessions.

Management has retained an outside compensaticultant to provide management with guidance orCibepany’s compensation
program and management’s recommendations to theriten. During 2010, management engaged Hay Gegfmbal management
consulting firm that management has used since.ZB@¥ices provided to management include assistaith developing a new market peer
group for executive compensation comparisons; anajytotal executive compensation levels and prastamong the peer companies;
designing the Long-Term Cash Incentive Plan; adigmg input on various compensatioglated questions and proposals from manage
over the course of the year. Hay Group does nasadw provide any services to the Committee orray-compensation-related services to
the Company.

Executive Compensation Philosophy and Strategy
We have retained a consistent overarching comgensahilosophy that we believe appropriately refleaur business objectives, the
diverse nature of our lines of business, the redatbmplexity this business diversity represen@rnirorganization of our size, appropriate risk
management practices, emerging trends in execabrgensation (particularly for financial instituis), stockholder interests and market
practices.
The key principles of our executive compensatioitoghphy are to:
» Align compensation with business objectives andldtolder interests. Our executive compensationgtaa designed ti
. Tie pay tocompany and individual performance by setting appate performance metric
. Provide for executive equity ownership to alignmmmic interests with stockholde

. Take into account the dynamics of the market arsiness environment within which the Company andagament
operate

» Balance performan-based pay with nc-performance based pe
» Balance lon-term performance incentive compensation with «term (annual) incentive compensati

* Pay competitively, relying primarily on external rket peer group standards while also consideriteymal parity and the
importance of creating a cohesive, \-aligned management tea

In addition, our executive compensation progragrdganded in appropriate governance oversight, gseeand risk controls, and is
designed to comply with all applicable laws andutations. Our program is subject to broad Commitliseretion pursuant to its authority
outlined in its charter, including the design addhaistration of executive compensation plans d&edapproval of executive compensation.
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During 2010, the Committee, in consultation witk Board, focused primarily on how to achieve thagjectives in the current
business, regulatory, risk and governance enviromnhe the following sections, we discuss the st@pshave taken as well as the reasons for
the changes we have made.

Executive Compensation Competitive Benchmarking

In making compensation decisions, the Committesicdens competitive compensation data from the Caryipdbenchmarking
reference peer group and periodically reviews tmaposition of companies within that peer groupddétermining the composition of the peer
group, the Company considers various factors aadacieristics including market capitalization, &4sége, assets under management, humbel
of employees, business model and complexity optagorm, and performance on financial and markaetdal measures.

During 2010, the Committee directed managemenrg\iew the composition of the Company’s peer grosgduin 2009 and make
recommendations to enhance and update the comlitgrabtl relevance of the peer companies. The Cdteenand management, with
assistance from management’s outside consultaninacwhsultation with the Committee and the Comeeits outside consultant, refined the
Company’s peer group for 2010. The 2010 peer gommgisted of the following 22 companies:

Associated Banc-Corp East West Bancorp, Inc. TCF Financial Corporation
Bank of Hawaii Corp First Citizens Bancshares, Inc. UMB Financial Corporation
BOK Financial Corp FirstMerit Corporation Umpqua Holdings Corporation
CapitalSource Inc. Investors Bancorp, Inc. Valley National Bancorp

City National Corporation MB Financial, Inc. Webster Financial Corporation
Commerce Bancshares, Inc. Prosperity Bancshares, Inc. Whitney Holding Corporation
Cullen/Frost Bankers, Inc. Raymond James Financial, Inc.

CVB Financial Corp Signature Banl

Using this amended peer group, management andaimen@tee reviewed pay levels and pay mix for eddi@ NEOs (on a position t
position basis). The Committee and managementrafsored to third party compensation surveys phblisby MacLagan and Radford to
supplement the available peer group compensatitzn Based in significant part on the results of #malysis, the Committee revised pay
levels and pay mix for the NEOSs, as further diseddselow.

In addition, the Committee referred to this peeugrfor corporate performance benchmarking. Inipalgr, we introduced a total
stockholder return performance measure, relativ@itqeers, for our Long-Term Cash Incentive P&ae “Long-Term Cash Incentivés
below.

Total Executive Compensation and Elements of Compsation
During 2010, the Committee modified the Companysoaitive compensation program to achieve four prynodjectives:

e Bring our executives’ target total compensatiobétween the 50 and 76 percentiles of our marketgreep levels. (Actual
compensation varies based on each exe('s performance, prior experience, internal parity atiher relevant factors

» Provide for a reasonable mix between perform-based pay and n-performanc-based pay
» Provide for a reasonable mix between -term compensation and sk-term (annual) compensatic
* Increase the share of target total compensatioviged in the form of lon-term, performanc-based pay

The specific changes the Committee made includesiimg short-term (annual) cash incentive targetspducing a new longerm cast
incentive plan; increasing base salaries for tw@®NEand eliminating executive participation in @@mpany’s RP program. The Committee
granted equity to executives in a manner that wasparable to prior years, subject to similar vestiequirements.
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The 2010 target total pay mix for our CEO and, werage, for the other NEOs was as follows:

2010 Target Total Executive Compensation Mi:
Balanced Long-Term/Short-Term Pay Mix That Emphasizes Performance

. - e -
100% ,,--%. 25%; I
B0%:
; | T5% B4%
B60%. 1 . et ;
1 Performance Performance

405+ | -based -based
20% |

0% =5

CED Other NEOs

@ Performance-basad @ Performance-basad O Mon-Performance-based

{Options) {PRSUs & cash incenlives)

“ Performance-Based’ pay consists of annual and long-term cash inwesti
performance-based restricted stock units (“PRSHSsY) stock options. Non-
Performance-Based’ pay consists of base salary.

CEO Other NEOs

B Short-Tarm Compensation 0 Long-Term Compensation

“ Short-Term Compensation” consists of base salary
and annual cash incentived_dng-Term
Compensation” consists of equity awards and long-
term castlincentives.

Each element of our total executive compensatiognam is discussed below:

Base Salan

We provide base salaries in order to provide edef Mith a reasonable level of fixed short-term cengation. Base salary levels for
our NEOs are typically reviewed at least annuajlythe Committee and adjusted as appropriate. Whtarmining any NEO base salary
increases, the Committee considers an individuaDNEotal compensation package, his or her perfacseaCompany performance,
applicable laws and regulations, and other relefaiors, including for example the scope of thedXEresponsibilities relative to peers and
retention concerns, if any. The Committee alsogakt consideration changes in the competitiveketdsase salaries among our

benchmarking reference group for the position iastgion.

Based on the Committee’s evaluation of these faaad in order to increase the share of total cosgiéon paid in the form of base
salary, effective as of March 31, 2010, the Corneritipproved the following salary increases forNEOS:

NEOG

Ken Wilcox

Greg Becke

Michael Descheneat
Dave Jone

Mary Dent

Annual Base
Increase Salary

$ — $1,000,00!
— 700,00(

— 485,00(
100,00( 400,00(
80,00( 360,00(

Amount of

The Committee did not change the annual base sgalafiMessrs. Wilcox, Becker and Descheneaux,aslthse salaries had been

adjusted in October 2009.
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No adjustments to Mr. Jones or Ms. Dent’s baseisalavere made in 2009. In adjusting Mr. Jonesélsadary in 2010, the Committee
considered his total compensation and base saktve to market peers, his performance, the sobpés responsibilities, and the
importance of retaining Mr. Jones given his criticde in managing the Company’s credit portfolio.adjusting Ms. Dent’s base salary, the
Committee considered her total compensation ane faary relative to market peers, her performatheescope of her responsibilities, and
the importance of retaining Ms. Dent given hericaitrole in managing the Company’s legal, comp@&and government affairs functions.

Annual Cash Incentive

Our NEOs participate in the Company’s Incentive @ensation Plan (“ICP”), an annual cash incentiamphat rewards performance
against individual and company objectives.

For each participant, the Committee establishesget incentive, stated as a percentage of theithdil's base salary. In 2010, in an
effort to shift target compensation away from stiertn incentive compensation toward long-term ini'encompensation, the Committee
lowered the ICP incentive targets for each of tfON.

The Committee also establishes one or more metratst will use to measure company performance. 2840, the Committee
established return on average equity (“‘ROE") retatd budget as the ICP performance metric. TherGitiee believes that ROE is an
appropriate indicator of financial performance tisadirectly related to the creation of stockholdalue.

At the beginning of the year, the Committee detaasithe extent to which the Company will fund theentive pool. The graph below
illustrates the relationship in 2010 between (Hiaged ROE as a percentage of the annual plan(iixtite percentage of the target incentive
pool accrued for the NEOS.

The Comaorsmban Commfos rofains fuff discrefion fo defermuine and adjust seoreed MCP dofiars 2t aif iovels of periarmance

Al-Risk Annual Cash Incentive vs. ROE performance
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® As the chart illustrates, the plan provides fordung on a formulaic basis for performance at ona@0% of targeted ROE, with a cap at
200% of the target NEO ICP pool. The 2010 ICP retédr the Committee the discretion to fund up@&csof the target NEO ICP pool for
performance below the 90% threshold. As in pri@argethis allows the Committee to make partial E®Rirds, in its sole discretion, where
it believes that doing so is in the Company’s ies¢r For example, in 2008, the Companfjnancial performance was adversely affecte
a small number of specific large credit issues. Thenmittee exercised its discretion to deny ICPnpanyts to the three executives with
overall responsibility for the Company'’s credit gfolio (Messrs. Wilcox, Becker and Jones) but tdkmpartial ICP payments to two other
NEOs (Messrs. Descheneaux and Webb). The Commiéttais full discretion over whether and to whatexkit will accrue or spend tt
provisional pool, and in no way does this pool esgnt a form of guaranteed incentive payme
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At the close of the year, the Committee determaetsal incentive awards for the NEOs based upointfigidual’s target incentive
level, the Company’s performance, and the individiiaO’s performance. ICP awards for NEOs may baladyve, or below the target
incentive and are made at the sole discretionefdbmmittee.

The Committee has retained discretion to deterfiaeextent to which the Company met its ICP perforoe target, including
discretion to consider adjustments for extraordiri@ms, such as non-recurring accounting items 2840, the Committee agreed with
management’s recommendation to reduce the Comp&@E for purposes of ICP funding from 7.72% (asoregd in the Company’s
financial statements) to 6.71%. This had the efééceducing the ICP pool from roughly 174% of &trtp 131% of target for executives,
including the NEOs.

In determining each NEO'’s performance, the Committensidered a variety of factors that it beliet@te relevant, including each
NEQ’s contributions to (i) the Company’s business findncial results, (ii) the Company’s successfid@xtion of its 2010 corporate
initiatives, and (iii) broader leadership withiretbrganization. For Mr. Wilcox, the Committee calesed the performance assessment
conducted by the Governance Committee of the Baarhnsultation with the full Board. For the otidEQOS, the Committee considered the
performance assessments conducted by Mr. Wilcoxiarde case of Mr. Jones, by Mr. Becker. In a@ddito these management assessm
the Committee considered its direct observatiomsaasessments of each NEO’s performance.

The Committee determined that Mr. Wilcox had earaedhcentive award of $1,050,000 given the Com{zapgrformance during yet
another highly challenging year for the financiahdces industry. Among the various accomplishmehtiie Company and Mr. Wilcox tak
into consideration by the Committee in determirfiigyincentive award were: (i) the Company’s prdfility, (ii) total stockholder return,

(iii) strengthening of a very strong capital arglidity position; (iv) loan portfolio growth, (v)gorous credit underwriting and loan portfolio
management, (vi) favorable regulatory examinatesults, (vii) growth in market share, and (viiigtstrong execution of corporate initiatives
including those related to client experience, regeand development, risk management and globaresipn (including increasing our client
base in the U.K., Israel, India, and China, apgyfor full-banking licenses in the U.K. and India, and progtesvards forming a joint ventt
to pursue banking opportunities in China), (ix) ntaining our position as an employer of choice, @é)deing named by a nationally-
recognized financial publication as America’s fifgth ) best bank.

Mr. Wilcox determined, in consultation with the Canittee, that Messrs. Descheneaux, Becker, and omkbls. Dent each earned an
ICP award based on their individual performanceregaritical initiatives in the respective amounfs$300,000, $400,000, $235,000, and
$235,000. For Mr. Descheneaux, specific factorsictamed by Mr. Wilcox and the Committee includedyvstrong performance with regard
to the execution of our capital and liquidity maeagnt strategy, progress made towards our Chitiatinés, including our proposed joint
venture bank, and the completion of our $350 milenior note offering in 2010. For Mr. Becker,afie factors considered included the
strong fiscal performance of our commercial bangpite the challenging economy, gains in marketesharong venture-backed and mature
companies, as well as continued progress in olmagkexpansion. For both Mr. Becker and Mr. Jones,Wilcox and the Committee also
considered our strong credit quality, the mainteraof our already rigorous credit underwriting dm&h portfolio management, and contin
reduction of our levels of classified and impaiteains, and fourth quarter loan growth resultingrie of our highest growth rates in our
history. For Ms. Dent, specific factors included thompany’s favorable regulatory examination restite Company’s effective advocacy on
legislation, including the Dodd-Frank financial wees reform bill, the Company’s effective handliofgegislative and regulatory changes,
and Ms. Dent’s contributions to the Company’s 28afporate initiatives.
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Equity Incentive:

Each NEO is eligible to receive equity awards,udahg stock options, restricted stock units antricted stock awards under our 2006
Equity Incentive Plan. The Company believes thaitgepased awards, particularly in combination whle Company’s equity ownership
guidelines as discussed below, tie each of the NE@spensation to the Company’s long-term finanpedformance and align the interests
of the NEOs and our stockholders.

The Committee typically makes equity awards to ddE at the time the individual is hired and anhutilereafter. The size of the
awards reflects the overall number of shares avail® the Company under its equity incentive ptae,Committee’s determination of an
appropriate annual equity burn rate (the percentd¢ietal shares outstanding that the Company $gased during the year in the form of
equity compensation), the NEO'’s role and perforneaand the market compensation data for the NEXQ&rmal peers.

Effective as of July 27, 2010, the Committee awdrttie NEOs stock options. The Committee did naitdisth performance-based
criteria for the stock options, as the value obation is inherently tied to the future performawéehe Company’s common stock. Stock
options are subject to annual vesting over a faaryeriod and have a maximum expiration dateyeafars.

Additionally, effective as of the same date, ther@uttee awarded the NEOs performance-contingetictes] stock units (“PRSUS").
PRSUs are subject to both performance-based vestigiga one year period and time-based vestingavadditional two-year period. The
equity awards made to each NEO in 2010 were amwisl|

Number of
Number of

NEO Stock Options PRSUs
Ken Wilcox 22,727 20,00(
Greg Becke 17,04¢ 8,33:
Michael Descheneat 13,06¢ 6,38¢
Dave Jone 9,09: 4,44«
Mary Dent 7,38¢ 3,61

At the end of the year, the Committee determinedtivr (or to what extent) the NEOs had earned é¢nf@pnance-contingent RSUs.
The Committee’s primary performance measure wasxtent to which the Company met or exceeded igeetaROE for the year. The
Committee determined based on its discretion ta2610, based on the Company exceeding its tRQ& and achieving its ROE of 6.71%
(as adjusted for certain extraordinary items asudised in ‘Annual Cash Incentivésabove), the NEOs had earned 100% of the perfocean
based RSUs. The earned RSUs are subject to fumeibased vesting and will vest on December 31226ubject to each respective NEO'’s
continued employment or other service to the Compan

Long-Term Cash Incentives

In 2010, the Committee adopted a new Long-Term Qasdmtive Plan (the “Cash LTIP”) to increase thegortion of long-term
performance-based pay in the NEOs’ total targetpmmmation packages. The Committee continues teveethat equity-based awards should
constitute a core element of long-term incentivepensation, but adopted a cash-based plan in twraeanage the Company’s equity burn
rate.
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Specifically, the Committee approved the Cash LdéBign, designated the NEOs and other executivesanheligible to participate in
the Cash LTIP, established a pool funding method,determined the performance goals and incerdirgets. The Committee set
performance goals covering the three-year perioch 2010 to 2012 (the “2010-2012 Performance Pe)idd determining the target awards
for the 2010-2012 Performance Period, the Comméteesidered various factors with respect to eaettive, including the executivetotal
compensation target, total long-term compensatioget, and other pay components. The Committeeoapgrthe following target awards for
the 2010-2012 Performance Period for the followNiQOs:

Target Award
for 2010-

2012 Performanci
Participant Period
Ken Wilcox $ 900,00
Greg Becke 212,60(
Michael Descheneat 107,80(
Dave Jone 150,00(
Mary Dent 60,00(

As noted above, the Cash LTIP was adopted as paré @Company’s broader effort to re-balance andesign incentive pay program,
including by reducing 2010 ICP target awards aidiahting the NEOs’ participation in the RP progrdomder the plan’s general design,
plan awards would be paid out at the end of theethear performance period. However, to help transiérecutives away from existing pli
and into the new plan, for the 2010-2012 Perforraderiod only the Committee approved interim paysiéar 2010 and 2011, equal to 30%
of any estimated award earned in each of these/éacs. The remaining 40% of the 2010-2012 awarehihed, will be paid in 2012.

Cash LTIP awards are deemed earned at the Comimisiae discretion and are not guaranteed. As aéted by the Committee, an
executive officer may earn more or less than hisesrtarget award based on Company and/or indiVigerdormance.

To assist the Committee’s determination of the mxéetual awards are earned, the Committee edtellisertain performance goals
applicable for the 2010-2012 Performance Periadyamily as follows:

* Increase in Book Valu—50% of the award will be based upon the extemthich the Company meets or exceeds annual target
growth in book value over the 2010-2012 PerformdPegod. As a guideline, the Committee establighedollowing payout
range (subject to certain adjustments as approyedebCommittee)

Book Value
Growth Goal:

90% of Annual Book
Value Growth Targe

100% of Annual Book
Value Growth Targe

110% of Annual Book
Value Growth Targe

Target Award Payment:

75% of Target Award
(Threshold Payment

100% of Target Award
(Target Paymen

125% of Target Award
(Maximum Payment

The calculation of the actual award is intendelddaalculated on a linear basis based on the amhient against established book
value goals, subject to the Committee’s discretinadjust the award.

e Peer Group Total Shareholder Rett—50% of the award will be based upon the extemthich the Company meets or exceeds
target total stockholder return, as compared tddte stockholder return of our 2010 peer groumpanies (as discussed above).
As a guideline, the Committee established the ¥ahg target payout range, based on how the Compar§$R compares to the
range of TSR of the 2010 peer gro

Company TSR, as
measured against rang

Lower 35% of Peer

Middle 30% of Peer

Upper 35% of Peer

of Peer Group TSR: Group TSR Group TSR Group TSR
Target Award 75% of Target Award 100% of Target Award 125% of Target Award
Payment: (Threshold Payment (Target Payment (Maximum Payment
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While the Committee intends to primarily consideege performance goals, the Committee may nevestheapprove actual awards based on
other factors it deems appropriate and adjustwadat its complete discretion.

For 2010, the Committee approved the following CaBHP payments for the NEOs. For each NEO, the Catemconsidered, among
other things: (i) the Company’s achievement of dVEd% of its book value target for 2010; (i) ther@any’s total stockholder return, which
fell within the top 35% of the total stockholdetumn of our 2010 peer group; and (iii) overall Canp performance. Payments to NEOs were
made as follows, which represented 30% of the tatglet award at maximum payout levels for the 28Q02 Performance Period:

Participant Award for Fiscal Year 201(
Ken Wilcox $ 337,50(
Greg Becke 79,72t
Michael Descheneat 40,42t
Dave Jone 56,25(
Mary Dent 22,50(

RP

The Company’s Retention Program (“RP”) is a longrténcentive plan that allows designated employeeshare directly in the
Company’s investment success. This program is d@éo serve the Company’s retention goals by dingia long-term cash incentive
funded by sources of income, namely gains on imvest funds and warrants. In 2010, in connectioh wie modifications made to the
executive compensation framework, the NEOs termath#tteir participation in the RP and agreed tosiodll future RP payments.

Executive Benefits
Deferred Compensatic

We do not provide NEOs with any Company-funded atetecompensation benefits. However, in order tp tteem achieve their
retirement objectives, we offer each NEO the opputy to participate in our Deferred CompensatitemR“DCP”). The DCP allows the
executive to tax-defer a portion of their incomeydind what is allowed to be deferred under InteRelenue Service (“IRS”) regulations in
the Company'’s qualified retirement plan. Specificatach individual may defer 5% to 25% of theisbgpay and 5% to 100% of eligible
incentive payments during each plan year. The BGi#hiunfunded plan, and participating executives thee risk of forfeiture in the event
that we cannot fund DCP liabilities. We do not nhaggecutive deferrals to the DCP, nor do we makeadimer contributions to the DCP.
Further information regarding the participationoof NEOs in the DCP is set forth in “CompensationNamed Executive Officers—Non-
Qualified Deferred Compensation” below.

We establish and maintain a bookkeeping accourgdoh participant which reflects compensation dafemade by the executive alc
with any earnings, expenses, gains and lossededdtliereto. The amount in a participant’s accaatjusted for hypothetical investment
earnings or losses in an amount equivalent to diresgor losses reported by the investment optietected by the participant from among the
investment options designated for this purposénbyGompany. A participant may, in accordance withs and procedures we establish,
change the investments to be used for the purgossaulating future hypothetical investment adjoents to the participant’s account. The
account of each participant is adjusted each bssiday to reflect: (a) the hypothetical investrearhings and/or losses described above;
(b) participant deferrals; and (c) distributionssthdrawals from the account. Distributions orhdtawals from the DCP shall be made in
accordance with the requirements of Internal Regedode Section 409A.

No NEOs participated in the DCP in 2010. AmongheOs, only Mr. Becker holds a balance due to dafemade under the plan in
2008.
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Employee Retirement Bene'

Our NEOs are eligible to participate in our qualifiretirement plan, the SVB Financial Group 405§ Employee Stock Ownership
Plan, which is generally available to all of then@many’s employees. The SVB Financial Group 401(d Employee Stock Ownership Plan
is the only Company-sponsored retirement plan efféo both to executives and employees. SVB Fimd@rioup does not provide any
SERPs to our NEOs.

Our U.S. employees, including our NEOs, may makantary 401(k) pre-tax deferrals up to the maximpnovided for by IRS
regulations. The Company provides dollar-for-doftatching contributions up to a maximum of 5% affcaompensation or the Internal
Revenue Section 401(a) compensation limit, whichevkess. Company 401(k) matching contributionstwemediately upon deposit into 1
individual's 401(k) account.

The plan also includes an Employee Stock OwneBlap (“ESOP”), through which we make discretionampual contributions for
U.S. employees ranging from 0% to 10% of eligildenpensation under Internal Revenue Code Sectio@lOthe Committee determines
the amount of the ESOP contribution annually. E€0#tributions are determined based on the Compa®rfermance and are not adjusted
to reflect individual performance. For 2010, then@uittee established performance criteria basedheCompany’s ROE, similar to the ICP,
to fund the ESOP contribution. As a result of tlepany’s above-target achievement of ROE for 2@1®Committee approved a cash
contribution of 5.75% of eligible compensation. Adgular employees as of December 31, 2010 ariblelitp receive an ESOP contribution
regardless of whether or not they make deferralerd01(k) component of the plan. ESOP contrilmgtieest annually during the first five
years of employee service; thereafter, all contiilms are fully vestec

Health and Welfare Benefits; Paid Ti-Off

Our U.S. employees, including our NEOs, are el@tol participate in our standard health and welfemefits program, which provides
insured medical, dental, life, accident, and digglioverage to all of our eligible U.S.-based doyees. We do not provide executives with
any health and welfare benefits that are not gdigexaailable to other Company employees. In additiwe offer our executives paid vacat
days, sick days and other paid time-off benefitshensame basis as our employees.

Executive Termination Benef
See “Compensation for Named Executive Officers—Othet-Pogployment Paymentdelow.

Stock Option and Other Equity Grant Practices
Grant Practices for Executive Officers

The Committee approves all equity grants that aadaro any executive officer of the Company, initigdhe NEOs. Typically, the
Committee approves annual equity compensation gtargxecutives during the first or second quaxéthe year, and grants are made
effective during an open trading window pursuando Insider Trading Policy. The exercise pricedtock option grants is equal to the
closing market price on the grant’s effective datd grants typically have an annual vesting pesiddur years, subject to continued
employment or service. All 2010 grants to our NEg&@se made in accordance with this practice.

For newly-hired executive officers, the Committggitally approves an equity grant amount priotte éxecutive’s start of
employment, and the effective grant date is typjcsdt during an open trading window. This approacbures that the exercise price of stock
options reflects a fair market price, since thereise price for stock option grants is equal todlusing market price on the grant’s effective
date. During 2010 there were no newly-hired exeeutifficers.

47



Table of Contents

Grant Practices for Other Employees

The Board has delegated authority to the Stock Citierto make equity grants to non-executive emgésyunder our 2006 Equity
Incentive Plan. The Stock Committee is a committietsvo, comprised of our Chief Executive Officerdathe Chair of our Board. The Stock
Committee may not make equity grants to executivemy non-executive employee that reports dirdctihe Chief Executive Officer.

The Stock Committee may make grants only withialg&hed individual employee and aggregate shari¢sliand in accordance with
established requirements regarding the term, \@gtmiod, exercise price and other terms and ciomdifor the grant. In addition, all grants
of stock options, stock appreciation rights, arstrieted stock units made by the Stock Committestrha made (or become effective) on the
first Monday of each month or, where the first Mapds a Company-observed U.S. holiday, on the Titesday of such month. The Stock
Committee must approve all grants in writing orbefore the date of grant, subject to the respeetimployee remaining an employee as of
the date of grant. Finally, management update€tmamittee regarding all grants made by the Stoak@itee on a regular basis. Any grant
that does not meet the requirements establishatidoBtock Committee must be made by the BoardCtmmittee or other authorized
committee.

Section 162(m)

Section 162(m) of the Internal Revenue Code of 188@mended (the “Coddiinits our deductibility of compensation paid tord@EC
and each of the next three most highly compengatedutive officers (excluding the Chief Financidfi€er) in excess of $1,000,000, but
excludes “performance-based compensation” fromlithis. Stock options awarded under our 2006 Eqtitsentive Plan qualify for this tax
deductibility. However, in order to maintain fleXity and promote simplicity in the Committee’s aitistration of and oversight over
executive compensation arrangements, other compemsarangements, such as performabased restricted stock units and payments t
ICP and Cash LTIP, are designed to allow the Cotemiio balance tax deductibility with other busgpgorities that affect shareholder
value.

Equity Ownership Guidelines for Executive Officers

The Company maintains stock ownership guidelineshfie Company’s executive officers, including the®k. These stock ownership
guidelines reflect the Board’s belief in the im@onte of aligning the economic interests of stoattéid and management. The guidelines are
as follows:

Minimum Requirement (number of shares owned

Executive Position

After One Year in

After Three Years in

After Five Years in

Office Office Office
Chief Executive Office 12,500 30,000 50,000
President, Chief Financial
Officer and Chief Risk & 3,000 8,000 12,000
Strategy Officel
All Other Executive Officer 2,500 6,500 9,500

The Committee reviews executive equity holdinga@uarterly basis. In evaluating whether executaresmeeting the ownership
guidelines, the Committee considers the followisghares owned: (1) shares privately held, (2)eshawned through investment in the
Company’s stock fund in the SVB Financial Group @&)&nd Employee Stock Ownership Plan, and (3)ezabut unvested awards of
restricted stock and restricted stock units. Thenfitee does not count vested or unvested stockraptowards the ownership guidelines.
Exceptions to meeting the guidelines due to petdorancial reasons may be granted by the Govem&wmmmittee at its discretion.

As of December 31, 2010 and as of the Record @#itef our NEOs were in compliance with the apgileaownership guidelines.
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COMPENSATION FOR NAMED EXECUTIVE OFFICERS
Summary Compensation Table

The following table sets forth the compensatiordpaiour NEOs for the years ended December 31,,2Z00# and 2010.

Changes in
Pension Value

and
Non-Equity Nonqualified
Incentive Plan  Deferred Plan

Stock ) ) All Other‘
Stock Option Compensatior Compensatior Compensatior
Name and Salary Bonus Awards Awards Total
Principal Position Year $) @ $) (2 $) 3) $) 3) $) ($) (4) $) %
Ken Wilcox, 200¢ $ 697,020 $ = $ 443,71t $ 396,89 $ = $ = $ 122,17¢ (5) $1,659,81
Chief Executive Office 200¢ 790,22: 300,00( 253,34 426,57( — — 95,94¢ (6) 1,866,08:
201C 1,034,65: 1,387,50((8) 903,80( 432,24¢ — — 26,33¢ (7) 3,784,541
Greg Becker 200¢ 416,61¢ — 246,23t 221,32: — (56,04)) 83,25¢ (9) 911,39:
Presiden 200¢ 499,15 170,00( 140,59:. 237,86 — 27,91« 54,99¢10) 1,130,52:
201cC 705,41. 479,72(12) 376,56¢ 324,18: — 16,90¢ 26,33(11) 1,929,13
Michael Descheneau 200¢ 316,67¢ 160,00( 202,35: 180,28t — — 94,154(13) 953,47:
Chief Financial Office 200¢ 408,54¢ 170,00( 115,53¢ 193,76« — — 59,92:(14) 947,76¢
201C 485,01¢ 340,42Y(16) 288,71¢ 248,54, — — 26,33{15) 1,389,04.
Dave Jones 200¢ 285,70: — 85,33( 53,817 — — 70,18¢17) 495,03:
Chief Credit Officel 200¢ 302,31¢ 200,00( 97,44( 111,86¢ — — 36,71¢18) 748,34
201cC 386,42! 291,25((20) 200,82« 172,90: — — 26,3319) 1,077,741
Mary Dent, 200¢ 275,10( 110,00( 131,65. 117,05: — — 27,62((21) 661,42:
General Counse 200¢ 280,01: 100,00( 75,16¢ 121,65 — — 78,154(22) 654,98¢
201C 346,68( 257,50((24) 163,18: 140,47! — — 26,33¢(23) 934,17:

1) Includes charitable donations of vacation i

2) We have reflected values for the Company’s #08 Cash LTIP incentive programs under the Bonuswo because these programs provide for the Comestdiscretion to make
final determinations on individual incentive payrterWe therefore have reported these paymentsrasfmdiscretionary incentive plan under “Bonia$ opposed to “Noiquity
Incentive Plan Compensati”). See" Total Executive Compensation and Elements of Cosgpienr—Annual Cash Incentive” above.

3) Values indicated for stock awards and stockoopawards reflect the fair market value of grantede during the fiscal year for stock or stockap&wards. Summary
Compensation values for performance-contingentictstl stock unit awards reflect the probable ooteqwe have reported the target amounts) as afateof grant. Actual
outcomes determined by the Committee were as fatigiwvfor 2008, no performance-contingent resgdcstock units were earned; (i) for 2009, 50%hef target amounts were
earned and, (iii) for 2010, 100% of the target antswvere earned. S Total Executive Compensation and Elements of Cosgpen—Equity Incentive” above.

4) As discussed in Executive Benefits—Deferred Compensatiabove, we do not provide NEOs with any Companyeied deferred compensation benefits but do offeln &EO
the opportunity to tax-defer a portion of theiranee. The amount in a participant’s account is @dflifor hypothetical investment earnings or logsem amount equivalent to the
gains or losses reported by the investment opsetected by the participant. The amounts belovecefhcreases or decreases in the value of an N&&sred compensation
account based on such hypothetical earnings oedogenong the NEOs, only Mr. Becker participatethien DCP.

(5) Other compensation for Mr. Wilcox in 2008 is consgd of: (a) RP payment of $110,676; and (b) 40%69ings Plan matching contribution of $11,5

(6) Other compensation for Mr. Wilcox in 2009 isvgarised of: (a) RP payment of $83,564; (b) intepestl of $132 due to delayed payment of 2008 R&;(en401(k) Savings Plan
matching contribution of $12,25

@) Other compensation for Mr. Wilcox in 2010 is consed of: (a) ESOP contribution of $14,088; and (@)(4) Savings Plan matching contribution of $12,2
(8) Bonus compensation for Mr. Wilcox in 2010 is comspd of: (a) Cash LTIP incentive plan payment of %380; and (b) ICP payment of $1,050,0

9) Other compensation for Mr. Becker in 2008 impoised of: (a) special spot incentive of $1,0@);RP payment of $70,758; and (c) 401(k) Savings Patching contribution of
$11,500.

(10)  Other compensation for Mr. Becker in 2009dmprised of: (a) RP payment of $42,662; (b) intepesd of $84 due to delayed payment of 2008 RB;(ah401(k) Savings Plan
matching contribution of $12,25

(11) Other compensation for Mr. Becker in 2010 is cosguiof: (a) ESOP contribution of $14,088; and (@)(4) Savings Plan matching contribution of $12,2
(12) Bonus compensation for Mr. Becker in 2010 is cosgatiof: (a) Cash LTIP incentive plan payment of,$29; and (b) ICP payment of $400,0!
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(13)
(14

(15)
(16)
an
(18)
(19)
(20)
(1)

(22

(23)
24

Other compensation for Mr. Descheneaux in 286@®mprised of: (a) special spot incentive ofd®D; (b) RP payment of $12,747; (c) 401(k) SaviRs matching contribution of
$11,500; and (d) $68,905 in comp-paid housing provided as part of his relocatiommgement

Other compensation for Mr. Descheneaux in 286@®mprised of: (a) RP payment of $19,018; (bgriest paid of $206 due to delayed payment of ZRB&nd ICP incentive
program; (c) 401(k) Savings Plan matching contidoubf $12,250; and (d) $28,447 in comp-paid travel and housin:

Other compensation for Mr. Descheneaux in 201@msprised of: (a) ESOP contribution of $14,088; énd401(k) Savings Plan matching contribution o2 #50.
Bonus compensation for Mr. Descheneaux in 2010msprised of: (a) Cash LTIP incentive plan paymdr#49,425; and (b) ICP payment of $300,0

Other compensation for Mr. Jones in 2008 is coneprrisf: (a) RP payment of $58,686; and (b) 401 (k)& Plan matching contribution of $11,5(

Other compensation for Mr. Jones in 2009 is coneplrisf: (a) RP payment of $24,469; and (b) 401 (k)& Plan matching contribution of $12,2!

Other compensation for Mr. Jones in 2010 is coneprrisf: (a) ESOP contribution of $14,088; and (b} @) Savings Plan matching contribution of $12,2
Bonus compensation for Mr. Jones in 2010 is coredrix: (a) Cash LTIP incentive plan payment of $56; and (b) ICP payment of $235,0!

Other compensation for Ms. Dent in 2008 is pdeed of: (a) special spot incentive of $1,000] én) RP payment of $15,120; and (c) 401(k) SaviPige matching contribution of
$11,500.

Other compensation for Ms. Dent in 2009 is pdsed of: (a) special spot incentive of $25,0®);RP payment of $40,902; and (c) 401(k) Savings Rtatching contribution of
$12,250.

Other compensation Ms. Dent in 2010 is comprisedafESOP contribution of $14,088; and (b) 4013&yings Plan matching contribution of $12,2
Bonus compensation for Ms. Dent in 2010 is compirise (a) Cash LTIP incentive plan payment of $2B,5and (b) ICP payment of $235,0(
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Grants of Plan-Based Awards

The following table sets forth all plan-based awgaidcluding both equity awards and non-equity ivice awards under plans, made to
our NEOs during the year ended December 31, 2010.

Grant
All Other Date
Estimated Future Payouts Estimated Future Payouts Stock Al Other ) Fair
Under Non-Equity Incentive Under Equity Incentive Awards: Option  Exercise Value of
Plan Awards Plan Awards (1) Number  Awards: or‘Base Stock
of Shares Number of Price of and
Compensatior of Stock  Securities Option  Option
Committee  Threshold Target Maximum Threshold Target Maximum or Units Underlying Awards Awards
Name Grant Date  Approval Date $) ($) $) #) #) #) (2) Options (3) (4)
Ken Wilcox July 27,201 July 21, 201 20,00(¢ $ — $903,80(
Ken Wilcox July 27,201  July 21, 201 22,720 45.1¢  432,24¢
Greg Becke July 27, 201 July 21, 201 8,33¢ — 376,56¢
Greg Becke July 27,201 July 21, 201 17,048  45.1¢ 324,18:
Michael Descheneat July 27, 201 July 21, 201 6,38¢ — 288,71¢
Michael Descheneat July 27, 201 July 21, 201 13,06¢ 45.1¢ 248,54.
Dave Jone: July 27, 201 July 21, 201 4,44¢ — 200,82
Dave Jone: July 27,201  July 21, 201 9,091 45.1¢  172,90:
Mary Dent July 27,201  July 21, 201 3,611 — 163,18:
Mary Dent July 27,201  July 21, 201 7,38¢ 45.1¢ 140,47!

(1) For the performance-contingent restricted stauik grants to the NEOs made in 2010, the perfogeachievement was determined as of Decembel030, i2ased upon the
performance criteria presented under “Compensdisoussion and Analysis—Equity Incentive Plan” abo8ince the achievement under this performamocgingent restricted sto
grant was determined as of December 31, 2010, #rerao estimated future payouts to be disclosdldeable above. Please refer to our discussideni@ompensation Discussion
and Analysi—Equity Incentive” above.

(2) The stock awards reported above reflect perdmre-contingent restricted stock unit awards goatdeeach NEO. The Committee determined in Jan2@hyl that 100% of these
awards had been earned for 2C

(3) The exercise price of the stock option awards @hgported in the table abo\

(4) The fair values reported above are also regartehe Summary Compensation Table under the ¥Seagards” and “Stock Option Awards” columns. Withspect to the restricted
stock unit awards, the fair value of the awardsaisulated based upon the per share price of $4th&%air market value on the date of gr:

Option Exercises and Stock Vested

The following table sets forth the number of seiiesiunderlying equity awards that vested (in tagecof restricted shares) or were
exercised (in the case of stock options) by the BIH@ing the year ended December 31, 2010, an¢alhe realized upon such vesting or
exercise.

OPTION AWARDS STOCK AWARDS
Number of Number of
Shares Value Shares Value

Acquired on Realized ot Acquired on Realized or
Name Exercise Exercise Vesting Vesting
Ken Wilcox 10,00: $224,51: — $ —
Greg Becke 14,36( 285,24: — —
Michael Descheneat — — 75C 34,74¢
Dave Jone 2,50( 51,65¢ 1,69¢ 81,41¢
Mary Dent — — 25C 10,84¢
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Outstanding Equity Awards at Fiscal Year End

The following tables set forth all outstanding eég@iwards to the NEOs as of December 31, 2010.

OPTION AWARDS STOCK AWARDS
Equity
Equity Equity Incentive
Incentive Incentive Plan Awards:
Plan Plan Awards: Market or
Awards: Market Number of Payout Value
Number of Number of Number of Number of Value of Unearned of Unearned
Securities Securities Securities Shares or Shares or  Shares, Units  Shares, Units
Underlying Underlying Underlying Option Units of Units of or Other or Other
Unexercised Unexercised Unexerciset Exercise Stock That Stock That Rights That Rights That
Options Options Unearned Price Option Expiration Have Not Have Not Have Not Have Not
Name (# Exercisable  (# Unexercisable Options (per option) Date Vested Vested Vested Vested
Ken Wilcox 30,00(¢ — — $ 36.5¢ April 23, 201:
24,99¢ — — 26.0( November 16, 201
32,50( — — 46.31 April 26, 201:
2,00( — — 30.8¢ May 30, 201.
29,99¢ — — 17.07% November 8, 201
23,500 — — 50.3¢ May 2, 201.
16,27¢ 5,425(1) — 52.72 May 22, 201.
14,75( 14,75((2) — 48.7¢ April 29, 201¢
7,37 22,1243) — 27.8¢ May 12, 201
— 22,727(4) — 45.1¢ July 27, 201
4,55((5) $ 241,37¢ — $ —
20,00((6) 1,061,001 — —
(1) 5,425 options will vest on May 22, 201
(2) 7,375 options will vest on April 29, 2011; and B3ptions will vest on April 29, 201:
(3) 7,375 options will vest on November 20, 2011; 7,8p&ons will vest on November 20, 2012; and 7,8p8ons will vest of November 20, 201
(4) 5,682 options will vest on July 27, 2011; 5,682iams will vest on July 27, 2012; 5,682 options widist on July 27, 2013; and 5,681 options will wafsiuly 27, 2014
(5) 4,550 restricted stock units will vest on Decenikier2011.
(6) 20,000 restricted stock units will vest on Decenier2012
OPTION AWARDS STOCK AWARDS
Equity
Equity Equity Incentive
Incentive Incentive Plan Awards:
Plan Plan Awards: Market or
Awards: Market Number of Payout Value
Number of Number of Number of Number of Value of Unearned of Unearned
Securities Securities Securities Shares or Shares or  Shares, Units  Shares, Units
Underlying Underlying Underlying Option Units of Units of or Other or Other
Unexercised Unexercised Unexerciset Exercise Stock That Stock That Rights That Rights That
Options Options Unearned Price Option Expiration Have Not Have Not Have Not Have Not
Name (# Exercisable  (# Unexercisable Options (per option) Date Vested Vested Vested Vested
Greg Becke 20,00( — — $ 26.0¢ March 14, 201
15,00( — — 36.5¢€ April 23, 201
7,50( — — 26.0( November 16, 201
20,00( — — 24.0:2 January 17, 20!
7,50( — — 31.2¢ April 17, 201
15,00( — — 46.31 April 26, 201:
12,50( — — 19.2¢ November 5, 201
10,00(¢ — — 50.3¢ May 2, 201.
9,03¢ 3,01%(1) — 52.7:2 May 22, 201
8,22¢ 8,2242) — 48.7¢ April 29, 201¢
4,113 12,337%(3) — 27.8¢ May 12, 201
— 17,045(4) — 45.1¢ July 27, 201
2,5255) $ 133,95: — $ =
8,33%(6) 442,06t — —
(1) 3,012 options will vest on May 22, 201
(2) 4,112 options will vest on April 29, 2011; and £1dptions will vest on April 29, 201.
(3) 4,113 options will vest on November 20, 2011; 4,bpfons will vest on November 20, 2012; and 4,dpfons will vest of November 20, 201
(4) 4,262 options will vest on July 27, 2011; 4,261liams will vest on July 27, 2012; 4,261 options widist on July 27, 2013; and 4,261 options will wafsiuly 27, 2014
(5) 2,525 restricted stock units will vest on Decenikkr2011.
(6) 8,333 restricted stock units will vest on Decentkier2012.
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OPTION AWARDS STOCK AWARDS
Equity
Equity Equity Incentive
Incentive Incentive Plan Awards:
Plan Plan Awards: Market or
Awards: Market Number of Payout Value
Number of Number of Number of Number of Value of Unearned of Unearned
Securities Securities Securities Shares or Shares or  Shares, Units  Shares, Units
Underlying Underlying Underlying Option Units of Units of or Other or Other
Unexercised Unexercised Unexerciset Exercise Stock That Stock That Rights That Rights That
Options Options Unearned Price Option Expiration Have Not Have Not Have Not Have Not
Name (# Exercisable  (# Unexercisable Options (per option) Date Vested Vested Vested Vested
Michael
Descheneau 10,00( — — $ 46.4: November 9, 201
7,01 2,331(1) — 52.7: May 22, 201
6,70( 6,70((2) — 48.7¢ April 29, 201t
3,35( 10,05((3) — 27.8¢ May 12, 201/
— 13,06¢(4) — 45.1¢ July 27, 201
2,07¢5) $ 110,07¢ — $ —
6,384(6) 338,93¢ — —
(1) 2,337 options will vest on May 22, 201
(2) 3,350 options will vest on April 29, 2011; and 3)3aptions will vest on April 29, 201.
(3) 3,350 options will vest on November 20, 2011; 3,8p€@lons will vest on November 20, 2012; and 3,8pflons will vest on November 20, 201
(4) 3,267 options will vest on July 27, 2011; 3,267iaps will vest on July 27, 2012; 3,267 options widist on July 27, 2013; and 3,267 options will wafsiuly 27, 2014
(5) 2,075 restricted stock units will vest on Decentkier2011.
(6) 6,389 restricted stock units will vest on Decentkier2012.
OPTION AWARDS STOCK AWARDS
Equity
Equity Equity Incentive
Incentive Incentive Plan Awards:
Plan Plan Awards: Market or
Awards: Market Number of Payout Value
Number of Number of Number of Number of Value of Unearned of Unearned
Securities Securities Securities Shares or Shares or  Shares, Units  Shares, Units
Underlying Underlying Underlying Option Units of Units of or Other or Other
Unexercised Unexercised Unexercisec Exercise Stock That Stock That Rights That Rights That
Options Options Unearned Price Option Expiration Have Not Have Not Have Not Have Not
Name (# Exercisable  (# Unexercisable Options (per option) Date Vested Vested Vested Vested
Dave Jone: 15,00( — — 26.0¢€ March 14, 201
7,00C — — 35.5¢ April 23, 201!
7,50( — — 26.0( November 16, 201
4,50( — — 41.6¢€ November 19, 201
3,50( — — 43.4¢ April 1, 2012
7,50( — — 31.2¢ April 17, 201:
15,00( — — 19.2¢ November 5, 201
3,50(¢ — — 53.2¢ April 4, 201
2,43¢ 812(1) — 48.1¢ April 2, 2014
2,00¢ 2,00((2) — 48.7¢ April 29, 201¢
2,00(¢ 6,00((3) — 27.8¢ May 12, 201!
— 9,091(4) — 45.1¢ July 27, 201
2715) $ 14,37 — 3 —
697(6) 36,97¢ — —
874(7) 46,36¢ — —
1,75((8) 92,83¢ — —
4,4449) 235,75: — —

(1) 812 options will vest on April 2, 201
(2) 1,000 options will vest on April 29, 2011; and 1QGfptions will vest on April 29, 201.
(3) 2,000 options will vest on May 12, 2011; 2,000 ops will vest on May 12, 2012; and 2,000 optionk vést on May 12, 201%
(4) 2,273 options will vest on July 27, 2011; 2,273iaps will vest on July 27, 2012; 2,273 options widist on July 27, 2013; and 2,272 options will wadstuly 27, 2014

(5) 271 restricted stock units will vest on April 2,120

(6) 697 restricted stock units will vest on Novembey 2011.

(7) 437 restricted stock units will vest on April 2912; and 437 restricted stock units will vest orriAp9, 2012,
(8) 1,750 restricted stock units will vest on Decentkier2011.

(9) 4,444 restricted stock units will vest on Decenikier2012,

53



Table of Contents

OPTION AWARDS STOCK AWARDS
Equity
Equity Equity Incentive
Incentive Incentive Plan Awards:
Plan Plan Awards: Market or
Awards: Market Number of Payout Value
Number of Number of Number of Number of Value of Unearned of Unearned
Securities Securities Securities Shares or Shares or  Shares, Units  Shares, Units
Underlying Underlying Underlying Option Units of Units of or Other or Other
Unexercised Unexercised Unexerciset Exercise Stock That Stock That Rights That Rights That
Options Options Unearned Price Option Expiration Have Not Have Not Have Not Have Not
Name (# Exercisable  (# Unexercisable Options (per option) Date Vested Vested Vested Vested
Mary Dent 20,00( — — $ 48.4¢ June 2, 201
4,27¢ 1,4251) — 52.7: May 22, 201
4,35( 4,35((2) — 48.7¢ April 29, 201¢
2,17¢ 6,525(3) — 27.8¢ May 12, 201/
— 7,386(4) — 45.1¢ July 27, 201
25((5) $ 13,26¢ — 3 —
1,35((6) 71,61¢ — —

3611(7) 191,56 — —

(1) 1,425 options will vest on May 22, 201

(2) 2,175 options will vest on April 29, 2011; and Z1aptions will vest on April 29, 201.

(3) 2,175 options will vest on May 12, 2011; 2,175 ops will vest on May 12, 2012; and 2,175 optionk vést on May 12, 201%

(4) 1,847 options will vest on July 27, 2011; 1,847iaps will vest on July 27, 2012; 1,846 options widist on July 27, 2013; and 1,846 options will wafsiuly 27, 2014
(5) 250 restricted stock units will vest on January W, 1.

(6) 1,350 restricted stock units will vest on Decentkier2011.

(7) 3,611 restricted stock units will vest on Decenikier2012,

The exercise price for each of the above stocloogirants is equal to the closing market pricehengrant date. The vesting schedule
for each outstanding equity award is provided mfttotnotes to the tables above. Outstanding stackds are valued based upon the closing
market price of the Company’s stock on Decembe810, which was $53.05 per share.

Pension Benefits

The Company does not maintain any defined benefisjpn plans. As a result, none of the NEOs hasseoymulated benefits under
any Company defined benefit pension plan.

Non-Qualified Deferred Compensation

The following table sets forth information aboueeutive contributions to, earnings from, and dsttions of non-qualified deferred
compensation under the Company’s Deferred Compiens@tan. The Company does not maintain any otbegualified deferred
compensation program for its NEOs.

Aggregate
Balance at

Executive Registrant Aggregate Aggregate Last
Contributions Contributions Earnings Withdrawals/ December 31

Name in Last FY in Last FY in Last FY Distributions 2010
Ken Wilcox N/A N/A N/A N/A N/A
Greg Becke $ — @) $ — $16,90¢ $ — $ 117,21
Michael Descheneat N/A N/A N/A N/A N/A
Dave Jone N/A N/A N/A N/A N/A
Mary Dent N/A N/A N/A N/A N/A

(1) Mr. Becker participated in the Deferred CompensaRtan in 2008. No additional contributions werededuring 201C
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Other Post-Employment Payments

There are certain circumstances in which our NE@yg be entitled to post-employment payments, whiehdéscussed in further detail
below:

Change in Control Plan

Our Change in Control Plan, adopted in 2006, presvial specified severance benefit to our execuffieets in the event their
employment is involuntarily terminated (or theyigesfrom such employment for a good reason, asddfby the plan) following a change in
control of the Company. The Company adopted tlds pt order to ensure that its executives did aweha disincentive to consider and,
where determined by the Board or stockholderspasogriate, to be in the Company’s best interdéstact diligently to promote a change in
the control of the Company.

The plan provides for a cash severance payment &m880% of base salary and target ICP incentivdfe Chief Executive Officer,
200% of base salary and target ICP incentive ferGhief Financial Officer, the President and thée€8trategy and Risk Officer, and 100%
of base salary and target ICP incentive for thew#xecutive officers. In addition, it provides fgr to 12 months of Company-paid COBRA
medical, dental and vision coverage, full vestih@@ompany contributions to tagualified retirement plans, and certain outplacensenvices
The plan provides for a tax gross-up to cover dgividual's excise taxes if the total change-in-cohbenefits to an individual executive
exceed the Internal Revenue Code Section 280G tiynihore than 10%.

The circumstances that constitute a “Change in 1©rare set forth in the Change in Control Plaen@rally speaking, a Change in
Control includes a merger or consolidation, othanta merger or consolidation in which the ownéts® Company’s voting securities own
fifty percent (50%) or more of the voting secustigf the surviving entity; a liquidation or disstun or the closing of the sale or other
disposition of all or substantially all of the Coamy’s assets; an acquisition by any person, directindirectly, of 50% or more of the
Company’s voting securities; and an acquisitioraby person, directly or indirectly, of 25% or marfethe Company’s voting securities and,
within twelve (12) months of the occurrence of sagknt, a change in the composition of the Boamligcas a result of which sixty percent
(60%) or fewer of the directors are incumbent de:

The Change in Control Plan includes a number dfiotise covenants that govern the executives’tdgb receive benefits under the
plan. Specifically, unless the Company providegntiise in writing, the executive must not diredailyindirectly engage in, have any
ownership in or participate in the financing, ogiena management or control of any person, firmipooation or business that competes with
the Company or its affiliates, or any customerhaf Company or its affiliates, for 18 months withpect to the Chief Executive Officer, 12
months for the Chief Financial Officer, Presidemd £hief Strategy Officer, and six months for otbevered executives. In addition, unless
the Company provides otherwise in writing, the exi#e may not directly or indirectly solicit, reétwr otherwise hire or attempt to hire any
employee of the Company or cause any such perdeave his or her employment during the periodsidaesd in the previous sentence.
Finally, the executive must execute a general sel@d claims in favor of the Company covering &iras arising out of the executive’s
involuntary termination of employment (as definedhe Change in Control Plan) and employment withGompany and its affiliates.

Any benefits payable to an executive under this Rl reduced by any severance benefits we pamat@kecutive under any other
policy, plan, program, or arrangement, including Guoup Severance Benefit Policy.

SVB Financial Group Severance Benefit Policy

The Company’s Severance Benefit Policy providegssce pay and benefits to eligible employees waadnaoluntarily terminated
from employment due to staff reduction, positioim@hation, closure of a business unit, organizatestructuring, or such other
circumstances as the Company deems appropriateegqayment
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of severance benefits. The policy is intended tomte the Company’s ability to modify its workforaed structure while providing a
reasonable level of certainty and job securitytg@mployees. The policy covers all regular futteior regular part-time employees, including
the NEOs.

The policy provides for a cash severance paymesgdan level of job. For NEOS, this benefit is dqo#® weeks’ pay per year of
service, with a minimum benefit of 6 months’ paylahnmaximum benefit of 1 yearpay. In addition, under the policy the Companyticmes
to make co-payments for COBRA medical, dental,asithn coverage during the severance pay periodayd for certain designated
outplacement services provided by a Company-selaotiernal vendor. Any benefits payable to an etteewnder this Policy are reduced by
any severance benefits we pay to that executiverusaly other policy, plan, program, or arrangemiastuding our Change in Control
Severance Plan.

Long-Term Cash Incentive Plan

The Cash LTIP provides for post-termination payraemtder certain circumstances, subject to the Ctte’s determination. If a
participant’s service is terminated as the resiti® or her death or disability, then the partaip (or his or her estate) will be entitled to
receive a pro-rata portion of the actual awardd@srmined by the Committee) he or she would otlserWvave received had the participant
remained employed through the end of the applicabteormance period (less amounts previously paahy). If the Cash LTIP plan is
terminated in connection with a change of contnat bccurs during the Performance Period, or ifplae continues following a change of
control but the participant is terminated withoatise or resigns for good reason within ninety ¢&3)s prior to, or at any time following the
change of control, the participant will be paideatual award for the Performance Period then ignass with the amount to be based on
actual achievement of the previous year’s perfowaagoals, or if there are none, at 100% of tallges(@amounts previously paid, if any).

Additionally, if a participant terminates his orrtervice during the Performance Period as thdtrekhis or her retirement, then the
participant will be entitled to receive the actaalard (as determined by the Committee) he or shedAmave otherwise received had the
participant remained employed through the end @Rarformance Period (less amounts previously ffeady). For purposes of the Cash
LTIP, “retirement” means a resignation from the Qamy or any affiliate if at the time of the resifjoa a participant is at least 62 years old,
has completed at least 20 years of service witlCdrapany or any affiliate, and is in good standisgletermined by the Company. As of the
date of this Proxy Statement, Mr. Wilcox is 62 yeald and has completed at least 20 years of sewith the Company.

Equity Incentive Plan

The Company’s 2006 Equity Incentive Plan, in whitch NEOs participate, provides for full vestingoatstanding awards in the event
of a change in control (as defined in the plarnthefCompany in the event that a successor corpardties not assume or substitute an
equivalent option or right for the original equawards under the plans. The Company’s 1997 Eqgudgritive Plan, in which certain NEOs
participate, provides for full vesting of outstamgliawards in the event of a change in control &imed in the plan) of the Company.
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Payments Upon Termination Of Employment

The following tables summarize the payments whicluldl be payable to our NEOs in the event of varieasiination scenarios,
including voluntary resignation, involuntary terration for cause, involuntary termination (not fause), involuntary termination after a

change in control, death and disability.

KEN WILCOX, CHIEF EXECUTIVE OFFICER

Voluntary Involuntary
Resignatior Involuntary Termination Involuntary or for
Termination Good Reason

(including (Not for After
Compensation and Benefits Retirement) For Cause Cause) Change-in-Control (6) Death Disability
Cash severance pi $ — $ — $ 1,000,000 $ 5,100,000 $ — $ =
Market value of vested, exercisable stock optidr): 2,831,07: — 2,831,07. 2,831,07: 2,831,07. 2,831,07:
Market value of unvested stock options which worgdt (2) — — — 801,47: — —
Market value of unvested restricted stock which ldoest (3) — — — 1,302,37: — —
Compan-paid health benefit — — 17,11: 21,81¢ — —
Accelerated retirement plan vesting — — — — — —
Compan-paid outplacement benef — — 17,00( 17,00¢ — —
Deferred Compensation Plan balance payabl — — — — — —
Cash LTIP (7. 900,00( — — 900,00( 300,00( 300,00(
280G tax gros-up — — — — — —
TOTAL $ 3,731,07.  $ 0 $ 386518 $ 10,973,74  $3,131,07.  $3,131,07-

(1) The market value of vested, exercisable stock aptis calculated assuming a market value of $58edShare (the closing share price at Decembe2(BIN).

(2) The market value of unvested stock options tvhiould accelerate in vesting under a Change inr@bis calculated assuming a market value of $5636r share (the closing share
price at December 31, 201/

(3) The market value of unvested restricted stobiclvwould accelerate in vesting under a Changeantrol is calculated assuming a market value & &5 per share (the closing share
price at December 31, 201/

(4) Mr. Wilcox is fully vested in his retirement planaunt.
(5) Mr. Wilcox does not participate in our Deferred Qmmsation Plar

(6) In accordance with the required disclosure fornmat @ming, we are presenting the total benefitsaluhivould be provided under our compensation planafthange in control relat
termination of employment effective December 311@208ased on the base salary rate and incentivettatg in effect as of that da

(7) The reported Cash LTIP award is based on 100#4rget earned. Participants are eligible to nezéérmination payments upon retirement and, oroagted basis, death or disabili
For a description of the termination payment terseg“ Other Pos-Employment Paymel—Lonc-Term Cash Incentive Ple” above.

GREG BECKER, PRESIDENT

Compensation and Benefits

Cash severance pi

Market value of vested, exercisable stock optidr):

Market value of unvested stock options which worddt (2)
Market value of unvested restricted stock which ldoest (3)
Compan-paid health benefit

Accelerated retirement plan vesting

Compan-paid outplacement benef

Deferred Compensation Plan balance payabl

Cash LTIP (7,
280G tax gros-up
TOTAL

Voluntary Involuntary
Resignatior Involuntary Termination Involuntary or for
Termination Good Reason
(including (Not for After
Retirement) For Cause Cause) Change-in-Control (6) Death Disability
$ = $ = $  700,00( $ 1,960,000 $ — $ —
2,425,95! — 2,425,95 2,425,95. 2,425,95 2,425,95.
— — — 481,26« — —
— — — 576,01 — —
— — 18,20: 22,69: — —
— — 8,50( 8,50( — —
117,21° 117,21 117,21 117,21 117,21 117,21
212,60( — — 212,60( 70,867 70,867
$ 2,755,760 $ 117,217 $ 3,269,86 $ 5,804,24.  $2,614,03! $2,614,03!

(1) The market value of vested, exercisable stock optis calculated assuming a market value of $58edShare (the closing share price at Decembe2(@HQ).
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(2) The market value of unvested stock options tviiould accelerate in vesting under a Change inti@bis calculated assuming a market value of $5®€r share (the closing share
price at December 31, 201(
(3) The market value of unvested restricted stobiclvwould accelerate in vesting under a Changgantrol is calculated assuming a market value & @5 per share (the closing share
price at December 31, 201/
(4) Mr. Becker is fully vested in his retirement plactaunt.
(5) Deferred Compensation Plan balance for Mr. Bec&fects account balance at December 31, 2
(6) In accordance with the required disclosure fornmat @ming, we are presenting the total benefitsaluhivould be provided under our compensation planafthange in control relat
termination of employment effective December 311@208ased on the base salary rate and incentivettatg in effect as of that da
(7) The reported Cash LTIP award is based on 100#4rget earned. Participants are eligible to nezéérmination payments upon retirement and, oroagted basis, death or disabili
For a description of the termination payment terseg“ Other Pos-Employment Paymel—Lonc-Term Cash Incentive Ple” above.
MICHAEL DESCHENEAUX, CHIEF FINANCIAL OFFICER
Voluntary Involuntary
Resignatior Involuntary Termination Involuntary or for
Termination Good Reason
(including (Not for After
Compensation and Benefits Retirement) For Cause Cause) Change-in-Control (6) Death Disability
Cash severance pi $ — $ — $  242,50( $ 1,358,00! $ — $ —
Market value of vested, exercisable stock optidr): 181,81: — 181,81: 181,81: 181,81: 181,81:
Market value of unvested stock options which worddt (2) — — — 385,58¢ — —
Market value of unvested restricted stock which ldoest (3) — — — 449,01! — —
Compan-paid health benefit — — 8,55¢ 21,81¢ — —
Accelerated retirement plan vesting — — 3,92¢ 3,92¢ 3,92¢ 3,92¢
Compan-paid outplacement benef — — 8,50( 8,50( — —
Deferred Compensation Plan balance payabl — — — — — —
Cash LTIP (7, 107,80( — — 107,80( 35,93: 35,93:
280G tax gros-up — — 748,83!
TOTAL $ 289,61 $ 0 $  445,29: $ 3,265,29: $ 221,66 $ 221,66

@
@

©)

4)
©)
(6)

@)

The market value of vested, exercisable stock optis calculated assuming a market value of $58e@Share (the closing share price at Decembe2(BH0).

The market value of unvested stock options Wwhiould accelerate in vesting under a Change intt@bis calculated assuming a market value of $5p€r share (the closing share
price at December 31, 201/

The market value of unvested restricted stoblclvwould accelerate in vesting under a Changeantrol is calculated assuming a market value & &5 per share (the closing share
price at December 31, 201/

Mr. Descheneaux was 80% vested in his retirememt atcount at December 31, 20
Mr. Descheneaux does not participate in our Defe@empensation Pla

In accordance with the required disclosure fornmat 8ming, we are presenting the total benefitsoliiwould be provided under our compensation plans fthange in control relat
termination of employment effective December 311@20ased on the base salary rate and incentivettaatg in effect as of that da

The reported Cash LTIP award is based on 10D&rget earned. Participants are eligible to nezéérmination payments upon retirement and, oroagted basis, death or disabili
For a description of the termination payment terseg” Other Pos-Employment Paymel—Lonc-Term Cash Incentive Ple” above.
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DAVE JONES, CHIEF CREDIT OFFICER

Voluntary Involuntary
Resignatior Involuntary Termination Involuntary or for
Termination Good Reason

(including (Not for After
Compensation and Benefits Retirement) For Cause Cause) Change-in-Control (6) Death Disability
Cash severance pi $ — $ — $  400,00( $ 560,000 $ — $ —
Market value of vested, exercisable stock optidr): 1,556,26: — 1,556,26 1,556,26. 1,556,26 1,556,26.
Market value of unvested stock options which worgdt (2) — — — 235,27: — —
Market value of unvested restricted stock which ldaest (3) — — — 426,31( — —
Compan-paid health benefit — — 13,16¢ 16,41« — —
Accelerated retirement plan vesting — — — — — —
Compan:-paid outplacement benef — — 8,50( 8,50( — —
Deferred Compensation Plan balance payabl — — — — — —
Cash LTIP (7, 150,00( — — 150,00( 50,00( 50,00(
280G tax gros-up — — — — — —
TOTAL $ 1,706,26. $ 0 $ 1977,92 $ 2,952,75!  $1,606,26 $1,606,26.
(1) The market value of vested, exercisable stock optis calculated assuming a market value of $58edShare (the closing share price at Decembe2(BH0).

@

The market value of unvested stock options tviiould accelerate in vesting under a Change inti@bis calculated assuming a market value of $5®€r share (the closing share
price at December 31, 201/

(3) The market value of unvested restricted stohictvwould accelerate in vesting under a Chandgeantrol is calculated assuming a market value & @5 per share (the closing share
price at December 31, 201/
(4) Mr. Jones is fully vested in his retirement plac@amt.
(5) Mr. Jones does not participate in our Deferred Gamsption Plar
(6) In accordance with the required disclosure fornmat 8ming, we are presenting the total benefitsoluhivould be provided under our compensation plana fthange in control relat
termination of employment effective December 311®2based on the base salary rate and incentivetteatg in effect as of that da
(7) The reported Cash LTIP award is based on 10Df4rget earned. Participants are eligible to neeéeérmination payments upon retirement and, oroagted basis, death or disabili
For a description of the termination payment terseg” Other Pos-Employment Paymel—Lonc-Term Cash Incentive Ple” above.
MARY DENT, GENERAL COUNSEL
Voluntary Involuntary
Resignatior Involuntary Termination Involuntary or for
Termination Good Reason
(including (Not for After
Compensation and Benefits Retirement) For Cause Cause) Change-in-Control (6) Death Disability
Cash severance pi $ — $ — $ 191,76( $ 540,00( $ — $ —
Market value of vested, exercisable stock optidr): 166,10+« — 166,10- 166,10« 166,10+ 166,10+
Market value of unvested stock options which worgdt (2) — — — 241,68: — —
Market value of unvested restricted stock which ldoest (3) — — — 276,44 — —
Compan-paid health benefit — — 9,77¢ 20,85( — —
Accelerated retirement plan vesting — — 5,21« 5,21¢ 5,21« 5,21«
Compan:-paid outplacement benef — — 8,50( 8,50( — —
Deferred Compensation Plan balance payabl — — — — — —
Cash LTIP (7, 60,00( — — 60,00( 20,00( 20,00(
280G tax gros-up — — — — — —
TOTAL $ 226,10 $ 0 $ 381,35 $ 1,318,79: $ 191,31 $ 191,3L
(1) The market value of vested, exercisable stock aptis calculated assuming a market value of $58edShare (the closing share price at Decembe2(BIN).
(2) The market value of unvested stock options tvhiould accelerate in vesting under a Change inr@bis calculated assuming a market value of $5636r share (the closing share
price at December 31, 201/
(3) The market value of unvested restricted stobiclvwould accelerate in vesting under a Changeantrol is calculated assuming a market value & &5 per share (the closing share
price at December 31, 201/
(4) Ms. Dent was 80% vested in her retirement plan aiccat December 31, 201
(5) Ms. Dent does not participate in our Deferred Comspéion Plan
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(6) In accordance with the required disclosure fornmat @ming, we are presenting the total benefitsolihivould be provided under our compensation plans fthange in control relat
termination of employment effective December 311®2based on the base salary rate and incentivetteatg in effect as of that da

(7) The reported Cash LTIP award is based on 10Df4rget earned. Participants are eligible to neeéeérmination payments upon retirement and, oroagted basis, death or disabili
For a description of the termination payment terseg” Other Pos-Employment Paymel—Lonc-Term Cash Incentive Ple” above.
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COMPENSA TION FOR DIRECTORS

The following table sets forth the amounts paidach non-employee member of the Company’s BoaRirettors during the year

ended December 31, 2010.

Name

Alex W. Hart

Eric A. Benhamot
David M. Clappel
Roger F. Dunba
Joel P. Friedma

G. Felda Hardymo
C. Richard Kramlict
Lata Krishnar

Kate D. Mitchell
James R. Porter (.
John F. Robinso
Michaela K. Rodent
Kyung H. Yoon

Change in

Pension

Value and

Nongqualified
Fees Option Non-Equity Deferred
Earned or Stock Awards Incentive Plan Compensatior All Other
Paid in Awards Compensation
Cash (%) (1) ($) Compensatior Earnings 3) Total

$166,00( $200,00: $ $ — $ — $ 321 $366,32!
72,25( 100,00: — — — — 172,25:
65,25( 100,00: — — — — 165,25:
104,50( 100,00: — — — — 204,50:
69,25( 100,00: — — — — 169,25:
59,50( 100,00: — — — 321 159,82:
63,25( 100,00: — — — — 163,25:
66,50( 100,00: — — — — 166,50:
53,50( 100,00: — — — — 153,50:
13,50¢( — — — — 3,247 16,74
67,00( 100,00: — — — — 167,00:
76,50( 100,00: — — — 321 176,82:
62,00( 100,00: — — — — 162,00:

(1) Values indicated for stock awards reflect thie fnarket value of grants made during the fiseary These stock awards represent annua
equity grants of restricted stock units made teators for the 2010-2011 director term. For moferimation about the annual director

equity grant, se* Elements of Director Compensat—Equity” below.

(2) Mr. Porte’s directorship ended as of April 22, 20

(3) The amounts reported in this column represerttuats paid to directors under the RP. For momrinétion about director participation
in the program, se* Elements of Director Compensat—RP " below.

The Compensation Committee establishes the compi@msarangement for directors, using a combinatibannual retainer fees,
meeting fees and annual equity awards. In priorsyghe Company allowed its directors to parti@patthe Company’s RP. Certain directors
continue to receive benefits under that Prograne#slier plan years, as described below.

The current annual term for directors began on|/&#j 2010, following their election by stockholdext our Annual Meeting on that
date. For the year 2010, the Company paid a t6%2 @ million in compensation to its non-employheectors.

Elements of Director Compensation

The elements of compensation paid to each non-gmeldirector for 2010 are as follows:

Fees

Each of the Company’s non-employee directors reckeiv

* An annual retainer fee of $35,000; ¢

61



Table of Contents

» A per-meeting fee of $1,000 for each Board meetittgnded in person and a per-meeting fee of $506ach Board meeting held
entirely by telephone. (The meeting fee for theti-day strategy session was $2,0(

In addition to the above:
» The chairperson of the Board received an additianalial fee of $90,00

» The chairperson of the Audit Committee receivedadditional annual fee of $20,000, the chairpersah® Compensation
Committee received an additional annual fee of 3@, and the chairpersons of each of the Directayxah Committee, Finance
Committee and Governance Committee received aniadal annual fee of $10,00

» Each member of the Audit Committee received a fe&k2¢b00 for each Audit Committee meeting atteniteplerson, and $1,250
for each Audit Committee meeting held entirely eephone

» For members of all other committees, each committember received a fee of $1,500 for each committeeting attended in
person and $750 for each committee meeting heltegnby telephone. (The meeting fee for an all-daptegic planning meeting
was $3,000.

The members of the Board are also eligible for beimement for their reasonable expenses incurredrinection with attendance at
meetings or the performance of their director duitteaccordance with Company policy.

Equity

During fiscal year 2010, the Company granted 4j&8fricted stock units to the Chairman of the Baard 2,280 restricted stock unit:
each of the other non-employee directors electéldeadinnual stockholders meeting. The shares wardegl on May 26, 2010 and are
scheduled to vest in full on April 21, 2011.

The Compensation Committee has previously appravemluntary deferral arrangement and form of agexgrander the 2006 Equity
Incentive Plan which allows non-employee directorslect an irrevocable deferral of the receiptestricted stock unit awards until: (a) a
specific future settlement date that meets theireopents of Internal Revenue Code 409A, (b) sejmrdtom service, (c) the date of a
Change in Control, (d) death, or (e) date of diggbElections will apply to restricted stock umitvards received during 2010. Mr. Hardymon
had previously elected to defer the receipt 02088 and 2009 equity grant, and Ms. Yoon, her 2fifity grant. No deferred elections were
made with respect to any 2010 equity grants.

RP

In earlier years, directors participated in the @any’s RP. Directors Hardymon, Hart, and Rodeno, antiéordirector Porter, curreni
participate in the program for plan years of 200& earlier, and each of them received distributfon2010. No directors participate in any
plan years subsequent to 2002.

Director Equity Ownership Guidelines

During 2007, the Governance Committee of the Baalapted equity ownership guidelines for the Comf{smngn-employee directors,
which were designed to reflect equity ownershipiegjant to three times the annual retainers paiirectors. The Governance Committee
reviews directors’ compliance with these guidelinasa quarterly basis.

Under these guidelines, the Governance Committeedtmmmended that, within five years of assuntiegrole, the Chairperson of the
Board own a minimum of 7,150 shares of the Compangmmon stock, and that other non-employee direetach own a minimum of 2,000
shares of the Company’s common stock. As of Dece®be2010 and as of the Record Date, all direatwesthe guidelines, by ownership of
the requisite number of shares or having servesitten five years on the Board.
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Compensation Committee Interlocks and Insider Parttipation

During 2010, the Compensation Committee performlecbanpensation functions of the Board, includirtyranistration of the
Company'’s stock-based employee benefit plans. ¢&eession above undeBbard Committees and Meeting Attendahtar additional
information on the Compensation Committee.) Nonthefmembers of the Compensation Committee hasbeesr an officer or employee of
the Company. Mr. Wilcox does not participate in &gmpensation Committee discussions related tevhkiation of his performance or the
determination of his compensation. See descriptidmslated transactions between the Company achl @members of the Compensation
Committee, if any, under Certain Relationships and Related Transactibbslow.

None of the Company’s executive officers servesn dne past fiscal year has served, as a membtbedfoard of directors or
compensation committee of any entity that has emaare of its executive officers serving on the Qamy’s Board or the Compensation
Committee.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Related Party Transactions Policy

The Company currently has in place a written potinyrelated party transactions (“Related Partydyt)j which governs the
transactions involving the Company and certainteelgersons that are required to be disclosed utetar404 of the SEC’s Regulation S-K
(“S-K 404"). Under the Related Party Policy, amgrisaction, arrangement or relationship in which:

» the Company is a patrticipal
» the aggregate amount involved will or may be exp@étd exceed $120,000 in any calendar year
» arelated person has or will have a direct or eatimaterial interes

will be considered an interested transaction agdired to be approved by the Audit Committee ofBloard of Directors. Transactions not
required to be disclosed under S-K 404 are excldiged this policy. Any of the following personsaésnsidered a related person under the
Related Party Policy:

» Any director or executive officer of the Compal

* Any nominee for director of the Compar

e Any holder of more than 5% of the Comp’s Common Stock; ar
* Any immediate family member of any of the aba

Management of the Company has primary responsiliditidentifying such related party transactionwsjch may include, from time to
time, loan transactions by the Company or the Bamlestments through SVB Capital, and other busitiessactions involving our
subsidiaries, such as SVB Analytics or SVB Globale Audit Committee has responsibility for reviegithese transactions for potential
conflicts of interests and approving them (or dagyapproval, as the case may be). Under the ReRatayg Policy, the Audit Committee’s
approval may be granted in advance, as a ratificaiir based on certain standing approvals prewicaughorized by resolution. The Audit
Committee may delegate its approval authority utidemRelated Party Policy to the committee chagper

Insider Loan Policy

The Bank has in place a policy, as approved byihectors’ Loan Committee, which permits the Baokrtake loans to directors,
executive officers and principal stockholders (itless”) and the related interests of those Insi¢énsider Loans”). The Insider Loan policy
is designed to comply with Regulation O of the FatiReserve Act. Insider Loans qualify for an exéompfrom Section 402 of the Sarbanes-
Oxley Act of 2002 as they are made by the Banksigject to the insider lending restrictions of 8st2(h) of the Federal Reserve Act.

Pursuant to Regulation O, the Insider Loan poligtherizes the Bank to make Insider Loans if sucidier Loans: (a) are approved in
advance by a majority of the Board of Directorshaf Bank for Insider Loans where the aggregate atnafuall outstanding extensions of
credit exceeds $500,000; (b) are extended undesatime terms and conditions and rates as thoseilprg\at the time of the Insider Loan for
comparable transactions with other Bank clients; @) do not have more than a normal risk of failaf repayment to the Bank or other
unfavorable features. The Insider whose creditresita is subject to Board approval must not pandigd either directly or indirectly in the
voting to approve such extension of credit. Prigpraval of the Board of Directors of the Bank ig required for an extension of credit made
pursuant to a line of credit that was approvedhgyBoard of Directors within 14 months of the daft¢he extension.

The Insider Loan policy also limits the aggregateant of all loans to any Insider and his or héatesl interests. The Insider Loan
policy also prohibits the Bank from paying an ovaftion a personal bank account of an Insider exitéipe overdraft is inadvertent,
the aggregated amount of all overdrafts to thedkrsat any time is $1,000 or less and the overgsaftitstanding for less than five business
days.
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Loan Transactions

In October 2008, the Bank renewed a $0.7 milliorohang line of credit (originally extended in 200&® Bruce and Dee Dee
Nollenberger, who are the brot-in-law and sister-in-law of Harry Kellogg, an exége officer of the Company. At the time of renéwhe
loan (a) was made in the ordinary course of busin@} was made on substantially the same terrosidimg interest rates and collateral, as
those prevailing at the time for comparable tratisas with other persons, and (c) did not involverenthan the normal risk of collectibility
present other unfavorable features. During thetfoguarter of 2009, the loan became nonperformimtgthe Bank commenced efforts to
recover the amounts owing under the terms of the.l®he largest aggregate amount of principal anthhg during 2010 was $0.7 million,
and as of the maturity date of the loan, DecemltePB10, the amount of principal outstanding remadiat $0.7 million. A payment amount
of $4 thousand was received during 2010, which apgdied against the principal of the loan. The ddtiterest on the loan was 6.0 percent.
The loan has not yet been repaid.

Additionally, during 2010, the Bank made loansadtated parties, including certain companies in Witiertain of our directors or their
affiliated venture funds are beneficial ownersesf percent or more of the equity securities of starhpanies. Such loans: (a) were made in
the ordinary course of business, (b) were madaubstantially the same terms, including interestsand collateral, as those prevailing at the
time for comparable transactions with other persand (c) did not involve more than the normal B$kollectibility or present other
unfavorable features.

Fund Investments
Managed Fund

In 2000, we formed two venture investment fundsBStrategic Investors Fund, LP (“SIF I”) and Silicvalley BancVentures, LP
(“SVBV”). SIF lis a $121.8 million fund that prinndy invests in venture capital funds and SVBV i$%6.1 million direct equity investment
fund that invests in privately-held companies. Biotids are managed by their respective generat@aitwhich are subsidiaries of the
Company and hold an interest in the respectivedu@ertain of our directors have also investedhéftinds and hold a noncontrolling
interest: Messrs. Hardymon (through his family temi partnership) ($0.9 million) and Porter (forrdéector) ($0.5 million) are limited
partners of SIF I, and Messrs. Hardymon (throughféainily limited partnership) ($1.5 million) and &mnlich ($1.0 million) are limited
partners of SVBV.

In 2004, we created SVB Strategic Investors FupdRI (“SIF 11"), a $175.0 million fund-of-funds thanvests primarily in venture
capital funds. SIF Il is managed by its generatrgar which is a subsidiary of the Company and $i@ld interest in the fund. Certain of our
directors have invested in SIF Il and hold a nomadimg interest as a limited partner: Messrs. dyanon (through his family limited
partnership) ($1.0 million) and Porter ($0.1 mitijo

In 2006, we created SVB India Capital Partnerd?,(tSICP”), a $53.9 million direct equity investnidand that invests in privately-
held companies in India. SICP is managed by iteg@martner, which is a subsidiary of the Compang holds an interest in the fund.
Certain of our directors have invested in SICP lawld a noncontrolling interest as a limited partMdessrs. Benhamou (through Benhamou
Global Ventures) ($0.3 million), Friedman (throughk family trust) ($0.1 million) and Porter ($0.2llion) and Mmes. Krishnan (through her
family trust) ($0.3 million) and Rodeno ($0.3 noifi).

In 2007, we created SVB Capital Partners Il, LFGQPH"), a $90.1 million fund that invests in pried¢-held companies. SCPII is
managed by its general partner, a subsidiary o€ttrapany, and holds an interest in the fund. Onauofirectors has invested in SCPII and
holds a noncontrolling interest as a limited partir. Hardymon (through his family limited partisiip) ($0.5 million).
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Sponsored Funds

In 2003, Gold Hill Venture Lending 03, LP, a vergtutebt fund, and certain affiliated funds (the “&blill Funds”) were created. The
total size of the Gold Hill Funds is approximat&R14.1 million. We have a majority interest in theneral partner of the Gold Hill Funds, in
addition to being a limited partner in one of theldGHill Funds. Our combined commitment total i theneral partner and the Gold Hill
Funds is $20.0 million. Certain of our directors atso limited partners of the Gold Hill Funds &madd a noncontrolling interest:

Mr. Hardymon (through his family limited partnengh{$2.5 million) and Ms. Rodeno ($0.2 million).

In 2005, Partners for Growth Il, LP, a special afton debt fund (“PFG II"), was created. The tatiak of PFG Il is approximately $62.0
million and our investment in the fund was $15.0Uion. The general partner of PFG 1l is not ownedontrolled by us. Certain of our
directors are also limited partners in PFG Il anttifa noncontrolling interest: Mr. Hardymon ($1.0lion) and Ms. Rodeno ($0.3 million).

Employee Fund

In 2000, we created SVB Qualified Investors FuridCL(“QIF”), a $7.6 million investment fund for emplees that met certain
eligibility requirements. To be eligible to parpeite in QIF, an employee must be of a certain gieakd and must be an “accredited investor,”
as such term is defined by the SEC. QIF was ihjtizdpitalized by commitments and contributionsiiroertain eligible employees including
our senior management. All employee participargsraquired to invest in this fund with their ownmeg, but we manage the fund and pa
administrative costs associated with the fund. @¥incipal purpose is to invest in a select nuntberenture capital and private equity funds
managed primarily by us or our affiliates. In 208 following individuals were executive officesho participated in QIF, each with
individual commitment amounts ranging between $0ilion and $0.5 million: Messrs. Wilcox, Beckennks, Kellogg, and Verissimo. QIF
is also a limited partner of, and holds an inteiese¢ach of SIF | ($2.7 million), SIF 1l ($2.1 ridn) and SVBYV ($2.0 million).

In 2005, we formed SVB Qualified Investors FundLILC (“QIF II), a $5.1 million investment fund foemployees that met certain
eligibility requirements similar to those of QIFIl &mployee participants are required to inveghis fund with their own money, but we
manage the fund and pay all administrative cosis@ated with the fund. QIF II's principal purpdsedo invest in a select number of venture
capital and private equity funds managed primdnjlyus or our affiliates. In 2010, the following imitluals were executive officers who
participated in QIF II, each with individual commiént amounts ranging between $50 thousand andhdi0i@n: Messrs. Wilcox, Becker,
Jones, Kellogg and Verissimo, and Ms. Dent. QI Hlso a limited partner of, and holds an intemeseach of SIF Il ($0.4 million), SCPII
($0.8 million), SICP ($0.5 million), SVB Strateditvestors Fund IIl, LP (“SIF 11I") ($1.0 million)Partners for Growth, LP (“PFG I") ($0.8
million) and PFG Il ($0.5 million). PFG |, a spelcgtuation debt fund, was created in 2004. Theltsize of PFG | is approximately $50.0
million and our investment in the fund was $25.0Uion. The general partner of PFG | is not ownedantrolled by us. SIF Il is a $255.5
million fund-of-funds that invests primarily in pate equity funds. SIF Il is managed by its gehpaatner, which is a subsidiary of the
Company and holds an interest in the fund.
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STOCKHOLDER PROPOSALS AND DIRECTOR NOMINATIONS

You may submit proposals, including director nontimas, for consideration at future stockholder rivegs.

Stockholder Proposals

For a stockholder proposal to be considered fdugion in the Compang’ Proxy Statement for the annual meeting next ybanyritten
proposal must be received by our Corporate Segratasur principal executive offices no later tidovember 11, 2011. If the date of next
yea''s annual meeting is moved more than 30 days befoadter the anniversary date of this year's ahmeseting, the deadline for inclusion
of proposals in the Company’s Proxy Statementsgeind a reasonable time before SVB Financial Gbagjins to print and mail its Proxy
materials for the annual meeting next year. Suopgsals will need to comply with the SEC reguladionder Rule 14a-8 regarding the
inclusion of stockholder proposals in Company-spoad proxy materials. Proposals should be addreassed

Corporate Secretary
SVB Financial Group
3003 Tasman Drive
Santa Clara, California 95054
Facsimile: (650) 213-8278

For a stockholder proposal that is not intendeletincluded in the Company’s Proxy Statement uRdae 14a-8, the stockholder must
deliver a Proxy Statement and form of Proxy to baddof a sufficient number of shares of our Comi8totk to approve that proposal,
provide the information required by our bylaws ajixvk timely notice to our Corporate Secretary inaxdance with our bylaws. In general,
our bylaws require that the notice be received lny@orporate Secretary:

* Not earlier than the close of business on DecerdBg2011, ant
* Not later than the close of business on Januarg@22.

However, if the date of the stockholder meetinmmased more than 30 days before or 60 days aftefirdteanniversary of the
Company'’s annual meeting for the prior year, thetice of a stockholder proposal that is not intehttebe included in the Company’s Proxy
Statement under Rule 14a-8 must be received nizetirén the close of business 120 days prioréatkeeting and no later than the close of
business on the later of the following two dates:

e 90 days prior to the meeting, a
e 10 days after public announcement of the meetine.

Nomination of Director Candidates

You may propose director candidates for considemdty the Board’s Governance Committee. Any sucbmmemendations should
include the nominee’s name and qualifications foall membership and should be directed to our Catp&ecretary at the address of our
principal executive offices set forth above. Iniéidd, our bylaws permit stockholders to nominaitectors for election at an annual
stockholder meeting. To nominate a director, tleldtolder must deliver a Proxy Statement and fofiroxy to holders of a sufficient
number of shares of our Common Stock to elect sochinee and provide the information required by lmylaws, as well as a statement by
the nominee acknowledging that he or she will oviidciary obligation to the Company and its stooklers. In addition, the stockholder
must give timely notice to our Corporate Secretargccordance with our bylaws, which, in generajuire that the notice be received by our
Corporate Secretary within the time period describleove under “Stockholder Proposals.”
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COPY OF BYLAW PROVISIONS

You may contact our Corporate Secretary at ourcfal executive offices for a copy of the relevaniaw provisions regarding the
requirements for making stockholder proposals andinating director candidates. Our bylaws alscaalable through the SE€website &
http://www.sec.gov.

2010 ANNUAL REPORT

Stockholders who wish to obtain copies of the Camyjsa2010 Annual Report on Form 10-K for the yeaded December 31, 2010,
without charge, should address a written requekisi Bertolet, Stock Administration, SVB Financ@toup, 3003 Tasman Drive, Santa
Clara, California 95054 (Facsimile: (408) 496-2408)e report is also available electronicalihap://www.svb.com/proxy.

OTHER MATTERS
The Board of Directors knows of no other matterbeé@resented for stockholder action at the Meetiayvever, if other matters do
properly come before the Meeting, the Board of Eles intends that the persons hamed in the proviesote upon such matters in

accordance with their best judgment.

68



Table of Contents

APPENDIX A
SVB FINANCIAL GROUP

2006 EQUITY INCENTIVE PLAN
Adopted by the Board of Directors as of February 212006
Approved by Shareholders as of May 11, 2006
Amended by the Compensation Committee of the Boardf Directors as of June 29, 2006, April 26, 2007,dbber 22, 2008 and March
7, 2011, and by the Board of Directors as of Februg 22, 2011

1. _Purposes of the Plaithe purposes of this Plan are:

» to attract and retain the best available perscimmgdositions of substantial responsibili
« to provide incentives to individuals who perfornrmgees to the Company, ai
e to promote the success of the Com(’s business
The Plan permits the grant of Incentive Stock QpgjdNonstatutory Stock Options, Restricted StodstRcted Stock Units, Stock
Appreciation Rights, Performance Units, PerformaBbares and other stock or cash awards as the Agdrator may determine.
2. _Definitions As used herein, the following definitions willzp:

(a) “ Administrator’ means the Board or any of its Committees as lvdladministering the Plan, in accordance with 8eatiof
the Plan.

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

(c) “ Applicable Laws’ means the requirements relating to the administnaof equity-based awards under U.S. state catpor
laws, U.S. federal and state securities laws, th@eCany stock exchange or quotation system onhathie Common Stock is listed or
guoted and the applicable laws of any foreign cguat jurisdiction where Awards are, or will beagted under the Plan.

(d) “ Award” means, individually or collectively, a grant undee Plan of Options, Restricted Stock, RestrictetiSUnits, Stocl
Appreciation Rights, Performance Units, PerformaB8hbares and other stock or cash awards as the Agdrator may determine.

(e) “ Award Agreement means the written or electronic agreement settindp the terms and provisions applicable to eaclar
granted under the Plan. The Award Agreement isestithp the terms and conditions of the Plan.

(f) “ Board” means the Board of Directors of the Company.

(9) “ Caus€ means:
(i) An act of embezzlement, fraud, dishonesty, r@aloh of fiduciary duty to the Company; or
(i) A deliberate disregard of the rules of the Gmmy which results in loss, damage or injury toGmenpany, or
(iii) Any unauthorized disclosure of any of the s or confidential information of the Company, or

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

(v) Engaging in any conduct which constitutes unfaimpetition with the Company; or
(vi) Any act which results in the Participant beirggnoved from any office of the Company by any besdulatory agency.
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(h) “ Change in Contrdl means the consummation of any of the followirangactions:

(i) A merger or consolidation of Silicon Valley Bafthe “Bank”) or the Company with any other cortion, other than a
merger or consolidation which would result in béciaf owners of the total voting power in the elentof directors represented
the voting securities (“Voting Securities”) of tBank or the Company (as the case may be) outstidimediately prior thereto
continuing to beneficially own securities repregam{either by remaining outstanding or by beingwarted into voting securities
of the surviving entity) at least fifty percent (&) of the total Voting Securities of the Bank oe tiompany, or of such surviving
entity, outstanding immediately after such mergezansolidation;

(i) The filing of a plan of liquidation or dissdion of the Bank or the closing of the sale, leasehange or other transfer or
disposition by the Bank or the Company of all dostantially all of the Bank'’s assets;

(iii) Any person (as such term is used in Sectib8&l) and 14(d) of the Exchange Act, other thangAustee or other
fiduciary holding securities under an employee fieptan of the Bank or the Company, (B) a corpmnaiowned directly or
indirectly by the stockholders of the Company ibstantially the same proportions as their bendfaiaership of stock in the
Company, or (C) the Company (with respect to then@any’s ownership of the stock of the Bank), ibecomes the beneficial
owner (within the meaning of Rule 13d-3 under tixeliange Act), directly or indirectly, of the sedi@s of the Bank or the
Company representing fifty percent (50%) or mor¢hefVoting Securities; or

(iv) Any person (as such term is used in Sectid@{sllor 14(d) of the Exchange Act), other than §Xjustee or other
fiduciary holding securities under an employee fieptan of the Bank or the Company, (B) a corpmnatowned directly or
indirectly by the stockholders of the Company ibstantially the same proportions as their ownershigtock in the Bank, or
(C) the Company (with respect to the Company’s aatnip of the stock of the Bank) is or becomes tiefficial owner (within
the meaning or Rule 13d-3 under the Exchange AeBctly or indirectly, of the securities of thedaor the Company
representing twenty-five percent (25%) or morehef Voting Securities of such corporation, and wittwelve (12) months of the
occurrence of such event, a change in the composifi the Board occurs as a result of which sixgcpnt (60%) or fewer of the
Directors are Incumbent Directors. For purposethigfdefinition, Incumbent Directors will mean Diters who either (A) are
Directors as of the date hereof, (B) are electedpminated for election, to the Board with thdrafative votes of at least a
majority of the Directors who are Incumbent Dirgstdescribed in (A) above at the time of such @eabr nomination, or (C) are
elected, or nominated for election, to the Boarthlie affirmative votes of at least a majoritytloé Directors who are Incumbent
Directors described in (A) or (B) above at the tioiesuch election or nomination. Notwithstanding thregoing, “Incumbent
Directors” will not include an individual whose et®n or nomination to the Board occurs in ordepttovide representation for a
person or group of related persons who have iediar encouraged an actual or threatened proxgsbrelating to the election of
Directors.

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

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

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

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

(n) “ Determination Daté means the latest possible date that will not gdjze the qualification of an Award granted unither
Plan as “performance-based compensation” undeidget2(m) of the Code.
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(o) “ Director” means a member of the Board.

(p) “ Disability ” means total and permanent disability as defime8dction 22(e)(3) of the Code, provided that an¢hse of
Awards other than Incentive Stock Options, the Adstrator in its discretion may determine wheth@eananent and total disability
exists in accordance with uniform and non-discramdny standards adopted by the Administrator frone tto time.

(9) “ Employe€’ means any person, including Officers and Direstemployed by the Company or its Affiliates. Neitlservice
as a Director nor payment of a director’s fee ly@ompany will be sufficient to constitute “emplogmt” by the Company.

() “ Exchange Act means the Securities Exchange Act of 1934, asdet

(s) “ Fair Market Valué means, as of any date, the value of Common Sisake Administrator may determine in good faith by
reference to the price of such stock on any estaddi stock exchange or a national market systetheoday of determination if the
Common Stock is so listed on any established stachange or a national market system. If the Com8tonk is not listed on any
established stock exchange or a national marké&tsyshe value of the Common Stock will be deteadiby the Administrator in good
faith.

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

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

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

(w) “ Officer " means a person who is an officer of the Compaitlgimthe meaning of Section 16 of the Exchange aad the
rules and regulations promulgated thereunder.

(x) “ Option” means a stock option granted pursuant to the.Plan

(y) “ Parent’ means a “parent corporation,” whether now or béiex existing, as defined in Section 424(e) ofCloele.
(2) “ Participant’ means the holder of an outstanding Award.

(aa) “ Performance Goalswill have the meaning set forth in Section 1lthoé Plan.

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

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

(dd) “ Performance Unit means an Award which may be earned in whole oaiygpon attainment of Performance Goals or «
vesting criteria as the Administrator may deternand which may be settled for cash, Shares or amairrities or a combination of the
foregoing pursuant to Section 10.

(ee) “ Period of Restrictioh means the period during which the transfer of Shafdrestricted Stock are subject to restrictiams
therefore, the Shares are subject to a substaiskabdf forfeiture. Such restrictions may be basadhe passage of time, the achievement
of target levels of performance, or the occurresfoether events as determined by the Administrator.

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

(g9) “ Restricted Stockmeans Shares issued pursuant to an Award of iRestiStock under Section 8 of the Plan, or issued
pursuant to the early exercise of an Option.
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(hh) “ Restricted Stock Unftmeans a bookkeeping entry representing an anemudl to the Fair Market Value of one Share,
granted pursuant to Section 9. Each RestricteckStioit represents an unfunded and unsecured oluigaf the Company.

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

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

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

(nn) “ Subsidiary’ means a “subsidiary corporation,” whether novhereafter existing, as defined in Section 424(fhef Code.
(00) “ Successor Corporatigrhas the meaning given to such term in Sectio)16{the Plan.

3. Stock Subject to the Plan

(a) Stock Subject to the Plaisubject to the provisions of Section 15 of th@nPthe maximum aggregate number of Shares that
may be awarded and sold under the Plan is 3,42%8a6es plus (i) any Shares which have been rasénitenot issued under the
Company’s 1997 Equity Incentive Plan (the “1997nPJas of the date of stockholder approval of this Rlad (ii) any Shares subject
stock options or similar awards granted under @&71Plan that expire or otherwise terminate withwating been exercised in full and
Shares issued pursuant to awards granted undé@g¥ePlan that are forfeited to or repurchasechbyGompany. The Shares may be
authorized, but unissued, or reacquired CommonkStoc

(b) Full Value Awards Any Shares subject to Awards granted with ana@sgerprice less than the Fair Market Value on thie of
grant of such Awards will be counted against thearical limits of this Section 3 as two Sharesdwery one Share subject thereto.
Further, if Shares acquired pursuant to any suchréware forfeited or repurchased by the Companyandd otherwise return to the
Plan pursuant to Section 3(c), two times the numeb&hares so forfeited or repurchased will retarthe Plan and will again become
available for issuance.

(c) Lapsed Awardslf an Award expires or becomes unexercisableautlinaving been exercised in full, or, with respgect
Restricted Stock, Restricted Stock Units, Perfortead®hares or Performance Units, is forfeited teepurchased by the Company, the
unpurchased Shares (or for Awards other than Optioial Stock Appreciation Rights, the forfeitedapurchased Shares) which were
subject thereto will become available for futurargror sale under the Plan (unless the Plan hasrated). With respect to Stock
Appreciation Rights, all of the Shares coveredhgyAward (that is, Shares actually issued pursteeatStock Appreciation Right, as
well as the Shares that represent payment of thecise price) will cease to be available undettaa. However, Shares that have
actually been issued under the Plan under any Awdrdot be returned to the Plan and will not bewoavailable for future distributic
under the Plan; provided, however, that if unveS§bdres of Restricted Stock, Restricted Stock URigsformance Shares or
Performance Units are repurchased by the Compaayedorfeited to the Company, such Shares wilbbez available for future grant
under the Plan. Shares used to pay the tax andisgqrice of an Award will not become availablefiture grant or sale under the
Plan. To the extent an Award under the Plan is patdn cash rather than Shares, such cash paysilenbt result in reducing the
number of Shares available for issuance under e Rotwithstanding the foregoing and, subjecdpstment provided in Section 15,
the maximum number of Shares that may be issued thygoexercise of Incentive Stock Options will dgha aggregate Share number
stated in Section 3(a), plus, to the extent alldevainder Section 422 of the Code, any Shares #wirbe available for issuance under
the Plan under this Section 3(c).
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4. Administration of the Plan
(a) Procedure

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

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

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

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

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

(i) to determine the Fair Market Value;

(i) to select the Service Providers to whom Awanmtlsy be granted hereunder;

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

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

(vi) to modify or amend each Award (subject to 8tP0(c) of the Plan). Notwithstanding the prewi@entence, the
Administrator may not: (A) modify or amend an Optior Stock Appreciation Right to reduce the exergigce of such Option or
Stock Appreciation Right after it has been grarfeeatept for adjustments made pursuant to Sectidn(B)b cancel any outstandi
Option or Stock Appreciation Right and immediatedplace it with a new Option or Stock AppreciatRight with a lower
exercise price, or (C) accelerate the vesting gioms contained in Sections 8(e), 9(b), or 10(bgwothan upon or in connection
with a Change in Control or upon or in connectiathva Participant’s termination of service due &ath, Disability or retirement;

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

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

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

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

5.  _Eligibility . Nonstatutory Stock Options, Restricted Stock tiReted Stock Units, Stock Appreciation Rights, fBanance Units,
Performance Shares and such other cash or stockigasthe Administrator determines may be gratt&krvice Providers. Incentive Stock
Options may be granted only to employees of the 2oy or any Parent or Subsidiary of the Company.
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6.

Stock Options
(a) Limitations.

(i) Each Option will be designated in the Award Agment as either an Incentive Stock Option or ashduatory Stock
Option. However, notwithstanding such designatiorthe extent that the aggregate Fair Market Vafube Shares with respect
which Incentive Stock Options are exercisable fierfirst time by the Participant during any calemngkzar (under all plans of the
Company and any Parent or Subsidiary) exceeds $00such Options will be treated as NonstatutaogiSOptions. For
purposes of this Section 6(a), Incentive Stock @ysiwill be taken into account in the order in whikey were granted. The Fair
Market Value of the Shares will be determined atheftime the Option with respect to such Shargsaated.

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

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

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

(4) If an Option is cancelled in the same Fiscahtia which it was granted (other than in connettidth a
transaction described in Section 15), the cancélption, as applicable, will be counted againstlithés set forth in
subsections (1) and (2) above.

(5) The exercise price for an Option may not baiced. This will include, without limitation, a reping of the
Option as well as an Option exchange program wlydteb Participant agrees to cancel an existingddgti exchange for
an Option, Stock Appreciation Right or other Award.

(b) Term of Option The Administrator will determine the term of ed@ption in its sole discretion. Any Option grantaater the

Plan will not be exercisable after the expiratids@ven (7) years from the date of grant or sudhtshterm as may be provided in the
Award Agreement. Moreover, in the case of an Ingerfstock Option granted to a Participant whohattime the Incentive Stock
Option is granted, owns stock representing more taa percent (10%) of the total combined votingr@oof all classes of stock of the
Company or any Parent or Subsidiary, the term @fiticentive Stock Option will be five (5) yearsrrdhe date of grant or such shorter
term as may be provided in the Award Agreement.

(c) Option Exercise Price and Consideration

(i) Exercise Price The per share exercise price for the Shares tssied pursuant to exercise of an Option will be
determined by the Administrator, but will be nodéksan 100% of the Fair Market Value per Shareherdate of grant. In additio
in the case of an Incentive Stock Option granteaht&mployee who, at the time the Incentive Stopkdd is granted, owns stock
representing more than ten percent (10%) of thimgatower of all classes of stock of the Compangrmy Parent or Subsidiary,
the per Share exercise price will be no less tH&¥d of the Fair Market Value per Share on the datgant. Notwithstanding the
foregoing provisions of this Section 6(c), Optionay be granted with a per Share exercise pricessfthan 100% of the Fair
Market Value per Share on the date of grant puttsioas transaction described in, and in a mannesistent with, Section 424(a)
of the Code.

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

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

(i) Procedure for Exercise; Rights as a Stockholdery Option granted hereunder will be exercisaaeording to the terms
of the Plan and at such times and under such ¢ongias determined by the Administrator and sehfor the Award Agreement.
An Option may not be exercised for a fraction &reare.

An Option will be deemed exercised when the Gany receives: (i) notice of exercise (in such fasrthe Administrator
specify from time to time) from the person entittecexercise the Option, and (ii) full payment floe Shares with respect to whi
the Option is exercised (together with an applieatithholding taxes). No adjustment will be madedalividend or other right fi
which the record date is prior to the date the &hare issued, except as provided in Section ifted?lan.

(i) Termination of Relationship as a Service Pdavi. If a Participant ceases to be a Service Provatber than upon the
Participant’s termination for Cause or as the tesfuthe Participant’s death or Disability, the ®apant may exercise his or her
Option within such period of time as is specifiadhe Award Agreement to the extent that the Opsorested on the date of
termination (but in no event later than the exjpirapf the term of such Option as set forth in Aveard Agreement). In the
absence of a specified time in the Award AgreemtéetOption will remain exercisable for three (nths following the
Participant’s termination. Unless otherwise prodithy the Administrator, if on the date of termioatithe Participant is not vested
as to his or her entire Option, the Shares covieyatie unvested portion of the Option will reverthe Plan. If after termination
the Participant does not exercise his or her Optiitinin the time specified by the Administratoret®ption will terminate, and the
Shares covered by such Option will revert to trenPI

(iii) Disability of Participant If a Participant ceases to be a Service Proddex result of the Participant’s Disability, the
Participant may exercise his or her Option withints period of time as is specified in the Award @gment to the extent the
Option is vested on the date of termination (butdrevent later than the expiration of the terrsuwath Option as set forth in the
Award Agreement). In the absence of a specifie@ timthe Award Agreement, the Option will remaireeisable for twelve
(12) months following the Participant’s terminatidsnless otherwise provided by the Administratbon the date of termination
the Participant is not vested as to his or here@ption, the Shares covered by the unvestedopoofi the Option will revert to tt
Plan. If after termination the Participant does exsrcise his or her Option within the time specifherein, the Option will
terminate, and the Shares covered by such Optitbmewert to the Plan.

(iv) Death of ParticipantIf a Participant dies while a Service Providag Option may be exercised following the
Participant’s death within such period of time aspecified in the Award Agreement to the exteat the Option is vested on the
date of death (but in no event may the option le¥eiged later than the expiration of the term afhsO@ption as set forth in the
Award Agreement), by the Participant’s designateddsiciary, provided such beneficiary has beengiheded prior to Participarst’
death in a form acceptable to the Administratondfsuch beneficiary has been designated by theipant, then such Option
may be exercised by the personal representatitieed?articipant’s estate or by the person(s) torwtize Option is transferred
pursuant to the Participastiill or in accordance with the laws of descent distribution. In the absence of a specified timthe
Award Agreement, the Option will remain exercisaloletwelve (12) months following Participant’s dieaUnless otherwise
provided by the Administrator, if at the time ofadle Participant is not vested as to his or here@@ption, the Shares covered by
the unvested portion of the Option will immediatedyert to the Plan. If the Option is not so exaxdiwithin the time specified
herein, the Option will terminate, and the Shaseced by such Option will revert to the Plan.

(v) Termination for Cauself a Participant’s status as a Service Provideeiminated for Cause, then the Option will
immediately terminate, and the Shares covered by €ption will revert to and again become availdblessuance under the
Plan.
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(vi) Other Termination A Participant’s Award Agreement may also prouidat if the exercise of the Option following the
termination of Participant’s status as a Serviaavigler (other than upon the Participant’s deatBisability) would result in
liability under Section 16(b), then the Option wtdrminate on the earlier of (A) the expiratiortloé term of the Option set forth in
the Award Agreement, or (B) the 10th day afterl&st date on which such exercise would result ehdiability under Section 16
(b). Finally, a Participant’s Award Agreement magogprovide that if the exercise of the Optiondaling the termination of the
Participant’s status as a Service Provider (otin@n upon the Participant’s death or disability) lddae prohibited at any time
solely because the issuance of Shares would vithateegistration requirements under the Secuitsthen the Option will
terminate on the earlier of (A) the expiration loé term of the Option, or (B) the expiration ofexipd of three (3) months after t
termination of the Participant’s status as a SerfAmvider during which the exercise of the Optiauld not be in violation of
such registration requirements.

7. Stock Appreciation Rights

(a) Grant of Stock Appreciation RightSubject to the terms and conditions of the PdaBtock Appreciation Right may be gran
to Service Providers at any time and from timdrteetas will be determined by the Administratoritinsole discretion.

(b) Number of SharesThe Administrator will have complete discretiendetermine the number of Stock Appreciation Rights
granted to any Participant, provided that during Biscal Year, no Participant will be granted Stéglpreciation Rights covering more
than 250,000 Shares. Notwithstanding the foregbimigation, in connection with a Participant’s iiit service as an Employee, an
Employee may be granted Stock Appreciation Rigbtedng up to an additional 500,000 Shares.

(c) Exercise Price and Other TermBhe Administrator, subject to the provisionstad Plan, will have complete discretion to
determine the terms and conditions of Stock Apjatean Rights granted under the Plan, provided, vawehat the exercise price will
be not less than 100% of the Fair Market Value 8hare on the date of grant.

(d) Stock Appreciation Right Agreemerieach Stock Appreciation Right grant will be evided by an Award Agreement that v
specify the exercise price, the term of the Stopkr&ciation Right, the conditions of exercise, andh other terms and conditions as
Administrator, in its sole discretion, will detemei.

(e) Expiration of Stock Appreciation Right3he Administrator will determine the term of ed&tock Appreciation Right in its
sole discretion. Any Stock Appreciation Right gexhtinder the Plan will not be exercisable afteretkgration of seven (7) years from
the date of grant or such shorter term as may téged in the Award Agreement. Notwithstanding ttkegoing, the rules of Section 6
(d) also will apply to Stock Appreciation Rights.

(f) Payment of Stock Appreciation Right Amounipon exercise of a Stock Appreciation Right, &iBi@aant will be entitled to
receive payment from the Company in an amount adétexd by multiplying:

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

(i) The number of Shares with respect to which$eck Appreciation Right is exercised.
At the discretion of the Administrator, the paymapbn Stock Appreciation Right exercise may beaishg in Shares of equivalent value, ¢
some combination thereof.

8. Restricted Stock

(a) Grant of Restricted StockSubject to the terms and provisions of the Rlae Administrator, at any time and from time todim
may grant Shares of Restricted Stock to Servicgifeos in such amounts as the Administrator, isde discretion, will determine.
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(b) Restricted Stock AgreemenEach Award of Restricted Stock will be evidenbgdan Award Agreement that will specify the
Period of Restriction, the number of Shares graraad such other terms and conditions as the Adinator, in its sole discretion, will
determine. Notwithstanding the foregoing sentedoeng any Fiscal Year no Participant will recemere than an aggregate of 125,(
Shares of Restricted Stock; provided, however,ithabnnection with a Participant’s initial serviae an Employee, an Employee may
be granted an aggregate of up to an additionalDB0Shares of Restricted Stock. Unless the Admatist determines otherwise, She
of Restricted Stock will be held by the Companyssrow agent until the restrictions on such Shiaage lapsed.

(c) Transferability. Except as provided in this Section 8, Sharesesftifitted Stock may not be sold, transferred, mddgssignec
or otherwise alienated or hypothecated until thet @frthe applicable Period of Restriction.

(d) Other RestrictionsThe Administrator, in its sole discretion, maypimse such other restrictions on Shares of Regdri8teck
as it may deem advisable or appropriate.

(e) Removal of RestrictionsExcept as otherwise provided in this Sectionlr8s of Restricted Stock covered by each Reddricte
Stock grant made under the Plan will be releasamu f#scrow as soon as practicable after the lasbitne Period of Restriction. The
restrictions will lapse at a rate determined byAkleninistrator; provided, however, that, with resp® Restricted Stock granted to
Employees, and except as otherwise provided in@etb(c), Shares of Restricted Stock will not wvesire rapidly than one-third
(1/3rd) of the total number of Shares of Restricack subject to an Award each year from the datgant (or, if applicable, the date
an Employee begins his or her employment with the@any or any Parent or Subsidiary of the Compamjgss the Administrator
determines that the Award is to vest upon the aenmeent of performance criteria and the period feasuring such performance will
cover at least twelve (12) months. Notwithstandhmgforegoing sentence, the Administrator, in die gliscretion, may provide at the
time of or following the date of grant for accelevesting for an Award of Restricted Stock upomaonnection with a Change in
Control or upon or in connection with a Participamérmination of service due to death, Disabitityretirement.

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

(9) Dividends and Other Distribution®uring the Period of Restriction, Service Provideolding Shares of Restricted Stock will
be entitled to receive all dividends and otherritistions paid with respect to such Shares unléssraise provided in the Award
Agreement. If any such dividends or distributions paid in Shares, the Shares will be subjectactime restrictions on transferability
and forfeitability as the Shares of Restricted Btwoith respect to which they were paid.

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

9. Restricted Stock Units

(a) Grant Restricted Stock Units may be granted at any &imgéfrom time to time as determined by the Adntiater. Each
Restricted Stock Unit grant will be evidenced byfarard Agreement that will specify such other ternsl conditions as the
Administrator, in its sole discretion, will deteme, including all terms, conditions, and restrictigelated to the grant, the number of
Restricted Stock Units and the form of payout, Whiubject to Section 9(d), may be left to the @ison of the Administrator.
Notwithstanding the anything to the contrary irstiubsection (a), during any Fiscal Year of the gamy, no Participant will receive
more than an aggregate of 125,000 Restricted Siodk; provided, however, that in connection witRarticipant’s initial service as an
Employee, an Employee may be granted an aggregageto an additional 250,000 Restricted Stock &lnit
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(b) Vesting Criteria and Other Term$he Administrator will set vesting criteria irs itliscretion, which, depending on the extel
which the criteria are met, will determine the nembf Restricted Stock Units that will be paid tuthe Participant. Each Award of
Restricted Stock Units will be evidenced by an AdvAgreement that will specify the vesting critedad such other terms and
conditions as the Administrator, in its sole disicre, will determine; provided, however, that, wittepect to Restricted Stock Units
granted to Employees, and except as otherwisegedvih Section 15(c), an Award of Restricted Stdakts will not vest more rapidly
than one-third (1/3rd) of the total number of Riet#d Stock Units subject to an Award each yeanftbe date of grant (or, if
applicable, the date an Employee begins his oefmaloyment with the Company or any Parent or Sidogiehf the Company), unless
the Administrator determines that the Award is éstwpon the achievement of performance criteribth@e period for measuring such
performance will cover at least twelve (12) monfiistwithstanding the foregoing sentence, the Adstiator, in its sole discretion, m
provide at the time of or following the date of gréor accelerated vesting for an Award of RestidcStock Units upon or in connection
with a Change in Control or upon or in connectiathva Participant’s termination of service due &ath, Disability or retirement.

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

(d) Form and Timing of PaymenPayment of earned Restricted Stock Units willieale as soon as practicable after the date(s)
set forth in the Award Agreement. The Administratarits sole discretion, may pay earned Restri&gatk Units in cash, Shares, or a
combination thereof. Shares represented by Resdri8tock Units that are fully paid in cash agaith lng available for grant under the
Plan.

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

10. Performance Units and Performance Shares.

(a) Grant of Performance Units/Sharé®erformance Units and Performance Shares mayaln¢egl to Service Providers at any
time and from time to time, as will be determingrtite Administrator, in its sole discretion. TherAidistrator will have complete
discretion in determining the number of Performadoés/Shares granted to each Participant providatiduring any Fiscal Year,

(@) no Participant will receive Performance Unigwihg an initial value greater than $1,000,000, @r)cho Participant will receive more
than 125,000 Performance Shares. Notwithstandiadattegoing limitation, in connection with a Paigi@nt’s initial service as an
Employee, an Employee may be granted up to aniaddit250,000 Performance Shares.

(b) Value of Performance Units/Shardsach Performance Unit will have an initial vathat is established by the Administrator
on or before the date of grant. Each PerformaneeeShill have an initial value equal to the Fairrkizt Value of a Share on the date of
grant.

(c) Performance Obijectives and Other Terfike Administrator will set performance objectivsother vesting provisions
(including, without limitation, continued statusaservice Provider) in its discretion which, degiag on the extent to which they are
met, will determine the number or value of Perfonc@Units/Shares that will be paid out to the Egdint. The Administrator may set
performance objectives based upon the achieveni&urapany wide, divisional, or individual goals,amy other basis determined by
the Administrator in its discretion. Each AwardRegrformance Units/Shares will be evidenced by amaiwAgreement that will specify
the Performance Period, and such other terms amtitamns as the Administrator, in its sole disavatiwill determine; provided,
however, that, with respect to Performance Unitaf&h granted to Employees, and except as othepnaséled in Section 15(c),
Performance Units/Shares will not vest more rapildn one-third (1/3rd) of the total number of Barfance Units/Shares subject to an
Award each year from the date of grant (or, if aggtlle, the date an Employee begins his or her @ynmnt with the Company or any
Parent or Subsidiary of the Company), unless thaiAtrator determines that the Award is to vegiruthe achievement of
performance criteria
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and the period for measuring such performanceosiler at least twelve (12) months. Notwithstandheyforegoing sentence, the
Administrator, in its sole discretion, may proviatethe time of or following the date of grant facelerated vesting for an Award of
Performance Units/Shares upon or in connection svitthange in Control or upon or in connection witRarticipant’s termination of
service due to death, Disability,or retirement.

(d) Earning of Performance Units/Sharddter the applicable Performance Period has enihedholder of Performance
Units/Shares will be entitled to receive a payduhe number of Performance Units/Shares earndtidParticipant over the
Performance Period, to be determined as a funcofitime extent to which the corresponding perforneapigjectives or other vesting
provisions have been achieved.

(e) Form and Timing of Payment of Performance U8hsares Payment of earned Performance Units/Shares wifhbde as soon
as practicable after the expiration of the applied®rformance Period. The Administrator, in itestiscretion, may pay earned
Performance Units/Shares in the form of cash, imr&h(which have an aggregate Fair Market Valualdgquthe value of the earned
Performance Units/Shares at the close of the egdgédPerformance Period) or in a combination tHereo

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

11. _Performance Goal#&\wards of Restricted Stock, Restricted Stock §lriterformance Shares and Performance Units aed oth
incentives under the Plan may be made subjecetatthinment of performance goals relating to amaare business criteria within the
meaning of Section 162(m) of the Code and may peofor a targeted level or levels of achievemeRe(formance Goals”) including assets;
bond rating; cash flow; cash position; earningobefnterest and taxes; earnings before inter@stst depreciation and amortization; earn
per Share; economic profit; economic value addqdite or stockholder’s equity; earnings; revenuerket share; net income; net profit; net
sales; noninterest income as percent of total irgaperating earnings; operating income; profibbetax; ratio of debt to debt plus equity;
ratio of operating earnings to capital spendinguhs of regulatory reviews and examinations; retur equity; return on net assets; return on
sales; revenue; sales; or total return to stocldreld/Vith respect to the Company as a whole osibas unit of the Company, any
Performance Goals may be: (i) used to measurefgpperformance levels or growth over certain perfance periods, and (ii) may be
measured relative to a peer group or index. ThéoRBeance Goals may differ from Participant to Répant and from Award to Award. Prior
to the Determination Date, the Compensation Coremitif the Board (the “Committee”) will determineetther any significant element(s)
will be included in or excluded from the calculatiof any Performance Goal with respect to any Eipent. In all other respects, Performa
Goals will be calculated in accordance with the @any’s financial statements, generally acceptedwatting principles, or under a
methodology established by the Committee prioh®issuance of an Award, which is consistently iegphnd identified in the financial
statements, including footnotes, or the manageuwtisoussion and analysis section of the Companyisi@mreport.

In determining the amounts earned by a Participarguant to an Award intended to qualified as “penfance-based compensation”
under Section 162(m) of the Code, the Committeehaie the right to (a) reduce or eliminate (buttedncrease) the amount payable at a
given level of performance to take into accountitamithl factors that the Committee may deem relétathe assessment of individual or
corporate performance for the Performance Perlgdj€termine what actual Award, if any, will begh@i the event of a termination of
employment as the result of a Participant’s deatfisability or upon a Change in Control or in theent of a termination of employment
following a Change in Control prior to the end lo tPerformance Period, and (c) determine what batuard, if any, will be paid in the
event of a termination of employment other thathasresult of a Participant’s death or disabilitiopto a Change of Control and prior to the
end of the Performance Period to the extent arabétward would have otherwise been achieved hadPtrécipant remained employed
through the end of the Performance Period. A Rpatitt will be eligible to receive payment
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pursuant to an Award intended to qualify as “perfance-based compensation” under Section 162(nmeofbde for a Performance Period
only if the Performance Goals for such period atgeved.

12. _Compliance With Code Section 40%wards will be designed and operated in such a matiat they are either exempt from
the application of, or comply with, the requirermreeat Section 409A of the Code such that the graayment, settlement or deferral will not
be subject to the additional tax or interest ajgflie under Section 409A of the Code, except aswibe determined in the sole discretion of
the Administrator. The Plan and each Award Agredmader the Plan is intended to meet the requirésnarSection 409A of the Code and
will be construed and interpreted in accordancé sitch intent, except as otherwise determinedarstte discretion of the Administrator. To
the extent that an Award or payment, or the setleror deferral thereof, is subject to Section 4@®£he Code the Award will be granted,
paid, settled or deferred in a manner that will hike requirements of Section 409A of the Codehgbat the grant, payment, settlement or
deferral will not be subject to the additional axinterest applicable under Section 409A of the€o

13. _Leaves of AbsencéJnless the Administrator provides otherwise, wgsbf Awards granted hereunder will be suspendethd
any unpaid leave of absence. A Service Providdmetl cease to be an Employee in the case of fiJeave of absence approved by the
Company or (ii) transfers between locations of@oenpany or between the Company and its Affiliakes. purposes of Incentive Stock
Options, no such leave may exceed three (3) moutisss reemployment upon expiration of such lésigeiaranteed by statute or contrac
reemployment upon expiration of a leave of absepgeoved by the Company is not so guaranteed,ditgi6) months and one day followi
the commencement of such leave any Incentive Siqtlon held by the Participant will cease to batied as an Incentive Stock Option and
will be treated for tax purposes as a Nonstatugiock Option.

14. _Transferability of AwardsUnless determined otherwise by the AdministraaarAward may not be sold, pledged, assigned,
hypothecated, transferred, or disposed of in anyrmaaother than by will or by the laws of descandligtribution and may be exercised,
during the lifetime of the Participant, only by tRarticipant. If the Administrator makes an Awaahsferable, such Award will contain such
additional terms and conditions as the AdministrdEems appropriate.

15. _Adjustments; Dissolution or Liquidationgkdier or Change in Control

(a) Adjustments In the event that any dividend or other distritmt(whether in the form of cash, Shares, otheusges, or other
property), recapitalization, stock split, reverszck split, reorganization, merger, consolidatigpljt-up, spin-off, combination,
repurchase, or exchange of Shares or other sesuotithe Company, or other change in the corpatateture of the Company affect
the Shares occurs, the Administrator, in orderévent diminution or enlargement of the benefitpatential benefits intended to be
made available under the Plan, may (in its solerdi®n) adjust the number and class of Sharesithgtbe delivered under the Plan
and/or the number, class, and price of Shares edvgy each outstanding Award, and the numericaleSliraits set forth in Sections 3,
6,7, 8,9 and 10.

(b) Dissolution or Liquidation In the event of the proposed dissolution or ligtion of the Company, the Administrator will
notify each Participant as soon as practicable poithe effective date of such proposed transacfio the extent it has not been
previously exercised, an Award will terminate imnagely prior to the consummation of such proposaiba.

(c) Change in Contralin the event of a Change in Control, each outstanAward will be assumed or an equivalent option
right substituted by the successor corporation Bam@nt or Subsidiary of the successor corpordgtien“Successor Corporation”). In the
event that the Successor Corporation refuses torassr substitute for the Award, the Participarit fully vest in and have the right to
exercise all of his or her outstanding Options atmtk Appreciation Rights, including Shares as hictv such Awards would not
otherwise be vested or exercisable, all restristiom Restricted Stock will lapse, and, with respedestricted Stock Units, Performa
Shares and Performance Units, all Performance Goalther vesting criteria will be deemed achieatthrget levels and all other ter
and conditions met. In addition, if an
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Option or Stock Appreciation Right becomes fullystezl and exercisable in lieu of assumption or $utkisih in the event of a Change
Control, the Administrator will notify the Parti@pt in writing or electronically that the Option $tock Appreciation Right will be fully
vested and exercisable for a period of time deteechby the Administrator in its sole discretiongddhe Option or Stock Appreciation
Right will terminate upon the expiration of suctripd.

For the purposes of this subsection (c), an Awalido& considered assumed if, following the Chamg€ontrol, the Award confers the
right to purchase or receive, for each Share stlpetbe Award immediately prior to the Change on@ol, the consideration (whether stock,
cash, or other securities or property) or, in thgecof a Stock Appreciation Right upon the exerofsghich the Administrator determines to
pay cash or a Performance Share or Performancentiich the Administrator can determine to pay iastgahe fair market value of the
consideration received in the merger or Changeointi®l by holders of Common Stock for each Shatd be the effective date of the
transaction (and if holders were offered a choifceomsideration, the type of consideration chosgthke holders of a majority of the
outstanding Shares); provided, however, that ihstensideration received in the Change in Congrolat solely common stock of the
Successor Corporation, the Administrator may, withconsent of the Successor Corporation, prowidéhe consideration to be received
upon the exercise of an Option or Stock AppreciaRight or upon the payout of a Performance ShaRedormance Unit, for each Share
subject to such Award (or in the case of Perforreddgits, the number of implied shares determinedibiging the value of the Performance
Units by the per share consideration received ligens of Common Stock in the Change in Controlecsolely common stock of the
Successor Corporation equal in fair market valutagéoper share consideration received by holde@oofimon Stock in the Change in
Control.

Notwithstanding anything in this Section 15(c) he tontrary, an Award that vests, is earned or-patdupon the satisfaction of one or
more Performance Goals will not be considered asslifthe Company or its successor modifies angush Performance Goals without the
Participant’s consent; provided, however, a modifan to such Performance Goals only to reflect3becessor Corporation’s pdShange i
Control corporate structure will not be deemecdhtwlidate an otherwise valid Award assumption.

16. _Tax Withholding

(a) Withholding RequirementsPrior to the delivery of any Shares or cash pamsto an Award (or exercise thereof), the Com
will have the power and the right to deduct or Wdld, or require a Participant to remit to the Camyg an amount sufficient to satisfy
federal, state, local, foreign or other taxes (idahg the Participant’s FICA obligation) requirexiie withheld with respect to such
Award (or exercise thereof).

(b) Withholding ArrangementsThe Administrator, in its sole discretion andguant to such procedures as it may specify from
time to time, may permit a Participant to satiafgls tax withholding obligation, in whole or in pé (a) paying cash, (b) electing to
have the Company withhold otherwise deliverablédn@asShares having a Fair Market Value equal tatheunt required to be
withheld, (c) delivering to the Company already-@drShares having a Fair Market Value equal to theuat required to be withheld,
or (d) selling a sufficient number of Shares othisendeliverable to the Participant through suchmees the Administrator may
determine in its sole discretion (whether throudiraker or otherwise) equal to the amount requioelle withheld. The amount of the
withholding requirement will be deemed to incluay @amount which the Administrator agrees may béhétd at the time the election
is made, not to exceed the amount determined Ing uke maximum federal, state or local marginabine tax rates applicable to the
Participant with respect to the Award on the dh# the amount of tax to be withheld is to be deieed. The Fair Market Value of the
Shares to be withheld or delivered will be deteedias of the date that the taxes are required tathbeld.

17. _No Effect on Employment or Serviddeither the Plan nor any Award will confer upoRarticipant any right with respect to
continuing the Participant’s relationship as a 8erProvider with the Company, nor
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will they interfere in any way with the Participantight or the Company’s right to terminate suelationship at any time, with or without
cause, to the extent permitted by Applicable Laws.

18. Date of GrantThe date of grant of an Award will be, for allrpases, the date on which the Administrator makes t
determination granting such Award, or such othtarldate as is determined by the Administrator.id¢odf the determination will be provid
to each Participant within a reasonable time dfterdate of such grant.

19. _Term of PlanSubject to Section 23 of the Plan, the Plan béitome effective upon its adoption by the Boardilltcontinue in
effect for a term of ten (10) years unless terngidaarlier under Section 20 of the Plan.

20. Amendment and Termination of the Plan

(2) Amendment and Terminatiohe Administrator may at any time amend, altespgnd or terminate the Plan.

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

(c) Effect of Amendment or TerminatioiNo amendment, alteration, suspension or ternainaif the Plan will impair the rights of
any Participant, unless mutually agreed otherwiterben the Participant and the Administrator, whkigheement must be in writing a
signed by the Participant and the Company. Ternanadf the Plan will not affect the Administrato&bility to exercise the powers
granted to it hereunder with respect to Awards @éuander the Plan prior to the date of such teation.

21. Conditions Upon Issuance of Shares

(a) Legal ComplianceShares will not be issued pursuant to the exeaign Award unless the exercise of such Awardthed
issuance and delivery of such Shares will complyr wipplicable Laws and will be further subject betapproval of counsel for the
Company with respect to such compliance.

(b) Investment Representation&s a condition to the exercise of an Award, tlemPany may require the person exercising such
Award to represent and warrant at the time of argh®xercise that the Shares are being purchasgdooinvestment and without any
present intention to sell or distribute such Shé#res the opinion of counsel for the Company, Isacrepresentation is required.

22. Inability to Obtain Authority The inability of the Company to obtain authofitym any regulatory body having jurisdiction,
which authority is deemed by the Company’s couttsbke necessary to the lawful issuance and saeyShares hereunder, will relieve the
Company of any liability in respect of the failumeissue or sell such Shares as to which suchsigauthority will not have been obtained.

23. _Stockholder ApprovalThe Plan will be subject to approval by the stadlers of the Company within twelve (12) montheaf
the date the Plan is adopted. Such stockholdeoaahpwill be obtained in the manner and to the degequired under Applicable Laws.
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