
HERITAGE COMMERCE CORP
Form 10-K
March 03, 2017
Table of Contents

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10‑K

(MARK ONE)
☒ ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE

SECURITIES EXCHANGE ACT OF 1934

or the fiscal year ended December 31, 2016

OR

☐TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

FOR THE TRANSITION PERIOD FROM                                      TO

Commission file number 000‑23877

Heritage Commerce Corp

(Exact name of Registrant as Specified in its Charter)

California
(State or Other Jurisdiction of
Incorporation or Organization)

77‑0469558
(I.R.S. Employer
Identification Number)

150 Almaden Boulevard
San Jose, California 95113
(Address of Principal Executive Offices including Zip Code)

Edgar Filing: HERITAGE COMMERCE CORP - Form 10-K

1



(408) 947‑6900
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Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class Name of Each Exchange on which Registered
Common Stock, no par value The NASDAQ Stock Market LLC

(NASDAQ Global Select Market)
Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.
Yes ☐  No ☒

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or 15(d) of the Act. Yes ☐  
 No ☒

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes ☒  No ☐

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during
the preceding 12 months (or for such shorter period that the Registrant was required to submit and post such files).
Yes ☒  No ☐

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained
herein, and will not be contained, to the best of Registrant’s knowledge, in definitive proxy or information statements
incorporated by reference in Part III of this Form 10 -K, or any amendment to this Form 10 -K. ☐

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer”, “accelerated filer” and “small reporting
company” in Rule 12b -2 of the Exchange Act.

Large accelerated filer ☐Accelerated filer ☒Non‑accelerated filer ☐
(Do not check if a
smaller reporting
company)

Smaller reporting company ☐

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). Yes ☐  No ☒

The aggregate market value of the common stock held by non-affiliates of the Registrant as of June 30, 2016, based
upon the closing price on that date of $10.53 per share as reported on the NASDAQ Global Select Market, and
19,786,746 shares held, was approximately $208.4 million.

As of February 15, 2017, there were 37,944,319 shares of the Registrant’s common stock (no par value) outstanding.

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the Registrant’s definitive proxy statement to be filed with the Securities and Exchange Commission
pursuant to Regulation 14A in connection with the 2017 Annual Meeting of Shareholders to be held on May 25, 2017
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are incorporated by reference into Part III of this Report. The proxy statement will be filed with the Securities and
Exchange Commission not later than 120 days after the Registrant’s fiscal year ended December 31, 2016.
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Cautionary Note Regarding Forward‑Looking Statements

This Report on Form 10‑K contains various statements that may constitute forward‑looking statements within the
meaning of Section 27A of the Securities Act of 1933, as amended, Rule 175 promulgated thereunder, and
Section 21E of the Securities Exchange Act of 1934, as amended, Rule 3b‑6 promulgated thereunder and are intended
to be covered by the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. Any statements
about our expectations, beliefs, plans, objectives, assumptions or future events or performance are not historical facts
and may be forward‑looking. These forward‑looking statements often can be, but are not always, identified by the use
of words such as “assume,” “expect,” “intend,” “plan,” “project,” “believe,” “estimate,” “predict,” “anticipate,” “may,” “might,” “should,”
“could,” “goal,” “potential” and similar expressions. We base these forward‑looking statements on our current expectations
and projections about future events, our assumptions regarding these events and our knowledge of facts at the time the
statements are made. These statements include statements relating to our projected growth, anticipated future financial
performance, and management’s long‑term performance goals, as well as statements relating to the anticipated effects
on results of operations and financial condition.

These forward looking statements are subject to various risks and uncertainties that may be outside our control and
our actual results could differ materially from our projected results. Risks and uncertainties that could cause our
financial performance to differ materially from our goals, plans, expectations and projections expressed in
forward-looking statements include those set forth in our filings with the Securities and Exchange Commission (“SEC”),
Item 1A of this Annual Report on Form 10-K, and the following listed below:

· current and future economic and market conditions in the United States generally or in the communities we serve,
including the effects of declines in property values, high unemployment rates and overall slowdowns in economic
growth should these events occur;

· effects of and changes in trade, monetary and fiscal policies and laws, including the interest rate policies of the
Federal Open Market Committee of the Federal Reserve Board;

· changes in inflation, interest rates, and market liquidity which may impact interest margins and impact funding
sources;

· volatility in credit and equity markets and its effect on the global economy;
· changes in the competitive environment among financial or bank holding companies and other financial service
providers;

· changes in consumer and business spending and saving habits and the related effect on our ability to increase assets
and to attract deposits;

· our ability to develop and promote customer acceptance of new products and services in a timely manner;
· risks associated with concentrations in real estate related loans;
· an oversupply of inventory and deterioration in values of California commercial real estate;
· a prolonged slowdown in construction activity;
· other than temporary impairment charges to our securities portfolio;
· changes in the level of nonperforming assets and charge offs and other credit quality measures, and their impact on
the adequacy of the Company’s allowance for loan losses and the Company’s provision for loan losses;

· our ability to raise capital or incur debt on reasonable terms;
· regulatory limits on Heritage Bank of Commerce’s ability to pay dividends to the Company;
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· changes in our capital management policies, including those regarding business combinations, dividends, and share
repurchases, among others;

· operational issues stemming from, and/or capital spending necessitated by, the potential need to adapt to industry
changes in information technology systems, on which we are highly dependent;

· our ability to keep pace with technological changes, including our ability to identify and address cyber-security risks
such as data security breaches, “denial of service” attacks, “hacking” and identity theft;

· inability of our framework to manage risks associated with our business, including operational risk and credit risk;
· risks of loss of funding of Small Business Administration or SBA loan programs, or changes in those programs;
· effect and uncertain impact on the Company of the enactment of the Dodd Frank Wall Street Reform and Consumer
Protection Act of 2010 and the rules and regulations promulgated by supervisory and oversight agencies
implementing the new legislation;

· effect of lower corporate tax rates if enacted on the Company’s deferred tax asset;
· significant changes in applicable laws and regulations, including those concerning taxes, banking and securities;

· effect of changes in accounting policies and practices, as may be adopted by the regulatory agencies, as
well as the Public Company Accounting Oversight Board, the Financial Accounting Standards Board and
other accounting standard setters;

· costs and effects of legal and regulatory developments, including resolution of legal proceedings or regulatory or
other governmental inquiries, and the results of regulatory examinations or reviews;

· availability of and competition for acquisition opportunities;
· risks associated with merger and acquisition integration;
· risks resulting from domestic terrorism;
· risks of natural disasters and other events beyond our control; and
· our success in managing the risks involved in the foregoing factors.
Forward-looking statements speak only as of the date they are made. The Company does not undertake to update
forward-looking statements to reflect circumstances or events that occur after the date the forward-looking statements
are made or to reflect the occurrence of unanticipated events. You should consider any forward looking statements in
light of this explanation, and we caution you about relying on forward-looking statements.

4
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PART I

ITEM 1 — BUSINESS

General

Heritage Commerce Corp, a California corporation organized in 1997, is a bank holding company registered under the
Bank Holding Company Act of 1956, as amended. We provide a wide range of banking services through Heritage
Bank of Commerce, our wholly‑owned subsidiary. Heritage Bank of Commerce is a California state‑chartered bank
headquartered in San Jose, California and has been conducting business since 1994.

Heritage Bank of Commerce is a multi‑community independent bank that offers a full range of commercial banking
services to small and medium‑sized businesses and their owners, managers and employees. We operate through 11 full
service branch offices located entirely in the southern and eastern regions of the general San Francisco Bay Area of
California in the counties of Santa Clara, Alameda, Contra Costa, and San Benito. Our market includes the
headquarters of a number of technology based companies in the region commonly known as “Silicon Valley.”

Our lending activities are diversified and include commercial, real estate, construction and land development,
consumer and Small Business Administration (“SBA”) guaranteed loans. We generally lend in markets where we have a
physical presence through our branch offices. We attract deposits throughout our market area with a customer‑oriented
product mix, competitive pricing, and convenient locations. We offer a wide range of deposit products for business
banking and retail markets. We offer a multitude of other products and services to complement our lending and
deposit services. In addition, Bay View Funding provides factoring financing throughout the United States.

As a bank holding company, Heritage Commerce Corp is subject to the supervision of the Board of Governors of the
Federal Reserve System (the “Federal Reserve”). We are required to file with the Federal Reserve reports and other
information regarding our business operations and the business operations of our subsidiaries. As a California
chartered bank, Heritage Bank of Commerce is subject to primary supervision, periodic examination, and regulation
by the Department of Business Oversight — Division of Financial Institutions (“DBO”), and by the Federal Reserve, as its
primary federal regulator.

Our principal executive office is located at 150 Almaden Boulevard, San Jose, California 95113, telephone number:
(408) 947-6900.

At December 31, 2016, we had consolidated assets of $2.57 billion, deposits of $2.26 billion and shareholders’ equity
of $259.8 million.

When we use “we”, “us”, “our” or the “Company”, we mean the Company on a consolidated basis with Heritage Bank of
Commerce. When we refer to “HCC” or the “holding company”, we are referring to Heritage Commerce Corp on a
standalone basis. When we use “HBC”, we mean Heritage Bank of Commerce on a standalone basis.

The Internet address of the Company’s website is “http://www.heritagecommercecorp.com,” and the Bank’s website is
“http://www.heritagebankofcommerce.com.” The Company makes available free of charge through the Company’s
website, the Company’s annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K
and amendments to these reports. The Company makes these reports available on its website on the same day they
appear on the SEC website.

Recent Acquisitions
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We have grown over the past five years through the acquisitions discussed below, as well as through organic growth.

Focus Business Bank

On August 20, 2015, we completed the acquisition of Focus Business Bank (“Focus Bank”) for an aggregate transaction
value of $66.6 million. We acquired from Focus Bank total assets, at fair value, of approximately $438.8 million,
loans (including loans held‑for‑sale) of $174.8 million, at fair value, and deposits of $405.1 million, at fair
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value. We issued approximately 5,456,713 shares of our common stock to Focus Bank shareholders, at an exchange
ratio of 1.8235 shares of Heritage Commerce Corp common stock per Focus Bank share.

Bay View Funding

On November 1, 2014, Heritage Bank of Commerce acquired CSNK Working Capital Finance Corp. d/b/a Bay View
Funding (“Bay View Funding”) for approximately $22.52 million. Bay View Funding provides business-essential
working capital factoring financing to various industries throughout the United States. Bay View Funding’s
administrative offices are located at 2933 Bunker Hill Lane, Suite 210, Santa Clara, CA 95054.

Heritage Bank of Commerce

HBC is a California state‑chartered bank headquartered in San Jose, California. It was incorporated in November 1993
and opened for business in June 1994. HBC operates through eleven full service branch offices. The locations of
HBC’s current offices are:

San Jose: Administrative Office

Main Branch

150 Almaden Boulevard   

San Jose, CA 95113

Los Gatos: Branch
Office
15575 Los
Gatos
Boulevard
Suite B
Los Gatos,
CA 95032

Danville: Branch Office

387 Diablo Road    

Danville, CA 94526

Morgan Hill: Branch
Office

18625 Sutter
Boulevard 

Suite 100      

Morgan Hill,
CA 95037

Fremont: Branch Office

3137 Stevenson Boulevard

Fremont, CA 94538

Pleasanton: Branch
Office
300 Main
Street
Pleasanton,
CA 94566

Gilroy: Branch Office

7598 Monterey Street       

Suite 110

Sunnyvale: Branch
Office

333 W. El
Camino Real
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Gilroy, CA 95020 Suite 150 

Sunnyvale,
CA 94087

Hollister: Branch Office

351 Tres Pinos Road        

Suite 102A 

Hollister, CA 95023

Walnut Creek: Branch
Office

101 Ygnacio
Valley Road 

Suite
100            

Walnut
Creek, CA
94596

Los Altos: Branch Office
419 South San Antonio Road
Los Altos, CA 94022

Lending Activities

We offer a diversified mix of business loans encompassing the following loan products: (i) commercial and industrial
loans; (ii) commercial real estate loans; (iii) construction loans; and (iv) SBA loans. We also offer home equity lines
of credit (“HELOCS”), to accommodate the needs of business owners and individual clients, as well as consumer loans
(both secured and unsecured). In the event creditworthy loan customers’ borrowing needs exceed our legal lending
limit, we have the ability to sell participations in those loans to other banks. We encourage relationship banking,
obtaining a substantial portion of each borrower’s banking business, including deposit accounts.

As of December 31, 2016, the percentage of our total loans for each of the principal areas in which we directed our
lending activities were as follows: (i) commercial and industrial 40% (including SBA loans, asset-based lending, and
factored receivables); (ii) commercial real estate loans 44%; (iii) land and construction loans 5%; (iv) residential
mortgage
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loans 4%; and (v) consumer (including home equity) 7%. While no specific industry concentration is considered
significant, our lending operations are located in market areas dependent on technology and real estate industries and
their supporting companies.

Commercial and Industrial Loans.  Our commercial loan portfolio is comprised of operating secured and unsecured
loans advanced for working capital, equipment purchases and other business purposes. Generally short‑term loans have
maturities ranging from thirty days to one year, and “term loans” have maturities ranging from one to five years.
Short‑term business loans are generally intended to finance current transactions and typically provide for periodic
principal payments, with interest payable monthly. Term loans generally provide for floating or fixed interest rates,
with monthly payments of both principal and interest. Repayment of secured and unsecured commercial loans
depends substantially on the borrower’s underlying business, financial condition and cash flows, as well as the
sufficiency of the collateral. Compared to real estate, the collateral may be more difficult to monitor, evaluate and sell.
It may also depreciate more rapidly than real estate. Such risks can be significantly affected by economic conditions.

Our factoring receivables portfolio is originated by Bay View Funding. Factored receivables are receivables that have
been transferred by the originating organization and typically have not been subject to previous collection efforts.
These receivables are acquired from a variety of companies, including but not limited to service providers,
transportation companies, manufacturers, distributors, wholesalers, apparel companies, advertisers, and temporary
staffing companies. The average life of the factored receivables is 35 days.

HBC’s commercial loans, except for the asset-based lending and the factored receivables at Bay View Funding, are
primarily originated from locally‑oriented commercial activities in communities where HBC has a physical presence
through its branch offices.

Commercial Real Estate Loans.  The commercial real estate (“CRE”) loan portfolio is comprised of loans secured by
commercial real estate. These loans are generally advanced based on the borrower’s cash flow, and the underlying
collateral provides a secondary source of payment. HBC generally restricts real estate term loans to no more than 75%
of the property’s appraised value or the purchase price of the property, depending on the type of property and its
utilization. HBC offers both fixed and floating rate loans. Maturities on such loans are generally restricted to between
five and ten years (with amortization ranging from fifteen to twenty‑five years and a balloon payment due at maturity);
however, SBA and certain real estate loans that can be sold in the secondary market may be advanced for longer
maturities. CRE loans typically involve large balances to single borrowers or groups of related borrowers. Since
payments on these loans are often dependent on the successful operation or management of the properties, as well as
the business and financial condition of the borrower, repayment of such loans may be subject to adverse conditions in
the real estate market, adverse economic conditions or changes in applicable government regulations. If the cash flow
from the project decreases, or if leases are not obtained or renewed, the borrower’s ability to repay the loan may be
impaired.

During the fourth quarter of 2016, the Company purchased $31.1 million of CRE loans on properties located primarily
in the San Francisco Bay Area, with an average loan principal amount of approximately $1.8 million, and weighted
average yield of 3.88%, net of servicing fees to the servicer.  At December 31, 2016, the purchased CRE loans
outstanding totaled $31.0 million.

Construction Loans.  We make commercial construction loans for rental properties, commercial buildings and homes
built by developers on speculative, undeveloped property. We also make construction loans for homes built by owner
occupants. The terms of commercial construction loans are made in accordance with our loan policy. Advances on
construction loans are made in accordance with a schedule reflecting the cost of construction, but are generally limited
to a 70% loan‑to‑value ratio, as completed. Repayment of construction loans on non‑residential properties is normally
expected from the property’s eventual rental income, income from the borrower’s operating entity or the sale of the
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subject property. In the case of income‑producing property, repayment is usually expected from permanent financing
upon completion of construction. At times we provide the permanent mortgage financing on our construction loans on
income‑producing property. Construction loans are interest‑only loans during the construction period, which typically
do not exceed 18 months. If HBC provides permanent financing the short‑term loan converts to permanent, amortizing
financing following the completion of construction. Generally, before making a commitment to fund a construction
loan, we require an appraisal of the property by a state‑certified or state‑licensed appraiser. We review and inspect
properties before disbursement of funds during the term of the construction loan. The repayment of construction loans
is dependent upon the successful and timely completion of the construction of the subject property, as well as the sale
of the property to third parties or the availability of permanent financing upon completion of all improvements.
Construction loans expose
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us to the risk that improvements will not be completed on time, and in accordance with specifications and projected
costs. Construction delays, the financial impairment of the builder, interest rate increases or economic downturn may
further impair the borrower’s ability to repay the loan. In addition, the borrower may not be able to obtain permanent
financing or ultimate sale or rental of the property may not occur as anticipated. HBC utilizes underwriting guidelines
to assess the likelihood of repayment from sources such as sale of the property or permanent mortgage financing prior
to making the construction loan.

SBA Loans. SBA loans are made through programs designed by the federal government to assist the small business
community in obtaining financing from financial institutions that are given government guarantees as an incentive to
make the loans. HBC has been designated as an SBA Preferred Lender. Our SBA loans fall into three categories, loans
originated under the SBA’s 7a Program (“7a Loans”), loans originated under the SBA’s 504 Program (“504 Loans”) and
SBA “Express” Loans. SBA 7a Loans are commercial business loans generally made for the purpose of purchasing real
estate to be occupied by the business owner, providing working capital, and/or purchasing equipment or inventory.
SBA 504 Loans are collateralized by commercial real estate and are generally made to business owners for the
purpose of purchasing or improving real estate for their use and for equipment used in their business. The SBA
“Express” Loans or lines of credit are for businesses that want to improve cash flow, refinance debt, or fund
improvements, equipment, or real estate. It features an abbreviated SBA application process and accelerated approval
times, plus it can offer longer terms and lower down payment requirements than conventional loans.

SBA lending is subject to federal legislation that can affect the availability and funding of the program. From time to
time, this dependence on legislative funding causes limitations and uncertainties with regard to the continued funding
of such programs, which could potentially have an adverse financial impact on our business.

Home Equity Loans.  Our home equity line portfolio is comprised of home equity lines of credit to customers in our
markets. Home equity lines of credit are underwritten in a manner such that they result in credit risk that is
substantially similar to that of residential mortgage loans. Nevertheless, home equity lines of credit have greater credit
risk than residential mortgage loans because they are often secured by mortgages that are subordinated to the existing
first mortgage on the property, which we do not hold, and they are not covered by private mortgage insurance
coverage.

Residential Mortgage Loans.   During the year ended December 31, 2016, the Company purchased jumbo single
family residential mortgage loans totaling $57.5 million, all of which are domiciled in California, with an average loan
principal amount of approximately $834,000, and weighted average yield of 3.00%, net of servicing fees to the
servicer. Residential mortgage loans outstanding at December 31, 2016 totaled $52.9 million. HBC does not originate
first trust deed home mortgage loans or home improvement loans, other than HELOCS.

Consumer Loans.  The consumer loan portfolio is composed of miscellaneous consumer loans including loans for
financing automobiles, various consumer goods and other personal purposes. Consumer loans are generally secured.
Repossessed collateral for a defaulted consumer loan may not provide an adequate source of repayment for the
outstanding loan, and the remaining deficiency may not warrant further substantial collection efforts against the
borrower. In addition, consumer loan collections are dependent on the borrower’s continued financial stability, which
can be adversely affected by job loss, divorce, illness or personal bankruptcy. Furthermore, the application of various
federal and state laws, including federal and state bankruptcy and insolvency laws, may limit the amount which can be
recovered on such loans.

Deposit Products

As a full-service commercial bank, we focus deposit generation on relationship accounts, encompassing non-interest
bearing demand, interest bearing demand, and money market. In order to facilitate generation of non-interest bearing
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demand deposits, we require, depending on the circumstances and the type of relationship, our borrowers to maintain
deposit balances with us as a typical condition of granting loans. We also offer certificates of deposit and savings
accounts. We offer a “remote deposit capture” product that allows deposits to be made via computer at the customer’s
business location. We also offer customers “e-statements” that allows customers to receive statements electronically,
which is more convenient and secure than receiving paper statements.

For customers requiring full Federal Deposit Insurance Corporation (“FDIC”) insurance on certificates of deposit in
excess of $250,000, we offer the CDARS® program, which allows HBC to place the certificates of deposit with other
participating banks to maximize the customers’ FDIC insurance. HBC also receives reciprocal deposits from other
participating financial institutions.
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Electronic Banking

While personalized, service-oriented banking is the cornerstone of our business plan, we use technology and the
Internet as a secondary means for servicing customers, to compete with larger banks and to provide a convenient
platform for customers to review and transact business. We offer sophisticated electronic or “internet banking”
opportunities that permit commercial customers to conduct much of their banking business remotely from their home
or business. However, our customers will always have the opportunity to personally discuss specific banking needs
with knowledgeable bank officers and staff who are directly accessible in the branches and offices as well as by
telephone and email.

HBC offers multiple electronic banking options to its customers. It does not allow the origination of deposit accounts
through online banking, nor does it accept loan applications through its online services. All of the HBC’s electronic
banking services allow customers to review transactions and statements, review images of paid items, transfer funds
between accounts at HBC, place stop orders, pay bills and export to various business and personal software
applications. HBC online commercial banking also allows customers to initiate domestic wire transfers and ACH
transactions, with the added security and functionality of assigning discrete access and levels of security to different
employees of the client and division of functions to allow separation of duties, such as input and release.

We also offer our internet banking customers an additional third party product designed to assist in mitigating fraud
risk to both the customer and the Bank in internet banking and other internet activities conducted by the customer, at
no cost to the customer.

Other Banking Services

We offer a multitude of other products and services to complement our lending and deposit services. These include
cashier’s checks, bank by mail, night depositories, safe deposit boxes, direct deposit, automated payroll services,
electronic funds transfers, online bill pay, homeowner association services, and other customary banking services.
HBC currently operates ATMs at five different locations. In addition, we have established a convenient customer
service group accessible by toll free telephone to answer questions and promote a high level of customer service. HBC
does not have a trust department. In addition to the traditional financial services offered, HBC offers remote deposit
capture, automated clearing house origination, electronic data interchange and check imaging. HBC continues to
investigate products and services that it believes addresses the growing needs of its customers and to analyze other
markets for potential expansion opportunities.

Investments

Our investment policy is established by the Board of Directors. The general investment strategies are developed and
authorized by our Finance and Investment Committee of the Board of Directors. The investment policy is reviewed
annually by the Finance and Investment Committee, and any changes to the policy are subject to approval by the full
Board of Directors. The overall objectives of the investment policy are to maintain a portfolio of high quality and
diversified investments to maximize interest income over the long term and to minimize risk, to provide collateral for
borrowings, and to provide additional earnings when loan production is low. The policy dictates that investment
decisions take into consideration the safety of principal, liquidity requirements and interest rate risk management. All
securities transactions are reported to the Board of Directors’ Finance and Investment Committee on a monthly basis.

Sources of Funds

Deposits traditionally have been our primary source of funds for our investment and lending activities. We also are
able to borrow from the Federal Home Loan Bank of San Francisco and the Federal Reserve Bank of San Francisco to
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supplement cash flow needs. Our additional sources of funds are scheduled loan payments, maturing investments, loan
repayments, income on other earning assets, and the proceeds of loan sales and securities sales.

Interest rates, maturity terms, service fees and withdrawal penalties are established on a periodic basis. Deposit rates
and terms are based primarily on current operating strategies and market interest rates, liquidity requirements and our
deposit growth goals.
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Correspondent Banks

Correspondent bank deposit accounts are maintained to enable the Company to transact types of activity that it would
otherwise be unable to perform or would not be cost effective due to the size of the Company or volume of activity.
The Company has utilized several correspondent banks to process a variety of transactions.

Competition

The banking and financial services business in California generally, and in the Company’s market areas specifically, is
highly competitive. The industry continues to consolidate and unregulated competitors have entered banking markets
with products targeted at highly profitable customer segments. Many larger unregulated competitors are able to
compete across geographic boundaries, and provide customers with meaningful alternatives to most significant
banking services and products. These consolidation trends are likely to continue. The increasingly competitive
environment is a result primarily of changes in regulation, changes in technology and product delivery systems, and
the consolidation among financial service providers.

With respect to commercial bank competitors, the business is dominated by a relatively small number of major banks
that operate a large number of offices within our geographic footprint. For the combined Santa Clara, Alameda Contra
Costa, and San Benito county region, the three counties within which the Company operates, the top three institutions
are all multi‑billion dollar entities with an aggregate of 270 offices that control a combined 54.85% of deposit market
share based on June 30, 2016 FDIC market share data. HBC ranks sixteenth with 0.99% share of total deposits based
on June 30, 2016 market share data. These banks have, among other advantages, the ability to finance wide‑ranging
advertising campaigns and to allocate their resources to regions of highest yield and demand. Larger banks are seeking
to expand lending to small businesses, which are traditionally community bank customers. They can also offer certain
services that we do not offer directly, but may offer indirectly through correspondent institutions. By virtue of their
greater total capitalization, these banks also have substantially higher lending limits than we do. For customers whose
needs exceed our legal lending limit, we arrange for the sale, or “participation,” of some of the balances to financial
institutions that are not within our geographic footprint.

In addition to other large regional banks and local community banks, our competitors include savings institutions,
securities and brokerage companies, asset management groups, mortgage banking companies, credit unions, finance
and insurance companies, internet‑based companies, and money market funds. In recent years, we have also witnessed
increased competition from specialized companies that offer wholesale finance, credit card, and other consumer
finance services, as well as services that circumvent the banking system by facilitating payments via the internet,
wireless devices, prepaid cards, or other means. Technological innovations have lowered traditional barriers of entry
and enabled many of these companies to compete in financial services markets. Such innovation has, for example,
made it possible for non‑depository institutions to offer customers automated transfer payment services that previously
were considered traditional banking products. In addition, many customers now expect a choice of delivery channels,
including telephone and smart phones, mail, personal computer, ATMs, self‑service branches, and/or in‑store branches.

Strong competition for deposits and loans among financial institutions and non‑banks alike affects interest rates and
other terms on which financial products are offered to customers. Mergers between financial institutions have placed
additional pressure on other banks within the industry to remain competitive by streamlining operations, reducing
expenses, and increasing revenues. Competition has also intensified due to Federal and state interstate banking laws
enacted in the mid‑1990’s, which permit banking organizations to expand into other states. The relatively large and
expanding California market has been particularly attractive to out of state institutions. The Gramm‑Leach‑Bliley Act of
1999 has made it possible for full affiliations to occur between banks and securities firms, insurance companies, and
other financial companies, and has also intensified competitive conditions.
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In order to compete with the other financial service providers, the Company principally relies upon
community‑oriented, personalized service, local promotional activities, personal relationships established by officers,
directors, and employees with its customers, and specialized services tailored to meet its customers’ needs. Our
“preferred lender” status with the Small Business Administration allows us to approve SBA loans faster than many of
our competitors. In those instances where the Company is unable to accommodate a customer’s needs, the Company
seeks to arrange for such loans on a participation basis with other financial institutions or to have those services
provided in whole or in part by its correspondent banks. See Item 1 — “Business — Correspondent Banks.”
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Employees
Full-time equivalent employees were 263, 260, and 242 at December 31, 2016, 2015, and 2014, respectively.

Supervision and Regulation

Introduction

Banking is a complex, highly regulated industry. Regulation and supervision by federal and state banking agencies are
intended to maintain a safe and sound banking system, protect depositors and the FDIC’s insurance fund, and to
facilitate the conduct of sound monetary policy. In furtherance of these goals, Congress and the states have created
several largely autonomous regulatory agencies and enacted numerous laws that govern banks, bank holding
companies and the financial services industry. Consequently, the growth and earnings performance of the Company
can be affected not only by management decisions and general economic conditions, but also by the requirements of
applicable state and federal statues, regulations and the policies of various governmental regulatory authorities,
including the Federal Reserve, FDIC, and the DBO.

The system of supervision and regulation applicable to financial services businesses governs most aspects of the
business of the Company, including: (i) the scope of permissible business; (ii) investments; (iii) reserves that must be
maintained against deposits; (iv) capital levels that must be maintained; (v) the nature and amount of collateral that
may be taken to secure loans; (vi) the establishment of new branches; (vii) mergers and consolidations with other
financial institutions; and (viii) the payment of dividends.

Set forth below is a description of the significant elements of the laws and regulations applicable to HCC and HBC.
The description is qualified in its entirety by reference to the full text of the statutes, regulations and policies that are
described. Also, such statutes, regulations and policies are continually under review by the U.S. Congress and state
legislatures and federal and state regulatory agencies. A change in statutes, regulations or regulatory policies
applicable to HCC or HBC could have a material effect on our business.

Heritage Commerce Corp

General.  As a bank holding company, HCC is registered under the Bank Holding Company Act of 1956, as amended
(“BHCA”), and is subject to regulation and periodic examination by the Federal Reserve. HCC is also required to file
with the Federal Reserve periodic reports of our operations and any additional information regarding HCC and its
subsidiaries as the Federal Reserve may require.

HCC is also a bank holding company within the meaning of Section 1280 of the California Financial Code.
Consequently, HCC is subject to examination by, and may be required to file reports with, the DBO. The DBO
approval may be required for certain mergers and acquisitions.

SEC and Nasdaq.  HCC’s stock is traded on the NASDAQ Global Select Market (under the trading symbol “HTBK”),
and HCC is subject to rules and regulations of The NASDAQ Stock Market, including those related to corporate
governance. HCC is also subject to the periodic reporting requirements of Section 13 of the Securities Exchange Act
of 1934, as amended (the “Exchange Act”), which requires HCC to file annual, quarterly and other current reports with
the SEC. HCC is subject to additional regulations including, but not limited to, the proxy and tender offer rules
promulgated by the SEC under Sections 13 and 14 of the Exchange Act, the reporting requirements of directors,
executive officers and principal shareholders regarding transactions in the HCC’s common stock and short swing
profits rules promulgated by the SEC under Section 16 of the Exchange Act, and certain additional reporting
requirements by principal shareholders of HCC promulgated by the SEC under Section 13 of the Exchange Act.
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The Sarbanes Oxley Act of 2002.  HCC is subject to the accounting oversight and corporate governance requirements
of the Sarbanes‑Oxley Act of 2002, as amended (the “Sarbanes-Oxley Act”), including: (i) required executive
certification of financial presentations; (ii) increased requirements for board audit committees and their members;
(iii) enhanced disclosure of controls and procedures and internal control over financial reporting; (iv) enhanced
controls over and reporting of insider trading; and (v) increased penalties for financial crimes and forfeiture of
executive bonuses in certain circumstances.
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Permitted Activities.  In general, the BHCA limits the business of bank holding companies to banking, managing or
controlling banks and other activities that the Federal Reserve has determined to be so closely related to banking as “to
be a proper incident thereto.”  We are also prohibited, with certain exceptions, from acquiring direct or indirect
ownership or control of more than 5% of the voting shares of any company unless the company is engaged in banking
activities or the Federal Reserve determines that the activity is so closely related to banking as to be a proper incident
to banking. The Federal Reserve’s approval must be obtained before the shares of any such company can be acquired
and, in certain cases, before any approved company can open new offices.

Bank holding companies that qualify and elect to be treated as “financial holding companies” may engage in a broad
range of additional activities that are: (i) financial in nature or incidental to such financial activities; or
(ii) complementary to a financial activity and do not pose a substantial risk to the safety and soundness of depository
institutions or the financial system generally. These activities include securities underwriting and dealing, insurance
underwriting and making merchant banking investments. We have not elected to be treated as a financial holding
company status and have not engaged in any activities determined by the Federal Reserve to be financial in nature or
incidental or complementary to activities that are financial in nature.

The BHCA does not place territorial restrictions on permissible non‑banking activities of bank holding companies. The
Federal Reserve has the power to order any bank holding company or its subsidiaries to terminate any activity or to
terminate its ownership or control of any subsidiary when the Federal Reserve has reasonable grounds to believe that
continuing such activity, ownership or control constitutes a serious risk to the financial soundness, safety or stability
of any bank subsidiary of the bank holding company.

Affiliate Transactions.  Transactions between banking subsidiaries and their affiliates are regulated by Sections 23A
and 23B of the Federal Reserve Act and Federal Reserve Regulation W. The Federal Reserve Act imposes
quantitative and qualitative requirements and collateral requirements on covered transactions by HBC with, or for the
benefit of, its affiliates including HCC. Generally, Sections 23A and 23B limit the extent to which HBC or its
subsidiaries may engage in “covered transactions” with any one affiliate to an amount equal to 10% of HBC’s capital
stock and surplus, and contain an aggregate limit on all such transactions with all affiliates to an amount equal to 20%
of such capital stock and surplus, and requires those transactions to be on terms at least as favorable to HBC as if the
transaction were conducted with an unaffiliated third party. Covered transactions are defined by statute to include a
loan or extension of credit, as well as a purchase of securities issued by an affiliate, a purchase of assets (unless
otherwise exempted by the Federal Reserve) from the affiliate, certain derivative transactions that create a credit
exposure to an affiliate, the acceptance of securities issued by the affiliate as collateral for a loan, and the issuance of a
guarantee, acceptance or letter of credit on behalf of an affiliate. In addition, any credit transactions with an affiliate
must be secured by designated amounts of specified collateral.

Source of Strength Doctrine.  Federal Reserve policy historically required bank holding companies to act as a source
of financial and managerial strength to their subsidiary banks. Dodd-Frank codified this policy as a statutory
requirement. Under this requirement the holding company is expected to commit resources to support its bank
subsidiary, including at times when the holding company may not be in a financial position to provide it. Bank
holding companies must stand ready to use their available resources to provide adequate capital to their subsidiary
banks during periods of financial stress or adversity. Bank holding companies must also maintain the financial
flexibility and capital raising capacity to obtain additional resources for assisting their subsidiary bank. A bank
holding company’s failure to meet its source‑of‑strength obligations may constitute an unsafe and unsound practice or a
violation of the Federal Reserve’s regulations or both. The source‑of‑strength doctrine most directly affects bank holding
companies where a bank holding company’s subsidiary bank fails to maintain adequate capital levels. In such a
situation, the subsidiary bank will be required by the bank’s federal regulator to take “prompt corrective action.” Any
capital loans by a bank holding company to its subsidiary bank are subordinate in right of payment to deposits and to
certain other indebtedness of such subsidiary bank. The BHCA provides that in the event of a bank holding company’s
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bankruptcy any commitment by the bank holding company to a federal bank regulatory agency to maintain the capital
of a bank subsidiary will be assumed by the bankruptcy trustee and entitled to priority of payment.

Sound Banking Practices.  Bank holding companies and their non‑banking subsidiaries are prohibited from engaging in
activities that represent unsafe and unsound banking practices or that constitute violation of law or regulations. Under
certain conditions the Federal Reserve may conclude that certain actions of a bank holding company such as a
payment of a cash dividend, would constitute an unsafe and unsound banking practice. The Federal Reserve also has
the authority to regulate the debt of bank holding companies, including the authority to impose interest rate ceilings
and reserve requirements on such debt. Under certain circumstances the Federal Reserve may require a bank holding
company to file
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written notice and obtain its approval prior to purchasing or redeeming its equity securities, unless certain conditions
are met.

Acquisitions.  The BHCA, the Bank Merger Act, the California Financial Code and other federal and state statutes
regulate acquisitions of commercial banks and other FDIC‑insured depository institutions. HCC must obtain the prior
approval of the Federal Reserve before: (i) acquiring direct or indirect ownership control more than 5% of the voting
stock of any FDIC‑insured depository institution or other bank holding company (unless we own a majority of such
bank’s voting shares); (ii) acquiring all or substantially all of the assets of any bank or bank holding company; or
(iii) merging or consolidating with any other bank holding company. Under the Bank Merger Act, the prior approval
of the Federal Reserve is required for HBC to merge with another bank or purchase all or substantially all of the assets
or assume any of the deposits of another FDIC‑insured depository institution. In reviewing applications seeking
approval of merger and acquisition transactions, bank regulators consider, among other things, the competitive effect
and public benefits of the transactions, the capital position and managerial resources of the combined organization, the
risks to the stability of the U.S. banking or financial system, the applicant’s performance record under the Community
Reinvestment Act of 1977, as amended (“CRA”), the applicant’s compliance with fair housing and other consumer
protection laws and the effectiveness of all organizations involved in combating money laundering activities. In
addition, failure to implement or maintain adequate compliance programs could cause bank regulators not to approve
an acquisition where regulatory approval is required or to prohibit an acquisition even if approval is not required.

HCC is also subject to the Change in Bank Control Act of 1978, as amended (the “Control Act”), and related Federal
Reserve regulations, which provide that any person who proposes to acquire at least 10% (but less than 25%) of any
class of a bank holding company’s voting securities is presumed to control the company (unless the company is not
publicly held and some other shareholder owns a greater percentage of voting stock). Any person who would be
presumed to acquire control or who proposes to acquire control of more than 25% of any class of a bank holding
company’s voting securities or who proposes to acquire actual control must provide the Federal Reserve with at least
60 days prior written notice of the acquisition. The Federal Reserve may disapprove a proposed acquisition if: (i) it
would result in adverse competitive effects; (ii) the financial condition of the acquiring person might jeopardize the
target institution’s financial stability or prejudice the interests of depositors; (iii) the competence, experience or
integrity of any acquiring person indicates that the proposed acquisition would not be in the best interests of the
depositors or the public; or (iv) the acquiring person fails to provide all of the information required by the Federal
Reserve Board. Any proposed acquisition of the voting securities of a bank holding company that is subject to
approval under the BHCA is not subject to the Control Act notice requirements. Any company that proposes to
acquire “control”, as those terms are defined in the BHCA and Federal Reserve regulations, of a bank holding company
or to acquire 25% or more of any class of voting securities of a bank holding company would be required to seek the
Federal Reserve’s prior approval under the BHCA to become a bank holding company.

Tie‑in Arrangements.  Federal law prohibits a bank holding company and any subsidiary banks from engaging in
certain tie‑in arrangements in connection with the extension of credit. Thus, for example, HBC may not extend credit,
lease or sell property, or furnish any services, or fix or vary the consideration for any of the foregoing on the condition
that: (i) the customer must obtain or provide some additional credit, property or services from or to HBC other than a
loan, discount, deposit or trust services; (ii) the customer must obtain or provide some additional credit, property or
service from or to HCC or HBC; or (iii) the customer must not obtain some other credit, property or services from
competitors, except reasonable requirements to assure soundness of credit extended.

Heritage Bank of Commerce

General.  As a California commercial bank whose deposits are insured by the FDIC, HBC is subject to regulation,
supervision, and regular examination by the FDIC, the DBO and by the Federal Reserve as HBC’s primary Federal
regulator. The regulations of these agencies govern most aspects of a bank’s business.
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California banks are also subject to various federal statutes and regulations including Federal Reserve Regulation O,
Federal Reserve Act Sections 23A and 23B and Regulation W and similar state statutes, which restrict or limit loans
or extensions of credit to “insiders,” including officers, directors and principal shareholders, and loans or extension of
credit by banks to affiliates or purchases of assets from affiliates, including parent bank holding companies, except
pursuant to certain exceptions and terms and conditions at least as favorable to those prevailing for comparable
transactions with unaffiliated parties.
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Pursuant to the Federal Deposit Insurance Act, as amemded (“FDIA”), and the California Financial Code, California
state chartered commercial banks may generally engage in any activity permissible for national banks. Therefore,
HBC may form subsidiaries to engage in the many so‑called “closely related to banking” or “nonbanking” activities
commonly conducted by national banks in operating subsidiaries or subsidiaries of bank holding companies. Further,
California banks may conduct certain “financial” activities in a subsidiary to the same extent as may a national bank,
provided the bank is and remains “well‑capitalized,” “well‑managed” and in satisfactory compliance with the CRA.

HBC is a member of the Federal Home Loan Bank (“FHLB”) of San Francisco. Among other benefits, each FHLB
serves as a reserve or central bank for its members within its assigned region and makes available loans or advances to
its members. Each FHLB is financed primarily from the sale of consolidated obligations of the FHLB system. As an
FHLB member HBC is required to own a certain amount of capital stock in the FHLB. At December 31, 2016, HBC
was in compliance with the FHLB’s stock ownership requirement. FHLB stock is carried at cost and classified as a
restricted security. Both cash and stock dividends are reported as income.

HBC is a member of the Federal Reserve Bank (“FRB”) of San Francisco. As a member of the FRB, the Bank is
required to own stock in the FRB of San Francisco based on a specified ratio relative to our capital. FRB stock is
carried at cost and may be sold back to the FRB at its carrying value. Cash dividends received are reported as income.

Depositor Preference.  In the event of the “liquidation or other resolution” of an insured depository institution, the
claims of depositors of the institution, including the claims of the FDIC as subrogee of insured depositors, and certain
claims for administrative expenses of the FDIC as a receiver, will have priority over other general unsecured claims
against the institution. If an insured depository institution fails, insured and uninsured depositors along with the FDIC,
will have priority in payment ahead of unsecured, non‑deposit creditors including the parent bank holding company
with respect to any extensions of credit they have made to such insured depository institution.

Brokered Deposit Restrictions.  Well‑capitalized institutions are not subject to limitations on brokered deposits, while
an adequately capitalized institution is able to accept, renew or roll over brokered deposits only with a waiver from the
FDIC and subject to certain restrictions on the yield paid on such deposits. Undercapitalized institutions are generally
not permitted to accept, renew, or roll over brokered deposits. HBC is eligible to accept brokered deposits without
limitations.

Loans to One Borrower.  With certain limited exceptions, the maximum amount that a California bank may lend to
any borrower at any one time (including the obligations to the bank of certain related entities of the borrower) may not
exceed 25% (and unsecured loans may not exceed 15%) of the bank’s shareholders’ equity, allowance for loan loss, and
any capital notes and debentures of the bank.

Loans to Directors, Executive Officers and Principal Shareholders.  The authority of HBC to extend credit to its
directors, executive officers and principal shareholders, including their immediate family members and corporations
and other entities that they control, is subject to substantial restrictions and requirements under Sections 22(g) and
22(h) of the Federal Reserve Act and Regulation O promulgated thereunder, as well as the Sarbanes‑Oxley Act. These
statutes and regulations impose specific limits on the amount of loans HBC may make to directors and other insiders,
and specified approval procedures must be followed in making loans that exceed certain amounts. In addition, all
loans HBC makes to directors and other insiders must satisfy the following requirements:

· the loans must be made on substantially the same terms, including interest rates and collateral, as prevailing at the
time for comparable transactions with persons not affiliated with HCC or HBC;

· HBC must follow credit underwriting procedures at least as stringent as those applicable to comparable transactions
with persons who are not affiliated with HCC or HBC; and

· the loans must not involve a greater than normal risk of non‑payment or include other features not favorable to HBC.
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Furthermore, HBC must periodically report all loans made to directors and other insiders to the bank regulators, and
these loans are closely scrutinized by the regulators for compliance with Sections 22(g) and 22(h) of the Federal
Reserve Act and Regulation O. Each loan to directors or other insiders must be pre‑approved by the HBC board of
directors with the interested director abstaining from voting.
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Community Reinvestment Act.  The CRA is intended to encourage insured depository institutions, while operating
safely and soundly, to help meet the credit needs of their communities. The CRA specifically directs the federal bank
regulatory agencies, in examining insured depository institutions, to assess their record of helping to meet the credit
needs of their entire community, including low‑and moderate‑income neighborhoods, consistent with safe and sound
banking practices. The CRA further requires the agencies to take a financial institution’s record of meeting its
community credit needs into account when evaluating applications for, among other things, domestic branches,
consummating mergers or acquisitions or holding company formations.

The federal banking agencies have adopted regulations which measure a bank’s compliance with its CRA obligations
on a performance based evaluation system. This system bases CRA ratings on an institution’s actual lending service
and investment performance rather than the extent to which the institution conducts needs assessments, documents
community outreach or complies with other procedural requirements. The ratings range from “outstanding” to a low of
“substantial noncompliance.” HBC had a CRA rating of “satisfactory” as of its most recent regulatory examination.

Environmental Regulation.  Federal, state and local laws and regulations regarding the discharge of harmful materials
into the environment may have an impact on HBC. Since HBC is not involved in any business that manufactures, uses
or transports chemicals, waste, pollutants or toxins that might have a material adverse effect on the environment,
HBC’s primary exposure to environmental laws is through its lending activities and through properties or businesses
HBC may own, lease or acquire. Based on a general survey of HBC’s loan portfolio, conversations with local
appraisers and the type of lending currently and historically done by HBC, management is not aware of any potential
liability for hazardous waste contamination that would be reasonably likely to have a material adverse effect on the
Company as of December 31, 2016.

Customer Information Security.  The Federal Reserve and other bank regulatory agencies have adopted guidelines for
safeguarding confidential, personal customer information. These guidelines require financial institutions to create,
implement and maintain a comprehensive written information security program designed to ensure the security and
confidentiality of customer information, protect against any anticipated threats or hazards to the security or integrity of
such information and protect against unauthorized access to or use of such information that could result in substantial
harm or inconvenience to any customer. HBC has adopted a customer information security program to comply with
such requirements.

Privacy. The Gramm-Leach-Bliley Act of 1999 and the California Financial Information Privacy Act require financial
institutions to implement policies and procedures regarding the disclosure of nonpublic personal information about
consumers to non‑affiliated third parties. In general, the statutes require explanations to consumers on policies and
procedures regarding the disclosure of such nonpublic personal information and, except as otherwise required by law,
prohibit disclosing such information, except as provided in HBC’s policies and procedures. HBC has implemented
privacy policies addressing these restrictions which are distributed regularly to all existing and new customers of
HBC.

Anti‑Money Laundering and the USA PATRIOT ACT.  A major focus of governmental policy on financial institutions
in recent years has been aimed at combating money laundering and terrorist financing. The USA PATRIOT Act of
2001, or the USA Patriot Act, substantially broadened the scope of United States anti‑money laundering laws and
regulations by imposing significant new compliance and due diligence obligations, creating new crimes and penalties
and expanding the extra‑territorial jurisdiction of the United States. Financial institutions are also prohibited from
entering into specified financial transactions and account relationships and must use enhanced due diligence
procedures in their dealings with certain types of high‑risk customers and implement a written customer identification
program. Financial institutions must take certain steps to assist government agencies in detecting and preventing
money laundering and report certain types of suspicious transactions. Regulatory authorities routinely examine
financial institutions for compliance with these obligations, and failure of a financial institution to maintain and
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implement adequate programs to combat money laundering and terrorist financing, or to comply with all of the
relevant laws or regulations, could have serious legal and reputational consequences for the institution, including
causing applicable bank regulatory authorities not to approve merger or acquisition transactions when regulatory
approval is required or to prohibit such transactions even if approval is not required. Regulatory authorities have
imposed cease and desist orders and civil money penalties against institutions found to be violating these obligations.

Office of Foreign Assets Control Regulation.  The U.S. Treasury Department’s Office of Foreign Assets Control
(“OFAC”), administers and enforces economic and trade sanctions against targeted foreign countries and regimes under
authority of various laws, including designated foreign countries, nationals and others. OFAC publishes lists of
specially
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designated targets and countries. HCC and HBC are responsible for, among other things, blocking accounts of and
transactions with such targets and countries, prohibiting unlicensed trade and financial transactions with them and
reporting blocked transactions after their occurrence. Failure to comply with these sanctions could have serious legal
and reputational consequences, including causing applicable bank regulatory authorities not to approve merger or
acquisition transactions when regulatory approval is required or to prohibit such transactions even if approval is not
required.

The Dodd‑Frank Wall Street Reform and Consumer Protection Regulation Act

The implementation and impact of legislation and regulations enacted since 2008 in response to the U.S. economic
downturn and financial industry instability continued through 2016 as modest recovery returned to many institutions
in the banking sector. Certain provisions of the Dodd-Frank Wall Street Reform and Consumer Protection Regulation
Act, as amended (“Dodd‑Frank”), which was enacted in 2010, are now effective and have been fully implemented,
including: (i) revisions in the deposit insurance assessment base for FDIC insurance and a permanent increase in
coverage to $250,000; (ii) the permissibility of paying interest on business checking accounts; (iii) the removal of
barriers to interstate branching; (iv) required disclosure and shareholder advisory votes on executive compensation;
(v) final new capital rules; (vi) a final rule to implement the so called Volcker rule restrictions on certain proprietary
trading and investment activities; and (vii) final rules and increased enforcement action by the Consumer Financial
Protection Bureau.

Aspects of Dodd‑Frank are still subject to rulemaking and will take effect over several years, making it difficult to
anticipate the overall financial impact on the Company, its customers or the financial services industry more
generally. However, certain provisions of Dodd‑Frank will significantly impact, or already are, affecting our operations
and expenses, including but not limited to changes in FDIC assessments, the permitted payment of interest on demand
deposits, and enhanced compliance requirements. Some of the rules and regulations promulgated or yet to be
promulgated under Dodd‑Frank will apply directly only to institutions much larger than ours, but could indirectly
impact smaller banks, either due to competitive influences or because certain required practices for larger institutions
may subsequently become expected “best practices” for smaller institutions. We have and expect that we may need to
devote even more management attention and resources to evaluate and make any changes necessary to comply with
statutory and regulatory requirements under Dodd‑Frank.

The Volcker Rule

In December 2013, the federal bank regulatory agencies adopted final rules that implement a part of Dodd‑Frank
commonly referred to as the “Volcker Rule.” Under these rules and subject to certain exceptions, banking entities are
restricted from engaging in activities that are considered proprietary trading and from sponsoring or investing in
certain entities, including hedge or private equity funds that are considered “covered funds.” These rules became
effective April 1, 2014, although certain provisions are subject to delayed effectiveness under rules promulgated by
the Federal Reserve. HCC and HBC held no investment positions at December 31, 2016 or December 31, 2015, which
were subject to the final rule. Therefore, while these new rules may require us to conduct certain internal analysis and
reporting, we believe that they will not require any material changes in our operations or business.

Deposit Insurance

The FDIC is an independent federal agency that insures deposits up to prescribed statutory limits of federally insured
banks and savings institutions and safeguards the safety and soundness of the banking and savings industries. The
FDIC insures HBC’s customer deposits through the Deposit Insurance Fund (the “DIF”) up to prescribed limits for each
depositor. Pursuant to Dodd‑Frank, the maximum deposit insurance amount has been permanently increased to
$250,000. The amount of FDIC assessments paid by each DIF member institution is based on its relative risk of
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default as measured by regulatory capital ratios and other supervisory factors.

As required by Dodd-Frank, the FDIC adopted a DIF restoration plan which became effective on January 1, 2011.
Among other things, the plan: (i) raises the minimum designated reserve ratio, which the FDIC is required to set each
year, to 1.35% and removes the upper limit on the designated reserve ratio and consequently on the size of the fund;
(ii) requires that the fund reserve ratio reach 1.35% by 2020; (iii) eliminates the requirement that the FDIC provide
dividends from the fund when the reserve ratio is between 1.35% and 1.50%; and (iv) continues the FDIC’s authority
to declare dividends when the reserve ratio at the end of a calendar year is at least 1.50%. The FDIC has set a
long-term goal of getting its reserve ratio up to 2.00% of insured deposits by 2027.
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In 2016 our FDIC insurance assessment was $1.2 million. We are generally unable to control the amount of premiums
that we are required to pay for FDIC insurance. If there are additional bank or financial institution failures or if the
FDIC otherwise determines, we may be required to pay even higher FDIC premiums than the recently increased
levels. These announced increases and any future increases in FDIC insurance premiums may have a material and
adverse effect on our earnings and could have a material adverse effect on the value of or market for our common
stock.

In addition to DIF assessments, banks must pay quarterly assessments that are applied to the retirement of Financing
Corporation (“FICO”) bonds issued in the 1980’s to assist in the recovery of the savings and loan industry. The FICO
assessment amount fluctuates quarterly, but was 0.0014% of average total assets less average tangible equity for the
third quarter of 2016. As of the date of this report, the Company had not received the FICO assessment for the fourth
quarter of 2016. Those assessments will continue until the Financing Corporation bonds mature in 2019.

The FDIC may terminate a depository institution’s deposit insurance upon a finding that the institution’s financial
condition is unsafe or unsound or that the institution has engaged in unsafe or unsound practices that pose a risk to the
DIF or that may prejudice the interest of the bank’s depositors. The termination of deposit insurance for a bank would
also result in the revocation of the bank’s charter by the DBO.

Capital Adequacy Requirements

Bank holding companies and banks are subject to similar regulatory capital requirements administered by state and
federal banking agencies. The federal bank regulatory agencies revised the previous risk-based and leverage capital
requirements for banking organizations to meet requirements of Dodd-Frank and to implement the international Basel
Committee on Banking Supervision Basel III agreements (the “Basel III capital rules”). These requirements became
effective on January 1, 2015, but many elements are being phased in over multiple future years. The risk-based capital
guidelines for bank holding companies and, additionally for banks, prompt corrective action regulations (See “Prompt
Corrective Action Provisions”), require capital ratios that vary based on the perceived degree of risk associated with a
banking organization’s operations for both transactions reported on the balance sheet as assets, such as loans, and those
recorded as off-balance sheet items, such as commitments, letters of credit and recourse agreements. The risk-based
capital ratio is determined by classifying assets and certain off-balance sheet financial instruments into weighted
categories, with higher levels of capital being required for those categories perceived as representing greater risks and
dividing its qualifying capital by its total risk-adjusted assets and off-balance sheet items. Capital amounts and
classifications are also subject to qualitative judgments by regulators about components, risk weighting, and other
factors. Bank holding companies and banks engaged in significant trading activity may also be subject to the market
risk capital guidelines and be required to incorporate additional market and interest rate risk components into their
risk-based capital standards. To the extent that the new rules are not fully phased in, the prior capital rules continue to
apply.

Many of the requirements in the Basel III capital rules and other regulations and rules are applicable only to larger or
internationally active institutions and not to all banking organizations, including institutions currently with less than
$10 billion or assets, which includes the HCC and HBC.

Prior to January 1, 2015, the risk-based capital guidelines included a minimum required ratio of qualifying Tier 1
capital plus Tier 2 capital to total risk weighted assets of 8% or total risk‑based capital ratio, and a minimum required
ratio of Tier 1 capital to total risk weighted assets of 4% or Tier 1 risk‑based capital ratio. The guidelines also provided
for a minimum ratio of Tier 1 capital to average assets, or “leverage ratio,” of 3% for institutions having the highest
regulatory rating, and 4% for all other institutions.
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The Basel III capital rules: (i) introduced a new capital measure called “common equity Tier 1” and related regulatory
capital ratio of common equity Tier 1 to risk‑weighted assets; (ii) specified that Tier 1 capital consists of common
equity Tier 1 and “Additional Tier 1 capital” instruments meeting certain revised requirements; (iii) mandated that most
deductions/adjustments to regulatory capital measures be made to common equity Tier 1 and not to the other
components of capital; and (iv) expanded the scope of the deductions from and adjustments to capital as compared to
existing regulations. Under the Basel III capital rules, for most banking organizations, the most common form of
Additional Tier 1 capital is noncumulative perpetual preferred stock and the most common form of Tier 2 capital is
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subordinated debt and a portion of the allowance for loan and lease losses, which in each case, are subject to new
capital rules’ specific requirements.

Under the Basel III capital rules, the following were the initial minimum capital ratios applicable to HCC and HBC as
of January 1, 2015:

· 4.5% common equity Tier 1 (as a subset of Tier 1) to risk‑weighted assets;
· 6.0% Tier 1 capital (common equity Tier 1 plus Additional Tier 1 capital) to risk‑weighted assets;
· 8.0% total capital (Tier 1 capital plus Tier 2 capital) to risk‑weighted assets; and
· 4.0% Tier 1 non-risk based leverage ratio.
The Basel III capital rules also introduced a new “capital conservation buffer,” for banking organizations to maintain a
common equity Tier 1 ratio more than 2.5% above these minimum risk‑weighted asset ratios. The capital conservation
buffer is designed to absorb losses during periods of economic stress. Banking institutions with a ratio of common
equity Tier 1 to risk‑weighted assets above the minimum but below the capital conservation buffer will face constraints
on dividends, equity repurchases and compensation based on the amount of the shortfall. The implementation of the
capital conservation buffer was phased in beginning on January 1, 2016 at 0.625% and will be phased in over a
four‑year period (increasing by that amount on each subsequent January 1, until it reaches 2.5% on January 1, 2019).
Thus, when fully phased‑in on January 1, 2019, HCC and HBC will be required to maintain this additional capital
conservation buffer of 2.5% of common equity Tier 1, resulting in the following minimum capital ratios:

· 7.0% common equity Tier 1 to risk weighted assets;
· 8.5% Tier 1 capital to risk weighted assets;
· 10.5% total capital to risk weighted assets; and
· 4.0% Tier 1 non-risk based leverage ratio.
The Basel III capital rules provide for a number of deductions from and adjustments to common equity Tier 1. These
include, for example, the requirement that: (i) mortgage servicing rights; (ii) deferred tax assets arising from
temporary differences that could not be realized through net operating loss carrybacks, and (iii) significant
investments in non‑consolidated financial entities be deducted from common equity Tier 1 to the extent that any one
such category exceeds 10% of common equity Tier 1 or all such items, in the aggregate, exceed 15% of common
equity Tier 1. Implementation of the deductions and other adjustments to common equity Tier 1 began on January 1,
2015 and will be phased‑in over a four‑year period (beginning at 40% on January 1, 2015 and an additional 20% per
year thereafter). The risk-weights of certain assets for purposes of calculating the risk-based capital ratios are changed
for high volatility commercial real estate acquisition, development and construction loans, certain past due
non-residential mortgage loans and certain mortgage-backed and other securities exposures.

In 2015, HCC and HBC made a one‑time election as permitted under the Basel III capital rules to continue the current
capital standards under which the effects of accumulated other comprehensive income or loss (“AOCI”) items included
in shareholders’ equity (for example, unrealized gains or losses on securities held in the available‑for‑sale portfolio)
under U.S. GAAP are excluded for the purposes of determining regulatory capital ratios. HCC and HBC made this
election in order to avoid significant variations in the level of capital depending upon the impact of interest rate
fluctuations on the fair value of its available‑for‑sale securities portfolio.

Based on existing capital levels at December 31, 2016, HCC and HBC meet all capital adequacy requirements under
the Basel III capital rules on a fully phased‑in basis.

The appropriate federal banking agency may under certain circumstances reclassify a well capitalized insured
depository institution as adequately capitalized. An institution may be reclassified if the appropriate federal banking
agency determines (after notice and opportunity for a hearing) that the institution is in an unsafe or unsound condition
or
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deems the institution to be engaging in an unsafe or unsound practice. The appropriate agency is also permitted to
require an adequately capitalized or undercapitalized institution to comply with the supervisory provisions as if the
institution were in the next lower category (but not treat a significantly undercapitalized institution as critically
undercapitalized) based on supervisory information other than the capital levels of the institution.

At each successively lower capital category, an insured bank is subject to increased restrictions on its operations. For
example, a bank is generally prohibited from paying management fees to any controlling persons or from making
capital distributions if to do so would make the bank “undercapitalized.” Asset growth and branching restrictions apply
to undercapitalized banks, which are required to submit written capital restoration plans meeting specified
requirements (including a guarantee by the parent holding company, if any). “Significantly undercapitalized” banks are
subject to broad regulatory authority, including among other things, capital directives, forced mergers, restrictions on
the rates of interest they may pay on deposits, restrictions on asset growth and activities, and prohibitions on paying
bonuses or increasing compensation to senior executive officers without FDIC approval. Even more severe restrictions
apply to “critically undercapitalized” banks. Most importantly, except under limited circumstances, not later than
90 days after an insured bank becomes critically undercapitalized the appropriate federal banking agency is required to
appoint a conservator or receiver for the bank.

For more information on the Company’s capital, see Part II, Item 7, Management’s Discussion and Analysis of
Financial Condition and Results of Operation — Capital Resources.

Consumer Compliance and Fair Lending Laws
We are subject to a number of federal and state consumer protection laws that extensively govern our relationship
with our customers. These laws include the Equal Credit Opportunity Act, the Fair Credit Reporting Act, the Truth in
Lending Act, the Truth in Savings Act, the Electronic Fund Transfer Act, the Expedited Funds Availability Act, the
Home Mortgage Disclosure Act, the Fair Housing Act, the Real Estate Settlement Procedures Act, the Fair Debt
Collection Practices Act, the Service Members Civil Relief Act, the Military Lending Act, and these laws’ respective
state‑law counterparts, as well as state usury laws and laws regarding unfair and deceptive acts and practices. These
and other federal laws, among other things, require disclosures of the cost of credit and terms of deposit accounts,
provide substantive consumer rights, prohibit discrimination in credit transactions, regulate the use of credit report
information, provide financial privacy protections, prohibit unfair, deceptive and abusive practices, restrict our ability
to raise interest rates and subject us to substantial regulatory oversight. Violations of applicable consumer protection
laws can result in significant potential liability from litigation brought by customers, including actual damages,
restitution and attorneys’ fees. Federal bank regulators, state attorneys general and state and local consumer protection
agencies may also seek to enforce consumer protection requirements and obtain these and other remedies, including
regulatory sanctions, customer rescission rights, action by the state and local attorneys general in each jurisdiction in
which we operate and civil money penalties. Failure to comply with consumer protection requirements may also result
in our failure to obtain any required bank regulatory approval for merger or acquisition transactions we may wish to
pursue or our prohibition from engaging in such transactions even if approval is not required.

Dodd‑Frank created a new, independent federal agency, the Consumer Financial Protection Bureau (“CFPB”), which was
granted broad rulemaking, supervisory and enforcement powers under various federal consumer financial protection
laws. The CFPB is also authorized to engage in consumer financial education, track consumer complaints, request
data and promote the availability of financial services to underserved consumers and communities. Although all
institutions are subject to rules adopted by the CFPB and examination by the CFPB in conjunction with examinations
by the institution’s primary federal regulator, the CFPB has primary examination and enforcement authority over
institutions with assets of $10 billion or more. The Federal Reserve has primary responsibility for examination of
HBC and enforcement with respect to federal consumer protection laws so long as HBC has total consolidated assets
of less than $10 billion, and state authorities are responsible for monitoring our compliance with all state consumer
laws. The CFPB also has the authority to require reports from institutions with less than $10 billion in assets, such as
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HBC, to support the CFPB in implementing federal consumer protection laws, supporting examination activities, and
assessing and detecting risks to consumers and financial markets.

The consumer protection provisions of Dodd‑Frank and the examination, supervision and enforcement of those laws
and implementing regulations by the CFPB have created a more intense and complex environment for consumer
finance regulation. The CFPB has significant authority to implement and enforce federal consumer finance laws,
including the Truth in Lending Act, the Equal Credit Opportunity Act and new requirements for financial services
products provided
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for in Dodd‑Frank, as well as the authority to identify and prohibit unfair, deceptive or abusive acts and practices. The
review of products and practices to prevent such acts and practices is a continuing focus of the CFPB, and of banking
regulators more broadly. The ultimate impact of this heightened scrutiny is uncertain but could result in changes to
pricing, practices, products and procedures. It could also result in increased costs related to regulatory oversight,
supervision and examination, additional remediation efforts and possible penalties. In addition, Dodd‑Frank provides
the CFPB with broad supervisory, examination and enforcement authority over various consumer financial products
and services, including the ability to require reimbursements and other payments to customers for alleged legal
violations and to impose significant penalties, as well as injunctive relief that prohibits lenders from engaging in
allegedly unlawful practices. The CFPB also has the authority to obtain cease and desist orders providing for
affirmative relief or monetary penalties. Dodd‑Frank does not prevent states from adopting stricter consumer protection
standards. State regulation of financial products and potential enforcement actions could also adversely affect our
business, financial condition or results of operations.

Prompt Corrective Action Provisions

The Federal Deposit Insurance Act requires the federal bank regulatory agencies to take “prompt corrective action” with
respect to a depository institution if that institution does not meet certain capital adequacy standards, including
requiring the prompt submission of an acceptable capital restoration plan. Depending on the bank’s capital ratios, the
agencies’ regulations define five categories in which an insured depository institution will be placed: well-capitalized,
adequately capitalized, undercapitalized, significantly undercapitalized, and critically undercapitalized. At each
successive lower capital category, an insured bank is subject to more restrictions, including restrictions on the bank’s
activities, operational practices or the ability to pay dividends or executive bonuses. Based upon its capital levels, a
bank that is classified as well-capitalized, adequately capitalized, or undercapitalized may be treated as though it were
in the next lower capital category if the appropriate federal banking agency, after notice and opportunity for hearing,
determines that an unsafe or unsound condition, or an unsafe or unsound practice, warrants such treatment.

The prompt corrective action standards were changed when the Basel III capital rules became effective in 2015. Under
the new rules, a financial institution will be: (i) “well capitalized” if the institution has a total risk‑based capital ratio of
10.0% or greater, a Tier 1 risk‑based capital ratio of 8.0% or greater, common equity Tier 1 capital ratio of 6.5% or
greater, and a leverage ratio of 5.0% or greater, and is not subject to any order or written directive by any such
regulatory authority to meet and maintain a specific capital level for any capital measure; (ii) “adequately capitalized” if
the institution has a total risk‑based capital ratio of 8.0% or greater, a Tier 1 risk‑based capital ratio of 6.0% or greater,
common equity Tier 1 capital ratio of 4.5% or greater, and a leverage ratio of 4.0% or greater; (iii) “undercapitalized” if
the institution has a total risk‑based capital ratio that is less than 8.0%, a Tier 1 risk‑based capital ratio of less than
6.0%, common equity Tier 1 capital ratio of less than 4.5%, or a leverage ratio of less than 4.0%; (iv) “significantly
undercapitalized” if the institution has a total risk‑based capital ratio of less than 6.0%, a Tier 1 risk‑based capital ratio of
less than 4.0%, common equity Tier 1 capital ratio of less than 3.0%, or a leverage ratio of less than 3.0%; and
(v) “critically undercapitalized” if the institution’s tangible equity (defined as Tier 1 capital plus non‑Tier 1 perpetual
preferred stock) is equal to or less than 2.0% of average quarterly tangible assets. As of December 31, 2016, both
HCC and HBC were deemed to be well capitalized for regulatory purposes.

Enforcement Authority

The federal and California regulatory structure gives the bank regulatory agencies extensive discretion in connection
with their supervisory and enforcement activities and examination policies, including policies with respect to the
classification of assets and the establishment of adequate loan loss reserves for regulatory purposes. The regulatory
agencies have adopted guidelines to assist in identifying and addressing potential safety and soundness concerns
before an institution’s capital becomes impaired. The guidelines establish operational and managerial standards
generally relating to: (i) internal controls, information systems and internal audit systems; (ii) loan documentation;
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(iii) credit underwriting; (iv) interest rate exposure; (v) asset growth and asset quality; and (vi) compensation, fees,
and benefits. Further, the regulatory agencies have adopted safety and soundness guidelines for asset quality and for
evaluating and monitoring earnings to ensure that earnings are sufficient for the maintenance of adequate capital and
reserves.

If, as a result of an examination the DBO or the Federal Reserve should determine that the financial condition, capital
resources, asset quality, earnings prospects, management, liquidity, or other aspects of HBC’s operations are
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unsatisfactory or that HBC or its management is violating or has violated any law or regulation, the DBO and the
Federal Reserve, and separately the FDIC as insurer of the HBC’s deposits, have residual authority to:

· require affirmative action to correct any conditions resulting from any violation or practice;
· direct an increase in capital and the maintenance of higher specific minimum capital ratios, which may

preclude HBC from being deemed well capitalized and restrict its ability to accept certain brokered
deposits;

· restrict HBC’s growth geographically by products and services or by mergers and acquisitions, including bidding in
FDIC receiverships for failed banks;

· enter into or issue informal or formal enforcement actions, including required board of directors’ resolutions,
memoranda of understanding, written agreements and consent or cease and desist orders or prompt corrective action
orders to take corrective action and cease unsafe and unsound practices;

· require prior approval of senior executive officer or director changes, remove officers and directors and assess civil
monetary penalties; and

· take possession of and close and liquidate HBC or appoint the FDIC as receiver.
Dividends

It is the Federal Reserve’s policy that bank holding companies should generally pay dividends on common stock only
out of income available over the past year, and only if prospective earnings retention is consistent with the
organization’s expected future needs and financial condition. It is also the Federal Reserve’s policy that bank holding
companies should not maintain dividend levels that undermine their ability to be a source of strength to its banking
subsidiaries. Additionally, in consideration of the current financial and economic environment, the Federal Reserve
has indicated that bank holding companies should carefully review their dividend policy and has discouraged payment
ratios that are at maximum allowable levels unless both asset quality and capital are very strong.

HBC is a legal entity that is separate and distinct from its holding company. HCC receives cash through dividends
paid by HBC. Future cash dividends by HBC will depend upon management’s assessment of future capital
requirements, contractual restrictions, and other factors. The ability of the Board of Directors of HBC to declare a cash
dividend to HCC is subject to California law, which restricts the amount available for cash dividends to the lesser of a
bank’s retained earnings or net income for its last three fiscal years (less any distributions to shareholders made during
such period). Where this test is not met, cash dividends may still be paid, with the prior approval of the DBO in an
amount not exceeding the greatest of: (i) retained earnings of the bank; (ii) the net income of the bank for its last fiscal
year; or (iii) the net income of the bank for its current fiscal year. A California bank may also with the prior approval
of the DBO and approval of the bank’s shareholders distribute a dividend in connection with a reduction of capital of
the bank. If the DBO determines that the shareholders’ equity of the bank paying the dividend is not adequate or that
the payment of the dividend would be unsafe or unsound for the bank, the DBO may order the bank not to pay the
dividend. Since HBC is a FDIC insured institution, it is also possible, depending upon its financial condition and other
factors that the FDIC could assert that the payment of dividends or other payments might, under some circumstances,
constitute an unsafe or unsound practice and thereby prohibit such payments.

The California General Corporation Law prohibits HCC from making distributions, including dividends, to holders of
its common stock or preferred stock unless either of the following tests are satisfied: (i) the amount of retained
earnings immediately prior to the distribution equals or exceeds the sum of (A) the amount of the proposed
distribution plus (B) any cumulative dividends in arrears on all shares having a preference with respect to the payment
of dividends over the class or series to which the applicable distribution is being made; or (ii) immediately after the
distribution, the value of HCC’s consolidated assets would equal or exceed the sum of its total liabilities, plus the
amounts that would be payable to satisfy the preferential rights of other shareholders upon a dissolution that are
superior to the rights of the shareholders receiving the distribution.
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Stock Redemptions and Repurchases

It is an essential principle of safety and soundness that a banking organization’s redemption and repurchases of
regulatory capital instruments, including common stock, from investors be consistent with the organization’s current
and prospective capital needs. In assessing such needs, the board of directors and management of a bank holding
company should consider the factors discussed previously under “Dividends”. The risk‑based capital rule directs bank
holding companies to consult with the Federal Reserve before redeeming any equity or other capital instrument
included in Tier 1 or Tier 2 capital prior to stated maturity, if such redemption could have a material effect on the level
or composition of the organization’s capital base. Bank holding companies experiencing financial weaknesses, or that
are at significant risk of developing financial weaknesses, must consult with the appropriate Federal Reserve
supervisory staff before redeeming or repurchasing common stock or other regulatory capital instruments for cash or
other valuable consideration. Similarly, any bank holding company considering expansion, either through acquisitions
or through new activities, also generally must consult with the appropriate Federal Reserve supervisory staff before
redeeming or repurchasing common stock or other regulatory capital instruments for cash or other valuable
consideration. In evaluating the appropriateness of a bank holding company’s proposed redemption or repurchase of
capital instruments, the Federal Reserve will consider the potential losses that the holding company may suffer from
the prospective need to increase reserves and write down assets from continued asset deterioration and the holding
company’s ability to raise additional common stock and other Tier 1 capital to replace capital instruments that are
redeemed or repurchased. A bank holding company must inform the Federal Reserve of a redemption or repurchase of
common stock or perpetual preferred stock for cash or other value resulting in a net reduction of the bank holding
company’s outstanding amount of common stock or perpetual preferred stock below the amount of such capital
instrument outstanding at the beginning of the quarter in which the redemption or repurchase occurs. In addition, a
bank holding company must advise the Federal Reserve sufficiently in advance of such redemptions and repurchases
to provide reasonable opportunity for supervisory review and possible objection should the Federal Reserve determine
a transaction raises safety and soundness concerns.

Regulation Y requires that a bank holding company that is not well capitalized or well managed, or that is subject to
any unresolved supervisory issues, provide prior notice to the Federal Reserve for any repurchase or redemption of its
equity securities for cash or other value that would reduce by 10% or more the holding company’s consolidated net
worth aggregated over the preceding 12‑month period.

Incentive Compensation

Dodd‑Frank requires the federal bank regulators and the SEC to establish joint regulations or guidelines prohibiting
incentive‑based payment arrangements at specified regulated entities, including HCC and HBC, having at least
$1 billion in total assets that encourage inappropriate risks by providing an executive officer, employee, director or
principal stockholder with excessive compensation, fees, or benefits or that could lead to material financial loss to the
entity. In addition, these regulators must establish regulations or guidelines requiring enhanced disclosure to
regulators of incentive‑based compensation arrangements. The agencies have proposed such regulations, but the
regulations have not been finalized. If the regulations are adopted in the form initially proposed, they will impose
limitations on the manner in which we may structure compensation for our executives.

The proposed regulations apply to incentive compensation paid to “covered persons” at covered financial institutions,
including executive officers, employees, directors and principal shareholders (those who own 10% or more of the
institution’s shares). The proposed regulations prohibit a covered financial institution from creating or maintaining an
incentive‑based compensation arrangement that encourages inappropriate risks by providing a covered person either:
(i) with excessive compensation; or (ii) with incentive‑based compensation that could lead to material financial loss to
the financial institution. Under the proposed regulations incentive‑based compensation is excessive if amounts paid are
unreasonable or disproportionate to the services provided by the covered person taking into consideration factors
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listed in the regulations, including the financial condition of the covered financial institution and practices at
comparable institutions. A compensation arrangement would be considered able to lead to material financial loss
unless, it: (i) balances risk and financial reward (for example by using deferral of payment); (ii) is compatible with
effective controls and risk management; and (iii) is supported by strong corporate governance. Under the proposed
regulations covered financial institutions must also maintain policies and procedures governing the award of
incentive‑based compensation in line with the institution’s size, complexity and business activities and the scope and
nature of its use of incentive‑based compensation.
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The Federal Reserve and FDIC have also issued comprehensive final guidance on incentive compensation policies
intended to ensure that the incentive compensation policies of banking organizations do not undermine the safety and
soundness of such organizations by encouraging excessive risk‑taking. The guidance, which covers all employees that
have the ability to materially affect the risk profile of an organization, either individually or as part of a group, is
based upon the key principles that a banking organization’s incentive compensation arrangements should: (i) provide
incentives that appropriately balance risk and financial results in a manner that does not encourage employees to
expose their organizations to imprudent risk; (ii) be compatible with effective internal controls and risk management;
and (iii) be supported by strong corporate governance, including active and effective oversight by the organization’s
board of directors.

The Federal Reserve will review, as part of the regular, risk‑focused examination process, the incentive compensation
arrangements of banking organizations, such as us, that are not “large, complex banking organizations.” These reviews
will be tailored to each organization based on the scope and complexity of the organization’s activities and the
prevalence of incentive compensation arrangements. The findings of the supervisory initiatives will be included in
reports of examination. Deficiencies will be incorporated into the organization’s supervisory ratings, which can affect
the organization’s ability to make acquisitions and take other actions. Enforcement actions may be taken against a
banking organization if its incentive compensation arrangements or related risk management control or governance
processes, pose a risk to the organization’s safety and soundness and the organization is not taking prompt and
effective measures to correct the deficiencies.

The scope, content and application of the U.S. banking regulators’ policies on incentive compensation continue to
evolve. It cannot be determined at this time whether compliance with such policies will adversely affect the ability of
the Company to hire, retain and motivate key employees.

Other Pending and Proposed Legislation

Other legislative and regulatory initiatives which could affect HCC, HBC and the banking industry in general may be
proposed or introduced before the United States Congress, the California legislature and other governmental bodies in
the future. Such proposals, if enacted, may further alter the structure, regulation and competitive relationship among
financial institutions, and may subject HCC or HBC to increased regulation, disclosure and reporting requirements. In
addition, the various banking regulatory agencies often adopt new rules and regulations to implement and enforce
existing legislation. It cannot be predicted whether, or in what form, any such legislation or regulations may be
enacted or the extent to which the business of HCC or HBC would be affected thereby.

ITEM 1A — RISK FACTORS

Our business, financial condition and results of operations are subject to various risks, including those discussed
below. The risks discussed below are those that we believe are the most significant risks, although additional risks not
presently known to us or that we currently deem less significant may also adversely affect our business, financial
condition and results of operations, perhaps materially.

Risks Relating to Our Industry

Our business may be adversely affected by business and economic conditions.

Our business activities and earnings are affected by general business conditions in the United States and in our local
market area. These conditions include short‑term and long‑term interest rates, the prevailing yield curve, inflation,
unemployment levels, monetary policy, consumer confidence and spending, political issues, legislative and regulatory
changes, broad trends in industry and finance, fluctuations in both debt and equity capital markets, and the strength of
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the economy in the United States generally and in our market area in particular, all of which are beyond the Company’s
control. While there are signs of economic conditions improving, the U.S. budget deficit and uncertainty in European
economies underline that the economy remains uncertain. Business activity across a wide range of industries and
regions is greatly affected. Financial institutions continue to be affected by long‑term unemployment and
underemployment rates and a stricter regulatory environment. While our market areas have not experienced the same
degree of challenge in unemployment as other areas, the effects of these issues have trickled down to households and
businesses in our markets. In view of the concentration of our operations and the collateral securing our loan portfolio
in the southern and eastern regions of the general San Francisco Bay Area of California, we may be particularly
susceptible to adverse economic conditions in the State of California. There can be no assurance that the recent
economic improvement is sustainable and
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credit worthiness of our borrowers will not deteriorate. Deterioration in economic conditions could result in an
increase in loan delinquencies and non‑performing assets, decreases in loan collateral values and a decrease in demand
for the Company’s products and services, among other things, any of which could adversely impact on our financial
condition and results of operations.

Additional requirements imposed by Dodd-Frank and related regulation could adversely affect us.
Dodd-Frank imposed additional regulatory requirements including the following:

· the establishment of strengthened capital and liquidity requirements for banks and bank holding companies,
including minimum leverage and risk-based capital requirements no less than the strictest requirements in effect for
depository institutions as of the date of enactment;

· the requirement by statute that bank holding companies serve as a source of financial strength for their depository
institution subsidiaries;

· enhanced regulation of financial markets, including the derivative and securitization markets, and the elimination of
certain proprietary trading activities by banks;

· additional corporate governance and executive compensation requirements; enhanced financial institution safety and
soundness regulations, revisions in FDIC insurance assessments; and

· the creation of new regulatory bodies, such as the Bureau of Consumer Financial Protection and the Financial
Services Oversight Counsel.

Some of the provisions remain subject to final rulemaking and/or implementation. Accordingly, we cannot fully assess
its impact on our operations and costs.

Current and future legal and regulatory requirements, restrictions, and regulations, including those imposed under
Dodd-Frank, may adversely impact our profitability and may have a material and adverse effect on our business,
financial condition, and results of operations. We may also be required to invest significant management attention and
resources to evaluate and make changes required by the legislation and related regulations and may make it more
difficult for us to attract and retain qualified executive officers and employees.

New capital and liquidity standards adopted by the U.S. banking regulators have resulted in banks and bank holding
companies needing to maintain more and higher quality capital than has historically been the case.
New capital standards, both as a result of Dodd-Frank and the U.S. Basel III capital rules have had a significant effect
on banks and bank holding companies. The Basel III capital rules require bank holding companies and their bank
subsidiaries to maintain substantially more capital, with a greater emphasis on common equity. For additional
information, see “Capital Adequacy Requirements” under Part I, Item 1 “Business.” 

The need to maintain more and higher quality capital going forward than historically has been required, and generally
increased regulatory scrutiny with respect to capital levels, could limit the Company’s business activities, including
lending, and its ability to expand, either organically or through acquisitions. It could also result in being required to
take steps to increase its regulatory capital that may be dilutive to shareholders or limit its ability to pay dividends or
otherwise return capital to shareholders, or sell or refrain from acquiring assets, the capital requirements for which are
not justified by the assets’ underlying risks.

We are subject to extensive government regulation that could limit or restrict our activities which in turn may
adversely impact our ability to increase our assets and earnings.
The banking industry is subject to extensive federal and state regulation.  We are subject to supervision and regulation
by a number of governmental regulatory agencies, including the Federal Reserve, the DBO and the FDIC. Regulations
adopted by these agencies, which are generally intended to provide protection for depositors and customers rather than
for the benefit of shareholders, govern a comprehensive range of matters relating to ownership and control of
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our common stock, our acquisition of other companies and businesses, permissible activities for us to engage in,
maintenance of adequate capital levels, and other aspects of our operations. These bank regulators possess broad
authority to prevent or remedy unsafe or unsound practices or violations of law. The laws and regulations applicable
to the banking industry could change at any time and we cannot predict the effects of these changes on our business
and profitability. Increased regulation could increase our cost of compliance and adversely affect profitability.
Moreover, certain of these regulations contain significant punitive sanctions for violations, including monetary
penalties and limitations on a bank’s ability to implement components of its business plan, such as expansion through
mergers and acquisitions or the opening of new branch offices. In addition, changes in regulatory requirements may
add costs associated with compliance efforts. Furthermore, government policy and regulation, particularly as
implemented through the Federal Reserve System, significantly affect credit conditions. As a result of the negative
financial market and general economic trends, there is a potential for new federal or state laws and regulation
regarding lending and funding practices and liquidity standards. Bank regulatory agencies have been and are expected
to be aggressive in responding to concerns and trends identified in examinations, including the expected issuance of
formal enforcement orders. Negative developments in the financial industry and the impact of new legislation and
regulation in response to those developments could negatively impact our business, business, results of operations and
financial condition.

We face a risk of noncompliance and enforcement action with the Bank Secrecy Act and other anti money laundering
statutes and regulations.
The Bank Secrecy Act, the USA Patriot Act of 2001, and other laws and regulations require financial institutions,
among other duties, to institute and maintain an effective anti-money laundering program and file suspicious activity
and currency transaction reports as appropriate. The federal Financial Crimes Enforcement Network (a bureau of the
U.S. Department of Treasury) is authorized to impose significant civil money penalties for violations of those
requirements and has recently engaged in coordinated enforcement efforts with the individual federal banking
regulators as well as the U.S. Department of Justice, Drug Enforcement Administration, and Internal Revenue Service.
We are also subject to increased scrutiny of compliance with the rules enforced by the Office of Foreign Assets
Control and compliance with the Foreign Corrupt Practices Act. If our policies, procedures and systems are deemed
deficient, we would be subject to liability, including fines and regulatory actions, which may include restrictions on
our ability to pay dividends and the necessity to obtain regulatory approvals to proceed with certain aspects of our
business plan. Failure to maintain and implement adequate programs to combat money laundering and terrorist
financing could also have serious reputational consequences for us. Any of these results could materially and
adversely affect our business, results of operations and financial condition.

Increased deposit insurance costs and changes in deposit regulation may adversely affect our results of operations.
As a result of recent economic conditions and the enactment of Dodd Frank, the FDIC has increased the deposit
insurance assessment rates in recent years and thus raised deposit premiums for insured depository institutions. If
these increases are insufficient for the Deposit Insurance Fund to meet its funding requirements, further special
assessments or increases in deposit insurance premiums may be required which we may be required to pay. We are
generally unable to control the amount of premiums that we are required to pay for FDIC insurance. If there are
additional banks or financial institution failures, we may be required to pay even higher FDIC premiums than the
recently increased levels. Any future additional assessments, increases or required prepayments in FDIC insurance
premiums may materially adversely affect our results of operations.

Regulations relating to privacy, information security and data protection could increase our costs, affect or limit how
we collect and use personal information and adversely affect our business opportunities.
We are subject to various privacy, information security and data protection laws, including requirements concerning
security breach notification, and we could be negatively impacted by these laws. For example, our business is subject
to the Gramm-Leach-Bliley Act of 1999 which, among other things: (i) imposes certain limitations on our ability to
share nonpublic personal information about our customers with nonaffiliated third parties; (ii) requires that we provide
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certain disclosures to customers about our information collection, sharing and security practices and afford customers
the right to “opt out” of any information sharing by us with nonaffiliated third parties (with certain exceptions); and (iii)
requires we develop, implement and maintain a written comprehensive information security program containing
safeguards appropriate based on our size and complexity, the nature and scope of our activities, and the sensitivity of
customer information we process, as well as plans for responding to data security breaches. Various state and federal
banking regulators and states have also enacted data security breach notification requirements with varying levels of
individual, consumer, regulatory or law enforcement notification in certain circumstances in the event of a security
breach.
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Moreover, legislators and regulators in the United States are increasingly adopting or revising privacy, information
security and data protection laws that potentially could have a significant impact on our current and planned privacy,
data protection and information security-related practices, our collection, use, sharing, retention and safeguarding of
consumer or employee information, and some of our current or planned business activities. This could also increase
our costs of compliance and business operations and could reduce income from certain business initiatives. This
includes increased privacy-related enforcement activity at the federal level, by the Federal Trade Commission, as well
as at the state level, such as with regard to mobile applications.

Compliance with current or future privacy, data protection and information security laws (including those regarding
security breach notification) affecting customer or employee data to which we are subject could result in higher
compliance and technology costs and could restrict our ability to provide certain products and services, which could
have a material adverse effect on our business, financial conditions or results of operations. Our failure to comply with
privacy, data protection and information security laws could result in potentially significant regulatory or
governmental investigations or actions, litigation, fines, sanctions and damage to our reputation, which could have a
material adverse effect on our business, financial condition or results of operations.

Risks Related to Our Market and Business

Our profitability is dependent upon the economic conditions of the markets in which we operate.
We operate primarily in Santa Clara County, Contra Costa County, Alameda County, and San Benito County and, as a
result, our financial condition and results of operations are subject to changes in the economic conditions in those
areas. Our success depends upon the business activity, population, income levels, deposits and real estate activity in
these markets. Although our customers’ business and financial interests may extend well beyond these market areas,
adverse economic conditions that affect these market areas could reduce our growth rate, affect the ability of our
customers to repay their loans to us and generally affect our financial condition and results of operations. Our lending
operations are located in market areas dependent on technology and real estate industries and their supporting
companies. Thus, our borrowers could be adversely impacted by a downturn in these sectors of the economy that
could reduce the demand for loans and adversely impact the borrowers’ ability to repay their loans, which would, in
turn, increase our nonperforming assets. Because of our geographic concentration, we are less able than regional or
national financial institutions to diversify our credit risks across multiple markets.

Our business is subject to interest rate risk and variations in interest rates may negatively affect our financial
performance.
Fluctuations in interest rates may negatively impact our banking business and may weaken demand for some of our
products. Our earnings and cash flows are largely dependent on net interest income, which is the difference between
the interest income we receive from interest-earning assets (e.g., loans and investment securities) and the interest
expense we pay on interest-bearing liabilities (e.g., deposits and borrowings). The level of net interest income is
primarily a function of the average balance of interest-earning assets, the average balance of interest-bearing liabilities
and the spread between the yield on such assets and the cost of such liabilities. These factors are influenced by both
the pricing and mix of interest-earning assets and interest-bearing liabilities. Interest rates are volatile and highly
sensitive to many factors that are beyond our control, such as economic conditions and policies of various
governmental and regulatory agencies, and, in particular the monetary policy of the Federal Open Market Committee
of the Federal Reserve System (“FOMC”). In recent years, it has been the policy of the FOMC and the U.S. Treasury to
maintain interest rates at historically low levels through its targeted Federal funds rate and the purchase of U.S.
Treasury and mortgage-backed securities. The average yield on our interest-earning assets has decreased during the
recent low interest rate environment. If a low interest rate environment persists, our net interest income may further
decrease. This would be the case because our ability to lower our interest expense has been limited at these interest
rate levels, while the average yield on our interest-earning assets has continued to decrease. Moreover, as interest rates
begin to increase, if our floating rate interest-earning assets do not reprice faster than our interest-bearing liabilities in
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a rising rate environment, our net interest income could be adversely affected. If our net interest income decreases,
this could have an adverse effect on our profitability, including the value of our investments.

Changes in monetary policy, including changes in interest rates, could influence not only the interest we receive on
loans and securities and the amount of interest we pay on deposits and borrowings, but also our ability to originate
loans and deposits. Historically, there has been an inverse correlation between the demand for loans and interest rates.
Loan origination volume usually declines during periods of rising or high interest rates and increases during periods of
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declining or low interest rates. Changes in interest rates also have a significant impact on the carrying value of certain
of our assets, including loans, real estate and investment securities, on our balance sheet. We may incur debt in the
future and that debt may also be sensitive to interest rates.

The cost of our deposits is largely based on short-term interest rates, the level of which is driven primarily by the
FOMC’s actions. However, the yields generated by our loans and securities are often difficult to re-price and are
typically driven by longer-term interest rates, which are set by the market or, at times, the FOMC’s actions, and vary
over time. The level of net interest income is therefore influenced by movements in such interest rates and the pace at
which such movements occur. If the interest rates paid on our deposits and other borrowings increase at a faster pace
than the interest rates on our loans and other investments, our net interest income may decline and, with it, a decline in
our earnings may occur. Our net interest income and earnings would be similarly affected if the interest rates on our
interest-earning assets declined at a faster pace than the interest rates on our deposits and other borrowings. Any
substantial, unexpected, prolonged change in market interest rates could have a material adverse effect on our
business, financial condition or results of operations.

Changes in interest rates can also affect the level of loan refinancing activity, which impacts the amount of
prepayment penalty income we receive on loans we hold. Because prepayment penalties are recorded as interest
income when received, the extent to which they increase or decrease during any given period could have a significant
impact on the level of net interest income and net income we generate during that time. A decrease in our prepayment
penalty income resulting from any change in interest rates or as a result of regulatory limitations on our ability to
charge prepayment penalties could therefore adversely affect our net interest income, net income or results of
operations.

Changes in interest rates can also affect the slope of the yield curve. A decline in the current yield curve or a flatter or
inverted yield curve could cause our net interest income and net interest margin to contract, which could have a
material adverse effect on our net income and cash flows, as well as the value of our assets. An inverted yield curve
may also adversely affect the yield on investment securities by increasing the prepayment risk of any securities
purchased at a premium. A flattening or inversion of the yield curve or a negative interest rate environment in the
United States could create downward pressure on our net interest margin.

Changes in interest rates could also have a negative impact on our results of operations by reducing the ability of
borrowers to repay their current loan obligations or by reducing our margins and profitability. As of December 31,
2016, 55% of our loans were advanced to our customers on a variable or adjustable-rate basis and another 45% of our
loans were advanced to our customers on a fixed-rate basis. We do not use derivative instruments to swap our
economic exposure to a variable-rate basis. As a result, an increase in interest rates could result in increased loan
defaults, foreclosures and charge-offs and could necessitate further increases to the allowance for loan and lease
losses, any of which could have a material adverse effect on our business, financial condition or results of operations.
In addition, a decrease in interest rates could negatively impact our margins and profitability.

The prohibition restricting depository institutions from paying interest on demand deposits, such as checking
accounts, was repealed effective on July 21, 2011 as part of Dodd-Frank. Current interest rates for this product are
very low because of current market conditions and, so far, the impact of the repeal has not been significant to us.
However, we do not know what market rates will eventually be and, therefore, we cannot estimate at this time the
long-term impact of the repeal on our interest expense on deposits. If we need to offer higher interest rates on
checking accounts to maintain current clients or attract new clients, our interest expense will increase, perhaps
materially. Furthermore, if we fail to offer interest in a sufficient amount to keep these demand deposits, our core
deposits may be reduced, which would require us to obtain funding in other ways or risk slowing our future asset
growth.
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We are subject to liquidity risk that may affect our ability to meet our obligations and grow our business.
Liquidity risk is the risk that we will not be able to meet our obligations, including financial commitments, as they
come due and is inherent in our operations. This risk can increase due to a number of factors, including an
over-reliance on a particular source of funding (including, for example, short-term and overnight funding) or
market-wide phenomena such as market dislocation and major disasters. Like many banking companies, we rely on
customer deposits to meet a considerable portion of our funding, and we continue to seek customer deposits to
maintain this funding base. We obtain deposits directly from our commercial customers.  In the past, we have obtained
deposits from and “brokered deposits” through third parties that offer our deposit products to their customers. As of
December 31, 2016, we had $2.26 billion in direct deposits, $9.4 million in deposits originated through the CDARS
program, and no deposits originated
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through brokerage firms. A key part of our liquidity plan and funding strategy is to expand our direct deposits as a
source of funding. However, these deposits are subject to potentially dramatic fluctuations in availability or price due
to certain factors outside our control, such as a loss of confidence by customers in us or the banking sector generally,
customer perceptions of our financial health and general reputation, increasing competitive pressures from other
financial services firms for retail or corporate customer deposits, changes in interest rates and returns on other
investment classes, which could result in significant outflows of deposits within short periods of time or significant
changes in pricing necessary to maintain current or attract additional deposits.

Competition among U.S. banks for customer deposits is intense, may increase the cost of retaining current deposits or
procuring new deposits, and may otherwise negatively affect our ability to grow our deposit base. Any changes we
make to the rates offered on our deposit products to remain competitive with other financial institutions may adversely
affect our profitability and liquidity. Interest-bearing accounts earn interest at rates established by management based
on competitive market factors. Maintaining and attracting new deposits is integral to our business and a major decline
in deposits or failure to attract deposits in the future, including any such decline or failure related to an increase in
interest rates paid by our competitors on interest-bearing accounts, could have an adverse effect on our results of
operations and financial condition. The demand for the deposit products we offer may also be reduced due to a variety
of factors, such as demographic patterns, changes in customer preferences, reductions in consumers’ disposable
income, regulatory actions that decrease customer access to particular products, or the availability of competing
products. An inability to grow, or any material decrease in, our deposits could have a material adverse effect on our
cost of funds and our ability to satisfy our liquidity needs. Maintaining a diverse and appropriate funding strategy
remains challenging.

Our results of operations may be adversely affected by other than temporary impairment charges relating to our
securities portfolio.
We may be required to record future impairment charges on our securities if they suffer declines in value that we
consider other than temporary. Numerous factors, including the lack of liquidity for sales of certain securities, the
absence of reliable pricing information for securities, adverse changes in the business climate, adverse regulatory
actions or unanticipated changes in the competitive environment, could have a negative effect on our securities
portfolio and results of operations in future periods. Significant impairment accounting charges could also negatively
impact our regulatory capital ratios.

Our business depends on our ability to successfully manage credit risk.
The operation of our business requires us to manage credit risk. As a lender, we are exposed to the risk that our
borrowers will be unable to repay their loans according to their terms, and that the collateral securing repayment of
their loans, if any, may not be sufficient to ensure repayment. In addition, there are risks inherent in making any loan,
including risks with respect to the period of time over which the loan may be repaid, risks relating to proper loan
underwriting, risks resulting from changes in economic and industry conditions and risks inherent in dealing with
individual borrowers. In order to successfully manage credit risk, we must, among other things, maintain disciplined
and prudent underwriting standards and ensure that our bankers follow those standards. The weakening of these
standards for any reason, such as an attempt to attract higher yielding loans, a lack of discipline or diligence by our
employees in underwriting and monitoring loans, the inability of our employees to adequately adapt policies and
procedures to changes in economic or any other conditions affecting borrowers and the quality of our loan portfolio,
may result in loan defaults, foreclosures and additional charge-offs and may necessitate that we significantly increase
our allowance for loan and lease losses, each of which could adversely affect our net income. As a result, our inability
to successfully manage credit risk could have a material adverse effect on our business, financial condition or results
of operations.

An important feature of our credit risk management system is our use of an internal credit risk rating and control
system through which we identify, measure, monitor and mitigate existing and emerging credit risk of our customers.
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As this process involves detailed analysis of the customer or credit risk, taking into account both quantitative and
qualitative factors, it is subject to human error. In exercising their judgment, our employees may not always be able to
assign an accurate credit rating to a customer or credit risk, which may result in our exposure to higher credit risks
than indicated by our risk rating and control system. Although our management seeks to address possible credit risk
proactively, it is possible that the credit risk rating and control system will not identify credit risk in our loan portfolio
and that we may fail to manage credit risk effectively. As a result of movements in watch and substandard loans
during fiscal year 2016, it is possible that loans on such status will result in future charge-offs.
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Some of our tools and metrics for managing credit risk and other risks are based upon our use of observed historical
market behavior and assumptions. We rely on quantitative models to measure risks and to estimate certain financial
values. Models may be used in such processes as determining the pricing of various products, grading loans and
extending credit, measuring interest rates and other market risks, predicting losses, assessing capital adequacy and
calculating regulatory capital levels, as well as estimating the value of financial instruments and balance sheet items.
Poorly designed or implemented models present the risk that our business decisions based on information
incorporating such models will be adversely affected due to the inadequacy of that information. Moreover, our models
may fail to predict future risk exposures if the information used in the model is incorrect, obsolete or not sufficiently
comparable to actual events as they occur, or if our model assumptions prove incorrect. We seek to incorporate
appropriate historical data in our models, but the range of market values and behaviors reflected in any period of
historical data is not at all times predictive of future developments in any particular period and the period of data we
incorporate into our models may turn out to be inappropriate for the future period being modeled. In such case, our
ability to manage risk would be limited and our risk exposure and losses could be significantly greater than our
models indicated.

Our allowance for loan losses may not be adequate to cover actual loan losses which could adversely affect our
earnings.

We maintain an allowance for loan losses for probable incurred losses in the portfolio. The allowance is established
through a provision for loan losses based on management’s evaluation of the risks inherent in the loan portfolio and the
general economy. The allowance is also appropriately increased for new loan growth. The allowance is based upon a
number of factors, including the size of the loan portfolio, asset classifications, economic trends, industry experience
and trends, industry and geographic concentrations, estimated collateral values, management’s assessment of the credit
risk inherent in the portfolio, historical loan loss experience and loan underwriting policies. The allowance is only an
estimate of the probable incurred losses in the loan portfolio and may not represent actual losses realized over time,
either of losses in excess of the allowance or of losses less than the allowance.

In addition, we evaluate all loans identified as impaired loans and allocate an allowance based upon our estimation of
the potential loss associated with those problem loans. While we strive to carefully manage and monitor credit quality
and to identify loans that may be deteriorating, at any time there are loans included in the portfolio that may result in
losses, but that have not yet been identified as non‑performing or potential problem loans. Through established credit
practices, we attempt to identify deteriorating loans and adjust the allowance for loan losses accordingly. However,
because future events are uncertain and because we may not successfully identify all deteriorating loans in a timely
manner, there may be loans that deteriorate in an accelerated time frame. We cannot be sure that we will be able to
identify deteriorating loans before they become nonperforming assets, or that we will be able to limit losses on those
loans that have been so identified. Changes in economic, operating and other conditions which are beyond our control,
including interest rate fluctuations, deteriorating values in underlying collateral (most of which consists of real estate),
and changes in the financial condition of borrowers, may cause our estimate of probable losses or actual loan losses to
exceed our current allowance. As a result, future additions to the allowance may be necessary. Further, because the
loan portfolio contains a number of commercial real estate, construction, and land development loans with relatively
large balances, deterioration in the credit quality of one or more of these loans may require a significant increase to the
allowance for loan losses. Our regulators, as an integral part of their examination process, periodically review our
allowance for loan losses and may require us to increase our allowance for loan losses by recognizing additional
provisions for loan losses charged to expense, or to decrease our allowance for loan losses by recognizing loan
charge‑offs, net of recoveries. Any such additional provisions for loan losses or charge‑offs, as required by these
regulatory agencies, could have a material adverse effect on our business, results of operations and financial condition.

In June 2016, the Financial Accounting Standards Board (“FASB”) issued an Accounting Standards Update, Financial
Instruments—Credit Losses: Measurement of Credit Losses on Financial Instruments. The standard is the final guidance
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on the new current expected credit loss (“CECL”) model. The amendments in this update replace the incurred loss
impairment methodology in current GAAP with a methodology that reflects expected credit losses and requires
consideration of a broader range of reasonable and supportable information to estimate future credit loss estimates. As
CECL encompasses all financial assets carried at amortized cost, the requirement that reserves be established based on
an organization’s reasonable and supportable estimate of expected credit losses extends to held‑to‑maturity debt
securities. The update amends the accounting for credit losses on available‑for‑sale securities, whereby credit losses will
be presented as an allowance as opposed to a write‑down. In addition, CECL will modify the accounting for purchased
loans with credit deterioration since origination, so that reserves are established at the date of acquisition for
purchased loans. Lastly, the amendment requires enhanced disclosures on the significant estimates and judgments
used to estimate
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credit losses, as well as on the credit quality and underwriting standards of an organization’s portfolio. These
disclosures require organizations to present the currently required credit quality disclosures disaggregated by the year
of origination or vintage. The guidance allows for a modified retrospective approach with a cumulative effect
adjustment to the balance sheet upon adoption (charge to retained earnings instead of the income statement). The new
guidance is effective for public business entities for fiscal years, and interim periods within those years, beginning
after December 15, 2019, and early adoption is permitted. We are currently evaluating the impact of adopting the new
guidance on our consolidated financial statements.

Nonperforming assets take significant time to resolve and adversely affect our results of operations and financial
condition.

At December 31, 2016, nonperforming loans were 0.20% of the total loan portfolio and nonperforming assets were
0.13% of total assets. Nonperforming assets adversely affect our earnings in various ways. We do not record interest
income on nonaccrual loans or foreclosed assets, thereby adversely affecting our income, and increasing our loan
administration costs. Upon foreclosure or similar proceedings, we record the repossessed asset at the estimated fair
value, less costs to sell, which may result in a write down or losses. A significant increase in the level of
nonperforming assets from current levels would increase our risk profile and may impact the capital levels our
regulators believe are appropriate in light of the increased risk profile. While we reduce problem assets through
collection efforts, asset sales, workouts, restructurings and otherwise, decreases in the value of the underlying
collateral, or in these borrowers’ performance or financial condition, whether or not due to economic and market
conditions beyond our control, could adversely affect our business, results of operations and financial condition. In
addition, the resolution of nonperforming assets requires significant commitments of time from management and our
directors, which can be detrimental to the performance of their other responsibilities.

The small to medium‑sized businesses to which we lend may have fewer financial resources to weather a downturn in
the economy which could materially harm our operating results and financial condition.

We serve the banking and financial services needs of small and medium‑sized businesses. Small to medium‑sized
businesses frequently have smaller market shares than their competition, may be more vulnerable to economic
downturns, often need substantial additional capital to expand and compete and may experience significant volatility
in operating results. Any one or more of these factors may impair a borrower’s ability to repay a loan. In addition, the
success of a small to medium‑sized business often depends on the management talents and efforts of one or two
persons or a small group of persons, and the death, disability or resignation of one or more of these persons could have
a material adverse impact on the business and its ability to repay a loan. Economic downturns and other events that
negatively impact our market areas could cause us to incur substantial credit losses that could negatively affect our
results of business, results of operations and financial condition.

We may suffer losses in our loan portfolio despite our underwriting practices.
We mitigate the risks inherent in our loan portfolio by adhering to sound and proven underwriting practices, managed
by experienced and knowledgeable credit professionals. These practices include analysis of a borrower’s prior credit
history, financial statements, tax returns, and cash flow projections, valuations of collateral based on reports of
independent appraisers and verifications of liquid assets. Although we believe that our underwriting criteria is
appropriate for the various kinds of loans we make, we may incur losses on loans that meet our underwriting criteria,
and these losses may exceed the amounts set aside as reserves in our allowance for loan loss.

Our loan portfolio has a large concentration of real estate loans in California which involve risks specific to real estate
values.
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A downturn in our real estate markets in California could adversely affect our business because many of our loans are
secured by real estate. Real estate lending (including commercial, land development and construction, and purchased
residential mortgage loans) is a large portion of our loan portfolio. At December 31, 2016, approximately
$878.6 million, or 59% of our loan portfolio, was secured by various forms of real estate, including residential and
commercial real estate. Included in the $878.6 million of loans secured by real estate were $430.9 million (or 49%) of
owner‑occupied loans. The real estate securing our loan portfolio is concentrated in California. The market value of
real estate can fluctuate significantly in a short period of time as a result of market conditions in the geographic area in
which the real estate is located. Real estate values and real estate markets are generally affected by changes in
national, regional or local economic
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conditions, the rate of unemployment, fluctuations in interest rates and the availability of loans to potential purchasers,
changes in tax laws and other governmental statutes, regulations and policies and acts of nature, such as earthquakes
and natural disasters particular to California. Additionally, commercial real estate lending typically involves larger
loan principal amounts and the repayment of the loans generally is dependent, in large part, on sufficient income from
the properties securing the loans to cover operating expenses and debt service. If real estate values including values of
land held for development decline, the value of real estate collateral securing our loans could be significantly reduced.
Our ability to recover on defaulted loans by foreclosing and selling the real estate collateral would then be diminished
and we would be more likely to suffer losses on defaulted loans.

Our customers are reliant on the economic and financial health of their customers.  Should their customers,
individually or collectively, experience economic or financial distress, for whatever reason, including but not limited
to a general downturn in the economy, it could negatively impact our customers’ ability to meet the terms and
conditions of their loan obligations to the Bank.

Our construction and land development loans are based upon estimates of costs and value associated with the
complete project. These estimates may be inaccurate and we may be exposed to more losses on these projects than on
other loans.

At December 31, 2016, land and construction loans, including land acquisition and development totaled $81.0 million
or 5% of our loan portfolio. This amount was comprised of 16% owner occupied and 84% non‑owner occupied
construction and land loans. Risk of loss on a construction loan depends largely upon whether our initial estimate of
the property’s value at completion of construction equals or exceeds the cost of the property construction (including
interest) and the availability of permanent take‑out financing. During the construction phase, a number of factors can
result in delays and cost overruns. Because of the uncertainties inherent in estimating construction costs, as well as the
market value of the completed project, it is relatively difficult to evaluate accurately the total funds required to
complete a project and the related loan‑to‑value ratio. As a result, construction loans often involve the disbursement of
substantial funds with repayment dependent primarily on the completion of the project and the ability of the borrower
to sell the property, rather than the ability of the borrower or guarantor to repay principal and interest. If estimates of
value are inaccurate or if actual construction costs exceed estimates, the value of the property securing the loan may
be insufficient to ensure full repayment. If our appraisal of the value of the completed project proves to be overstated,
our collateral may be inadequate for the repayment of the loan upon completion of construction of the project. If we
are forced to foreclose on a project prior to or at completion due to a default, there can be no assurance that we will be
able to recover all of the unpaid balance of and accrued interest on the loan as well as related foreclosure and holding
costs. In addition, we may be required to fund additional amounts to complete the project and may have to hold the
property for an unspecified period of time.

Our use of appraisals in deciding whether to make a loan on or secured by real property does not ensure the value of
the real property collateral.

In considering whether to make a loan secured by real property we generally require an appraisal of the property.
However, an appraisal is only an estimate of the value of the property at the time the appraisal is conducted, and an
error in fact or judgment could adversely affect the reliability of an appraisal. In addition, events occurring after the
initial appraisal may cause the value of the real estate to decrease. As a result of any of these factors the value of
collateral backing a loan may be less than estimated, and if a default occurs we may not recover the outstanding
balance of the loan.

Supervisory guidance on commercial real estate concentrations could restrict our activities and impose financial
requirements or limits on the conduct of our business.
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The federal banking agencies have issued guidance on sound risk management practices for concentrations in
commercial real estate lending intended to help ensure that institutions pursuing a significant commercial real estate
lending strategy remain healthy and profitable while continuing to serve the credit needs of their communities.
Recently there have been concerns about commercial real estate lending and underwriting expressed by the agencies
along with historical concerns that rising commercial real estate loan concentrations may expose institutions to
unanticipated earnings and capital volatility in the event of adverse changes in commercial real estate markets.
Existing guidance reinforces and enhances existing regulations and guidelines for safe and sound real estate lending
by providing supervisory criteria, including numerical indicators to assist in identifying institutions with potentially
significant commercial real estate loan concentrations that may warrant greater supervisory scrutiny. The guidance
does not limit banks’ commercial real estate lending, but rather guides institutions in developing risk management
practices and levels of capital that are commensurate with the level and nature of their commercial real estate
concentrations. Our lending and risk management practices will
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be taken into account in supervisory evaluation of capital adequacy. If our risk management practices with regard to
this portion of our portfolio are found to be deficient, it could result in increased reserves and capital costs or a need to
reduce this type of lending which could negatively impact earnings.

Repayment of our commercial loans is often dependent on the cash flows of the borrower, which may be
unpredictable, and the collateral securing these loans may fluctuate in value.

At December 31, 2016, commercial loans totaled $604.3 million or 40% of our loan portfolio, (including SBA
guaranteed loans and factored receivables). Commercial lending involves risks that are different from those associated
with residential and commercial real estate lending. Real estate lending is generally considered to be collateral based
lending with loan amounts based on predetermined loan to collateral values and liquidation of the underlying real
estate collateral being viewed as the primary source of repayment in the event of borrower default. Our commercial
loans are primarily made based on the cash flows of the borrowers and secondarily on any underlying collateral
provided by the borrowers. A borrower’s cash flows may be unpredictable, and collateral securing those loans may
fluctuate in value. Although commercial loans are often collateralized by equipment, inventory, accounts receivable,
or other business assets, the liquidation of collateral in the event of default is often an insufficient source of repayment
because accounts receivable may be uncollectible and inventories may be obsolete or of limited use, among other
things.

We depend on cash dividends from our subsidiary bank to pay cash dividends to our shareholders and to meet our
cash obligations.
As a holding company, dividends from our subsidiary bank provide a substantial portion of our cash flow used to pay
cash dividends on our common and preferred stock and other obligations. Various statutory provisions restrict the
amount of dividends HBC can pay to HCC without regulatory approval. See “Item 1 — Business — Supervision and
Regulation — Dividends.”

We may need to raise additional capital in the future and such capital may not be available when needed or at all.
We may need to raise additional capital in the future to provide us with sufficient capital resources and liquidity to
meet our commitments and business needs. Our ability to raise additional capital, if needed, will depend on, among
other things, conditions in the capital markets at that time which are outside of our control, and our financial
performance. We cannot be assured that such capital will be available to us on acceptable terms or at all. Any
occurrence that may limit our access to the capital markets may adversely affect our capital costs and our ability to
raise capital. Moreover, if we need to raise capital in the future, we may have to do so when many other financial
institutions are also seeking to raise capital and would have to compete with those institutions for investors. An
inability to raise additional capital on acceptable terms when needed could have a material adverse effect on our
business, results of operations and financial condition.

We must effectively manage our growth strategy.

We seek to expand our franchise safely and consistently. A successful growth strategy requires us to manage multiple
aspects of the business simultaneously, such as following adequate loan underwriting standards, balancing loan and
deposit growth without increasing interest rate risk or compressing our net interest margin, maintaining sufficient
capital, maintaining proper system and controls, and recruiting, training and retaining qualified professionals.

As part of our general growth strategy we may expand into additional communities or attempt to strengthen our
position in our current markets by opening new offices, subject to any regulatory constraints on our ability to open
new offices. To the extent that we are able to open additional offices, we are likely to experience the effects of higher
operating expenses relative to operating income from the new operations for a period of time which may have an
adverse effect on our levels of reported net income, return on average equity and return on average assets.
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New lines of business or new products and services may subject us to additional risks.

From time to time, we may implement or may acquire new lines of business or offer new products and services within
existing lines of business. There are substantial risks and uncertainties associated with these efforts, particularly in
instances where the markets are not fully developed. In developing and marketing new lines of business and new
products and services we may invest significant time and resources. We may not achieve target timetables for the
introduction and development of new lines of business and new products or services and price and profitability targets
may not prove
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feasible. External factors, such as regulatory compliance obligations, competitive alternatives, and shifting market
preferences, may also impact the successful implementation of a new line of business or a new product or service.
Furthermore, any new line of business and/or new product or service could have a significant impact on the
effectiveness of our system of internal controls. Failure to successfully manage these risks in the development and
implementation of new lines of business or new products or services could have a material adverse effect on our
business, results of operations and financial condition.

There is risk related to acquisitions.
We plan to continue to grow our business organically. However, from time to time, we may consider potential
acquisition opportunities that we believe support our business strategy and may enhance our profitability. We face
significant competition from numerous other financial services institutions, many of which will have greater financial
resources than we do, when considering acquisition opportunities. Accordingly, attractive acquisition opportunities
may not be available to us. There can be no assurance that we will be successful in identifying or completing any
future acquisitions.

Acquisitions of financial institutions involve operational risks and uncertainties and acquired companies may have
unforeseen liabilities, exposure to asset quality problems, key employee and customer retention problems and other
problems that could negatively affect our organization. We may not be able to complete future acquisitions and, if we
do complete such acquisitions, we may not be able to successfully integrate the operations, management, products and
services of the entities that we acquire and eliminate redundancies. The integration process could result in the loss of
key employees or disruption of the combined entity’s ongoing business or inconsistencies in standards, controls,
procedures, and policies that adversely affect our ability to maintain relationships with customers and employees or
achieve the anticipated benefits of the transaction. The integration process may also require significant time and
attention from our management that they would otherwise direct at servicing existing business and developing new
business. We may not be able to realize any projected cost savings, synergies or other benefits associated with any
such acquisition we complete.

While our management is experienced in acquisition strategy and implementation, acquisitions involve inherent
uncertainty and we cannot determine all potential events, facts and circumstances that could result in loss or give
assurances that our investigation or mitigation efforts will be sufficient to protect against any such loss.

In addition, we must generally satisfy a number of meaningful conditions prior to completing any acquisition,
including, in certain cases, federal and state bank‑regulatory approval. Bank regulators consider a number of factors
when determining whether to approve a proposed transaction, including the effect of the transaction on financial
stability and the ratings and compliance history of all institutions involved, including the CRA, examination results
and anti‑money laundering and Bank Secrecy Act compliance records of all institutions involved. The process for
obtaining required regulatory approvals has become substantially more difficult as a result of the financial crisis,
which could affect our future business. We may fail to pursue, evaluate or complete strategic and competitively
significant business opportunities as a result of our inability, or our perceived inability, to obtain any required
regulatory approvals in a timely manner or at all.

Although we have historically shown the ability to grow organically as well as through acquisition, our ability to grow
may be limited if we cannot make acquisitions.

Issuing additional shares of our common stock to acquire other banks and bank holding companies may result in
dilution for existing shareholders and may adversely affect the market price of our stock.
In connection with our growth strategy, we have issued, and may issue in the future, shares of our common stock to
acquire additional banks or bank holding companies that may complement our organizational structure. Resales of
substantial amounts of common stock in the public market and the potential of such sales could adversely affect the
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prevailing market price of our common stock and impair our ability to raise additional capital through the sale of
equity securities. We usually must pay an acquisition premium above the fair market value of acquired assets for the
acquisition of banks or bank holding companies. Paying this acquisition premium, in addition to the dilutive effect of
issuing additional shares, may also adversely affect the prevailing market price of our common stock.
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We may experience goodwill impairment.

If our estimates of segment fair value change due to changes in our businesses or other factors, we may determine that
impairment charges on goodwill recorded as a result of acquisitions are necessary. Estimates of fair value are
determined based on a complex model using cash flows, the fair value of our Company as determined by our stock
price, and company comparisons. If management’s estimates of future cash flows are inaccurate, fair value determined
could be inaccurate and impairment may not be recognized in a timely manner. If the fair value of the Company
declines, we may need to recognize goodwill impairment in the future which would have a material adverse effect on
our results of operations and capital levels.

Our decisions regarding the fair value of assets acquired could be different than initially estimated, which could
materially and adversely affect our business, financial condition, results of operations, and future prospects.

In business combinations, we acquire significant portfolios of loans that are marked to their estimated fair value.
There is no assurance that the acquired loans will not suffer deterioration in value. The fluctuations in national,
regional and local economic conditions, including those related to local residential, commercial real estate and
construction markets, may increase the level of charge‑offs in the loan portfolio that we acquire and correspondingly
reduce our net income. These fluctuations are not predictable, cannot be controlled and may have a material adverse
impact on our operations and financial condition, even if other favorable events occur.

We have a significant deferred tax asset and cannot assure that it will be fully realized.

Deferred tax assets and liabilities are the expected future tax amounts for the temporary differences between the
carrying amounts and tax basis of assets and liabilities computed using enacted tax rates. We regularly assess
available positive and negative evidence to determine whether it is more likely than not that our net deferred tax asset
will be realized. Realization of a deferred tax asset requires us to apply significant judgment and is inherently
speculative because it requires estimates that cannot be made with certainty. At December 31, 2016, we had a net
deferred tax asset of $25.1 million. If we were to determine at some point in the future that we will not achieve
sufficient future taxable income to realize our net deferred tax asset, we would be required, under generally accepted
accounting principles, to establish a full or partial valuation allowance which would require us to incur a charge to
operations for the period in which the determination was made.

We currently hold a significant amount of company-owned life insurance.
At December 31, 2016, we held company-owned life insurance (“COLI”) on current and former senior employees and
executives, with a cash surrender value of $59.1 million, as compared with a cash surrender value of $60.0 million at
December 31, 2015. The eventual repayment of the cash surrender value is subject to the ability of the various
insurance companies to pay death benefits or to return the cash surrender value to us if needed for liquidity purposes.
We continually monitor the financial strength of the various companies with whom we carry these policies. However,
any one of these companies could experience a decline in financial strength, which could impair its ability to pay
benefits or return our cash surrender value. If we need to liquidate these policies for liquidity purposes, we would be
subject to taxation on the increase in cash surrender value and penalties for early termination, both of which would
materially impact earnings adversely.

We may be adversely affected by the soundness of other financial institutions.

Our ability to engage in routine funding transactions could be adversely affected by the actions and liquidity of other
financial institutions. Financial institutions are often interconnected as a result of trading, clearing, counterparty, or
other business relationships. We have exposure to many different industries and counterparties, and routinely execute
transactions with counterparties in the financial services industry, including commercial banks, brokers and dealers,
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investment banks, and other institutional clients. Defaults by financial services institutions, even rumors or questions
about one or more financial institutions or the financial services industry in general, could lead to market wide
liquidity problems and further, could lead to losses or defaults by the Company or other institutions. Many of these
transactions expose us to credit risk in the event of default of the applicable counterparty or client. In addition, our
credit risk may increase when the collateral held by us cannot be realized upon or is liquidated at prices not sufficient
to recover the full amount of the loan or derivative exposure due to us. Any such losses could materially and adversely
affect our financial condition.
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We face strong competition from financial service companies and other companies that offer banking services.

We face substantial competition in all phases of our operations from a variety of different competitors. Our
competitors, including larger commercial banks, community banks, savings and loan associations, mutual savings
banks, credit unions, consumer finance companies, insurance companies, securities dealers, brokers, mortgage
bankers, investment advisors, money market mutual funds and other financial institutions, compete with lending and
deposit gathering services offered by us. Many of these competing institutions have much greater financial and
marketing resources than we have. Due to their size, many competitors can achieve larger economies of scale and may
offer a broader range of products and services than we can. If we are unable to offer competitive products and
services, our business may be negatively affected. Some of the financial services organizations with which we
compete are not subject to the same degree of regulation as is imposed on bank holding companies and federally
insured financial institutions or are not subject to increased supervisory oversight arising from regulatory
examinations. As a result, these non‑bank competitors have certain advantages over us in accessing funding and in
providing various services.

We anticipate intense competition will continue for the coming year due to the recent consolidation of many financial
institutions and more changes in legislature, regulation and technology. Further, we expect loan demand to continue to
be challenging due to the uncertain economic climate and the intensifying competition for creditworthy borrowers,
both of which could lead to loan rate concession pressure and could impact our ability to generate profitable loans. We
expect we may see tighter competition in the industry as banks seek to take market share in the most profitable
customer segments, particularly the small business segment and the mass‑affluent segment, which offers a rich source
of deposits as well as more profitable and less risky customer relationships. Further, with the rebound of the equity
markets our deposit customers may perceive alternative investment opportunities as providing superior expected
returns. Technology and other changes have made it more convenient for bank customers to transfer funds into
alternative investments or other deposit accounts such as online virtual banks and non‑bank service providers. The
current low interest rate environment could increase such transfers of deposits to higher yielding deposits or other
investments. Efforts and initiatives we undertake to retain and increase deposits, including deposit pricing, can
increase our costs. When our customers move money into higher yielding deposits or in favor of alternative
investments, we can lose a relatively inexpensive source of funds, thus increasing our funding costs.

New technology and other changes are allowing parties to effectuate financial transactions that previously required the
involvement of banks. For example, consumers can maintain funds in brokerage accounts or mutual funds that would
have historically been held as bank deposits. Consumers can also complete transactions such as paying bills and
transferring funds directly without the assistance of banks. The process of eliminating banks as intermediaries, known
as “disintermediation,” could result in the loss of fee income, as well as the loss of customer deposits and the related
income generated from those deposits. The loss of these revenue streams and access to lower cost deposits as a source
of funds could have a material adverse effect on our business, results of operations and financial condition.

Loans that we make through certain federal programs are dependent on the federal government’s continuation and
support of these programs and on our compliance with their requirements.

We participate in various U.S. government agency guarantee programs, including programs operated by the Small
Business Administration. We are responsible for following all applicable U.S. government agency regulations,
guidelines and policies whenever we originate loans as part of these guarantee programs. If we fail to follow any
applicable regulations, guidelines or policies associated with a particular guarantee program, any loans we originate as
part of that program may lose the associated guarantee exposing us to credit risk we would not otherwise be exposed
to or underwritten as part of our origination process for U.S. government agency guaranteed loans, or result in our
inability to continue originating loans under such programs. The loss of any guarantees for loans we have extended
under U.S. government agency guarantee programs or the loss of our ability to participate in such programs could
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have a material adverse effect on our business, results of operations and financial condition.

Technology is continually changing and we must effectively implement new technologies.

The financial services industry is undergoing technological changes with frequent introductions of new technology
driven products and services. In addition to better serving customers, the effective use of technology increases
efficiency and enables us to reduce costs. Our future success will depend in part upon our ability to address the needs
of our customers by using technology to provide products and services that will satisfy customer demands for
convenience as well as to create additional efficiencies in our operations as we continue to grow and expand our
market areas. In order
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to anticipate and develop new technology, we employ a qualified staff of internal information system specialists and
consider this area a core part of our business. We do not develop our own software products, but have been able to
respond to technological changes in a timely manner through association with leading technology vendors. Some of
our competitors have substantially greater resources to invest in technological improvements. We may not be able to
effectively implement new technology‑driven products and services or be successful in marketing these products and
services to our customers. If we are unable to make such investments, or we are unable to respond to technological
changes in a timely manner, our operating costs may increase which could adversely affect our business, results of
operations and financial condition.

If our information systems were to experience a system failure, our business and reputation could suffer.

We rely heavily on communications and information systems to conduct our business. The computer systems and
network infrastructure we use could be vulnerable to unforeseen problems. Our operations are dependent upon our
ability to minimize service disruptions by protecting our computer equipment, systems, and network infrastructure
from physical damage due to fire, power loss, telecommunications failure or a similar catastrophic event. We have
protective measures in place to prevent or limit the effect of the failure or interruption of our information systems, and
will continue to upgrade our security technology and update procedures to help prevent such events. However, if such
failures or interruptions were to occur, they could result in damage to our reputation, a loss of customers, increased
regulatory scrutiny, or possible exposure to financial liability, any of which could have a material adverse effect on
our business, financial condition and results of operations.

The occurrence of fraudulent activity, breaches or failures of our information security controls or cybersecurity‑related
incidents could have a material adverse effect on our business, financial condition and results of operations.

As a financial institution we are susceptible to fraudulent activity, information security breaches and
cybersecurity‑related incidents that may be committed against us or our customers which may result in financial losses
or increased costs to us or our customers, disclosure or misuse of our information or our customer information,
misappropriation of assets, privacy breaches against our customers, litigation, or damage to our reputation. Such
fraudulent activity may take many forms, including check fraud, electronic fraud, wire fraud, online banking,
phishing, social engineering and other dishonest acts. Information security breaches and cybersecurity‑related incidents
may include fraudulent or unauthorized access to systems used by us or our customers, denial or degradation of
service attacks, and malware or other cyber‑attacks. In recent periods, there continues to be a rise in electronic
fraudulent activity, security breaches and cyber‑attacks within the financial services industry, especially in the
commercial banking sector due to cyber criminals targeting commercial bank accounts. Consistent with industry
trends we have also experienced an increase in attempted electronic fraudulent activity, security breaches and
cybersecurity‑related incidents in recent periods. Moreover, in recent periods, several large corporations, including
financial institutions and retail companies, have suffered major data breaches, in some cases exposing not only
confidential and proprietary corporate information, but also sensitive financial and other personal information of their
customers and employees and subjecting them to potential fraudulent activity. Some of our customers may have been
affected by these breaches which increase their risks of identity theft, credit card fraud and other fraudulent activity
that could involve their accounts with us.

Information pertaining to us and our customers is maintained and transactions are executed on the networks and
systems of ours, our customers and certain of our third party partners, such as our online banking or core systems. The
secure maintenance and transmission of confidential information as well as execution of transactions over these
systems are essential to protect us and our customers against fraud and security breaches and to maintain our
customers’ confidence. Breaches of information security also may occur, and in infrequent, incidental, cases have
occurred, through intentional or unintentional acts by those having access to our systems or our customers’ or
counterparties’ confidential information, including employees.  Furthermore, our cardholders use their debit and credit
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cards to make purchases from third parties or through third party processing services. As such, we are subject to risk
from data breaches of such third party’s information systems or their payment processors. Such a data security breach
could compromise our account information. We may suffer losses associated with reimbursing our customers for such
fraudulent transactions on customers’ card accounts, as well as for other costs related to data security breaches, such as
replacing cards associated with compromised card accounts.

In addition, increases in criminal activity levels and sophistication, advances in computer capabilities, new
discoveries, vulnerabilities in third‑party technologies (including browsers and operating systems) or other
developments could result in a compromise or breach of the technology, processes and controls that we use to prevent
fraudulent transactions and to protect data about us, our customers and underlying transactions as well as the
technology used by our
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customers to access our systems. Although we have developed and continue to invest in systems and processes that
are designed to detect and prevent security breaches and cyber‑attacks and periodically test our security, our inability to
anticipate, or failure to adequately mitigate, breaches of security could result in losses to us or our customers; our loss
of business and/or customers; damage to our reputation; the incurrence of additional expenses; disruption to our
business; our inability to grow our online services or other businesses; additional regulatory scrutiny or penalties; or
our exposure to civil litigation and possible financial liability — any of which could have a material adverse effect on
our business, financial condition and results of operations.

More generally, publicized information concerning security and cyber‑related problems could inhibit the use or growth
of electronic or web‑based applications or solutions as a means of conducting commercial transactions. Such publicity
may also cause damage to our reputation as a financial institution. As a result, our business, financial condition and
results of operations could be adversely affected.

We could be liable for breaches of security in our online banking services. Fear of security breaches (including
cybersecurity breaches) could limit the growth of our online services.
We offer various internet-based services to our clients, including online banking services. The secure transmission of
confidential information over the Internet is essential to maintain our clients’ confidence in our online services. In
certain cases, we are responsible for protecting customers’ proprietary information as well as their accounts with us.
We have security measures and processes in place to defend against these cybersecurity risks but these cyber attacks
are rapidly evolving (including computer viruses, malicious code, phishing or other information security breaches),
and we may not be able to anticipate or prevent all such attacks, which could result in the unauthorized release,
gathering, monitoring, misuse, loss or destruction of our or our customers’ confidential, proprietary and other
information. Advances in computer capabilities, new discoveries or other developments could result in a compromise
or breach of the technology we use to protect client transaction data. In addition, individuals, groups or sovereign
countries may seek to intentionally disrupt our online banking services or compromise the confidentiality of customer
information with criminal intent. Although we have developed systems and processes that are designed to recognize
and assist in preventing security breaches (and periodically test our security), failure to protect against or mitigate
breaches of security could adversely affect our ability to offer and grow our online services, constitute a breach of
privacy or other laws, result in costly litigation and loss of customer relationships, negatively impact our reputation,
and could have an adverse effect on our business, results of operations and financial condition. We may not be insured
against all types of losses as a result of breaches and insurance coverage may be inadequate to cover all losses
resulting from breaches of security. We may also incur substantial increases in costs in an effort to minimize or
mitigate cyber security risks and to respond to cyber incidents.

We rely on communications, information, operating and financial control systems technology from third-party service
providers.
We rely heavily on third-party service providers for much of our communications, information, operating and
financial control systems technology, including customer relationship management, internet banking, website, general
ledger, deposit, loan servicing and wire origination systems. Any failure or interruption or breach in security of these
systems could result in failures or interruptions in our customer relationship management, internet banking, website,
general ledger, deposit, loan servicing and/or wire origination systems.

We cannot assure you that such failures or interruptions will not occur or, if they do occur, that they will be
adequately addressed by us or the third parties on which we rely. The Company may not be insured against all types
of losses as a result of third party failures and insurance coverage may be inadequate to cover all losses resulting from
system failures or other disruptions. The occurrence of any failures or interruptions could have a material adverse
effect on our business, financial condition, results of operations and cash flows. If any of our third-party service
providers experience financial, operational or technological difficulties, or if there is any other disruption in our
relationships with them, we may be required to locate alternative sources of such services, and we cannot assure you
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that we could negotiate terms that are as favorable to us, or could obtain services with similar functionality as found in
our existing systems without the need to expend substantial resources, if at all. Any of these circumstances could have
a material adverse effect on our business, financial condition, results of operations and cash flows.

Additionally, the bank regulatory agencies expect financial institutions to be responsible for all aspects of our vendors’
performance, including aspects which they delegate to third parties. Disruptions or failures in the physical
infrastructure or operating systems that support our businesses and clients, or cyber attacks or security breaches of the
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networks, systems or devices that our clients use to access our products and services could result in client attrition,
regulatory fines, penalties or intervention, reputational damage, reimbursement or other compensation costs, and/or
additional compliance costs, any of which could materially adversely affect our results of operations or financial
condition.

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

In deciding whether to extend credit or enter into other transactions with customers and counterparties, we may rely
on information furnished to us by or on behalf of customers and counterparties, including financial statements and
other financial information. We also may rely on representations of customers and counterparties as to the accuracy
and completeness of that information and, with respect to financial statements, on reports of independent auditors. For
example, under our accounts receivable financing arrangements, we rely on information, such as invoices, contracts
and other supporting documentation, provided by our customers and their account debtors to determine the amount of
credit to extend. Similarly, in deciding whether to extend credit, we may rely upon our customers’ representations that
their financial statements conform to U.S. GAAP (or other applicable accounting standards in foreign markets) and
present fairly, in all material respects, the financial condition, results of operations and cash flows of the customer.
Our financial condition, results of operations, financial reporting or reputation could be negatively affected if we rely
on materially misleading, false, inaccurate or fraudulent information.

Our controls and procedures may fail or be circumvented.

Management regularly reviews and updates our internal controls, disclosure controls and procedures, and corporate
governance policies and procedures. Any system of controls, however well designed and operated, is based in part on
certain assumptions and can provide only reasonable, not absolute, assurances that the objectives of the system are
met. Any failure or circumvention of the Company’s controls and procedures or failure to comply with regulations
related to controls and procedures could have a material adverse effect on our business, financial condition and results
of operations.

Our accounting estimates and risk management processes rely on analytical and forecasting models.

Processes that management uses to estimate our probable credit losses and to measure the fair value of financial
instruments, as well as the processes used to estimate the effects of changing interest rates and other market measures
on our financial condition and results of operations, depend upon the use of analytical and forecasting models. These
models reflect assumptions that may not be accurate, particularly in times of market stress or other unforeseen
circumstances. Even if these assumptions are accurate, the models may prove to be inadequate or inaccurate because
of other flaws in their design or their implementation.

If the models that management uses for interest rate risk and asset‑liability management are inadequate, we may incur
increased or unexpected losses upon changes in market interest rates or other market measures. If the models that
management uses for determining our probable credit losses are inadequate, the allowance for loan losses may not be
sufficient to support future charge‑offs. If the models that management uses to measure the fair value of financial
instruments are inadequate, the fair value of such financial instruments may fluctuate unexpectedly or may not
accurately reflect what we could realize upon sale or settlement of such financial instruments. Any such failure in
management’s analytical or forecasting models could have a material adverse effect on our business, financial
condition and results of operations.

Changes in accounting standards could materially impact our financial statements.
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From time to time, the Financial Accounting Standards Board or the SEC may change the financial accounting and
reporting standards that govern the preparation of our financial statements. In addition, the bodies that interpret the
accounting standards (such as banking regulators or outside auditors) may change their interpretations or positions on
how these standards should be applied. These changes may be beyond our control, can be difficult to predict and can
materially impact how we record and report our financial condition or results of operations. In some cases, we could
be required to apply a new or revised standard retrospectively, or apply an existing standard differently, also
retrospectively, in each case resulting in our revising or restating prior period financial statements.
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The costs and effects of litigation, investigations or similar matters, or adverse facts and developments related thereto,
could materially affect our business, operating results and financial condition.
We may be involved from time to time in a variety of litigation, investigations or similar matters arising out of our
business. Our insurance may not cover all claims that may be asserted against us and indemnification rights to which
we are entitled may not be honored, and any claims asserted against us, regardless of merit or eventual outcome, may
harm our reputation. Should the ultimate judgments or settlements in any litigation or investigation significantly
exceed our insurance coverage, they could have a material adverse effect on our business, financial condition and
results of operations. In addition, premiums for insurance covering the financial and banking sectors are rising. We
may not be able to obtain appropriate types or levels of insurance in the future, nor may we be able to obtain adequate
replacement policies with acceptable terms or at historic rates, if at all.

We may incur fines, penalties and other negative consequences from regulatory violations, which are possibly
inadvertent or unintentional violations.
We maintain systems and procedures designed to ensure that we comply with applicable laws and regulations, but
there can be no assurance that these will be effective. We may incur fines, penalties and other negative consequences
from regulatory violations. We may suffer other negative consequences resulting from findings of noncompliance
with laws and regulations, that may also damage our reputation, and this in turn might materially affect our business
and results of operations.

Our risk management framework may not be effective which could have a material adverse effect on our strategic
planning and our mitigation of risks and/or losses as well as have adverse regulatory consequences.

Our risk management framework seeks to mitigate risk and loss to us. We have established processes and procedures
intended to identify, measure, monitor, report and analyze the types of risk to which we are subject, including liquidity
risk, credit risk, market risk, interest rate risk, operational risk, legal and compliance risk, and reputational risk, among
others. However, as with any risk management framework, there are inherent limitations to our risk management
strategies as there may exist or develop in the future risks that we have not appropriately anticipated or identified. If
our risk management framework is not effective, we could suffer unexpected losses and our business, results of
operations and financial condition could be materially adversely affected. We may also be subject to potentially
adverse regulatory consequences.

We are exposed to the risk of environmental liabilities with respect to properties to which we take title.

In the course of our business, when a borrower defaults on a loan secured by real property, we generally purchase the
property in foreclosure or accept a deed to the property surrendered by the borrower. We may also take over the
management of properties when owners have defaulted on loans. While we have guidelines intended to exclude
properties with an unreasonable risk of contamination, hazardous substances may exist on some of the properties that
we own, manage or occupy and unknown hazardous risks could impact the value of real estate collateral. We may be
held liable to a governmental entity or to third parties for property damage, personal injury, investigation and clean‑up
costs incurred by these parties in connection with environmental contamination, or may be required to investigate or
clean up hazardous or toxic substances, or chemical releases at a property. The costs associated with investigation or
remediation activities could be substantial and exceed the value of the property. In addition, if we are the owner or
former owner of a contaminated site, we may be subject to common law claims by third parties based on damages and
costs resulting from environmental contamination emanating from the property. If we become subject to significant
environmental liabilities, business, results of operations and financial condition could be adversely affected.

We are subject to a variety of operational risks, the manifestation of any one of which may adversely affect our
business and results of operations.
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We are exposed to many types of operational risks, including reputational risk, legal and compliance risk, the risk of
fraud or theft by employees or outsiders and the risk of unauthorized transactions or operational errors by employees,
including clerical or record‑keeping errors or errors resulting from faulty or disabled computer or telecommunications
systems.
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Because the nature of the financial services business involves a high volume of transactions, certain errors may be
repeated or compounded before they are discovered and successfully rectified. Our necessary dependence upon
automated systems to record and process transactions and our large transaction volume may further increase the risk
that technical flaws or employee tampering or manipulation of those systems will result in losses that are difficult to
detect. We also may be subject to disruptions of our operating systems arising from events that are wholly or partially
beyond our control (for example, computer viruses or electrical or telecommunications outages, natural disasters,
disease pandemics or other damage to property or physical assets), which may give rise to disruption of service to
customers and to financial loss or liability. The occurrence of any of these risks could diminish our ability to operate
our business (for example, by requiring us to expend significant resources to correct the defect), as well as potential
liability to customers, reputational damage and regulatory intervention, which in turn could materially and adversely
affect our business, financial condition and results of operations.

Reputational risk can adversely affect our business.

Threats to our reputation can come from many sources, including adverse sentiment about financial institutions
generally, unethical practices, employee misconduct, failure to deliver minimum standards of service or quality,
compliance deficiencies, and questionable or fraudulent activities of our customers. We have policies and procedures
in place to protect our reputation and promote ethical conduct, but these policies and procedures may not be fully
effective. Negative publicity regarding our business, employees, or customers, with or without merit, may result in the
loss of customers, investors and employees, costly litigation, a decline in revenues and increased governmental
regulation.

We may not be able to attract and retain key personnel and other skilled employees.
Our success depends, in large part, on the skills of our management team and our ability to retain, recruit and motivate
key officers and employees. Our senior management team has significant industry experience, and their knowledge
and relationships would be difficult to replace. Leadership changes will occur from time to time, and we cannot
predict whether significant resignations will occur or whether we will be able to recruit additional qualified personnel.
Competition for senior executives and skilled personnel in the financial services and banking industry is intense,
which means the cost of hiring, incentivizing and retaining skilled personnel may continue to increase. We need to
continue to attract and retain key personnel and to recruit qualified individuals to succeed existing key personnel to
ensure the continued growth and successful operation of our business. In addition, as a provider of relationship-based
commercial banking services, we must attract and retain qualified banking personnel to continue to grow our business,
and competition for such personnel can be intense. Our ability to effectively compete for senior executives and other
qualified personnel by offering competitive compensation and benefit arrangements may be restricted by applicable
banking laws and regulations as discussed in “Item 1. Business—Supervision and Regulation—Incentive Compensation.”
The loss of the services of any senior executive or other key personnel, or the inability to recruit and retain qualified
personnel in the future, could have a material adverse effect on our business, financial condition or results of
operations. In addition, to attract and retain personnel with appropriate skills and knowledge to support our business,
we may offer a variety of benefits, which could reduce our earnings or have a material adverse effect on our business,
financial condition or results of operations.

Severe weather, natural disasters, acts of war or terrorism and other external events could significantly impact our
business.

Severe weather, natural disasters, acts of war or terrorism and other adverse external events could have a significant
impact on our ability to conduct business. Such events could affect the stability of our deposit base, impair the ability
of borrowers to repay outstanding loans, impair the value of collateral securing loans, cause significant property
damage, result in loss of revenue and/or cause us to incur additional expenses. For example, our primary market areas
in California are subject to earthquakes and fires. Operations in our market could be disrupted by both the evacuation
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of large portions of the population as well as damage and or lack of access to our banking and operation facilities.
While we have not experienced such event to date, other severe weather or natural disasters, acts of war or terrorism
or other adverse external events may occur in the future. Although management has established disaster recovery
policies and procedures, the occurrence of any such event could have a material adverse effect on our business
financial condition and results of operations.
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Risks Related to Our Securities

Our securities are not an insured deposit.

Our securities are not bank deposits and, therefore, are not insured against loss by the FDIC, any other deposit
insurance fund or by any other public or private entity. Investment in our securities is inherently risky for the reasons
described in this section and elsewhere in this report and is subject to the same market forces that affect the price of
securities in any company.

The price of our common stock may fluctuate significantly, and this may make it difficult for you to resell shares of
common stock owned by you at times or at prices you find attractive.

The stock market and, in particular, the market for financial institution stocks, has experienced significant volatility.
In some cases, the markets have produced downward pressure on stock prices for certain issuers without regard to
those issuers’ underlying financial strength. As a result, the trading volume in our common stock may fluctuate more
than usual and cause significant price variations to occur.

The trading price of the shares of our common stock will depend on many factors, which may change from time to
time and which may be beyond our control, including, without limitation, our financial condition, performance,
creditworthiness and prospects, future sales or offerings of our equity or equity related securities, and other factors
identified above under “Cautionary Note Regarding Forward Looking Statements” and “Risk Factors” below. These broad
market fluctuations have adversely affected and may continue to adversely affect the market price of our common
stock. Among the factors that could affect our stock price are:

· actual or anticipated quarterly fluctuations in our operating results and financial condition;
· changes in financial estimates or publication of research reports and recommendations by financial analysts or
actions taken by rating agencies with respect to our common stock or those of other financial institutions;

· failure to meet analysts’ revenue or earnings estimates;
· speculation in the press or investment community generally or relating to our reputation, our operations, our market
area, our competitors or the financial services industry in general;
· strategic actions by us or our competitors, such as acquisitions, restructurings, dispositions or

financings;
· actions by institutional investors;
· fluctuations in the stock price and operating results of our competitors;
· future sales of our equity, equity related or debt securities;
· proposed or adopted regulatory changes or developments;
· anticipated or pending investigations, proceedings, or litigation that involve or affect us;
· trading activities in our common stock, including short selling;
· deletion from well-known index or indices;
· domestic and international economic factors unrelated to our performance; and
· general market conditions and, in particular, developments related to market conditions for the financial services
industry.
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The trading volume in our common stock is less than that of other larger financial services companies.

Although our common stock is listed for trading on the Nasdaq, its trading volume is generally less than that of other,
larger financial services companies, and investors are not assured that a liquid market will exist at any given time for
our common stock. A public trading market having the desired characteristics of depth, liquidity and orderliness
depends on the presence in the marketplace at any given time of willing buyers and sellers of our common stock. This
presence depends on the individual decisions of investors and general economic and market conditions over which we
have no control. Given the lower trading volume of our common stock, significant sales of our common stock, or the
expectation of these sales, could cause our stock price to fall.

There are also various regulatory restrictions on the ability of HBC to pay dividends or make other payments to HCC
in particular, federal and state banking laws regulate the amount of dividends that may be paid by HBC without prior
approval.
Dodd-Frank requires federal banking agencies to establish more stringent risk-based capital guidelines and leverage
limits applicable to banks and bank holding companies. In July 2013, the federal banking regulators issued final rules,
which, among other things, are intended to implement in the United States the Basel Committee on Banking
Supervision’s regulatory capital guidelines, including the reforms known as Basel III. The Basel III capital rules issued
by the Federal Reserve provide that distributions (including dividend payments and redemptions) on additional Tier 1
capital instruments may only be paid out of net income, retained earnings, or surplus related to other additional Tier 1
capital instruments. The Basel III capital rules also introduced a new capital conservation buffer on top of the
minimum risk-based capital ratios. Failure to maintain a capital conservation buffer above certain levels will result in
restrictions on HCC’s ability to make dividend payments, redemptions or other capital distributions. These
requirements, and any other new regulations or capital distribution constraints, could adversely affect the ability of
HBC to pay dividends to HCC and, in turn, affect HCC’s ability to pay dividends on the HCC common stock.

The Federal Reserve may also, as a supervisory matter, otherwise limit HCC’s ability to pay dividends on the HCC
common stock.

In addition, the HCC common stock may be fully subordinate to interests held by the U.S. government in the event of
a receivership, insolvency, liquidation, or similar proceeding, including a proceeding under the “orderly liquidation
authority” provisions of Dodd-Frank.

Federal and state law may limit the ability of another party to acquire us, which could cause the price of our securities
to decline.

Federal law prohibits a person or group of persons “acting in concert” from acquiring “control” of a bank holding
company unless the Federal Reserve has been given 60 days prior written notice of such proposed acquisition and
within that time period the Federal Reserve has not issued a notice disapproving the proposed acquisition or extending
for up to another 30 days the period during which such a disapproval may be issued. An acquisition may be made
prior to the expiration of the disapproval period if the Federal Reserve issues written notice of its intent not to
disapprove the action. Under a rebuttable presumption established by the Federal Reserve, the acquisition of 10% or
more of a class of voting stock of a bank or bank holding company with a class of securities registered under
Section 12 of the Exchange Act would, under the circumstances set forth in the presumption, constitute the acquisition
of control. In addition, any “company” would be required to obtain the approval of the Federal Reserve under the
BHCA, before acquiring 25% (5% in the case of an acquirer that is, or is deemed to be, a bank holding company) or
more of any class of voting stock, or such lesser number of shares as may constitute control.

Under the California Financial Code, no person may, directly or indirectly, acquire control of a California state bank
or its holding company unless the DBO has approved such acquisition of control. A person would be deemed to have
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acquired control of HBC if such person, directly or indirectly, has the power: (i) to vote 25% or more of the voting
power of HBC; or (ii) to direct or cause the direction of the management and policies of HBC. For purposes of this
law, a person who directly or indirectly owns or controls 10% or more of our outstanding common stock would be
presumed to control HBC.

These provisions of federal and state law may prevent a merger or acquisition that would be attractive to shareholders
and could limit the price investors would be willing to pay in the future for our securities.
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We may raise additional capital, which could have a dilutive effect on the existing holders of our securities and
adversely affect the market price of our securities.

We are not restricted from issuing additional shares of common stock or securities that are convertible into or
exchangeable for, or represent the right to receive shares of common stock. We frequently evaluate opportunities to
access the capital markets taking into account our regulatory capital ratios, financial condition and other relevant
considerations and, subject to market conditions, we may take further capital actions. Such actions could include,
among other things, the issuance of additional shares of common stock or other securities in public or private
transactions in order to further increase our capital levels above the requirements for a “well-capitalized” institution
established by the federal bank regulatory agencies as well as other regulatory targets. These issuances could dilute
ownership interests of investors and could dilute the per share book value of our common stock.

We issue stock options and shares of restricted stock to officers and other employees under the Company's
compensation programs which may have a dilutive effect on holders of our common stock.  

The Company issues stock options and restricted stock to its officers and other employees in accordance with its
equity plans approved by the shareholders. The exercise of stock options and the issuance of restricted stock under the
Company's compensation program may dilute the ownership interests of existing holders of our common stock, and
any sales in the public market of any shares of our common stock issuable upon exercise or vesting of restricted stock
could adversely affect the prevailing market price of our common stock.

The issuance of shares of preferred stock could adversely affect holders of common stock, which may negatively
impact an investment in our securities.

Our board of directors is authorized to issue classes or series of preferred stock without any action on the part of the
shareholders, except in certain circumstances. Our board of directors also has the power, without shareholder approval
except in certain circumstances, to set the terms of any such classes or series of preferred stock that may be issued,
including voting rights, dividend rights and preferences over the common stock with respect to dividends or upon the
liquidation, dissolution or winding up of our business and other terms. If we issue preferred stock in the future that has
a preference over the common stock with respect to the payment of dividends or upon liquidation, dissolution or
winding up, or if we issue preferred stock with voting rights that dilute the voting power of the common stock, then
the rights of holders of the common stock or the market price of the common stock could be adversely affected.

ITEM 1B — UNRESOLVED STAFF COMMENTS

None.

ITEM 2 — PROPERTIES

The main and executive offices of HCC and HBC are located at 150 Almaden Boulevard in San Jose,
California 95113, with branch offices located at 15575 Los Gatos Boulevard in Los Gatos, California 95032, at
387 Diablo Road in Danville, California 94526, at 3137 Stevenson Boulevard in Fremont, California 94538, at
300 Main Street in Pleasanton, California 94566, at 101 Ygnacio Valley Road in Walnut Creek, California 94596, at
18625 Sutter Boulevard in Morgan Hill, California 95037, at 7598 Monterey Street in Gilroy, California 95020, at
419 S. San Antonio Road in Los Altos, California 94022, at 333 W. El Camino Real in Sunnyvale, California 94087,
and at 351 Tres Pinos Road in Hollister, California 95023. Bay View Funding’s administrative offices are located at
2933 Bunker Hill Lane, Santa Clara, CA 95054.

Main Offices
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The main office of HBC is located at 150 Almaden Boulevard in San Jose, California on the first three floors in a
fifteen‑story Class‑A type office building. All three floors, consisting of approximately 35,547 square feet, are subject
to a direct lease dated April 13, 2000, as amended, which expires on May 31, 2020. The current monthly rent payment
is $108,063 with annual increases of 3% until the lease expires. The Company has reserved the right to extend the
term of the lease for one additional period of five years.
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In January of 1997, the Company leased approximately 1,255 square feet (referred to as the “Kiosk”) located next to the
primary operating area at 150 Almaden Boulevard in San Jose, California to be used for meetings, staff training and
marketing events. The current monthly rent payment is $3,815 with annual increases of 3% until the lease expires on
May 31, 2020. The Company has reserved the right to extend the term of the lease for one additional period of five
years.

In June of 2015, the Company amended its primary lease at 150 Almaden Boulevard in San Jose, California to include
4,484 square feet of expansion space in a five‑story Class‑B type office building located at 100 W. San Fernando Street,
San Jose, California, adjacent to the main office. The current monthly rent payment is $11,075 with 3% annual
increases until the lease expires on May 31, 2020. The Company has reserved the right to extend the term of the lease
for one additional period of five years.

Branch Offices

In June of 2007, as part of the acquisition of Diablo Valley Bank, the Company took ownership of an 8,285 square
foot one‑story commercial office building, including the land, located at 387 Diablo Road in Danville, California.

In June of 2008, the Company leased approximately 5,213 square feet on the first floor in a two‑story multi‑tenant
office building located at 419 S. San Antonio Road in Los Altos, California. The current monthly rent payment is
$27,576 and is subject to annual increases of 3% until the lease expires on April 30, 2018. The Company has reserved
the right to extend the term of the lease for two additional periods of five years each.

In September of 2010, the Company extended its lease for approximately 4,096 square feet in an one‑story stand‑alone
office building located at 300 Main Street in Pleasanton, California. The current monthly rent payment is $17,118 and
is subject to annual increases of 3% until the lease expires on October 31, 2017.

In September of 2012, the Company leased, effective March 1, 2013, approximately 3,172 square feet in an one‑story
multi‑tenant multi‑use building located at 3137 Stevenson Boulevard in Fremont, California. The monthly rent payment
is $7,676 and is subject to annual increases of 3% until the lease expires on February 29, 2020. The Company has
reserved the right to extend the term of the lease for one additional period of four years and another additional period
of three years.

In June of 2013, the Company leased approximately 3,022 square feet on the first floor of a three‑story multi‑tenant
office building located at 333 West El Camino Real in Sunnyvale, California. The current monthly rent payment is
$12,385 and is subject to annual increases of 3% until the lease expires on May 31, 2018. The Company has reserved
the right to extend the term of the lease for one additional period of five years.

In October of 2013, the Company extended its lease for approximately 1,920 square feet in a one story stand‑alone
building located in an office complex at 15575 Los Gatos Boulevard in Los Gatos, California. The current monthly
rent payment is $6,189 and is subject to annual increases of 3% until the lease expires on November 30, 2018. The
Company has reserved the right to extend the term of the lease for one additional period of five years.

In April of 2014, the Company leased approximately 3,391 square feet in a multi‑tenant commercial center located at
351 Tres Pinos in Hollister, CA. The current monthly rent payment is $4,497 and is subject to annual increases of 3%
until the lease expires on June 30, 2019. The Company has reserved the right to extend the term of the lease for one
additional period of five years.

In May of 2014, the Company extended its lease for approximately 3,850 square feet on the first floor in a four story
multi‑tenant office building located at 101 Ygnacio Valley Road in Walnut Creek, California. The current monthly rent
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payment is $14,296 and is subject to 3% annual increases until the lease expires on August 15, 2021. In addition, the
Company modified its lease to include 1,461 square feet of expansion space. The current monthly rent for the
expansion space is $4,412 and is subject to annual increases of 3% until the lease expires. The Company has reserved
the right to extend the term of the lease for one additional period of five years.

In August of 2014, the Company amended and extended its lease at 18625 Sutter Boulevard in Morgan Hill,
California to include approximately 4,716 square feet in a one story multi‑tenant office building located. The current
monthly rent payment is $6,113 with annual increases of 2% until the lease expires on October 31, 2021. The
Company has reserved the right to extend the term of the lease for one additional period of five years.
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In September of 2016, the Company leased approximately 2,505 square feet on the first floor in a three‑story
multi‑tenant multi‑use building located at 7598 Monterey Street in Gilroy, California. The current monthly rent
payment is $5,260 until the lease expires on September 30, 2019. The Company has reserved the right to extend the
term of the lease for two additional periods of five years each.

Bay View Funding Office

In July 15, 2016, Bay View Funding leased approximately 7,440 square feet in a two‑story multi‑tenant office building
located at 2933 Bunker Hill Lane, Santa Clara, CA 95054. The current monthly rent payment is $25,296 until the
lease expires on February 29, 2020. The Company has reserved the right to extend the term of the lease for one
additional period of two years.

For additional information on operating leases and rent expense, refer to Note 7 to the Consolidated Financial
Statements following “Item 15 — Exhibits and Financial Statement Schedules.”

ITEM 3 — LEGAL PROCEEDINGS

The Company is involved in certain legal actions arising from normal business activities. Management, based upon
the advice of legal counsel, believes the ultimate resolution of all pending legal actions will not have a material effect
on the financial statements of the Company.

ITEM 4 — MINE SAFETY DISCLOSURES

Not Applicable.

PART II

ITEM 5 — MARKET FOR THE REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS
AND ISSUER PURCHASES OF EQUITY SECURITIES

Market Information

The Company’s common stock is listed on the NASDAQ Global Select Market under the symbol “HTBK.”

The information in the following table for 2016 and 2015 indicates the high and low closing prices for the common
stock, based upon information provided by the NASDAQ Global Select Market and cash dividend payment for each
quarter presented.

Stock Price Dividend
Quarter High Low Per Share
Year ended December 31, 2016:
Fourth quarter $ 14.46 $ 10.71 $ 0.09
Third quarter $ 11.90 $ 10.20 $ 0.09
Second quarter $ 10.97 $ 9.80 $ 0.09
First quarter $ 11.55 $ 9.04 $ 0.09

Year ended December 31, 2015:
Fourth quarter $ 12.25 $ 10.28 $ 0.08
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Third quarter $ 11.83 $ 9.45 $ 0.08
Second quarter $ 9.75 $ 8.75 $ 0.08
First quarter $ 9.14 $ 8.21 $ 0.08

The closing price of our common stock on February 15, 2017 was $14.27 per share as reported by the NASDAQ
Global Select Market.

As of February 15, 2017, there were approximately 613 holders of record of common stock. There are no other classes
of common equity outstanding.
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Dividend Policy

The amount of future dividends will depend upon our earnings, financial condition, capital requirements and other
factors, and will be determined by our board of directors on a quarterly basis. It is Federal Reserve policy that bank
holding companies generally pay dividends on common stock only out of income available over the past year, and
only if prospective earnings retention is consistent with the organization’s expected future needs and financial
condition. It is also Federal Reserve policy that bank holding companies not maintain dividend levels that undermine
the holding company’s ability to be a source of strength to its banking subsidiaries. Additionally, in consideration of
the current financial and economic environment, the Federal Reserve has indicated that bank holding companies
should carefully review their dividend policy and has discouraged payment ratios that are at maximum allowable
levels unless both asset quality and capital are very strong. Under the federal Prompt Corrective Action regulations,
the Federal Reserve or the FDIC may prohibit a bank holding company from paying any dividends if the holding
company’s bank subsidiary is classified as undercapitalized.

As a holding company, our ability to pay cash dividends is affected by the ability of our bank subsidiary, HBC, to pay
cash dividends. The ability of HBC (and our ability) to pay cash dividends in the future and the amount of any such
cash dividends is and could be in the future further influenced by bank regulatory requirements and approvals and
capital guidelines.

The decision whether to pay dividends will be made by our board of directors in light of conditions then existing,
including factors such as our results of operations, financial condition, business conditions, regulatory capital
requirements and covenants under any applicable contractual arrangements, including agreements with regulatory
authorities.

For information on the statutory and regulatory limitations on the ability of the Company to pay dividends and on
HBC to pay dividends to HCC see “Item 1 — Business — Supervision and Regulation — Dividends.”

Securities Authorized for Issuance Under Equity Compensation Plans

The following table provides information as of December 31, 2016 regarding equity compensation plans under which
equity securities of the Company were authorized for issuance:

Number of securities
remaining available for

Number of securities to Weighted average future issuance under
be issued upon exercise of exercise price of equity compensation plans
outstanding options, outstanding options,(excluding securities
warrants and rights warrants and rights reflected in column (a))
(a) (b) (c)

Equity compensation plans
approved by security holders 1,719,091 (1) $ 9.79 601,765 (2)
Equity compensation plans not
approved by security holders N/A N/A N/A

(1) Consists of 875,450 options to acquire shares under the Company’s Amended and Restated 2004 Equity Plan and
 843,641 options to acquire shares under the Company’s 2013 Equity Incentive Plan.

(2) Available under the Company’s 2013 Equity Incentive Plan.
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Performance Graph

The following graph compares the stock performance of the Company from December 31, 2011 to February 10, 2017,
to the performance of several specific industry indices. The performance of the S&P 500 Index, NASDAQ Stock
Index and NASDAQ Bank Stocks were used as comparisons to the Company’s stock performance. Management
believes that a performance comparison to these indices provides meaningful information and has therefore included
those comparisons in the following graph.

The following chart compares the stock performance of the Company from December 31, 2011 to February 10, 2017,
to the performance of several specific industry indices. The performance of the S&P 500 Index, NASDAQ Stock
Index and NASDAQ Bank Stocks were used as comparisons to the Company’s stock performance.

Period Ending
Index 12/31/11 12/31/12 12/31/13 12/31/14 12/31/15 12/31/16 02/10/17
Heritage Commerce
Corp * 100 143 173 189 252 304 292
S&P 500 * 100 112 146 166 163 178 184
NASDAQ - Total US* 100 114 160 185 192 207 220
NASDAQ Bank Index* 100 114 161 166 176 238 236

*Source: SNL Financial Bank Information Group — (434) 977‑1600
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ITEM 6 — SELECTED FINANCIAL DATA

The following table presents a summary of selected financial information that should be read in conjunction with the
Company’s Consolidated Financial Statements and notes thereto following Item 15 — Exhibits and Financial Statement
Schedules.

SELECTED FINANCIAL DATA

AT OR FOR YEAR ENDED DECEMBER 31,
2016 2015 2014 2013 2012
(Dollars in thousands, except per share data)

INCOME STATEMENT DATA:
Interest income $ 94,431 $ 78,743 $ 59,256 $ 52,786 $ 52,565
Interest expense 3,211 2,422 2,153 2,600 4,187
Net interest income before provision for loan
losses 91,220 76,321 57,103 50,186 48,378
        Provision (credit) for loan losses 1,237 32 (338) (816) 2,784
Net interest income after provision for loan losses 89,983 76,289 57,441 51,002 45,594
        Noninterest income 11,625 8,985 7,746 7,214 8,865
       Noninterest expense 57,639 58,673 44,222 40,470 39,061
Income before income taxes 43,969 26,601 20,965 17,746 15,398
        Income tax expense 16,588 10,104 7,538 6,206 5,489
Net income 27,381 16,497 13,427 11,540 9,909
        Dividends and discount accretion on
preferred stock (1,512) (1,792) (1,008) (336) (1,206)
Net income available to common shareholders 25,869 14,705 12,419 11,204 8,703
       Less: undistributed earnings allocated to
Series C Preferred Stock (1,278) (912) (1,342) (1,687) (1,527)
Distributed and undistributed earnings allocated
to common shareholders $ 24,591 $ 13,793 $ 11,077 $ 9,517 $ 7,176

PER COMMON SHARE DATA:
Basic net income(1) $ 0.72 $ 0.48 $ 0.42 $ 0.36 $ 0.27
Diluted net income(2) $ 0.72 $ 0.48 $ 0.42 $ 0.36 $ 0.27
Book value per common share(3) $ 6.85 $ 7.03 $ 6.22 $ 5.84 $ 5.71
Tangible book value per common share(4) $ 5.46 $ 5.35 $ 5.60 $ 5.78 $ 5.63
Pro forma book value per common share
assuming Series C
Preferred Stock was converted into common
stock(5) $  —
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