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2022 Annual Report

Single-point-of-contact 

Banking through   

Diversified Offerings



Company Profile

Signature Bank® (Nasdaq: SBNY/SBNYP), member FDIC, is a full-service 

commercial bank with 40 private client offices throughout the metropolitan New York  

area, Connecticut, California, Nevada and North Carolina. Through its single-point-of-

contact approach, the Bank’s private client banking teams primarily serve the needs of 

privately owned businesses, and their owners and senior managers. 

Signature Bank offers a broad range of business and personal banking products and 

services, as well as investment, brokerage, asset management, and insurance products 

and services through its subsidiary, Signature Securities Group Corporation, a licensed 

broker-dealer, investment adviser and member FINRA/SIPC. In addition, Signature 

Bank’s wholly owned specialty finance subsidiary, Signature Financial LLC, provides 

equipment financing and leasing.

Signature Bank was the first FDIC-insured bank to launch a blockchain-based digital 

payments platform. Its Signet™ network allows commercial clients to make real-time 

payments in U.S. dollars, 24/7/365, and was the first solution of its kind to be approved  

for use by the New York State Department of Financial Services.

Financial Highlights
(in millions)

2020 2021 2022

Total assets $ 73,888  118,445  110,364 

Total loans  48,833  64,863  74,292 

Total deposits  63,315  106,133  88,590 

Total average deposits  50,562  85,312  103,432 

Shareholders’ equity  5,827  7,841  8,013 

Net interest income after provision for loan and lease losses  1,271  1,830  2,457 

Non-interest income  75  121  161 

Non-interest expense  614  704  862 

Income before income taxes  732  1,248  1,755 

Net income $     528  918  1,337 
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To Our Shareholders

Since Signature Bank’s founding 22 years ago, 
we have never veered from the single-point-

of-contact model that continues to distinguish 
this institution in the marketplace. This founding 
model remains at the core of our fast-growing 
enterprise. In fact, we have been fortunate to 
replicate the benefits of this foundational model 
(first executed across our New York-area banking 
platform) by diversifying into other related  
business arenas and geographic areas.

At Signature Bank, we attract veteran banking 
professionals who join as teams, well positioned 
in handling all client requests for the spectrum of 
products and services we offer, through a single 
point of contact. This model differentiates the 
institution from the mega banks, which typically 
direct clients to various departments through 
their silo approach to banking.

While our relationship-based model is very reli-
able, it is also fairly simple. We take deposits, 
make loans and service all our clients in the  
same manner. We have flourished while advanc-
ing into various business arenas and geographic 
areas by staying true to continually executing our 
founding single-point-of-contact model. 

In 2022, this commitment to our clients  
resulted in:

•	 Addition of 12 private client banking teams  
to our growing network;

•	 Establishment of a new national business line, 
the Healthcare Banking and Finance team;

•	 Expansion of our West Coast presence;

•	 Further diversification of our business; and,

•	 Increased annual earnings, resulting in record 
net income and strong loan growth.

We also spent time during 2022 further  
cementing our long-term succession plan. To 
ensure the future success of Signature Bank, 
we have been working on executing our care-
fully orchestrated succession strategy to ensure 
a seamless transition in leadership as changes 
occur within our senior management team. In 
early 2023, we announced Chief Operating 
Officer Eric R. Howell would assume the addi-
tional role of President. He will transition from 
Chief Operating Officer to Chief Executive 
Officer later.

We remain focused on leveraging the success 
of our distinctive client-centric model and the 
strength of our diversification strategy. Both  
have proved fruitful in serving our clients  
efficiently and setting the Bank apart amid a 
crowded financial services landscape. 

Steps to Building Strength  
through Diversification
The Bank’s core private client banking platform 
and numerous business lines are part of the 
overall diversification strategy that positively 
impacted our growth in 2022. These, coupled 
with our West Coast geographic expansion, 
contributed to our performance.

Operating these various businesses allows 
Signature Bank to avoid excess concentration 
in any one area and leaves the institution in a 
stronger position to weather difficult economic 
backdrops. Our businesses have enabled 

Co-founders pictured from left to right: Joseph J. DePaolo, Chief Executive Officer; 
Scott A. Shay, Chairman of the Board; and, John Tamberlane, Vice Chairman
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the Bank to broaden its operations on both the 
deposit and lending sides of our enterprise.

From our roots as a New York-based commercial 
bank and an increasing presence on the West 
Coast to our various diversified business lines, we 
ended the year with 127 private client banking 
teams serving the middle market, including 94 
in the metropolitan New York area and 33 on 
the West Coast. Of these, five teams were added 
on the East Coast and seven on the West Coast 
in 2022, representing total growth of 10 percent, 
year-over-year. 

In addition, we also ended the year with nine 
national businesses. These include: 

•	 Commercial Real Estate (CRE) Team – 
Focuses on commercial real estate lending, 
including the financing of multi-family residen-
tial, office and retail properties. This team  
has been present on the East Coast since 2007, 
and as of this past year, now covers the West 
Coast as well. Initially, our activity in the CRE 
arena put us on the map in the metropolitan 
New York area and on the East Coast, early in 
the Bank’s history. As a result, Signature Bank 
has been a top three multi-family lender 

in the metropolitan New York area since 2009. 
In some years, it was the leading multi-family 
lender. Signature Bank is also one of the 
largest financers of low-to-moderate income 
multi-family housing in New York. Under our 
CRE Team, Signature Bank’s total portfolio 
for multi-family lending was $19.5 billion as of 
December 31, 2022, with $5.4 billion originated 
over the course of the past year. We ended the 
year with $33.13 billion in total CRE loans.

•	 Asset-based Lending (ABL) Team – 
Specializes in secured lending to privately held 
businesses nationwide and helps diversify the 
Bank’s credit profile. Established through a 
leadership team appointment in 2013, the ABL 
Team’s offerings included $428 million in total 
outstanding loans at the end of 2022.

•	 Digital Asset Banking – Serves global insti-
tutional clients engaged in the digital asset 
industry. This team started with the Bank in 2018. 
Our relationships in this space consist of U.S. 
dollar deposits only. In late 2022, we delib-
erately decreased deposits from clients in the 
digital asset space in swift response to rapid 
changes in market conditions. We decided to 
reduce these excess digital asset-related depos-
its, and at year-end 2022, they comprised 

Locations of Signature Bank and its Subsidiaries
As of December 2022

NY

NJ

CT

NYC

Signature Bank Headquarters

Private Client Groups

Fund Banking Division

Venture Banking Group

Specialized Mortgage Banking Solutions

Signature Securities Group Corporation 

Signature Public Funding Corporation 

SBA Loan Sales

New York 
Metropolitan Area

Signature Financial LLC*

  

Corporate Mortgage Finance 

Southern California

Northern California

Folsom

San Francisco

San Jose

Reno

Beverly 
Hills

El Segundo

Newport Beach

Ontario
Woodland Hills

Las Vegas

Private Client Groups
Fund Banking Division
Venture Banking Group
Specialized Mortgage Banking Solutions

Signature Securities Group
SBA Loan Sales
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Loan Balances
(in billions)

Specialty
Finance

$6.72

Other
C&I

$6.18

Acquisition,
Development and

Construction
$1.65

Other
$0.45

PPP Loans
$0.13

Deposit Balances
(in billions)

Digital
Asset Team

$17.80 New York 
Banking Teams

$57.58

Specialized
Mortgage Banking

Solutions
$7.54

West Coast
Banking Teams

$2.02

Venture
Banking Group

$1.87

Fund 
Banking Division

$1.79

Fund Banking
$27.73

Multi-family
$19.51

Commercial
Property

$11.97

20 percent of total deposits. We expect 
further reductions to occur in the coming 
year.

•	 Fund Banking Division – Provides financ-
ing and banking services to the private 
equity industry nationwide. In particular, 
this team is focused on providing capital 
call lending to large funds and their limited 
partners. Signature Bank has become a top-
five lender within the private equity space 
since the team joined in 2018. Loans completed 
through our Fund Banking Division reached 
$27.73 billion, or 37 percent, of total loans at 
the end of the year. In the 2022 third quar-
ter, we announced our plan to purposefully 
reduce our capital call lending exposure by 
allowing non-relationship, passive participa-
tions to runoff as they come due for renewal. 
This was done to help drive our floating-rate 
loan mix lower as well as provide liquidity for 
other newer lending businesses that are in the 
process of establishing their franchises.

•	 Venture Banking Group – Caters to venture 
capital firms and the portfolio companies in 
which they invest. Having joined the Bank in 
2019, the Venture Banking Group operates 
throughout the country and in key geographic 
tech hubs, such as Silicon Valley, California; 
Raleigh/Durham, North Carolina; and, Denver, 
Colorado, amongst other locales. Our Venture 
Banking Group continued to distinguish itself 
in the venture capital space by securing $1.87 
billion in deposits and $501 million in loans 
outstanding at the end of 2022.

•	 Specialized Mortgage Banking Solutions – 
Delivers treasury management and banking 
services to commercial and residential mort-
gage servicers. The team started at the Bank in 
2019. With its distinct expertise, the Specialized 
Mortgage Banking Solutions Team ended 
2022 with more than $7.54 billion in deposits 
contributing to the Bank’s portfolio.

•	 Small Business Administration (SBA) 
Lending Team – Offers 504 and 7(a) small 
business loans nationwide and was onboarded in 
2020. The SBA Lending Team continues to grow 
its presence within Signature Bank, with end-of-
year balances reaching $65 million in loans.

•	 Corporate Mortgage Finance – Started 
providing warehouse lines of credit to licensed 
mortgage lenders in 2021 when this team was 
appointed. 2022 marks the first year the team 
added to our loan portfolio, with a $1.41 billion 
contribution.

•	 Healthcare Banking and Finance – 
Specializes in providing banking services 
for owners and operators of for-profit and 
nonprofit healthcare enterprises and facili-
ties. This team started in 2022 and successfully 
launched its business by adding $634 million 
to our loan portfolio.

Our wholly owned subsidiary, Signature 
Financial LLC, formed in 2012, provides 
specialty equipment finance and leasing as well 
as transportation, municipal, franchise, vendor 
and marine finance. Signature Financial’s loans 
totalled more than $6.72 billion of the Bank’s 
overall loan portfolio at the end of the year.

In addition to business diversification and 
geographic expansion, we also remain dedicated 
to providing our clients with the latest technolo-
gies to help them run their businesses more  
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effectively and efficiently. To this end, we were 
first-to-market in January 2019, when we launched 
our blockchain-based payments platform, Signet™, 
which facilitates payments 24/7/365 among 
Signature Bank commercial clients.

Signature Bank was the first FDIC-insured bank 
to introduce this type of payments solution, and 
Signet was the first blockchain-based solution 
to be approved for use by the New York State 
Department of Financial Services. 

In 2022, Signet’s advantages were of particular 
interest to Signature Bank clients engaged in the 
air cargo and logistics sector, the digital asset 
banking arena and the payroll processing business.

Now, the landscape of payments within the 
financial services industry is rapidly changing, 
due to the power of blockchain technology. This 
technology lends itself to the movement of funds  
by allowing for instantaneous, real-time  
settlement. Transactions on Signet continue  
to increase annually.

All of these businesses and solutions continue 
to contribute to the growth of Signature Bank 
as they further fortify our national footprint, 
deepen our geographic presence and reinforce 
our diversification strategy. They are well repre-
sented throughout the entire Signature Bank 
network, which now extends to 40 private client 
banking offices throughout the metropolitan 
New York area, Connecticut, California, Nevada 
and North Carolina. We continue to focus on 
expansion driven by our abilities to attract 
seasoned bankers who bring decades of bank-
ing-related experience and relationships to the 
institution.

Piecing Together a National Footprint 
from East to West
In 2018, we set out to duplicate the success we 
had witnessed on the East Coast by taking our 
model west. From the time we put our stake in 
the ground on the West Coast with the open-
ing of our first private client banking office in 
the heart of San Francisco, our growth has been 
dramatic. 

Signature Bank is now represented by 33 teams 
spanning nine western locations: five in Los 
Angeles, two in San Francisco, one in Folsom, 
California and one in Reno, Nevada. In addition, 
the Bank is in the midst of identifying commercial 
office space in Las Vegas and has already appointed 
two teams dedicated to serving that market.

Since Signature Bank marked its entry into the 
West Coast marketplace, we have remained 
committed to expansion by attracting veteran 
bankers. We entered California and Nevada with 
the same intention we had when we started the 
Bank as a de novo institution in 2001: to provide a 
distinctive approach to relationship-based bank-
ing through our single-point-of-contact model. 

Our model continues to set the Bank apart, and 
we have seen it embraced by clients and our 
teams through strong retention and solid finan-
cial growth. In just under three years, we have 
built a strong reputation with operations extend-
ing across a vast area of the West. We always 
believed there was a significant opportunity to 
bring our model to other high-growth metro-
politan areas, and we have certainly experienced 
this through our increasing West Coast presence. 
We envision greater expansion and continued 
growth under the current West Coast leadership 
we have in place.

Despite a challenging rising-rate environment 
in 2022, Signature Bank continues to recognize 
the power of its distinctive business model. The 
Bank’s 2022 strong financial performance is 
demonstrative of our keen ability to duplicate our 
success in new locations and through new bank-
ing groups.

Financially Fitting
Deposit growth from all our businesses over 
the past few years left Signature Bank strongly 
positioned for success at the beginning of 2022, 
with a robust liquidity position, including cash 
on our balance sheet totaling $29.62 billion, or 
25 percent, of total assets. Utilization of the cash 
on our balance sheet allowed the Bank to achieve 
continued strong growth across its various 
lending businesses during the year. This growth, 
coupled with the Bank’s efficient operating 
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model, led to Signature Bank achieving 2022 
records spanning many metrics, including: net 
income; revenue growth; pre-tax, pre-provision 
growth; and, return on common equity. These 
records were achieved despite the difficult 
deposit environment, which resulted in lower 
balances in both deposits and assets at the end 
of 2022. Total assets in 2022 declined to $110.36 
billion, down $8.08 billion, or 6.8 percent, when 
compared with 2021.

For the year ended December 31, 2022, net 
income reached a record $1.34 billion, or $20.76 
diluted earnings per share, up 45.6 percent, from 
$918.4 million, or $15.03 diluted earnings per 
share, for 2021. Return on common equity for 
the year was a record 17.55 percent.

Revenue grew a record $695 million, or 34.7 
percent, to a record $2.70 billion, versus the prior 
year. Pre-tax, pre-provision revenue for 2022 also 
increased a record $536 million, or 41.3 percent, 
to a record $1.83 billion, versus the prior year. 

Total deposits declined $17.54 billion, or 16.5 
percent, during 2022. Average deposits for the 
year were $103.43 billion, or lower by $18.12 
billion, or 21.2 percent. The deposit decline was 
mostly driven by a decrease in digital asset-
related deposits for the year of $12.39 billion, of 
which $7.35 billion was due to our digital asset-
related deposit reduction strategy, announced  
in December 2022. This strategy entails taking  
a more restrictive approach to deposit-gathering 
within the digital asset banking space. The Bank 
plans to further diversify by limiting individual 
client relationships to no more than two percent 
of total deposits and managing total digital 
asset-related deposits to below 20 percent of total 
deposits. This is intended to reduce the amount 
of excess digital asset-related deposits.

Non-interest-bearing deposits declined $12.85 
billion, or 29 percent, to $31.51 billion, result-
ing from the rising interest rate environment. 
Non-interest-bearing deposits represented a solid  
36 percent of total deposits at the end of the year.

During 2022, Signature Bank continued to real-
ize growth from all of its lending business lines, 
which led to an increase in loans of $9.43 billion, 
or 14.5 percent. Our newer businesses, Corporate 
Mortgage Finance and Health Care Banking and 
Finance, each grew $1.15 billion and $634 million, 
respectively. Other Commercial & Industrial 
(C&I) growth stemmed from our equipment 
finance subsidiary, Signature Financial, which 
grew $1.44 billion, as well as our Fund Banking 
Division, which increased outstanding balances by 
$1.43 billion. Our West Coast teams contributed 
$225 million, and we saw additional growth from 
the rest of our C&I businesses, including the 
Venture Banking Group, Asset-based Lending, 
SBA Lending and our legacy teams in New York. 
Total C&I growth aggregated to $5.37 billion, up 
15.2 percent, versus the prior year, while our CRE 
Team increased loans by $4.82 billion, or 17.0 
percent, with growth primarily derived from the 
multi-family lending segment.

Signature Bank’s record growth in revenue for 
the year was driven by strong expansion in net 
interest income as well as continued growth in 
non-interest income. Over the past several years, 
Signature Bank transformed the nature of its 
balance sheet from liability-sensitive to a posi-
tion of asset-sensitive through growth in floating 
rates loans driven by the Fund Banking Division. 

20 21 22

Net Income
(in millions)

528.4

918.4

1,337.0

YEAR

Loans
(in billions)

YEAR
20 21 22

48.8

64.9

74.3

Deposits
(in billions)

YEAR
20 21 22

63.3

106.1

88.6
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This bodes well for growing net interest income 
during a rising-rate cycle, and, as a result, the 
Bank’s net interest margin expanded 40 basis 
points over the year to 2.30 percent for the 
fourth quarter of 2022, compared with the same 
period last year. The margin expansion led to an 
increase in net interest income of $655 million, 
or 34.8 percent, for the full year. Non-interest 
income continued to rise, as the Bank remains 
focused on growth in this area while it invests 
in new products and business lines that gener-
ate fee revenues. Accordingly, non-interest 
income increased by $40 million, or 33.2 percent, 
compared with the prior year.

The Bank’s capital ratios continue to reflect a 
strong capital profile, with a Tier 1 leverage, 
common equity Tier 1 risk-based, Tier 1 risk-
based and total risk-based capital ratios at 8.79 
percent, 10.41 percent, 11.20 percent and 12.32 
percent, respectively, as of December 31, 2022. 
All capital ratios increased over the course of the 
year. This was due to a common equity raise of 
$731.7 million during the 2022 first quarter as 
well as the continued reinvestment of an increas-
ing level of earnings, which was accretive to 
capital in 2022.

The Bank continues to focus on increasing 
shareholder value by returning capital to its 
shareholders. During 2022, the Bank paid cash 
dividends totaling $2.24 per share annually to 
common stockholders and $50.00 per share to 
preferred shareholders. In January 2023, the 
Bank announced an increase in its common 
stock dividend of 25 percent, to $2.80 per share 
annually. This was the first increase since the 
dividend was established in 2018. The deci-
sion to raise the dividend was driven by both 
management and our Board of Directors’ long-
term confidence in the earnings power of the 
Signature Bank franchise.

During the past two decades, the Bank’s organic 
growth model has proven to be one of the most 
efficient in the industry. Despite the increased 
spending on our systems and products, as well 

as the increased hiring of both support staff and 
new teams, the Bank’s efficiency ratio continued 
to improve during the year to 32.0 percent, from 
35.2 percent, in 2021.

Furthermore, three of the premier credit rating 
agencies have issued strong ratings on Signature 
Bank, including Fitch, Kroll and Moody’s. 
Between November 2022 and January 2023, all 
credit ratings were reaffirmed at current invest-
ment grade levels. Additionally, all ratings on 
the Bank’s outstanding subordinated debt and 
noncumulative preferred stock issuances have 
also been affirmed.

In 2022, we delivered record returns to our 
shareholders and continued to grow our fran-
chise through both our new businesses as well 
as the legacy ones. Our persistent delivery of 
high levels of earnings – amid the rising interest 
rate backdrop – is a testament to our ability to 
execute our founding model across the spectrum 
of our many business lines.

Continuing our Positive Impact
During 2022, we continued our theme of 

“Looking Forward. Giving Back.” This purpose 
statement was adopted in honor of Signature 
Bank’s 20th anniversary two years ago as it truly 
captures our commitment to giving back. It 
continues to resonate among our colleagues, 
clients and the communities we serve. 

In 2020, the Bank appointed a Chief Social 
Impact Officer to spearhead our Environmental, 
Social and Governance (ESG) strategies. In 
January 2021, our Environmental and Social 
Impact Committee (formerly the Social Impact 
Committee) and Social Impact Management 
Committee were formed, along with the adop-
tion of a Social Impact purpose statement. 

Over the past several years, these efforts have 
touched all areas of the Bank, with major prog-
ress made in 2022: 

	Engaged in a wide-ranging ESG evaluation  
and design project, which strengthened our 
ESG strategy and implemented a stronger 
framework for achieving our goals bankwide;
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	Renamed the Social Impact Report to the 
Environmental and Social Impact Report to 
highlight progress and commitment made  
to environmental initiatives;

	Operationalized ESG priorities through the 
newly formed Environmental and Social 
Impact Steering Committee, which supports 
our Chief Social Impact Officer in driving our 
environmental and social impact agendas;

	Implemented an environmental and social 
impact qualitative component to the short-
term compensation plan for executives; and,

	Conducted additional ESG training for 
executive and senior management and Board 
members. 

The Bank also remains focused on climate risk. 
Our main accomplishments and initiatives to 
this end, thus far, include the following:

	Committed to providing greater transparency 
in climate-risk disclosure utilizing the Task 
Force on Climate-Related Financial Disclosure 
(TCFD) framework, utilizing their reporting 
index in our 2022 Environmental and Social 
Impact Report;

	Identified, collected and calculated Scope 1 & 
2 greenhouse gas (GHG) emissions, which will 
be disclosed in our 2022 Environmental and 
Social Impact Report; and,

	Successfully launched our “Go Green” 
Environmental Impact Lending Program 
bankwide, offering attractive financing for 
energy-efficiency and sustainability-related 
capital projects.

We have repeatedly stated that our colleagues 
remain our biggest asset. During 2022, we 
launched several initiatives geared toward their 
development, growth and success:

	Implemented inclusion programs to ensure 
greater diversity across the Bank with a plan 
to disclose both diversity data from our EEO-1 
report and retention and turnover information 
in our 2022 Environmental and Social Impact 
Report;

	Started early career rotational training 
programs for internal and external candi-
dates to further enhance diversity and career 
advancement opportunities;

	Conducted diversity awareness events for 
colleagues in connection with Black History 
Month, Jewish Heritage Month, Asian Pacific 
American Heritage Month, Pride Month, 
Hispanic Heritage Month, National Women's 
History Month; and,

	Created two new Employee Resource Groups,  
the PRIDE Council and the Multicultural 
Council, which, similar to our Women’s 
Council, promote a welcoming forum to 
address important topics and provide new 
opportunities for positively impacting our 
colleagues.

The above initiatives represent highlights of 
Signature Bank’s robust environmental and 
social impact initiatives. For more informa-
tion on the Bank's complete ESG initiatives and 
goals, refer to the 2022 Environmental and Social 
Impact Report, as well as the Proxy Statement 
for the 2023 Annual Meeting of Shareholders, at 
https://investor.signatureny.com.

It all Fits Together
In closing, we are proud of the relationship-
based banking model we brought to market 
back in 2001, and continue to emphasize it every 
day. It's what commercial clients still seek today. 
Although we have in excess of $110 billion in 
assets, it is our “small banking” approach to 
client relationships that is most impactful and 
attracts both bankers and clients alike to our 
franchise. 

As we continue to grow our presence in key 
geographic markets and within our business lines 
through our successful diversification strategy, we 
always place depositor safety first and foremost. 
Our bankers bring a risk manager’s set of eyes 
to their client relationships, providing a sense of 
safety and stability. Signature Bank has built a 
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franchise that consistently delivered solid earnings 
and shareholder value for two decades.

The loyalty of both our clients and colleagues alike 
was demonstrated in various ways during 2022, 
which resulted in Signature Bank: 

•	 Receiving the Gold Level 2022 Cigna Healthy 
Workforce Designation from Cigna for demon-
strating a strong commitment to improving 
the health and well-being of our colleagues 
through a workplace wellness program. Cigna 
has recognized the Signature Bank Wellness 
Program for eight consecutive years;

•	 Earning the #1 spot in both the Private Bank 
and Business Escrow Services categories and 
ranking #2 Business Bank in the New York Law 
Journal’s “Best of” 13th annual readers’ poll 
survey, marking the 13th consecutive year in 
which the Bank secured a top-three position in 
one or more of these categories;

•	 Ranking #1 in Business Escrow Services and 
#2 in the Private Bank and Business Bank 
categories of The National Law Journal’s “Best 
of” 2023 annual readers’ poll survey, represent-
ing the Bank’s first year as #1 in the Business 
Escrow Services category and fifth straight year 
placing #2 in the others;

•	 Landing a place in the Hall of Fame of both the 
New York Law Journal and The National Law 
Journal readers’ polls, an honor awarded only 
to those entities that continually placed in the 
same “Best of” categories for at least three of 
the past four years;

•	 Being named as one of America’s Best Banks 
on Forbes’ annual list for the 12th consecutive 
year; and,

•	 Appearing for the fifth time on Forbes’ 
Blockchain 50 list. Included every year since 
the list launched in 2019.

These honors – along with all our other notable 
achievements – would not be possible without 
the hard work of our more than 2,250 colleagues 
throughout the nation who demonstrate an 
unwavering dedication to provide distinguish-
ing service to our clients every day; our esteemed 
Board of Directors, whose prudent oversight 
continues to guide the growth of our institution; 
and, our loyal shareholders, who remain commit-
ted to seeing the successes of Signature Bank 
come to fruition each year. We look forward to 
conveying our ongoing accomplishments to all 
our stakeholders.

Over the years, we have been fortunate that every 
geographic market and line of business into which 
we have entered has embraced Signature Bank 
because of our single-point-of-contact, relation-
ship-based model and approach to client-centric 
care. As we identify other avenues in which to 
replicate our distinctive model – in both industry 
sectors as well as geographic markets – we hope to 
receive the same reception we have to date. 

We still provide service similar to that of a small 
bank, however, with far more reach and greater 
resources. The way in which we deliver service 
has become an anomaly in today’s saturated 
banking landscape, and, consequently, allows 
Signature Bank to stand out. We believe this 
competitive edge will continue as it has become 
a significant market advantage. With more than 
two decades under our belts and an unstoppable, 
unparalleled team of colleagues right alongside  
us, we are well positioned to navigate all that 
comes before us.

Respectfully, 

Joseph J. DePaolo 
Co-founder and  
Chief Executive Officer

Scott A. Shay 
Co-founder and 
Chairman of the Board 
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KPMG LLP 
345 Park Avenue 
New York, NY 10154-0102 
 

KPMG LLP, a Delaware limited liability partnership and a member firm of 
the KPMG global organization of independent member firms affiliated with 
KPMG International Limited, a private English company limited by guarantee. 
 

Report of Independent Registered Public Accounting Firm 

To the Shareholders and Board of Directors 
Signature Bank: 

Opinion on Internal Control Over Financial Reporting 

We have audited Signature Bank and subsidiaries' (the Company) internal control over financial reporting as of 
December 31, 2022, based on criteria established in Internal Control – Integrated Framework (2013) issued by 
the Committee of Sponsoring Organizations of the Treadway Commission. In our opinion, the Company 
maintained, in all material respects, effective internal control over financial reporting as of December 31, 2022, 
based on criteria established in Internal Control – Integrated Framework (2013) issued by the Committee of 
Sponsoring Organizations of the Treadway Commission. 

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board 
(United States) (PCAOB), the consolidated statements of financial condition of the Company as of 
December 31, 2022 and 2021, the related consolidated statements of income, comprehensive (loss) income, 
changes in shareholders’ equity, and cash flows for each of the years in the three-year period ended 
December 31, 2022, and the related notes (collectively, the consolidated financial statements), and our report 
dated March 1, 2023 expressed an unqualified opinion on those consolidated financial statements. 

Basis for Opinion 

The Company’s management is responsible for maintaining effective internal control over financial reporting 
and for its assessment of the effectiveness of internal control over financial reporting, included in the 
accompanying Management's Report on Internal Controls over Financial Reporting. Our responsibility is to 
express an opinion on the Company’s internal control over financial reporting based on our audit. We are a 
public accounting firm registered with the PCAOB and are required to be independent with respect to the 
Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the 
Securities and Exchange Commission and the PCAOB. 

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan 
and perform the audit to obtain reasonable assurance about whether effective internal control over financial 
reporting was maintained in all material respects. Our audit of internal control over financial reporting included 
obtaining an understanding of internal control over financial reporting, assessing the risk that a material 
weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on 
the assessed risk. Our audit also included performing such other procedures as we considered necessary in 
the circumstances. We believe that our audit provides a reasonable basis for our opinion. 

Definition and Limitations of Internal Control Over Financial Reporting 

A company’s internal control over financial reporting is a process designed to provide reasonable assurance 
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in 
accordance with generally accepted accounting principles. A company’s internal control over financial reporting 
includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, 
accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide 
reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements 
in accordance with generally accepted accounting principles, and that receipts and expenditures of the 
company are being made only in accordance with authorizations of management and directors of the company; 



and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, 
or disposition of the company’s assets that could have a material effect on the financial statements. 

Because of its inherent limitations, internal control over financial reporting may not prevent or detect 
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that 
controls may become inadequate because of changes in conditions, or that the degree of compliance with the 
policies or procedures may deteriorate. 

New York, New York 
March 1, 2023 















KPMG LLP 
345 Park Avenue 
New York, NY 10154-0102 
 

KPMG LLP, a Delaware limited liability partnership and a member firm of 
the KPMG global organization of independent member firms affiliated with 
KPMG International Limited, a private English company limited by guarantee. 
 

Report of Independent Registered Public Accounting Firm 

To the Shareholders and Board of Directors 
Signature Bank: 

Opinion on the Consolidated Financial Statements 

We have audited the accompanying consolidated statements of financial condition of Signature Bank and subsidiaries 
(the Company) as of December 31, 2022 and December 31, 2021, the related consolidated statements of income, 
comprehensive (loss) income, changes in shareholders’ equity, and cash flows for each of the years in the three-year 
period ended December 31, 2022, and the related notes (collectively, the consolidated financial statements). In our 
opinion, the consolidated financial statements present fairly, in all material respects, the financial position of the 
Company as of December 31, 2022 and December 31, 2021, and the results of its operations and its cash flows for 
each of the years in the three-year period ended December 31, 2022, in conformity with U.S. generally accepted 
accounting principles. 

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United 
States) (PCAOB), the Company’s internal control over financial reporting as of December 31, 2022, based on criteria 
established in Internal Control – Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of 
the Treadway Commission, and our report dated March 1, 2023 expressed an unqualified opinion on the effectiveness 
of the Company’s internal control over financial reporting. 

Basis for Opinion 

These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to 
express an opinion on these consolidated financial statements based on our audits. We are a public accounting firm 
registered with the PCAOB and are required to be independent with respect to the Company in accordance with the 
U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and 
the PCAOB. 

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and 
perform the audit to obtain reasonable assurance about whether the consolidated financial statements are free of 
material misstatement, whether due to error or fraud. Our audits included performing procedures to assess the risks of 
material misstatement of the consolidated financial statements, whether due to error or fraud, and performing 
procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the 
amounts and disclosures in the consolidated financial statements. Our audits also included evaluating the accounting 
principles used and significant estimates made by management, as well as evaluating the overall presentation of the 
consolidated financial statements. We believe that our audits provide a reasonable basis for our opinion. 

Critical Audit Matter 

The critical audit matter communicated below is a matter arising from the current period audit of the consolidated 
financial statements that was communicated or required to be communicated to the examining committee and that: (1) 
relates to accounts or disclosures that are material to the consolidated financial statements and (2) involved our 
especially challenging, subjective, or complex judgments. The communication of a critical audit matter does not alter in 
any way our opinion on the consolidated financial statements, taken as a whole, and we are not, by communicating the 
critical audit matter below, providing a separate opinion on the critical audit matter or on the accounts or disclosures to 
which it relates. 



Allowance for credit losses for loans and leases associated with the credit rated commercial real estate loan 
portfolio and the credit rated commercial and industrial loan portfolio that are collectively assessed. 

As discussed in Notes 2 and 8 to the Company’s consolidated financial statements, the Company’s total allowance for 
credit losses as of December 31, 2022 was $497 million, of which $442 million related to the allowance for credit 
losses for loans and leases collectively assessed (collectively assessed allowance) for the credit rated commercial real 
estate loan portfolio (CRE) and the credit rated commercial and industrial loan portfolio (C&I). Loans and leases that 
share similar credit risk characteristics, such as product type, collateral type, credit rating, asset size, etc., are grouped 
into respective pools for collective assessment, and as such make up the collectively assessed allowance. The 
collectively assessed allowance for credit rated CRE and C&I represents the Company’s estimate of current expected 
credit losses in the loan and lease portfolio over its expected life, which is the contract term adjusted for expected 
prepayments and options to extend the contractual term that are not unconditionally cancellable by the Company. 

For the collectively assessed allowance for credit rated CRE, the Company uses a loan-level probability of default (PD) 
and loss given default (LGD) model. The attribute most significant to calculating the PD is the net operating income 
from the underlying collateral, which in turn, determines the debt service coverage ratio. The LGD is estimated using 
an updated loan to value ratio as of each reporting date. The related model multiplies each loan’s derived 
macroeconomic adjusted PD, LGD and amortized cost to estimate the associated reserve at a loan level. The 
Company estimates the collectively assessed allowance for credit rated C&I either utilizing a vendor-based loss rate 
model or a lifetime loss rate model. The Company uses a model to develop the vendor-based loss rate, which projects 
reserves based primarily on the North American Industry Classification System code, the assigned risk rating and the 
associated term of the loan. The lifetime loss rate model utilizes a single loss rate based on historical net charge-offs. 
The vendor-based loss rate model multiples each loan’s derived macroeconomic adjusted loss rates and the amortized 
cost of each loan to estimate the associated reserve. For the remaining C&I loan portfolio segments, the excepted 
lifetime credit losses are estimated at a loan level by multiplying the derived historical loss rates and amortized cost of 
each loan. 

The following key factors and assumptions are incorporated in the above-mentioned models utilized for the collectively 
assessed allowance for credit rated CRE and C&I: a historical loss period, which represents a full economic credit 
cycle utilizing internal loss experience, as well as industry and peer historical loss data; a single economic forecast 
scenario; a reasonable and supportable forecast period; a reversion period (except for certain C&I loan portfolio 
segments); and expected prepayment rates. Qualitative adjustments or model overlays may be recorded based on 
expert credit judgment in circumstances where, in the Company’s view, inputs, assumptions, and/or modeling 
techniques do not capture all relevant risk factors. 

We identified the assessment of the collectively assessed allowance for credit rated CRE and C&I as a critical audit 
matter. A high degree of audit effort, including specialized skills and knowledge, and subjective and complex auditor 
judgment was involved in the assessment of the collectively assessed allowance for credit rated CRE and C&I. 
Specifically, the assessment encompassed an evaluation of the collectively assessed allowance for credit rated CRE 
and C&I methodology, including the methods and models used to estimate (1) the PD, LGD, and vendor-based and 
lifetime loss rates and their significant assumptions, including the economic forecast scenario and macroeconomic 
factors, the reasonable and supportable forecast period, the reversion period, expected prepayment rates, and risk 
ratings on C&I, and (2) the qualitative adjustments. The assessment also included an evaluation of the conceptual 
soundness and performance of the PD, LGD, and loss rate models. In addition, auditor judgment was required to 
evaluate the sufficiency of audit evidence obtained. 

The following are the primary procedures we performed to address this critical audit matter. We evaluated the design 
and tested the operating effectiveness of certain internal controls related to the Company’s measurement of the 
collectively assessed allowance for credit rated CRE and C&I, including controls over the: 

● continued use and appropriateness of changes made to the collectively assessed allowance for credit rated
CRE and C&I methodology



● continued use and appropriateness of changes made to the PD, LGD, and loss rate models

● performance monitoring of the PD, LGD, and loss rate models

● identification and determination of the significant assumptions used in the PD, LGD, and loss rate models

● continued use and appropriateness of changes made to the qualitative adjustments

● analysis of the collectively assessed allowance for CRE and C&I results, trends, and ratios

We evaluated the Company’s process to develop the collectively assessed allowance for credit rated CRE and C&I by 
testing certain sources, the relevance and reliability of the data, factors, and assumptions that the Company used. In 
addition, we involved credit risk professionals with specialized skills and knowledge, who assisted in: 

● evaluating the Company’s collectively assessed allowance for the credit rated CRE and C&I methodology for
compliance with U.S. generally accepted accounting principles

● evaluating judgements made by the Company relative to the performance monitoring of the PD, LGD, and loss
rate models

● assessing the conceptual soundness and performance testing of the PD, LGD, and loss rate models by
inspecting the model documentation to determine whether the models are suitable for their intended use

● evaluating the selection of the economic forecast scenario and macroeconomic factors by comparing it to the
Company’s business environment and relevant industry practices

● evaluating the length of the reasonable and supportable forecast period and reversion period, if applicable, by
comparing them to specific portfolio risk characteristics and trends

● testing individual risk ratings for a selection of C&I loan borrower relationships by evaluating the financial
performance of the borrower, sources of repayment, and any relevant guarantees or underlying collateral

● evaluating the methodology used to develop the qualitative adjustments and the effect of those adjustments on
the collectively assessed allowance for credit rated CRE and C&I compared with relevant credit risk factors
and consistency with credit trends and identified limitations of the underlying quantitative models

We also assessed the sufficiency of the audit evidence obtained related to the collectively assessed allowance for 
credit rated CRE and C&I by evaluating: 

● cumulative results of the audit procedures

● qualitative aspects of the Company’s accounting practices

● potential bias in the accounting estimate

We have served as the Company’s auditor since 2001. 

New York, New York 
March 1, 2023 





















































































































EXHIBIT 4.2 
 

DESCRIPTION OF THE REGISTRANT'S SECURITIES 
REGISTERED PURSUANT TO SECTION 12 OF THE 

SECURITIES EXCHANGE ACT OF 1934 

The following summarizes the material terms and provisions of our capital stock. Our 
Organization Certificate authorizes the issuance of 186 million shares of capital stock, divided into 125 
million shares of common stock, $0.01 par value per share, and 61 million shares of preferred stock, 
$0.01 par value per share. As of February 28, 2023, we had 62,974,038 shares of common stock 
outstanding and 730,000 shares of preferred stock outstanding. We have reserved 2,424,027 shares of 
common stock for issuance under our Equity Incentive Plan. Of these, awards of a total of 759,875 shares 
of unvested restricted stock were issued as of February 28, 2023, and 1,664,152 shares of common stock 
remained available for future awards. Both our preferred stock and our common stock represent 
nonwithdrawable capital, are not accounts of an insurable type and are not insured by the Federal 
Deposit Insurance Corporation (the “FDIC”) or any other governmental authority. 

DESCRIPTION OF COMMON STOCK 

The following description summarizes the material terms of our common stock. Because it is only 
a summary, it may not contain all the information that is important to you. For a complete description, you 
should refer to our Organization Certificate, By-laws, certificates of amendment and any applicable 
provisions of relevant law. 

Common Stock 

The holders of common stock have no preemptive, cumulative, subscription, redemption, sinking 
fund or conversion rights or preferences. The holders of common stock will be entitled to receive such 
dividends as the board of directors may declare out of funds legally available for that purpose. Upon our 
liquidation or dissolution, the holders of common stock will be entitled to share ratably in our assets legally 
available for the distribution to shareholders after payment of liabilities and subject to the prior rights of 
any holders of preferred stock then outstanding. 

The common stock is entitled to one vote per share on all matters, including the election of 
directors. In a contested election, directors are elected by a plurality of the votes cast at a meeting of the 
shareholders by the holders of the shares entitled to vote in the election. In an uncontested election, 
directors are elected by a majority of the votes cast at a meeting of the shareholders by the holders of the 
shares entitled to vote in the election.  Any or all of the directors may be removed by action of the board 
of directors for cause or by vote of the shareholders for cause. 

Certain Provisions of the Bank’s Organization Certificate and By-laws 

The following summarizes certain provisions of our Organization Certificate and By-laws. Some of 
these provisions may be deemed to have an anti-takeover effect and may delay, defer or prevent a tender 
offer or takeover attempt that a stockholder might consider in its best interest, including an attempt that 
might result in the receipt of a premium over the market price for the shares held by stockholders. 

Election and Removal of Directors. 

Following the annual meeting of stockholders held in 2022, we amended our By-laws to provide 
that, beginning with the annual meeting of stockholders to be held in 2024, each director will serve for a 
one-year term ending at the annual meeting of stockholders following the annual meeting of stockholders 
at which that director was elected. Prior to the annual meeting of stockholders to be held in 2024, our By-
laws provide that the board of directors will be divided into three classes designated Class I, Class II and 
Class III. Class I directors will serve out the remainder of their current three-year terms, and they and any 



successors will stand for re-election at the annual meeting of stockholders to be held in 2024 for one-year 
terms ending at the annual meeting of stockholders to be held in 2025. Class II directors elected at the 
annual meeting of stockholders held in 2022 will serve one-year terms ending at the annual meeting of 
stockholders to be held in 2023. Class III directors will serve out the remainder of their current three-year 
terms, and they and any successors will stand for re-election at the annual meeting of stockholders to be 
held in 2023 for one-year terms ending at the annual meeting of stockholders to be held in 2024. For so 
long as our board of directors is classified, if the number of directors is changed, any increase or 
decrease will be apportioned among the classes in such a manner as the board of directors will determine 
so as to maintain the number of directors in each class as nearly as equal as possible. 

Our By-laws provide that any or all of the directors may be removed by action of the board of 
directors or our stockholders, in each case, for cause, subject to the provisions of Section 7006 of the 
New York Banking Law. The provision that stockholders may remove a director only for cause, when 
coupled with the provision of the By-laws authorizing only the board of directors to fill vacant 
directorships, will preclude a stockholder from removing incumbent directors without cause and 
simultaneously gaining control of the board of directors by filling the vacancies created by such removal 
with its own nominees. 

The By-laws also provide that any amendment to the provisions of the By-laws regarding the 
number, qualification and term of office of directors must be approved by holders of at least 662

3% of our 
outstanding shares of common stock entitled to vote on such amendment. Finally, the By-laws permit our 
board of directors to delegate its authority to an executive committee of the board of directors, except to 
the extent set forth in the By-laws or as limited by the New York Banking Law. 

Stockholder Action by Written Consent. 

Pursuant to Section 6015 of the New York Banking Law, any action required or permitted to be 
taken at a stockholder meeting may be taken without notice, without a meeting and without a stockholder 
vote if a written consent setting forth the action is signed by the holders of all of the outstanding shares 
entitled to vote, unless our Organization Certificate provides otherwise. This provision of the New York 
Banking Law prevents the holders of a majority of the voting stock from using the written consent 
procedure to take stockholder action without affording all stockholders an opportunity to participate. Our 
By-laws contain a provision analogous to this section of the New York Banking Law. 

Advance Notice Requirements for Stockholder Proposals and Director Nominations. 

The By-laws contain advance notice requirements, which provide that stockholders seeking to 
bring business before an annual meeting of stockholders, or to nominate candidates for election as 
directors at an annual or special meeting of stockholders, must provide timely notice thereof in writing. To 
be timely, a stockholder’s notice must be delivered to or mailed and received by the secretary at our 
principal executive offices not later than the 90th calendar day nor earlier than the 120th calendar day 
prior to the first anniversary of the preceding year’s annual meeting; provided, however, that in the event 
that the date of the annual meeting is more than 30 calendar days before or more than 60 calendar days 
after such anniversary date, notice by the stockholder to be timely must be delivered not earlier than the 
close of business on the 120th calendar day prior to such annual meeting but not later than the close of 
business on the later of the 90th calendar day prior to such annual meeting or the 10th calendar day 
following the calendar day on which public announcement of the date of the meeting is first made by the 
Bank. The By-laws also specify certain requirements for a stockholder’s notice to be in proper written 
form. These provisions may preclude some stockholders from bringing matters before the stockholders at 
an annual or special meeting or from making nominations for directors at an annual or special meeting. 

Restrictions on Ownership of Signature Bank Common Stock 

The Bank Holding Company Act of 1956 requires any “bank holding company” (as defined in that 
Act) to obtain the approval of the Federal Reserve prior to acquiring more than 5% of our outstanding 
common stock. Any person other than a bank holding company is required to obtain prior approval of the 
FDIC to acquire 10% or more of our outstanding common stock under the Change in Bank Control Act of 



1978. Any holder of 25% or more of our outstanding common stock, other than an individual, is subject to 
regulation as a bank holding company under the Bank Holding Company Act of 1956. In addition, under 
the banking laws of the state of New York, any person acquiring 10% or more of our voting stock would 
be required to obtain the approval of the New York State Banking Board. 

Limitation of Liability and Indemnification Matters 

Section 7019 of the New York Banking Law permits a corporation to indemnify its officers and 
directors under certain circumstances. 

Our By-laws provide that we will indemnify, to the extent permitted by applicable federal and state 
banking statutes or regulations or bank safety and soundness requirements, any of our directors and 
officers and any other person who serves or served in any capacity in another entity at our request with 
respect to all judgments, fines, penalties and amounts paid in settlement and reasonable expenses 
(including attorneys’ fees, disbursements and other charges) actually and necessarily incurred by such 
person in any action, suit or proceeding, whether civil, criminal, administrative or investigative (other than 
an action by or in the right of Signature Bank), in which such person was or is made or threatened to be 
made a party or is otherwise involved by reason of the fact that such person is or was one of our directors 
or officers or serves or served in any capacity in another entity at our request, if he or she acted in good 
faith and in a manner he or she reasonably believed to be in, or in the case of service for any other entity, 
not opposed to, the best interests of Signature Bank and, with respect to any criminal action or 
proceeding, had no reasonable cause to believe his conduct was unlawful. 

We will also indemnify, to the extent permitted by applicable federal and state banking statutes or 
regulations or bank safety and soundness requirements, any of our directors and officers or any other 
person who serves or served in any capacity in another entity at our request with respect to amounts paid 
in settlement and reasonable expenses (including attorneys’ fees, disbursements and other charges) 
actually and necessarily incurred by such person in connection with the defense or settlement of any 
action or suit by or in the right of Signature Bank in which such person was or is made or threatened to be 
made a party or is otherwise involved by reason of the fact that such person is or was one of our directors 
or officers or serves or served in any capacity in another entity at our request, if he or she acted in good 
faith and in a manner he or she reasonably believed to be in, or in the case of service for any other entity, 
not opposed to, the best interests of Signature Bank. We will not indemnify any such person however in 
respect of a threatened or pending action that is settled or otherwise disposed of or any claim, issue or 
matter as to which such person shall have been adjudged to be liable to Signature Bank unless a court 
shall determine that despite the adjudication of liability but in view of the circumstances of the case, such 
person is fairly and reasonably entitled to indemnification for such expenses that such court deems 
proper. 

Any such person who has been successful, on the merits or otherwise, in the defense of a civil or 
criminal action or proceeding will be entitled to indemnification. In each case where such person is not 
successful in the defense of a suit or proceeding, such person will only be entitled to indemnification if a 
majority of the board of directors constituting a quorum determines that indemnification is proper in the 
circumstances because such person has met the applicable standard of conduct. Such determination 
may be made (i) by the majority vote of a quorum of the board of directors consisting of directors who 
were not parties to such action, suit or proceeding, (ii) if such a quorum is not obtainable, or, even if 
obtainable, a quorum of disinterested directors so directs, by independent legal counsel in a written 
opinion or (iii) by the stockholders. 

Expenses (including attorneys’ fees, disbursements and other charges) incurred in defending a 
civil or criminal action, suit or proceeding may be paid by us in advance of the final disposition of such 
action, suit or proceeding to the extent of an undertaking by or on behalf of the director or officer who is 
eligible for indemnification to repay such amount to the extent required by Section 7022 of the New York 
Banking Law. 



Transfer Agent and Registrar 

The transfer agent and registrar for our common stock is American Stock Transfer & Trust 
Company. 

DESCRIPTION OF SERIES A PREFERRED STOCK 

The following description summarizes the material terms of our 5.00% Noncumulative Perpetual 
Series A Preferred Stock (the “Series A Preferred Stock”). Because it is only a summary, it may not 
contain all the information that is important to you. For a complete description, you should refer to our 
Organization Certificate, By-laws, certificates of amendment and any applicable provisions of relevant 
law. 

General 

Our Organization Certificate authorizes us to issue 61,000,000 shares of preferred stock, $0.01 
par value per share, in one or more series and authorizes our Board to fix the number of shares and 
determine the rights, preferences, privileges and restrictions of any such series of preferred stock. We 
currently have 730,000 outstanding shares of preferred stock as of February 28, 2023. 

Ranking 

The Series A Preferred Stock ranks senior to our common stock and any other class or series of 
preferred stock that by its terms ranks junior to the Series A Preferred Stock, and at least equally with all 
future series of preferred stock that we may issue (except for any senior stock that may be issued with the 
requisite consent of the holders of the Series A Preferred Stock and all other Parity Stock (as defined 
below)), with respect to payment of dividends or amounts upon our liquidation, dissolution or winding up. 

Dividends 

Dividends on shares of the Series A Preferred Stock will not be mandatory. Holders of Series A 
Preferred Stock will be entitled to receive, when, as and if declared by our board of directors (or a duly 
authorized committee thereof), out of funds legally available for the payment of distributions, cash 
dividends that will be noncumulative. These dividends will accrue on the liquidation preference amount of 
$1,000 per share (equivalent to $25 per depositary share) at a rate per annum equal to 5.000% 
(equivalent to $1.25 per depositary share per annum). Dividends on the Series A Preferred Stock, if 
declared, will be payable quarterly in arrears on the 30th day of each March, June, September and 
December of each year, commencing on March 30, 2021 (each, a “dividend payment date”). If any date 
on which dividends otherwise would be payable is not a business day, then the dividends will be payable 
on the next succeeding day that is a business day, without any additional dividends accruing or other 
payment adjustment in respect of such delay, and the relevant dividend period will not be adjusted. A 
“business day” means any day, other than a Saturday or Sunday, that is neither a legal holiday nor a day 
on which banking institutions are authorized or required by law or regulation to close in The City of New 
York. A “dividend period” means each period commencing on (and including) a dividend payment date 
and continuing to (but excluding) the next succeeding dividend payment date, except that the first 
dividend period for the initial issuance of shares of Series A Preferred Stock will commence upon (and 
include) the date of original issuance of those shares. If additional shares of Series A Preferred Stock are 
issued at a future date, the first dividend period for such shares will commence upon (and include) the 
later of the date of original issuance of Series A Preferred Stock and the first day of the quarterly period in 
which such later date of issue occurs. Dividends payable on the Series A Preferred Stock for any dividend 
period will be computed on the basis of a 360-day year consisting of twelve 30-day months. Dollar 
amounts resulting from that calculation will be rounded to the nearest cent, with one-half cent being 
rounded upward.  

 
We will pay dividends to holders of record of Series A Preferred Stock as they appear in our 

share records at the close of business on the applicable record date designated by our board of directors 
for the payment of dividends that is not more than 60 nor less than 10 days prior to such dividend 



payment date; provided, however, that if the date fixed for redemption of any Series A Preferred Stock 
occurs after a dividend is authorized and declared but before it is paid, such dividend shall be paid as part 
of the redemption price to the person to whom the redemption price is paid. 

 
No dividends on the Series A Preferred Stock will be declared or be paid or set aside for payment 

at any time when the terms and provisions of any of our agreements, including any agreement relating to 
our indebtedness, prohibits such declaration, payment or setting aside for payment or provides that such 
declaration, payment or setting aside for payment would constitute a breach of or a default under such 
agreement, or if such authorization or payment is restricted or prohibited by law.  

Dividends will not be cumulative. If we fail to declare a dividend for any dividend payment date, 
then that dividend will not accumulate and be payable, the holders of the Series A Preferred Stock will 
have no right to receive a dividend related to that dividend period, and we will have no obligation to pay a 
dividend for the related dividend period or to pay any interest, whether or not dividends on the Series A 
Preferred Stock are declared for any future dividend period. If we fail to pay or set aside for payment 
scheduled dividends (whether or not declared) with respect to any six dividend periods (whether or not 
consecutive), holders of Series A Preferred Stock will be entitled to vote for the election of two directors, 
as described below under “—Voting Rights. “ 

Full dividends will not be declared or paid or set apart for payment on any preferred stock ranking 
on parity with the Series A Preferred Stock as to payment of dividends or amounts upon our liquidation, 
dissolution or winding up (“Parity Stock”) or any other shares of capital stock that rank junior to the Series 
A Preferred Stock as to payment of dividends or amounts upon our liquidation, dissolution or winding up 
(“Junior Stock”) during any dividend period unless dividends on the Series A Preferred Stock for that 
dividend period are declared and paid in full. When such cash dividends are not paid in full, or a sum 
sufficient for the full payment is not set aside, dividends upon shares of Series A Preferred Stock and 
dividends on other Parity Stock payable during the dividend period will be declared pro rata so that the 
amount of dividends payable per share on the Series A Preferred Stock and any other Parity Stock will in 
all cases bear to each other the same ratio that full dividends for the then-current dividend period on the 
shares of Series A Preferred Stock and full dividends, including required or permitted accumulations, if 
any, on shares of the other Parity Stock, bear to each other. If full dividends on the Series A Preferred 
Stock have not been declared and paid or set aside for payment for a dividend period, the following 
restrictions will apply for that dividend period:  

 no dividend or distribution, other than in shares of Junior Stock, may be declared, set 
aside for payment or paid on any shares of stock of any class or series of Junior Stock;  

 we may not redeem, purchase or otherwise acquire any Junior Stock, and no monies 
may be paid to or made available for a sinking fund for the redemption of any Junior 
Stock, except by conversion into or exchange for Junior Stock, or by the tendering of 
Junior Stock in payment for the exercise of options under our stock option plans then in 
effect; and 

 we may not redeem, purchase or otherwise acquire any shares of the Series A Preferred 
Stock other than pursuant to pro rata offers to purchase or exchange, or a concurrent 
redemption of all of, the outstanding shares of Series A Preferred Stock.  

There can be no assurances that any dividends on the Series A Preferred Stock will be declared 
or, if declared, what the amounts of dividends will be or whether these dividends, if declared for any 
dividend period, will continue for any future dividend period. The declaration and payment of future 
dividends on the Series A Preferred Stock will be subject to business conditions, regulatory 
considerations, our earnings and financial condition and the judgment of our board of directors. 



Liquidation Rights 

 Upon any voluntary or involuntary liquidation, dissolution or winding up of Signature Bank, the 
holders of the outstanding shares of Series A Preferred Stock are entitled to be paid out of the assets of 
Signature Bank legally available for distribution to our shareholders, before any distribution of assets is 
made to holders of common stock or any other Junior Stock, a liquidating distribution in the amount of a 
liquidation preference of $1,000 per share, plus the sum of any declared and unpaid dividends for 
dividend periods prior to the dividend period in which the liquidation distribution is made and declared and 
unpaid dividends for the then-current dividend period in which the liquidation distribution is made to the 
date of such liquidation distribution. After payment of the full amount of the liquidating distributions to 
which they are entitled, the holders of Series A Preferred Stock will have no right or claim to any of our 
remaining assets.  

Distributions will be made only to the extent that our assets that are available after satisfaction of 
all liabilities to our depositors and creditors and subject to the rights of any securities ranking senior to the 
Series A Preferred Stock, if any. If our remaining assets are not sufficient to pay the full liquidating 
distributions to the holders of the Series A Preferred Stock and all Parity Stock, then we will distribute our 
assets to those holders pro rata in proportion to the full liquidating distributions to which they would 
otherwise have received.  

For purposes of the liquidation rights, neither the sale, conveyance, lease, exchange or transfer 
(for cash, shares of stock, securities or other consideration) of all or substantially all of our property or 
business, nor the consolidation or merger by us with or into any other entity or by another entity with or 
into us will constitute a liquidation, dissolution or winding up of the Bank. If we enter into any merger or 
consolidation transaction with or into any other entity and we are not the surviving entity in such 
transaction, the Series A Preferred Stock may be converted into shares of the surviving or successor 
corporation or the direct or indirect parent of the surviving or successor corporation having terms identical 
to the terms of the Series A Preferred Stock set forth herein. 

Conversion Rights 

The Series A Preferred Stock is not convertible into or exchangeable for any other of our 
property, interests or securities. 

Redemption 

Optional Redemption 

The Series A Preferred Stock is not subject to any mandatory redemption, sinking fund or other 
similar provisions. However, the Series A Preferred Stock may be redeemed on or after December 30, 
2025, upon not less than 30 days’ and not more than 60 days’ notice (“Optional Redemption”). On that 
date or any date thereafter, we may redeem the Series A Preferred Stock from time to time, in whole or in 
part, at our option, for cash, subject to the receipt of any necessary prior approval from the FDIC and the 
Superintendent, at the cash redemption price provided below. Dividends will not accrue on those shares 
of Series A Preferred Stock on and after the redemption date. Neither the holders of Series A Preferred 
Stock nor the holders of the related depositary shares have the right to require the redemption or 
repurchase of the Series A Preferred Stock. 

Redemption Following a Special Event 

Subject to the receipt of any necessary prior approval from the FDIC and the Superintendent, at 
any time within 90 days following (i) a Regulatory Capital Treatment Event (as defined below) or (ii) the 
date that the Bank becomes required to register as an investment company pursuant to the Investment 
Company Act of 1940, as amended (each, a “Special Event”), the Bank may, at its option, upon notice as 
provided below, redeem all, but not less than all, of the Series A Preferred Stock, at the cash redemption 



price provided below (“Special Event Redemption”). Dividends will not accrue on those shares of Series A 
Preferred Stock on and after the redemption date. 

“Regulatory Capital Treatment Event” means the Bank’s good faith determination that, as a result 
of (a) any amendment to, or change in, the laws, rules or regulations of the United States (including, for 
the avoidance of doubt, any agency or instrumentality of the United States, including the FDIC and other 
federal bank regulatory agencies) or any political subdivision of or in the United States that is enacted or 
becomes effective after the settlement date for the depositary shares; (b) any proposed change in those 
laws, rules or regulations that is announced or becomes effective after the settlement date for the 
depositary shares; or (c) any official administrative decision or judicial decision or administrative action or 
other official pronouncement interpreting or applying those laws, rules, regulations, policies or guidelines 
with respect thereto that is announced after the settlement date for the depositary shares, there is more 
than an insubstantial risk that the Bank will not be entitled to treat the full liquidation value of the Series A 
Preferred Stock then outstanding as “Tier 1 Capital” (or its equivalent) for purposes of the capital 
adequacy rules or regulations of the FDIC (or, as and if applicable, the capital adequacy rules or 
regulations of any successor appropriate federal banking agency) as then in effect and applicable to the 
Bank, for so long as any share of Series A Preferred Stock is outstanding. 

Redemption Price 

The redemption price for any redemption of Series A Preferred Stock, whether an Optional 
Redemption or Special Event Redemption, will be equal to $1,000 per share of Series A Preferred Stock 
(equivalent to $25 per depositary share) plus the sum of any declared and unpaid dividends for prior 
dividend periods and accrued but unpaid and undeclared dividends for the then-current dividend period 
to, but excluding, the date of redemption. 

Redemption Procedures 

If we elect to redeem any shares of Series A Preferred Stock, we will provide notice by first class 
mail, postage prepaid, addressed to the holders of record of the shares of Series A Preferred Stock to be 
redeemed, mailed not less than 30 days and not more than 60 days before the date fixed for redemption 
thereof (provided, however, that if the shares of Series A Preferred Stock or the depositary shares 
representing the shares of Series A Preferred Stock are held in book-entry form through DTC, we may 
give this notice in any manner permitted by DTC). Any notice mailed or otherwise given as provided in 
this paragraph will be conclusively presumed to have been duly given, whether or not the holder receives 
this notice, and failure duly to give this notice by mail or otherwise, or any defect in this notice or in the 
mailing or provision of this notice, to any holder of shares of Series A Preferred Stock designated for 
redemption will not affect the redemption of any other shares of Series A Preferred Stock. Each notice of 
redemption shall state:  

 the redemption date;  

 the redemption price;  

 if fewer than all shares of Series A Preferred Stock are to be redeemed, the number of 
shares of Series A Preferred Stock to be redeemed; and 

 the manner in which holders of Series A Preferred Stock called for redemption may 
obtain payment of the redemption price in respect to those shares. 

If notice of redemption of any shares of Series A Preferred Stock has been given and if the funds 
necessary for such redemption have been set aside by us in trust for the benefit of the holders of any 
shares of Series A Preferred Stock so called for redemption, then from and after the redemption date 
such shares of Series A Preferred Stock will no longer be deemed outstanding, and all rights of the 
holders of such shares will terminate, except the right to receive the redemption price, without interest.  



In the case of any redemption of only part of the Series A Preferred Stock at the time outstanding, 
the shares of Series A Preferred Stock to be redeemed will be selected either pro rata or by lot. Subject to 
the provisions hereof, the board of directors will have the full power and authority to prescribe the terms 
and conditions upon which shares of Series A Preferred Stock may be redeemed from time to time.  

The Series A Preferred Stock has no stated maturity and will not be subject to any sinking fund or 
mandatory redemption provisions. 

Regulatory Restrictions on Redemption Rights 

Under current FDIC capital regulations, a bank insured by the FDIC may not redeem shares of 
preferred stock included as Tier 1 capital without the prior approval of the FDIC. Any redemption of the 
Series A Preferred Stock is subject to our receipt of any required prior approval by the FDIC and the 
Superintendent and to the satisfaction of any conditions in the capital guidelines or regulations of the 
FDIC applicable to such redemption. Ordinarily, the FDIC would not permit such a redemption unless the 
FDIC determines that the Bank’s condition and circumstances warrant the reduction of a source of 
permanent capital. 

Voting Rights 

Registered owners of Series A Preferred Stock will not have any voting rights, except as set forth 
below or as otherwise required by law.  

On any matter in which the Series A Preferred Stock is entitled to vote as a class with holders of 
any other shares upon which like voting rights have been conferred and are exercisable, including any 
action by written consent, each share of Series A Preferred Stock will be entitled to one vote. The 
depositary, as holder of all Series A Preferred Stock, will grant 1/40th of a vote per depositary share to the 
registered owner of each depositary share so that each depositary share will be entitled to exercise its 
proportionate voting rights.  

If at any time the full amount of dividends on the Series A Preferred Stock have not been paid or 
set aside for payment (whether or not declared) for any six dividend periods (whether or not consecutive), 
holders of the depositary shares representing the Series A Preferred Stock voting as a single class 
together with holders of any other stock that ranks on a parity with the Series A Preferred Stock as to 
payment of dividends and that has voting rights equivalent to those described in this paragraph (“Voting 
Parity Stock”), will be entitled to elect two directors to serve on the board of directors (the “Preferred Stock 
Directors”) at any annual meeting of shareholders or any special meeting of the holders of Series A 
Preferred Stock and any Voting Parity Stock, and the holders of our common stock will be entitled to vote 
for the election of the remaining number of directors authorized by our Organization Certificate or By-
laws. Our board of directors will at no time have more than two Preferred Stock Directors.  

If, at any time after the right to elect directors is vested in the Series A Preferred Stock, the 
holders of the Series A Preferred Stock and any Voting Parity Stock call a special meeting of 
shareholders for the election of directors, and at the time the special meeting is called, the election of the 
Preferred Stock Directors to the Board would cause the number of directors to exceed the maximum 
number authorized under our Organization Certificate or By-laws, then the holders of Series A Preferred 
Stock and any Voting Parity Stock, voting as a single class, shall be entitled to elect the Preferred Stock 
Directors and our common stock shall be entitled to elect the remaining number of authorized directors, 
the terms of office of all persons who were directors immediately prior to the special meeting shall 
terminate, and the directors elected by the holders of our Series A Preferred Stock and any Voting Parity 
Stock and the directors elected by the holders of our common stock shall constitute the directors of the 
Bank until the next annual meeting.  

The Preferred Stock Directors elected at any such special meeting will hold office until the next 
annual meeting of our shareholders unless they have been previously terminated as described below. 
Except as otherwise provided for by applicable law, any Preferred Stock Director may be removed only by 
the vote of the holders of record of the outstanding Series A Preferred Stock entitled to vote (voting 



together as a single class with holders of any Voting Parity Stock). As long as the right to elect Preferred 
Stock Directors is continuing, (i) any vacancy in the office of any Preferred Stock Director may be filled by 
the vote of the holders of record of the outstanding Series A Preferred Stock entitled to vote (voting 
together as a single class with holders of any Voting Parity Stock), and (ii) in the case of the removal of 
any Preferred Director, the vacancy may be filled by the vote of the holders of the outstanding Series A 
Preferred Stock entitled to vote (voting together as a single class with holders of any Voting Parity Stock) 
at the same meeting at which such removal shall be voted. Until the time that any such vacancy is filled at 
a shareholder meeting as provided above, a successor shall be elected by the Board to serve until the 
next such shareholder meeting upon the nomination of the then remaining Preferred Stock Director.  

Whenever all dividends on the Series A Preferred Stock and any other stock upon which like 
voting rights have been conferred and are exercisable have been paid in full for four consecutive dividend 
periods (or otherwise for at least one year), then the right of the holders of Series A Preferred Stock to 
elect the Preferred Stock Directors will cease (but subject always to the same provisions for the vesting of 
these voting rights in the case of any similar non-payment of dividends in respect of future dividend 
periods), and if no other shareholders have like voting rights that are then exercisable, the terms of office 
of all Preferred Stock Directors will immediately terminate.  

We cannot take any of the following actions without the affirmative vote of holders of at least two-
thirds of the outstanding shares of Series A Preferred Stock:  

 create any class or series of shares that ranks, as to dividends or distribution of assets, 
senior to the Series A Preferred Stock; or 

 alter or change the provisions of our Organization Certificate, the Certificate of 
Amendment governing the Series A Preferred Stock or our By-laws so as to adversely 
affect the voting powers, preferences or special rights of the holders of the Series A 
Preferred Stock;  

provided, however, that with respect to the occurrence of any event listed in the second bullet 
point above, so long as any shares of Series A Preferred Stock remain outstanding with the terms thereof 
unchanged or new shares of the surviving corporation or entity are issued with the identical terms as the 
Series A Preferred Stock, in each case taking into account that upon the occurrence of this event we may 
not be the surviving entity, the occurrence of any such event shall not be deemed to adversely affect any 
right, preference, privilege or voting power of the Series A Preferred Stock or the holders thereof, and 
provided, further, that any increase in the amount of our authorized common stock or preferred stock or 
the creation or issuance of any other Parity Stock or Junior Stock and any change to the number of 
directors or number of classes of directors or the manner of electing directors by holders of our common 
stock shall not, except as provided by law, be deemed to adversely affect such rights, preferences, 
privileges or voting powers.  

Under New York law, in addition to any required approval by its board of directors or its voting 
shareholders, an amendment to the organization certificate of a New York state-chartered bank also must 
be approved by the affirmative vote of the holders of a majority of the outstanding shares of a class of 
shares, whether or not such class is entitled to a vote by the organization certificate, when the proposed 
amendment would: (i) exclude or limit their right to vote on any matter, except as such right may be 
limited by voting rights given to new shares then being authorized of any existing or new class or series; 
(ii) reduce the par value of any authorized shares of any class, whether issued or unissued; (iii) change 
any authorized shares, whether issued or unissued, into a different number of shares of the same class or 
into the same or a different number of shares of any one or more classes or any series thereof; (iv) fix, 
change or abolish the designation of any authorized class or any series thereof, or any of the relative 
rights, preferences and limitations of any shares of any authorized class or any series thereof, whether 
issued or unissued, including any provisions in respect of any undeclared dividends, whether or not 
cumulative or accrued, or the redemption of any shares, or any preemptive right to acquire shares of 
other securities; (v) provide that their shares may be converted into shares of any other class or into 
shares of any other series of the same class, or alter the terms or conditions upon which shares are 
convertible or change the shares issuable upon conversion of their shares, if such action would adversely 



affect such holders; or (vi) subordinate their rights, by authorizing shares having preferences which would 
be in any respect superior to their rights. 

The holders of Series A Preferred Stock will have no voting rights if we redeem all outstanding 
Series A Preferred Stock (or call for redemption all outstanding Series A Preferred Stock and deposit 
sufficient funds in a trust to effect the redemption) on or before the time the act occurs that would 
otherwise require a vote. 

Regulatory Risk of Voting Rights 

Although we do not believe that any series of our preferred stock is considered “voting securities” 
for purposes of the BHCA, if one or more series were to become a class of “voting securities,” whether 
because we have missed six dividend payments and, as a result, holders of the preferred stock have the 
right to elect directors, or for other reasons, a “company” (as that term is defined for purposes of the 
BHCA) that owns or controls 25% or more of such class, or less than 25% if it otherwise exercises any 
“controlling influence” over us (including by holding 25% or more or, in some cases, one-third or more of 
our total equity), may then be subject to regulation as a bank holding company in accordance with the 
BHCA. In addition, if one or more series of our preferred stock becomes a class of “voting securities”:  

 any bank holding company may be required to obtain the prior approval of the Board of 
Governors of the Federal Reserve to acquire or retain more than 5% of such series of 
preferred stock then outstanding;  

 any person (or group of persons acting in concert) other than a bank holding company 
may be required to obtain the approval of the FDIC under the CIBCA to acquire or retain 
10% or more of such series of preferred stock; and  

 any company or person may be required to obtain the prior approval of the 
Superintendent before acquiring “control” of us, as defined in New York statutes and 
regulations.  

Holders of our preferred stock should consult their own counsel with regard to regulatory 
implications. 

Limitation of Liability and Indemnification Matters 

Section 7019 of the New York Banking Law permits a corporation to indemnify its officers and 
directors under certain circumstances. 

Our By-laws provide that we will indemnify, to the extent permitted by applicable federal and state 
banking statutes or regulations or bank safety and soundness requirements, any of our directors and 
officers and any other person who serves or served in any capacity in another entity at our request with 
respect to all judgments, fines, penalties and amounts paid in settlement and reasonable expenses 
(including attorneys’ fees, disbursements and other charges) actually and necessarily incurred by such 
person in any action, suit or proceeding, whether civil, criminal, administrative or investigative (other than 
an action by or in the right of Signature Bank), in which such person was or is made or threatened to be 
made a party or is otherwise involved by reason of the fact that such person is or was one of our directors 
or officers or serves or served in any capacity in another entity at our request, if he or she acted in good 
faith and in a manner he or she reasonably believed to be in, or in the case of service for any other entity, 
not opposed to, the best interests of Signature Bank and, with respect to any criminal action or 
proceeding, had no reasonable cause to believe his conduct was unlawful. 

We will also indemnify, to the extent permitted by applicable federal and state banking statutes or 
regulations or bank safety and soundness requirements, any of our directors and officers or any other 
person who serves or served in any capacity in another entity at our request with respect to amounts paid 
in settlement and reasonable expenses (including attorneys’ fees, disbursements and other charges) 



actually and necessarily incurred by such person in connection with the defense or settlement of any 
action or suit by or in the right of Signature Bank in which such person was or is made or threatened to be 
made a party or is otherwise involved by reason of the fact that such person is or was one of our directors 
or officers or serves or served in any capacity in another entity at our request, if he or she acted in good 
faith and in a manner he or she reasonably believed to be in, or in the case of service for any other entity, 
not opposed to, the best interests of Signature Bank. We will not indemnify any such person however in 
respect of a threatened or pending action that is settled or otherwise disposed of or any claim, issue or 
matter as to which such person shall have been adjudged to be liable to Signature Bank unless a court 
shall determine that despite the adjudication of liability but in view of the circumstances of the case, such 
person is fairly and reasonably entitled to indemnification for such expenses that such court deems 
proper. 

Any such person who has been successful, on the merits or otherwise, in the defense of a civil or 
criminal action or proceeding will be entitled to indemnification. In each case where such person is not 
successful in the defense of a suit or proceeding, such person will only be entitled to indemnification if a 
majority of the board of directors constituting a quorum determines that indemnification is proper in the 
circumstances because such person has met the applicable standard of conduct. Such determination 
may be made (i) by the majority vote of a quorum of the board of directors consisting of directors who 
were not parties to such action, suit or proceeding, (ii) if such a quorum is not obtainable, or, even if 
obtainable, a quorum of disinterested directors so directs, by independent legal counsel in a written 
opinion or (iii) by the stockholders. 

Expenses (including attorneys’ fees, disbursements and other charges) incurred in defending a 
civil or criminal action, suit or proceeding may be paid by us in advance of the final disposition of such 
action, suit or proceeding to the extent of an undertaking by or on behalf of the director or officer who is 
eligible for indemnification to repay such amount to the extent required by Section 7022 of the New York 
Banking Law. 

DESCRIPTION OF DEPOSITARY SHARES 

The following description summarizes the material terms of our depositary shares each 
representing a 1/40th fractional ownership interest in a share of Series A Preferred Stock. Because it is 
only a summary, it may not contain all the information that is important to you. For a complete description, 
you should refer to our Organization Certificate, By-laws, certificates of amendment and any applicable 
provisions of relevant law. 

General 

The Series A Preferred Stock was deposited with American Stock Transfer & Trust Company as 
depositary, under a deposit agreement. Each depositary share represents a 1/40th fractional ownership 
interest in a share of Series A Preferred Stock. Subject to the terms of the deposit agreement, each 
holder of a depositary share will be entitled to all the rights and preferences of a 1/40th fractional 
ownership interest in a share of Series A Preferred Stock (including dividend, voting, redemption and 
liquidation rights and preferences).  

Listing 

Our depositary shares are listed on the Nasdaq Global Select Market under the symbol “SBNYP.” 
The Series A Preferred Stock will not be listed, and we do not expect that there will be any trading market 
for the Series A Preferred Stock except as represented by depositary shares. 

Dividends 

Each dividend payable on a depositary share will be in an amount equal to 1/40th of the dividend 
declared and payable on each share of Series A Preferred Stock.  



The depositary will distribute all cash dividends paid on the Series A Preferred Stock to the record 
holders of the depositary shares in proportion to the number of depositary shares held by the holders. The 
depositary will distribute only such amount, however, as can be distributed without attributing to any 
holder of depositary shares a fraction of one cent, and any balance not so distributable will be held by the 
depositary (without liability for interest thereon) and will be added to and be treated as part of the next 
sum received by the depositary for distribution to record holders of depositary shares then outstanding.  

If a dividend is other than in cash and it is feasible for the depositary to distribute the property it 
receives, the depositary, upon written instructions from us, will distribute the property to the record 
holders of the depositary shares. If such a distribution is not feasible and we so direct, the depositary will 
sell on behalf of the holders of depositary shares the property and distribute the net proceeds from the 
sale to the holders of the depositary shares in proportion to the number of depositary shares held by the 
holders.  

Record dates for the payment of dividends and other matters relating to the depositary shares will 
be the same as the corresponding record dates for the Series A Preferred Stock.  

The amounts distributed to holders of depositary shares will be reduced by any amounts required 
to be withheld by the depositary or by us on account of taxes or other governmental charges. The 
depositary may refuse to make any payment or distribution, or any transfer, exchange or withdrawal of 
any depositary shares or the Series A Preferred Stock until such taxes or other governmental charges are 
paid. To the extent that the depositary determines that amounts are required to be withheld in relation to 
the distribution of any property pursuant to the deposit agreement, the depositary may, in certain 
circumstances, sell all or a portion of such property to pay such taxes and distribute the balance of the net 
proceeds (after the deduction of such taxes) to the holder of the depositary shares in proportion to the 
number of depositary shares held by the holder. 

Liquidation Preference 

In the event of any liquidation, dissolution or winding up of our affairs, the holders of the 
depositary shares will be entitled to 1/40th of the liquidation preference accorded each share of Series A 
Preferred Stock.  

If we consolidate or merge with or into any other entity or we sell, lease, transfer or convey all or 
substantially all of our property or business, we will not be deemed to have liquidated, dissolved or wound 
up. In the event of our liquidation, dissolution or winding up, a holder of depositary shares will receive the 
fraction of the liquidation preference accorded each share of underlying Series A Preferred Stock 
represented by the depositary shares. 

Redemption 

Whenever we redeem any of the Series A Preferred Stock held by the depositary, the depositary 
will redeem as of the same redemption date, from the proceeds received by the depositary resulting from 
the redemption of the Series A Preferred Stock held by the depositary, the number of depositary shares 
representing the redeemed Series A Preferred Stock. The redemption price per depositary share will be 
1/40th of the redemption price per share payable with respect to the Series A Preferred Stock, plus any 
accrued and unpaid dividends on the shares of the Series A Preferred Stock called for redemption for the 
then-current dividend period to, but excluding, the redemption date, without accumulation of any 
undeclared dividends. 

A notice of the redemption furnished by us will be mailed by the depositary by first class mail, 
postage prepaid, not less than 30 nor more than 60 days before the date fixed for redemption thereof, 
addressed to the respective holders of record of the depositary shares to be redeemed at their respective 
addresses as they appear on the share transfer records of the depositary (provided, however, that if the 
depositary shares are held in book-entry form through DTC, we may give this notice in any manner 
permitted by DTC). A failure to give such notice or any defect in the notice or in our mailing will not affect 



the validity of the proceedings for the redemption of any shares of Series A Preferred Stock or depositary 
shares except as to the holder to whom notice was defective or not given. Each notice shall state:  

 the redemption date;  

 the redemption price;  

 if fewer than all shares of Series A Preferred Stock are to be redeemed, the number of 
shares of Series A Preferred Stock to be redeemed (and the corresponding number of 
depositary shares); and 

 the place or places where the depositary receipts evidencing the depositary shares are to 
be surrendered for payment of the redemption price. 

If we redeem fewer than all of the outstanding shares of Series A Preferred Stock, the depositary 
will select the corresponding number of depositary shares to be redeemed pro rata or by lot. In any such 
case, depositary shares will be redeemed only in increments of 40 depositary shares and any integral 
multiple thereof, and the notice mailed to such holder shall also specify the number of depositary shares 
to be redeemed from such holder.  

The holders of depositary shares at the close of business on a dividend record date will be 
entitled to receive the dividend payable with respect to the depositary shares evidenced by such 
depositary shares on the corresponding dividend payment date notwithstanding the redemption of the 
depositary shares between such dividend record date and the corresponding dividend payment date or 
our default in the payment of the dividend due. Except as provided above, we will make no payment or 
allowance for unpaid dividends on the Series A Preferred Stock or depositary shares to be redeemed. 

Voting 

Because each depositary share represents a 1/40th ownership interest in a share of Series A 
Preferred Stock, holders of depositary receipts will be entitled to vote 1/40th of a vote per depositary 
share under those limited circumstances in which holders of the Series A Preferred Stock are entitled to 
vote, as described above in “Description of Series A Preferred Stock—Voting Rights.” 

When the depositary receives notice of any meeting at which the holders of the Series A 
Preferred Stock are entitled to vote, the depositary will mail the information contained in the notice to the 
record holders of the depositary shares relating to the Series A Preferred Stock. Each record holder of the 
depositary shares on the record date, which will be the same date as the record date for the Series A 
Preferred Stock, may instruct the depositary to vote the amount of the Series A Preferred Stock 
represented by the holder’s depositary shares. To the extent possible, the depositary will vote the amount 
of the Series A Preferred Stock represented by depositary shares in accordance with the instructions it 
receives. We will agree to take all reasonable actions that the depositary determines are necessary to 
enable the depositary to vote as instructed. If the depositary does not receive specific instructions from 
the holders of any depositary shares representing the Series A Preferred Stock, it will abstain from voting 
with respect to such shares (but shall appear at the meeting with respect to such shares unless directed 
to the contrary). 

Withdrawal of Series A Preferred Stock  

Upon surrender of depositary shares at the principal office of the depositary, upon payment of 
any unpaid amount due the depositary, and subject to the terms of the deposit agreement, the owner of 
the depositary shares evidenced thereby is entitled to delivery of the number of shares of Series A 
Preferred Stock and all money and other property, if any, represented by such depositary shares. Only 
whole shares of Series A Preferred Stock may be withdrawn. If the depositary shares surrendered by the 
holder in connection with withdrawal exceed the number of depositary shares that represent the number 
of whole shares of Series A Preferred Stock to be withdrawn, the depositary will deliver to that holder at 
the same time a new depositary receipt evidencing the excess number of depositary shares. Holders of 



Series A Preferred Stock thus withdrawn will not thereafter be entitled to deposit such shares under the 
deposit agreement or to receive depositary shares therefor.  

The Deposit Agreement  

We have entered into a deposit agreement with American Stock Transfer & Trust Company as 
depositary. We and the depositary may amend any form of certificate evidencing the depositary shares 
and any provision of the deposit agreement. However, unless the existing holders of at least a majority of 
the depositary shares then outstanding have approved the amendment, we and the depositary may not 
make any amendment that:  

 would materially and adversely alter the rights of the holders of depositary shares; or  

 would be materially and adversely inconsistent with the rights granted to the holders of 
the underlying Series A Preferred Stock.  

Except in order to comply with the law, no amendment may (i) impair the right of any holders of 
the depositary shares to surrender their depositary shares with instructions to deliver the Series A 
Preferred Stock and all money and other property represented by the depositary shares or (ii) alter the tax 
treatment of the depositary shares or the Series A Preferred Stock. Every holder of outstanding 
depositary shares at the time any amendment becomes effective who continues to hold the depositary 
shares will be deemed to consent and agree to the amendment and to be bound by the amended deposit 
agreement.  

We may terminate the deposit agreement at any time with 30 days’ notice to the depositary, and 
the depositary will give notice of that termination to the record holders of all outstanding depositary 
receipts.  

Upon a termination of the deposit agreement, holders of the depositary shares may surrender 
their depositary shares and receive in exchange the number of whole shares of Series A Preferred Stock 
and any other property represented by the depositary shares.  

In addition, the deposit agreement will automatically terminate if:  

 we redeem all outstanding shares of Series A Preferred Stock and the depositary has 
distributed proceeds to the holders of depositary shares; or  

 a final distribution of the Series A Preferred Stock in connection with any liquidation, 
dissolution or winding up has occurred, and the depositary has distributed the distribution 
to the holders of the depositary shares.  

Charges of the Depositary  

We will pay all transfer and other taxes and governmental charges arising solely from the 
existence of the depositary arrangements. We will pay charges of the depositary in connection with the 
initial deposit of the Series A Preferred Stock and initial issuance of depositary shares, any redemption of 
the Series A Preferred Stock and all withdrawals of Series A Preferred Stock by owners of depositary 
shares. Holders of depositary shares will pay any transfer, income and other taxes and governmental 
charges and any charges as are provided in the deposit agreement to be for their accounts. 

Resignation and Removal of the Depositary  

The depositary may resign at any time by delivering to us notice of its election to resign. We may 
also remove or replace a depositary at any time. Any resignation or removal will take effect upon the 
earlier of the appointment of a successor depositary and 60 days following such notice. We will appoint a 
successor depositary within 60 days after delivery of the notice of resignation or removal. The successor 



must be a bank or trust company with its principal office in the United States and have a combined capital 
and surplus of at least $50 million.  

Miscellaneous  

The depositary will forward to the holders of depositary shares any reports and communications 
from us with respect to the underlying Series A Preferred Stock. Neither we nor the depositary will be 
liable if any law or any circumstances beyond their control prevent or delay them from performing their 
obligations under the deposit agreement. The obligations of ours and a depositary under the deposit 
agreement will be limited to performing their duties without bad faith, gross negligence or willful 
misconduct. Neither we nor a depositary must prosecute or defend any legal proceeding with respect to 
any depositary shares or the underlying Series A Preferred Stock unless they are furnished with 
satisfactory indemnity. Both we and the depositary may rely on the written advice of counsel or 
accountants, or information provided by holders of depositary shares or other persons they believe in 
good faith to be competent, and on documents they believe in good faith to be genuine and signed by a 
proper party. In the event a depositary receives conflicting claims, requests or instructions from us and 
any holders of depositary shares, the depositary will be entitled to act on the claims, requests or 
instructions received from us.  

Book Entry, Delivery and Form  

DTC acts as securities depositary for the depositary shares. The depositary shares are registered 
in the name of DTC’s partnership nominee, Cede & Co.  

DTC has advised us that it is a limited-purpose trust company organized under the New York 
Banking Law, a “banking organization” within the meaning of New York Banking Law, a member of the 
Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform 
Commercial Code and a “clearing agency” registered under the provisions of Section 17A of the 
Exchange Act. DTC holds securities that its participants (“Direct Participants”) deposit with DTC. DTC 
also facilitates the post-trade settlement among Direct Participants of sales and other securities 
transactions in deposited securities through electronic computerized book-entry transfers and pledges 
between Direct Participants’ accounts. This eliminates the need for physical movement of securities 
certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, 
trust companies, clearing corporations, and certain other organizations. DTC is a wholly-owned subsidiary 
of The Depositary Trust & Clearing Corporation (“DTCC”). DTCC is the holding company for DTC, 
National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are 
registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the 
DTC system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, 
banks, trust companies, and clearing corporations that clear through or maintain a custodial relationship 
with a Direct Participant, either directly or through intermediaries (“Indirect Participants”). The rules 
applicable to DTC and its Direct and Indirect Participants are on file with the SEC. More information about 
DTC can be found at www.dtcc.com.  

Purchases of depositary shares under the DTC system must be made by or through Direct 
Participants, which will receive a credit for the depositary shares on DTC’s records. The ownership 
interest of each actual purchase of depositary shares (the “beneficial owner”) is in turn recorded on the 
Direct and Indirect Participants’ records. Beneficial owners will not receive written confirmation from DTC 
of their purchase. Beneficial owners are, however, expected to receive written confirmations providing 
details of the transaction, as well as periodic statements of their holdings, from the Direct or Indirect 
Participant through which the beneficial owner entered into the transaction. Transfers of ownership 
interest in the depositary shares will be accomplished by entries made on the books of Direct and Indirect 
Participants acting on behalf of beneficial owners. Beneficial owners will not receive certificates 
representing their ownership interest in the depositary shares, except in the event that use of the book-
entry system for the depositary shares is discontinued. Conveyance of notices and other communications 
by DTC to Direct Participants, by Direct Participants to Indirect Participants, and by Direct Participants 
and Indirect Participants to beneficial owners will be governed by arrangements among them, subject to 
any statutory or regulatory requirements as may be in effect from time to time.  



To facilitate subsequent transfers, the depositary shares deposited by Direct Participants with 
DTC are registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may 
be requested by an authorized representative of DTC. The deposit of depositary shares with DTC and its 
registration in the name of Cede & Co. or such other nominee do not effect any change in beneficial 
ownership. DTC has no knowledge of the actual beneficial owners of the depositary shares; DTC’s 
records reflect only the identity of the Direct Participants to whose accounts are credited, which may or 
may not be the beneficial owners. The Direct and Indirect Participants will remain responsible for keeping 
account of their holdings on behalf of their customers.  

In those instances where a vote is required, neither DTC nor Cede & Co. (nor any other DTC 
nominee) will consent or vote with respect to the depositary shares unless authorized by a Direct 
Participant. Under its usual procedures, DTC mails an omnibus proxy to us as soon as possible after the 
record date. The omnibus proxy assigns Cede & Co.’s consenting or voting rights to those Direct 
Participants to whose accounts the depositary shares are credited on the record date, which accounts are 
identified in a listing attached to the omnibus proxy.  

Redemption proceeds, distributions and dividend payments on the depositary shares will be 
made to Cede & Co., or such other nominee as may be requested by an authorized representative of 
DTC. DTC’s practice is to credit Direct Participants’ accounts, upon DTC’s receipt of funds and 
corresponding detail information from us or our agent on the payable date in accordance with their 
respective holdings shown on DTC’s records. Payments by Direct or Indirect Participants to beneficial 
owners will be governed by standing instructions and customary practices, as is the case with securities 
held for the accounts of customers in bearer form or registered in “street name,” and will be the 
responsibility of such Direct or Indirect Participant and not of DTC (nor its nominee), us or any agent of 
ours, subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of 
redemption proceeds, distributions and dividends to Cede & Co. (or such other DTC nominee) is the 
responsibility of us or our agent, disbursement of such payments to Direct Participants will be the 
responsibility of DTC, and disbursement of such payments to the beneficial owners will be the 
responsibility of Direct and Indirect Participants.  

DTC may discontinue providing its services as securities depositary with respect to the depositary 
shares at any time by giving reasonable notice to us or our agent. Additionally, we may decide to 
discontinue the book-entry only system of transfers with respect to the depositary shares. Under such 
circumstances, if a successor depository is not obtained, we will print and deliver certificates in fully 
registered form for the depositary shares.  

The information in this section concerning DTC and DTC’s book-entry system has been obtained 
from sources that we believe to be reliable, but we take no responsibility for the accuracy thereof.  

Transfer Restrictions  

All of our depositary shares will be offered and sold pursuant to an exemption from registration 
under the Securities Act of 1933, as amended, and other exemptions provided by the laws of the United 
States and other jurisdictions where such securities were offered and sold. Our depositary shares may 
only be transferred or sold in compliance with all applicable state, federal and foreign securities laws. 
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