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Part I -- FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

HERITAGE COMMERCE CORP AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS (UNAUDITED)

See notes to condensed consolidated financial statements

March 31, December 31,
(Dollars  in thousands) 2004 2003

ASSETS
Cash and due from banks .............................................................................. $ 49,684 $ 39,978
Interes t bearing depos its  in other financial ins titutions ..........................  2,041 2,039
Federal funds  sold.......................................................................................... 67,700 72,200
               Total cash and cash equivalents ..................................................  119,425 114,217
Securities  available-for-sale, at fair value...................................................  204,705 153,473

Loans  held for sale, at lower of cos t or market..........................................  25,512 30,638
Loans , net of deferred cos ts ......................................................................... 670,739 666,088
Allowance for probable loan losses ............................................................ (12,151) (13,451)
               Loans , net......................................................................................... 658,588 652,637

Premises  and equipment, net........................................................................ 3,711 4,034
Accrued interes t receivable and other assets ............................................ 20,673 20,425
Corporate owned life insurance...................................................................  25,602 25,273
Other inves tments .......................................................................................... 2,507 2,504
               TOTAL.............................................................................................  $ 1,060,723 $ 1,003,201

LIABILITIES AND SHAREHOLDERS' EQUITY  
Liabilities :  
   Depos its  
      Demand, noninteres t bearing.................................................................  $ 287,633 $ 238,423
      Demand, interes t bearing........................................................................  108,764 105,260
      Savings  and money market..................................................................... 340,212 345,886
      Time depos its , under $100......................................................................  39,724 39,869
      Time depos its , $100 and over................................................................. 97,634 94,002
      Brokered depos its ....................................................................................  11,018 11,970
   Total depos its .............................................................................................. 884,985 835,410
   Accrued interes t payable and other liabilities ........................................  10,057 10,643
   Other borrowings ........................................................................................  48,600 43,600
   Notes  payable to subs idiary grantor trus ts ............................................  23,702 23,702
               Total liabilities .................................................................................. 967,344 913,355

Commitments  and contingencies  
Shareholders ' equity:  
   Preferred s tock, no par value; 10,000,000 shares  authorized;  
      none outs tanding..................................................................................... -- -- 
   Common s tock, no par value;  30,000,000 shares  authorized;  
      shares  outs tanding: 11,495,008 at March 31, 2004  
      and 11,381,037 at December 31, 2003..................................................... 65,776 65,234
   Unallocated ESOP shares ........................................................................... (380) (443)
   Accumulated other comprehens ive income, net of taxes ...................... 1,000 79
   Retained earnings ........................................................................................ 26,983 24,976
               Total shareholders ' equity.............................................................  93,379 89,846
               TOTAL.............................................................................................  $ 1,060,723 $ 1,003,201
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HERITAGE COMMERCE CORP AND SUBSIDIARIES
CONDENSED CONSOLIDATED INCOME STATEMENTS (UNAUDITED)

See notes to condensed consolidated financial statements

Th re e  M o n th s  En de d
     M a rch  3 1 ,

(D o l l a rs  i n  th o u s a n ds , e x ce pt  pe r  s h a re  da ta ) 2 0 0 4 2 0 0 3
In t erest  in co m e:
   L o an s, in c ludin g fees.. .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1 0 ,5 1 4 $ 1 1 ,1 8 5
   Secur it ies,  t ax able ... . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  1 ,2 8 4 1 ,0 6 9
   Secur it ies,  n o n - t ax able .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  1 1 5 9 6
   In t erest  bear in g dep o sit s in  o t h er  f in an cia l in st it ut io n s.. ..  3 1 6
   Federa l fun ds so ld.. .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 8 8 2
T o t a l in t erest  in co m e  1 1 ,9 8 4 1 2 ,4 4 8

In t erest  ex p en se :  
   D ep o sit s.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  1 ,5 8 1 2 ,2 8 0
   Subsidiary  gran t o r  t rust s. . .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  4 8 2 4 9 0
   O t h er ... . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 2 6 3
T o t a l in t erest  ex p en se ... . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  2 ,1 8 9 2 ,7 7 3

N et  in t erest  in co m e befo re  p ro v isio n  fo r  p ro bable  
  lo an  lo sses... . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  9 ,7 9 5 9 ,6 7 5
P ro v isio n  fo r  p ro bable  lo an  lo sses... . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 0 0 1 ,3 0 0
N et  in t erest  in co m e af t e r  p ro v isio n  fo r  p ro bable  
  lo an  lo sses... . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  9 ,1 9 5 8 ,3 7 5

N o n in t erest  in co m e:  
   Gain  o n  sa le  o f  lo an s.. .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 2 7 5 5 7
   Serv ic in g in co m e... .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  5 0 5 4 2 5
   Serv ice  ch arges an d o t h er  fees o n  dep o sit  acco un t s.. . . . . . . . .  4 7 3 4 1 1
   A p p rec ia t io n  o f  co m p an y  o wn ed life  in suran ce  . .. . . . . . . . . . . . . 3 2 9 3 3 4
   Gain  o n  sa le  o f  secur it ies av a ilable- fo r -sa le .. .. . . . . . . . . . . . . . . . . . .  2 1 2 4 2 5
   M o r t gage  bro k erage  fees... . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  1 1 9 3 6 3
   O t h er ... . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 0 9 4 4 9
T o t a l n o n in t erest  in co m e.... . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  2 ,4 7 4 2 ,9 6 4

N o n in t erest  ex p en ses:  
   Sa lar ies an d em p lo y ee  ben ef it s.. .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  4 ,7 2 0 4 ,7 0 4
   O ccup an cy ... . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 ,0 5 0 8 1 9
   L o an  o r igin a t io n  co st s. .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  3 5 7 3 1 7
   P ro fessio n al fees.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 5 5 2 7 1
   A dv er t isin g an d p ro m o t io n .. .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  2 4 7 1 7 1
   Furn it ure  an d equip m en t .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  2 3 7 3 9 1
   Clien t  serv ices.. .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  1 8 5 2 5 0
   T elep h o n e .. . .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  1 1 3 8 3
   St a t io n ery  &  sup p lies... . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 0 1 0 6
   O t h er ... . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 ,3 7 8 1 ,3 8 8
T o t a l n o n in t erest  ex p en ses.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8 ,7 1 2 8 ,5 0 0
In co m e befo re  p ro v isio n  fo r  in co m e t ax es... . . . . . . . . . . . . . . . . . . . . . . . 2 ,9 5 7 2 ,8 3 9
P ro v isio n  fo r  in co m e t ax es.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9 5 0 9 1 0
N e t  i n co m e ... .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 2 ,0 0 7 $ 1 ,9 2 9

E arn in gs p er  sh are :
     Basic .. .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 0 .1 8 $ 0 .1 7

     D ilut ed.. .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 0 .1 7 $ 0 .1 7
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HERITAGE COMMERCE CORP AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)

See notes to condensed consolidated financial statements

    Three Months Ended
      March 31,

(Dollars in thousands) 2004 2003
Cash flows from operating activities:
Net income............................................................................................................... $ 2,007 $ 1,929
Adjustments to reconcile net income to net cash  
   provided by operating activities:  
Depreciation and amortization.............................................................................. 472 429
Provision for probable loan losses...................................................................... 600 1,300
Gain on disposals of property and equipment................................................... (10) -- 
Gain on sale of securities available-for-sale.....................................................  (212) (425)
Amortization /accretion of discounts  and premiums on securities................ 116 350
Gains on sales  of loans.......................................................................................... (727) (557)
Proceeds from  sales of loans held for sale........................................................ 13,480 10,855
Originations of loans held for sale....................................................................... (12,450) (18,341)
Maturities of loans held for sale.......................................................................... 4,823 9,351
Appreciation of Company Owned Life Insurance............................................. (329) (334)
Effect of changes in:  
    Accrued interest receivable and other assets ................................................ (227) 956
    Accrued interest payable and other liabilities............................................... (1,124) 171
Net cash provided by operating activities......................................................... 6,419 5,684

Cash flows from investing activities:  
Net (increase) decrease in loans.......................................................................... (6,551) 22,101
Purchases of securities available-for-sale.......................................................... (70,162) (4,087)
Maturities/paydowns/calls  of securities  available-for-sale............................. 2,890 9,098
Proceeds from  sales of securities available-for-sale........................................ 17,637 21,370
(Purchases) redemption of other investments ................................................... (3) 316
Purchases of premises and equipment................................................................ (139) (115)
Net cash (used in) provided by investing activities......................................... (56,328) 48,683

Cash flows from financing activities:  
Net increase (decrease) in deposits ..................................................................... 49,575 (17,310)
Net proceeds from issuance of common stock.................................................. 542 274
Net change in other borrowings.......................................................................... 5,000 -- 
Net cash provided by (use in ) financing activities .......................................... 55,117 (17,036)
Net increase in cash and cash equivalents ........................................................ 5,208 37,331
Cash and cash equivalents , beginning of period.............................................. 114,217 86,632
Cash and cash equivalents, end of period.......................................................... $ 119,425 $ 123,963

Supplemental disclosures of cash paid during the period for:  
   Interest.................................................................................................................. $ 2,547 $ 3,385
   Income taxes......................................................................................................... $ -- $ 350
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HERITAGE COMMERCE CORP AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statements

March 31, 2004
(Unaudited)

1) Basis of Presentation

The unaudited condensed consolidated financial statements of Heritage Commerce Corp (the “Company”) and its
wholly owned subsidiary: Heritage Bank of Commerce (HBC) have been prepared pursuant to the rules and
regulations for reporting on Form 10-Q.  Accordingly, certain information and notes required by accounting
principles generally accepted in the United States of America ("GAAP") for annual financial statements are not
included herein.  The interim statements should be read in conjunction with the consolidated financial statements
and notes thereto included in the Company’s Form 10-K for the year ended December 31, 2003.  The Company has
also established the following unconsolidated subsidiary grantor trusts: Heritage Capital Trust I; Heritage Statutory
Trust I; Heritage Statutory Trust II; and Heritage Commerce Corp Statutory Trust III which are Delaware Statutory
business trusts formed for the exclusive purpose of issuing and selling trust preferred securities.

HBC is a commercial bank serving customers located in Santa Clara, Alameda, and Contra Costa counties of
California.  No customer accounts for more than 10 percent of revenue for HBC or the Company.  Management
evaluates the Company’s performance as a whole and does not allocate resources based on the performance of
different lending or transaction activities.  Accordingly, the Company and its subsidiary operate as one business
segment.

In the Company’s opinion, all adjustments necessary for a fair presentation of these condensed consolidated
financial statements have been included and are of a normal and recurring nature.  Certain reclassifications have
been made to prior year amounts to conform to current year presentation.

The results for the three months ended March 31, 2004 are not necessarily indicative of the results expected for any
subsequent period or for the entire year ending December 31, 2004.

2) Stock-Based Compensation

The Company accounts for stock-based awards to employees using the intrinsic value method in accordance with
Accounting Principles Board (APB) Opinion No. 25, Accounting for Stock Issued to Employees.  No compensation
expense has been recognized in the financial statements for employee stock arrangements, as the Company’s stock
option plan provides for the issuance of options at a price of no less than the fair market value at the date of the
grant.

SFAS No. 123, Accounting for Stock-Based Compensation, requires the disclosure of pro forma net income and
earnings per share had the Company adopted the fair value method at the grant date of all stock options. Under
SFAS No. 123, the fair value of stock-based awards to employees is calculated through the use of option pricing
models, even though such models were developed to estimate the fair value of freely tradable, fully transferable
options without vesting restrictions, which differ significantly from the Company's stock option awards. Those
models also require subjective assumptions, which greatly affect the calculated values. The Company's calculations
were made using the Black-Scholes option pricing model with the following weighted average assumptions:
expected life, 84 months; risk-free interest rate, 3.31% and 3.34% for March 31, 2004 and 2003; stock volatility of
37% and 22% in March 31, 2004 and 2003; and no dividends during the expected term. The Company's calculations
are based on a multiple option valuation approach, and forfeitures are recognized as they occur.

Had compensation expense for the Company's stock option plan been determined under the requirements of SFAS
No. 123 the Company's pro forma net income and earnings per common share would have been as follows:
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3) Earnings Per Share
Basic earnings per share is computed by dividing net income by the weighted average common shares outstanding.
Diluted earnings per share reflects potential dilution from outstanding stock options, using the treasury stock
method.  There were 117,770 and 843,584 stock options at March 31, 2004 and 2003 considered to be antidilutive
and excluded from the computation of diluted earnings per share.  For each of the periods presented, net income is
the same for basic and diluted earnings per share.  Reconciliation of weighted average shares used in computing
basic and diluted earnings per share is as follows:

4) Comprehensive Income

Comprehensive Income includes net income and other comprehensive income, which represents the change in the
Company’s net assets during the period from non-owner sources.  The Company's sources of other comprehensive
income are unrealized gains and losses on securities available-for-sale and I/O strips, which are treated like
available-for-sale securities, and are presented net of tax.  Reclassification adjustments resulting from gains or losses
on investment securities that were realized and included in net income of the current period that also had been
included in other comprehensive income as unrealized holding gains or losses in the period in which they arose are
excluded from comprehensive income of the current period.  The Company's total comprehensive income was as
follows:

Three Months Ended
March 31,

(Dollars in thousands, except per share data) 2004 2003

Net income
    As reported.................................................................................. $ 2,007 $ 1,929
    Less: Compensation expense for amortization of fair value of
          stock awards, net  of taxes..................................................... (183) (176)

    Pro forma.................................................................................. $ 1,824 $ 1,753

Net income per common share - basic
    As reported............................................................................... $ 0.18 $ 0.17
    Pro forma.................................................................................. $ 0.16 $ 0.16

Net income per common share - diluted
    As reported.................................................................................. $ 0.17 $ 0.17
    Pro forma.................................................................................... $ 0.15 $ 0.15

     March  31,
2004 2003

Weighted average common shares outstanding - used
    in comput ing basic earnings per share.............................  11,375,388 11,135,467
Dilut ive effect  of stock opt ions outstanding,
    using the t reasury stock method...................................... 422,941 261,432
Shares used in comput ing diluted earnings per share............. 11,798,329 11,396,899

Three Months Ended
     March 31,

(Dollars in thousands) 2004 2003
Net income......................................................................... $ 2,007 $ 1,929

Other comprehensive income (loss), net of tax:  
    Net unrealized holding gains (losses) on available-for-sale 
     securit ies and Interest-Only strips during the period....... 1,065 (63)
Less: reclassification adjustment for realized  
    gains on available-for-sale securities  
    included in net income during the period......................... (144) (289)
Other comprehensive income (loss).................................... 921 (352)
Comprehensive income......................................................  $ 2,928 $ 1,577
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5) Supplemental Retirement Plan

The Company has a supplemental retirement plan covering key executives and directors (Plan).  The Plan is a
nonqualified defined benefit plan and is unsecured and unfunded and there are no Plan assets.  For the current fiscal
year ending December 31, 2004, the Company estimates the contributions to be paid to the Plan will be $1,200,000
of which $237,000 was paid in the first quarter of 2004.  The following table presents the amount of periodic benefit
cost recognized for the quarters ended March 31, 2004 and 2003:

6) Commitments and Contingencies

Financial Instruments with Off-Balance Sheet Risk

HBC is a party to financial instruments with off-balance sheet risk in the normal course of business to meet the
financing needs of its clients. These financial instruments include commitments to extend credit and standby letters
of credit. Those instruments involve, to varying degrees, elements of credit and interest rate risk, in excess of the
amounts recognized in the balance sheets.

HBC's exposure to credit loss in the event of non-performance of the other party to the financial instrument for
commitments to extend credit and standby letters of credit is represented by the contractual notional amount of those
instruments. HBC uses the same credit policies in making commitments and conditional obligations as it does for
on-balance sheet instruments. Credit risk is the possibility that a loss may occur because a party to a transaction
failed to perform according to the terms of the contract. HBC controls the credit risk of these transactions through
credit approvals, limits, and monitoring procedures. Management does not anticipate any significant losses as a
result of these transactions.

Commitments to extend credit as of March 31, were as follows:

Commitments to extend credit are agreements to lend to a client as long as there is no violation of conditions
established in the contract. Commitments generally have fixed expiration dates or other termination clauses. Since
some of the commitments are expected to expire without being drawn upon, the total commitment amount does not
necessarily represent future cash requirements. HBC evaluates each client's creditworthiness on a case-by-case
basis. The amount of collateral obtained, if deemed necessary by HBC upon the extension of credit, is based on
management's credit evaluation of the borrower. Collateral held varies but may include cash, marketable securities,
accounts receivable, inventory, property, plant and equipment, income-producing commercial properties, and/or
residential properties. Fair value of these instruments is not considered significant.

Standby letters of credit are written with conditional commitments issued by HBC to guaranty the performance of a
client to a third party. The credit risk involved in issuing letters of credit is essentially the same as that involved in

      March 31,
(Dollars in thousands) 2004 2003
Components of net periodic benefits cost
   Service cost..................................................................$ 182 $ 114
   Interest cost.................................................................... 102 50
   Amortization of (gain)/loss........................................... 40 (6)
   Net periodic benefit cost............................................$ 324 $ 158

(Dollars in thousands) 2004 2003

Commitments to extend credit...... $ 290,827 $ 282,094
Standby letters of credit................. 8,542 2,738

$ 299,369 $ 284,832
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extending loan facilities to clients.  The Company has a deferred liability of $22,000 as of March 31, 2004, which
represents the premiums received on the outstanding financial standby letters of credit.  The Company recognizes
these premiums as income as the commitments are used or as they expire.

7) Reclassifications

Certain amounts in the December 31, 2003 and March 31, 2003 financial statements have been reclassified to
conform to the March 31, 2004 financial statements presentation.

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
                RESULTS OF OPERATIONS
Discussions of certain matters in this Report on Form 10-Q may constitute forward looking statements within the
meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act
of 1934, as amended (the "Exchange Act"), and as such, may involve risks and uncertainties.  Forward-looking
statements, which are based on certain assumptions and describe future plans, strategies, and expectations, are
generally identifiable by the use of words such as "believe", "expect", "intend", "anticipate", "estimate", "project", or
similar expressions.  These forward-looking statements relate to, among other things, expectations of the business
environment in which the Company operates, projections of future performance, potential future performance,
potential future credit experience, perceived opportunities in the market, and statements regarding the Company's
mission and vision.  The Company's actual results, performance, and achievements may differ materially from the
results, performance, and achievements expressed or implied in such forward-looking statements due to a wide
range of factors.  The factors include, but are not limited to changes in interest rates, general economic conditions,
legislative and regulatory changes, monetary and fiscal policies of the US Government, real estate valuations,
competition in the financial services industry, and other risks.  All of the Company’s operations and most of its
customers are located in California. California economic outlook and could have an effect on the future operations
of the Company or its customers, including borrowers.  The Company does not undertake, and specifically disclaims
any obligation, to update any forward-looking statements to reflect occurrences or unanticipated events or
circumstances after the date of such statements.

 Heritage operates as the bank holding company for its subsidiary bank: Heritage Bank of Commerce (the "Bank").
HBC is California state chartered bank, which offers a full range of commercial and personal banking services to
residents and the business/professional community in Santa Clara, Contra Costa and Alameda Counties, California.

CRITICAL ACCOUNTING POLICIES

General
Heritage Commerce Corp’s financial statements are prepared in accordance with accounting principles generally
accepted in the United States of America (GAAP).  The financial information contained within our consolidated
financial statements is, to a significant extent, based on approximate measures of the financial effects of transactions
and events that have already occurred.  A variety of factors could affect the ultimate value that is obtained either
when earning income, recognizing an expense, recovering an asset or relieving a liability. In certain instances, we
use a discount factor and prepayment assumptions to determine the present value of assets and liabilities. A change
in the discount factor or prepayment spreads could increase or decrease the values of those assets and liabilities
which would result in either a beneficial or adverse impact to our financial results. We use historical loss factors as
one factor in determining the inherent loss that may be present in our loan portfolio.  Actual losses could differ
significantly from the historical factors that we use.  We apply Accounting Principles Board (APB) No. 25,
“Accounting for Stock Issued to Employees” and related interpretations to account for our stock option plan awards.
Other estimates that we use are related to the expected useful lives of our depreciable assets. In addition GAAP itself
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may change from one previously acceptable method to another method.  Although the economics of our transactions
would be the same, the timing of events that would impact our transactions could change.

Allowance for Probable Loan Losses
The allowance for probable loan losses is an estimate of the losses that may be sustained in the Company’s loan
portfolio.  The allowance is based on two basic principles of accounting. (1) Statement of Financial Accounting
Standards (SFAS) No. 5 “Accounting for Contingencies”, which requires that losses be accrued when they are
probable of occurring and estimable and (2) SFAS No. 114, “Accounting by Creditors for Impairment of a Loan”,
which requires that losses be accrued based on the differences between the value of collateral, present value of
future cash flows or values that are observable in the secondary market and the loan balance.

The Company’s allowance for probable loan losses has three basic components: the formula allowance, the specific
allowance and the unallocated allowance.  Each of these components is determined based upon estimates that can
and do change when the actual events occur.  The formula allowance uses an historical loss view as an indicator of
future losses and, as a result formula losses could differ from the losses incurred in the future.  The specific
allowance uses various techniques to arrive at an estimate of loss.  Historical loss information, and fair market value
of collateral are used to estimate those losses.  The use of these values is inherently subjective and our actual losses
could differ from the estimates.  The unallocated allowance captures losses that are attributable to various economic
events, industry or geographic sectors whose impact on the portfolio have occurred but have yet to be recognized in
either the formula or specific allowances.  For further information regarding our allowance for credit losses, see
Allowance for Probable Loan Losses on page 18.

Loan Sales and Servicing

The amounts of gains recorded on sales of loans and the initial recording of servicing assets and interest only strips
is based on the estimated fair values of the respective components.  In recording the initial value of the servicing
assets and the fair value of the Interest-Only (I/O) strips receivable, the Company uses estimates which are made
based on management’s expectations of future prepayment and discount rates. For the quarter ended March 31,
2004, management’s estimate of constant prepayment rate (“CPR”) was 14% and the weighted average discount rate
assumption was 10%.  These prepayment and discount rates were based on current market conditions and historical
performance of the various pools of loans.  If actual prepayments with respect to sold loans occur more quickly than
projected the carrying value of the servicing assets may have to be adjusted through a charge to earnings.  A
corresponding decrease in the value of the I/O strip receivable would also be expected.

Stock Based Awards

Under APB No. 25, compensation cost for stock options is measured as the excess, if any, of the fair market value of
the Company’s stock at the date of the grant over the amount required to be paid to the Company by the optionee
upon exercising the option.   Because the Company’s stock option plans provide for the issuance of options at a
price of no less than the fair market value at the date of the grant, no compensation expense is required to be
recognized for stock options on the date of grant.
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RESULTS OF OPERATIONS

Overview

Net income for the three months ended March 31, 2004 was $2,007,000, up 4% from $1,929,000 for the three
months ended March 31, 2003.  Earnings per diluted share were $0.17 for the three months ended March 31, 2004
and 2003.  Annualized return on average assets and return on average equity for the quarter ended March 31, 2004
were 0.82% and 8.83%, compared with returns of 0.85% and 9.32%, for the same period in the prior year.

For the three months ended March 31, 2004, as compared with the same period in the prior year, net interest income
increased slightly from $9,675,000 to $9,795,000, an increase of $120,000, or 1%.  The Company's net interest
margin was 4.38% for the three months ended March 31, 2004, down 26 basis points from 4.64% for the three
months ended March 31, 2003, the change reflects the decrease in the yields on earning assets of 61 basis points
offset by a corresponding decrease in the cost of interest bearing liabilities of 47 basis points and the effects of the
change in mix of earning assets, primarily the increase in the average level of investment securities, and the mix in
interest bearing liabilities.

Total assets as of March 31, 2004 were $1,060,723,000, an increase of $117,608,000, or 12%, from $943,115,000 as
of March 31, 2003, and an increase of $57,522,000, or 6%, from total assets of $1,003,201,000 as of December 31,
2003.  Total deposits as of March 31, 2004 were $884,985,000, an increase of $60,359,000, or 7%, from
$824,626,000 as of March 31, 2003, and an increase of $49,575,000, or 6%, from total deposits of $835,410,000 as
of December 31, 2003.

Total loan portfolio as of March 31, 2004 were $670,739,000, an increase of $19,213,000, or 3%, from
$651,526,000 as of March 31, 2003 and an increase of $4,651,000, or 1%, from $666,088,000 as of December 31,
2003. The Company's allowance for probable loan losses was $12,151,000, or 1.81%, of total loans at March 31,
2004.  This compares with an allowance for probable loan losses of $14,247,000, or 2.19%, and $13,451,000, or
2.02% of total loans at March 31, 2003 and December 31, 2003.  The decrease in the overall level of the allowance
of loan losses since December 31, 2003 is primarily the result of a $2,000,000 charge-off related to one unsecured
commercial loan in the first quarter of 2004 offset by the provisions made during the quarter.  The Company's
nonperforming assets were $4,801,000, compared to $4,800,000 as of March 31, 2003 and $4,580,000 as of
December 31, 2003.

The Company's shareholders' equity at March 31, 2004 was $93,379,000, up from $84,143,000 at March 31, 2003
and $89,846,000 as of December 31, 2003.  The increase in shareholders’ equity is a result of the income generated
during the period, the exercise of common stock options and the increase in other comprehensive income from fair
value changes.  Book value per share increased to $8.12 at March 31, 2004, from $7.50 at March 31, 2003 and $7.89
at December 31, 2003.  The Company's leverage capital ratio was 11.54% at March 31, 2004 compared to 11.25% at
March 31, 2003 and 11.17% at December 31, 2003.
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Net Interest Income and Net Interest Margin

The following table presents the Company’s average balance sheet, net interest income and the resultant yields and
rates paid for the period presented:

Note:

 
Yields and amounts earned on loans include loan fees of $991,000 and $1,101,000 for the three month periods ended March 31, 2004
and 2003, respectively.  Interest income is reflected on an actual basis, not a fully taxable equivalent basis, and does not include a fair
value adjustment.  Nonaccrual loans of $4,171,000 and $4,800,000 for the period ended March 31, 2004 and 2003, respectively, are
included in the average balance calculation above.

The Company's net interest income for the three months ended March 31, 2004 was $9,795,000, an increase of
$120,000, or 1%, over the same three month period in the prior year.  For the three months ended March 31, 2004
compared to the same periods in the prior year, average interest earning assets increased by $52,893,000, or 6%.
For the three months ended March 31, 2004, the average yield on interest earning assets was 5.36%, down 61 basis
points from 5.97% for the same period in 2003.  Over the same period the rates paid on interest bearing liabilities
declined 47 basis points to 1.37% from 1.84%.  As a result, the net interest margin decreased 26 basis points to
4.38% for the three months ended March 31, 2004, from 4.64% for the same period in the prior year. The decrease
in the first quarter of 2004 compared to the same period in the prior year was primarily attributable to the continuing
low interest rate environment and changes in the level and mix of earning assets and interest bearing liabilities.
Overall, the changes in volume contributed $373,000 to net interest income while the effect of the changes in rates
reduced this contribution by $253,000 resulting in the overall increase in March 31, 2004 from March 31, 2003 of
$120,000.

For the  Three  Months Ende d For the  Three  Months Ended
    March 31, 2004     March 31, 2003

Interest Ave rage Interest Ave rage
Average Income / Yie ld/ Ave rage Income / Yie ld/

(Dol lars in thousands) Balance Expense Rate Balance Expense Rate
Assets:
Loans, gross..................................................................... $ 691,624 $ 10,514 6.11% $ 693,852 $ 11,185 6.54%
Investment  securit ies.......................................................  176,184 1,399 3.19% 116,921 1,165 4.04%
Interest  bearing deposits in other financial inst itut ions..... 2,039 3 0.59% 7,312 16 0.89%
Federal funds sold............................................................. 29,145 68 0.94% 28,014 82 1.19%
   T otal interest  earning assets.......................................... 898,992 $ 11,984 5.36% 846,099 $ 12,448 5.97%
Cash and due from banks.................................................. 45,035 37,211
Premises and equipment, net ............................................ 3,983 5,215
Other assets.....................................................................  31,777 34,431
   T otal assets................................................................... $ 979,787 $ 922,956

Liabilit ies and shareholders' equity:  
Deposits:  
Demand, interest  bearing.................................................. $ 106,143 $ 119 0.45% $ 92,657 $ 146 0.64%
Savings and money market ............................................... 336,364 841 1.01% 302,756 976 1.31%
T ime deposits, under $100............................................... 39,611 142 1.44% 45,165 243 2.18%
T ime deposits, $100 and over.......................................... 96,251 349 1.46% 107,853 550 2.07%
Brokered deposits............................................................. 11,652 130 4.49% 37,947 365 3.90%
Other borrowings.............................................................  52,191 608 4.69% 24,022 493 8.32%
   T otal interest  bearing liabilit ies..................................... 642,212 $ 2,189 1.37% 610,400 $ 2,773 1.84%
Demand, noninterest  bearing............................................ 234,693 217,630
Other liabilit ies................................................................  11,502 10,978
   T otal liabilit ies.............................................................. 888,407 839,008
Shareholders' equity.......................................................... 91,380 83,948
   T otal liabilit ies and  
      shareholders' equity.................................................... $ 979,787 $ 922,956

Net interest  income / margin............................................ $ 9,795 4.38% $ 9,675 4.64%
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The following table sets forth an analysis of the changes in interest income resulting from changes in the average
volume of interest earning assets and liabilities and changes in the average rates earned and paid.  The total change
is shown in the column designated “Net Change” and is allocated in the columns to the left, to the portions
respectively attributable to volume changes and rate changes that occurred during the period indicated.  Changes due
to both volume and rate have been allocated to the change in volume.

Provision for Probable Loan Losses

The provision for probable loan losses represents the current period expense associated with maintaining an
appropriate allowance for credit losses.   The loan loss provision and level of allowance for each period is dependent
upon many factors, including loan growth, net charge-offs, changes in the composition of the loan portfolio,
delinquencies, management’s assessment of the quality of the loan portfolio, the valuation of problem loans and the
general economic conditions in the Company’s market area.  Periodic fluctuations in the provision for loan losses
result from management’s assessment of the adequacy of the allowance for probable loan losses; however, actual
loan losses may vary from current estimates.  For the three months ended March 31, 2004, the provision for
probable loan losses was $600,000, compared to $1,300,000 for the same periods in the prior year.   See additional
discussion at Allowance for Probable Loan Losses.

Three Months Ended March 31,
2004  vs.  2003

Increase (Decrease) Due to Change In:
Average Average Net

(Dollars in thousands) Volume Rate Change
Interest earning assets
    Loans, gross................................................................................ $ (27) $ (644) $ (671)
    Investments securities............................................................... 472 (238) 234
    Interest bearing deposits in other financial institutions...... (8) (5) (13)
    Federal funds sold..............................................................  3 (17) (14)
 Total interest earning assets....................................................... $ 440 $ (904) $ (464)

Interest bearing liabilities  
    Demand, interest bearing.......................................................... 15 (42) (27)
    Savings and money market....................................................... 81 (216) (135)
    Time deposits, under $100........................................................ (20) (81) (101)
    Time deposits, $100 and over................................................... (43) (158) (201)
    Brokered deposits...................................................................... (294) 59 (235)
    Other borrowings....................................................................... 328 (213) 115
 Total interest bearing liabilities................................................... $ 67 $ (651) $ (584)
 Net interest income....................................................................... $ 373 $ (253) $ 120
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Noninterest Income

The following table sets forth the various components of the Company’s noninterest income for the periods
indicated:

Noninterest income for the three months ended March 31, 2004 was $2,474,000, down 17% from $2,964,000 for the
same period in the prior year.   The decrease was primarily due to the amendment of an equipment lease agreement
resulting in a change in the classification from equipment under operating leases to a direct financing lease
arrangement, which is now included in the loan portfolio.  As a result, the payment amounts are now recorded as
principal and interest payments rather than noninterest income and expenses.  The decrease in gain on sale of
securities available-for-sale of $213,000 and mortgage brokerage fees of $244,000, which resulted from the change
in the underlying market conditions, for the first quarter of 2004 from the prior year was partially offset by an
increase in gains on sales of loans of $170,000 and servicing income of $80,000, which was primarily the result of
expansion of the SBA lending operation into additional geographic areas of California and the overall increase in the
level of loans serviced.   The increases in service charges and other fees on deposit accounts of $62,000 was due to
an increase in the activity and level of demand deposit accounts.

Noninterest Expense

The following table sets forth the various components of the Company’s noninterest expenses for the periods
indicated:

Three Months Ended Increase (decrease)
March 31,   2004 versus 2003

(Dollars in thousands) 2004 2003 Amount Percent
Gain on sale of loans................................................................ $ 727 $ 557 $ 170 31 %
Servicing income....................................................................... 505 425 80 19 %
Service charges and other fees on deposits accounts........ 473 411 62 15 %
Appreciation of company owned life insurance.................. 329 334 (5) (1)%
Gain on sale of securities available-for-sale.......................... 212 425 (213) (50)%
Mortgage brokerage fees.....................................................  119 363 (244) (67)%
Other........................................................................................... 109 449 (340) (76)%
Total............................................................................................ $ 2,474 $ 2,964 $ (490) (17)%

 Three Months Ended Increase (decrease)
 March 31,   2004 versus 2003

(Dollars in thousands)  2004 2003 Amount Percent
Salaries and employee benefits............................................... $ 4,720 $ 4,704 $ 16 0 %
Occupancy................................................................................. 1,050 819 231 28 %
Loan origination costs............................................................. 357 317 40 13 %
Professional fees....................................................................... 355 271 84 31 %
Advertising and promotion..................................................... 247 171 76 44 %
Furniture and equipment.......................................................... 237 391 (154) (39)%
Client services........................................................................... 185 250 (65) (26)%
Telephone.................................................................................. 113 83 30 36 %
Stationery & supplies............................................................... 70 106 (36) (34)%
Other........................................................................................... 1,378 1,388 (10) (1)%
Total............................................................................................ $ 8,712 $ 8,500 $ 212 2 %
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The following table indicates the percentage of noninterest expense in each category:

Noninterest expenses for the three months ended March 31, 2004 were $8,712,000, up $212,000, or 2%, from
$8,500,000 for the same period in the prior year.

For the three month period ended March 31, 2004 compared to the three month period ended March 31, 2003:

• Salaries and benefits increased $16,000, or less than 1%, to $4,720,000, as compared to the same period in the
prior year.  Salaries and benefits are expected to increase in the second quarter of 2004 by approximately
$1,100,000 for severance payments to be paid as a result of the resignation of the chief executive officer
effective May 5, 2004.  See Part II Item 4 and Exhibit 4.1 for additional information.

• Occupancy increased by $231,000, or 28%, primarily as a result of increased rental costs, depreciation on
leasehold improvements and write-offs associated with the outsourcing of the data processing function.
Occupancy costs, as a percentage of total noninterest expenses increased to 12% from 10% over the
comparative three month periods.

• Loan origination costs increased by $40,000, or 13%, to $357,000.  The increase from 2003 was primarily due
to continued growth in the loan portfolio. Loan origination cost, as a percentage of total noninterest expenses
remained fairly constant over the comparative three month periods.

• Professional fees increased $84,000, or 31%, to $355,000.  The increases were primarily due to increased legal
expenses.  Professional fees, as a percentage of total noninterest expenses increased to 4% from 3% over the
comparative three month periods.

• Advertising and promotion increased $76,000, or 44%, to $247,000.  The increase from 2003 was primarily as a
result of several new promotions and sponsorships in 2004.  Advertising and promotion, as a percentage of toal
noninterest expenses increase to 3% from 2% over the comparative three month periods.

• Furniture and equipment decreased by $154,000, or 39%, to $237,000, due to the decrease in the level of
purchase of small equipment, fewer equipment repairs, and lower depreciation on furniture and equipment in
2004.  Furniture and equipment, as a percentage of total noninterest expenses decrease to 3% from 5% over the
comparative three month periods.

• Client services decreased $65,000, or 26%, to $185,000, due to the decrease in services fees charged to the
Company from the third party vendors in 2004.  Client services, as a percentage of total noninterest expenses
decreased to 2% from 3% over the comparative three month periods.

        For The Three Months Ended March 31,
 Percent Percent

(Dollars in thousands)  2004 of Total 2003 of Total
Salaries and employee benefits............................................... $ 4,720 54 % $ 4,704 55 %
Occupancy................................................................................. 1,050 12 % 819 10 %
Loan origination costs............................................................. 357 4 % 317 4 %
Professional fees....................................................................... 355 4 % 271 3 %
Advertising and promotion..................................................... 247 3 % 171 2 %
Furniture and equipment.......................................................... 237 3 % 391 5 %
Client services........................................................................... 185 2 % 250 3 %
Telephone.................................................................................. 113 1 % 83 1 %
Stationery & supplies............................................................... 70 1 % 106 1 %
Other........................................................................................... 1,378 16 % 1,388 16 %
Total............................................................................................ $ 8,712 100 % $ 8,500 100 %
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• Telephone expense increased by $30,000, or 36%, to $113,000.  Telephone expense, as a percentage of total
noninterest expenses remained fairly constant over the comparative three month periods.

• Stationery and supplies decreased by $36,000, or 34%, to $70,000. Stationery and supplies, as a percentage of
total noninterest expenses also remained fairly constant over the comparative three month periods.

• Other noninterest expense decreased slightly by $10,000, or 1%, to $1,378,000.

Income Taxes

The provision for income taxes for the three months ended March 31, 2004 was $950,000, as compared to $910,000
for the same periods in the prior year. The following table shows the income tax rate for each period indicated.

The difference in the effective tax rate compared to the statutory tax rate of 42% is primarily the result of the
Company’s investment in Bank Owned Life Insurance policies whose earnings are not subject to taxes, low income
housing tax credits and investments in municipal securities.

FINANCIAL CONDITION

Total assets increased $57,522,000, or 6%, to $1,060,723,000 at March 31, 2004 from $1,003,201,000 at
December 31, 2003, and increased $117,608,000, or 12%, from $943,115,000 at March 31, 2003.  Securities
available-for-sale increased $51,232,000, or 33%, to $204,705,000 at March 31, 2004 from $153,473,000 at
December 31, 2003, and increased $105,269,000, or 106%, from $99,436,000 at March 31, 2003.  Total loan
portfolio increased $4,651,000, or 1%, to $670,739,000 at March 31, 2004 from $666,088,000 at December 31,
2003, and increased $19,213,000, or 3%, from $651,526,000 at March 31, 2003.  The increase in the assets was
primarily funded by increases in deposits and other borrowings.  Total deposits increased $49,575,000 or 6% to
$884,985,000 at March 31, 2004 from $835,410,000 at December 31, 2003, and increased $60,359,000, or 7%, from
$824,626,000 at March 31, 2003.  Other borrowings increased $5,000,000, or 11%, to $48,600,000 at March 31,
2004 from $43,600,000 at December 31, 2003.  The Company did not have any other borrowings at March 31, 2003.

Securities Portfolio

The following table sets forth the estimated fair value of investment securities at the dates indicated:

Three Months Ended
March 31,

2004 2003
Income tax rate........................................................................... 32.13 % 32.05 %

March 31, December 31,
(Dollars in thousands) 2004 2003 2003
Securities available-for-sale (at fair value):
U.S. Treasury................................................................ $ 6,021 $ 4,631 $ 7,015
U.S. Government Agencies........................................ 63,301 33,434 36,115
Mortgage-Backed Securities...................................... 105,377 40,335 79,615
Municipals.................................................................... 14,835 9,115 15,704
CMOs............................................................................ 15,171 11,921 15,024
Total securities available-for-sale............................. $ 204,705 $ 99,436 $ 153,473
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The following table summarizes the composition of the Company’s investment securities and the weighted average
yields at March 31, 2004:

Note: Yield on non-taxable municipal securities are not presented on a fully tax equivalent basis.

Loans

Total loan portfolio increased $4,651,000, or 1%, to $670,739,000 at March 31, 2004 from $666,088,000 at
December 31, 2003, and increased $19,213,000, or 3%, from $651,526,000 at March 31, 2003.

For the three months ended March 31, 2004, $12,450,000 in loans guaranteed by the U.S. Small Business
Administration (SBA) were generated and held for sale, and $12,753,000 of SBA loans held for sale was sold into
the secondary market.

At March 31, 2004 and December 31, 2003, the Company serviced SBA loans, which it had sold into the secondary
market of approximately $125,117,000 and $117,770,000.  At March 31, 2004 and December 31, 2003, the carrying
amount of the servicing assets was $1,967,000 and $1,876,000, respectively.  There was no valuation allowance as
of March 31, 2004 or December 31, 2003.  The balance of Interest-Only (I/O) strip receivable at March 31, 2004
and December 31, 2003 was $2,960,000, net of unrealized gain of $945,000, and $2,803,000, net of unrealized gain
of $925,000, respectively.  These assets represent the servicing spread generated from the sold guaranteed portions
of SBA loans.   Servicing income from these loans was $505,000 for the quarter ended March 31, 2004, compared to
$425,000 for the same period in 2003.  Amortization of the related assets was $380,000 for the quarter ended March
31, 2004, compared to $297,000 for the same period in 2003.  Heritage Bank of Commerce is a preferred lender
with the U.S. Small Business Administration, which allows the Company to grant certain U.S. Small Business
Administration loans without the prior approval of the SBA.

The following table summarizes the composition of the Company’s loan portfolio at the dates indicated:

March 31, 2004
Maturity

After One and After Five and
Within One Year Within Five Years Within Ten Years After Ten Years Total

(Dollars in thousands) Amount Yield Amount Yield Amount Yield Amount Yield Amount Yield
Securities available-for-sale:
U.S. Treasury.............................. $ -- -- % $ 6,021 1.67 % $ -- -- % $ -- -- % $ 6,021 1.67 %

U.S. Government Agencies.......... -- -- % 63,301 2.17 % -- -- % -- -- % 63,301 2.17 %

Mortgage-Backed Securities........  -- -- % 331 5.08 % 7,980 3.54 % 97,066 4.09 % 105,377 4.05 %

Municipals -  Nontaxable............ 472 4.91 % 11,998 2.93 % 2,365 3.29 % -- -- % 14,835 3.05 %

CMOs......................................... -- -- % -- -- % -- -- % 15,171 3.08 % 15,171 3.08 %

Total available-for-sale............... $ 472 4.91 % $ 81,651 2.26 % $ 10,345 3.48 % $ 112,237 3.95 % $ 204,705 3.25 %

March 31, December 31,
(Dollars in thousands) 2004 Total 2003 Total
Commercial.................................................... $ 275,536 41 % $ 281,561 42 %
Real estate - mortgage................................. 287,833 43 % 276,908 42 %
Real estate - land and construction.......... 101,389 15 % 101,082 15 %
Direct financing lease.................................. 3,749 1 % 3,931 1 %
Consumer...................................................... 1,715 0 % 1,743 0 %
     Total loans............................................... 670,222 100 % 665,225 100 %
Deferred loan costs..................................... 517 863
Allowance for loan losses.......................... (12,151) (13,451)
Loans, net..................................................... $ 658,588 $ 652,637
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The loan portfolio is primarily composed of commercial loans to companies principally engaged in manufacturing,
wholesale, and service businesses and real estate lending, with the balance in direct equipment finance leases and
consumer loans.  While no specific industry concentration is considered significant, the Company's lending
operations are dependent on the technology and real estate industries and their supporting companies.  The
Company's borrowers could be adversely impacted by a downturn in these sectors of the economy, which could
reduce the demand for loans and adversely impact the borrowers' abilities to repay their loans.

The following table sets forth the maturity distribution of the Company’s loan portfolio at March 31, 2004:

The table above also shows the distribution of such loans between those loans with predetermined (fixed) interest
rates and those with variable (floating) interest rates.  Floating rates generally fluctuate with changes in the prime
rate as reflected in the western edition of The Wall Street Journal.  At March 31, 2004, approximately 87% of the
Company’s loan portfolio consisted of floating interest rate loans.

Nonperforming assets

Nonperforming assets consist of nonaccrual loans, loans past due 90 days and still accruing, troubled debt
restructurings and other real estate owned. Management generally places loans on nonaccrual status when they
become 90 days past due, unless they are well secured and in the process of collection. When a loan is placed on
nonaccrual status, any interest previously accrued but not collected is generally reversed from income. Loans are
charged off when management determines that collection has become unlikely. Restructured loans are those where
the Company has granted a concession on the interest paid or original repayment terms due to financial difficulties
of the borrower. Other real estate owned (“OREO”) consists of real property acquired through foreclosure on the
related underlying defaulted loans. The following table shows nonperforming assets at the dates indicated:

Over One
 Due in Year But
 One Year Less Than Over

(Dollars in thousands)  or Less Five Years Five Years Total
Commercial.................................................... $ 262,182 $ 12,610 $ 744 $ 275,536
Real estate - mortgage................................. 199,890 48,526 39,417 287,833
Real estate - land and construction.......... 101,389 -- -- 101,389
Direct financing lease.................................. 982 2,767 -- 3,749
Consumer...................................................... 1,470 245 -- 1,715
     Total loans............................................... $ 565,913 $ 64,148 $ 40,161 $ 670,222

Loans with variable interest rates............. $ 549,996 $ 30,829 $ -- $ 580,825
Loans with fixed interest rates................... 15,917 33,319 40,161 89,397
     Total loans............................................... $ 565,913 $ 64,148 $ 40,161 $ 670,222

March 31, December 31,
(Dollars in thousands) 2004 2003 2003
Nonaccrual loans.................................................... $ 4,171 $ 4,800 $ 3,972
Loans 90 days past due and still accruing  630 -- 608
Restructured loans................................................. -- -- -- 
    Total nonperforming loans............................... 4,801 4,800 4,580
Other real estate owned......................................... -- -- -- 
    Total nonperforming assets.............................. $ 4,801 $ 4,800 $ 4,580

Nonperforming assets as a percentage of  
  period end loans plus other real estate owned 0.72 % 0.74 % 0.69 %
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As of March 31, 2004, the Company had $4,171,000 loans on nonaccrual status, compared to $3,972,000 as of
December 31, 2003, which were considered impaired loans.  The impaired loans had a related valuation allowance
of $1,287,000 and $464,000 at March 31, 2004 and December 31, 2003, respectively.  The Company had $630,000
and $608,000 loans past due 90 days or more and still accruing interest, no restructured loans and no foreclosed
assets as of March 31, 2004 and December 31, 2003.

The Company had $4,800,000 in loans on nonaccrual status as of March 31, 2003, which were considered impaired
loans.  The impaired loans had a related valuation allowance of $634,000 at March 31, 2003.  The Company had no
loans past due 90 days or more and still accruing interest, no restructured loans and no foreclosed assets as of March
31, 2003.

The Company had $258,000 and $106,000 in foregone interest income on nonaccrual loans for the three months
ended March 31, 2004 and 2003, respectively. The Company had $17,000 and zero in interest income for cash
payments received on nonaccrual loans for the three months ended March 31, 2004 and 2003, respectively.

The Company assigns a risk grade consistent with the system recommended by regulatory agencies to all of its
loans. Grades range from "Pass" to "Loss" depending on credit quality, with "Pass" representing loans that involve
an acceptable degree of risk. Management conducts a critical evaluation of the loan portfolio monthly. This
evaluation includes periodic loan by loan review for certain loans to evaluate the level of impairment as well as
detailed reviews of other loans (either individually or in pools) based on an assessment of the following factors: past
loan loss experience, known and inherent risks in the portfolio, adverse situations that may affect the borrower's
ability to repay, collateral value, loan volumes and concentrations, size and complexity of the loans, recent loss
experience in particular segments of the portfolio, bank regulatory examination results, and current economic
conditions in the Company's marketplace, in particular the state of the technology industry and the real estate
market.

This process attempts to assess the risk of loss inherent in the portfolio by segregating loans into four components
for purposes of determining an appropriate level of the allowance: "watch," "special mention," "substandard" and
"doubtful." Additionally, the Company maintains a program for regularly scheduled reviews of certain new and
renewed loans by an outside loan review consultant. Any loans identified during an external review process that
expose the Company to increased risk are appropriately downgraded and an increase in the allowance for loan losses
is established for such loans. Further, the Company is examined periodically by the FDIC, FRB, and the California
Department of Financial Institutions at which time a further review of loan quality is conducted.

Loans that demonstrate a weakness, for which there is a possibility of loss if the weakness is not corrected, are
categorized as "classified." Classified loans include all loans graded substandard, doubtful and loss and may result
from problems specific to a borrower's business or from economic downturns that affect the borrower's ability to
repay or that cause a decline in the value of the underlying collateral (particularly real estate).

Allowance for Loan Losses

It is the policy of management to maintain the allowance for probable loan losses at a level adequate for risks
inherent in the loan portfolio. Based on information currently available to analyze loan loss delinquency and a
history of actual charge-offs, management believes that the loan loss allowance is adequate. However, the loan
portfolio can be adversely affected if California economic conditions and the real estate market in the Company's
market area were to continue to weaken. Additionally, any weakness of a prolonged nature in the technology
industry would have a negative impact on the local market. The effect of such events, although uncertain at this
time, could result in an increase in the level of nonperforming loans and increased loan losses, which could
adversely affect the Company's future growth and profitability. No assurance of the ultimate level of credit losses
can be given with any certainty. Loans are charged against the allowance when management believes that the
collectibility of the principal is unlikely.

The following table summarizes the Company’s loan loss experience as well as provisions, charge-offs and
recoveries to the allowance for loan losses and certain pertinent ratios for the periods indicated:
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Charge-offs reflect the realization of losses in the portfolio that were recognized previously though provisions for
probable loan losses.  The net charge-offs as of March 31, 2004 were $1,900,000, compared to $280,000 as of
March 31, 2003.  Historical net charge-offs are not necessarily indicative of the amount of net charge-offs that the
Company will realize in the future.

The following table summarizes the allocation of the allowance for loan losses (ALL) by loan type and the allocated
allowance as a percent of loans outstanding in each loan category at the dates indicated:

The decrease in the overall level of the allowance and in the allowance as a percentage of total loans since
December 31, 2003 is primarily the result of the activity related to one unsecured commercial loan.  As reported in
the Form 10-K for the fiscal year ended December 31, 2003, during the first quarter of 2004 the Company identified
a $4 million unsecured commercial line of credit with risks that created doubt about full repayment under the
original terms of the agreement.  The loan was placed on nonaccrual and a specific reserve was established.
Subsequent to placement on nonaccrual, the Company was advised that the borrower had filed for bankruptcy
protection.  Although the Company continues to negotiate with the borrower within the framework of the
bankruptcy, $2.0 million was charged-off in the first quarter of 2004, and a specific reserve of $1.0 million was
established for the remaining balance of $2.0 million. Other than the loans already classified, the Company has not
identified any additional potential problem loans at March 31, 2004.

Loans are charged against the allowance when management believes that the collectibility of the principal is
doubtful. The Company's methodology for assessing the appropriateness of the allowance consists of several key
elements, which include specific allowances, the formula allowance and the unallocated allowance.

March 31, 2004 March 31, 2003  December 31, 2003
Percent Percent Percent

of ALL by of ALL by of ALL by
category category category
to total to total to total

loans by loans by loans by
(Dollars in thousands) Amount category Amount category Amount category
Commercial........................................ $ 9,013 3.27 % $ 7,910 3.09 % $ 9,628 3.42 %

Real estate - mortgage........................  1,803 0.63 % 3,157 1.26 % 2,003 0.72 %

Real estate - land and construction...... 1,199 1.18 % 3,180 2.25 % 1,714 1.70 %

Direct financing lease.........................  37 0.99 % -- -- % 39 0.99 %

Consumer...........................................  38 2.22 % 51 1.81 % 37 2.12 %

Unallocated........................................  61 -- % (51) -- % 30 -- %

     Total ............................................ $ 12,151 1.81 % $ 14,247 2.19 % $ 13,451 2.02 %

 Three Months Ended For the Year Ended
March 31, December 31,

(Dollars in thousands) 2004 2003 2003
Balance, beginning of period / year.................. $ 13,451 $ 13,227 $ 13,227
Net charge-offs.................................................... (1,900) (280) (2,676)
Provision for probable loan losses................... 600 1,300 2,900
Balance, end of period / year............................. $ 12,151 $ 14,247 $ 13,451

Ratios:  
Net charge-offs to  
   average loans outstanding.............................. 1.16 % 0.17 % 0.41 %
Allowance for loan losses to average  
   loans................................................................... 1.84 % 2.15 % 2.07 %
Allowance for loan losses to total  
   loans................................................................... 1.81 % 2.19 % 2.02 %
Allowance for loan losses to  
   nonperforming assets...................................... 253 % 297 % 294 %
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Specific allowances are established in cases where management has identified significant conditions or
circumstances related to a credit that management believes indicate the probability that a loss may be incurred in
excess of the amount determined by the application of the formula allowance.  As of March 31, 2004,
nonperforming loans had a related specific valuation allowance of $1,335,000 compared to a specific valuation
allowance of $474,000 at December 31, 2003.

The formula allowance is calculated by applying loss factors to outstanding loans and certain unused commitments.
Loss factors are based on management's experience and may be adjusted for significant factors that, in
management's judgment, may affect the collectibility of the portfolio as of the evaluation date. Due to the
Company's limited historical loss experience, management utilizes their prior industry experience to determine the
loss factor for each category of loan.  The formula allowance on March 31, 2004 was $10,755,000, compared to
$12,947,000 on December 31, 2003. The decrease was primarily attributable to the charge-off related to one
commercial unsecured loan and the specific reserve established for that loan.

The unallocated allowance is based upon management's evaluation of various conditions that are not directly
measured in the determination of the formula and specific allowances. The evaluation of the inherent loss with
respect to these conditions is subject to a higher degree of uncertainty because they are not identified with specific
problem credits or portfolio segments.   As of March 31, 2004, the Company’s unallocated allowance was $61,000,
compared to $30,000 on December 31, 2003.  In evaluating the appropriateness of the unallocated allowance,
management considered the changes in the trend of the volume and severity of past due and classified loans; and
trends in the volume of nonaccrual loans, troubled debt restructurings and other loan modifications, changes in
national and local economic and business conditions, trends, and developments, including the condition of various
market segments, changes in underwriting standards and collection, charge-off, and recovery practices, and changes
in the volume and mix of the loan portfolio and in credit concentrations particularly in commercial and real estate
land and construction lending.  There can be no assurance that the adverse impact of any of these conditions on the
Company will not be in excess of the range set forth above.

In addition, the current business, economic, and real estate markets along with the seasoning of the portfolio and the
nature and duration of the current business cycle will affect the amount of unallocated reserve.

In an effort to improve its analysis of risk factors associated with its loan portfolio, the Company continues to
monitor and to make appropriate changes to its internal loan policies. These efforts better enable the Company to
assess risk factors prior to granting new loans and to assess the sufficiency of the allowance for loan losses.

Management believes that it has adequately provided an allowance for estimated probable losses in the credit
portfolio. Significant deterioration in Northern California real property values or economic downturns could impact
future operating results, liquidity or capital resources and require additional provisions to the allowance or cause
losses in excess of the allowance.

Deposits

Total deposits were $884,985,000 at March 31, 2004, up 6%, compared to deposits of $835,410,000 at December
31, 2003, and up 7% from $824,626,000 at March 31, 2003.  Compared to December 31, 2003, noninterest bearing
demand deposits increased $49,210,000, or 21%, primarily due to a short term $30,328,000, or 51%, increase in title
and escrow deposits at March 31, 2004; interest bearing demand deposits increased $3,504,000, or 3%; savings and
money market deposits decreased $5,674,000, or 2%; time deposits increased $3,487,000, or 3%; and brokered
deposits decreased $952,000, or 8%.
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The following table summarizes the distribution of average deposits and the average rates paid for the periods
indicated:

Deposit Concentration and Deposit Volatility

The following table indicates the maturity schedule of the Company’s time deposits of $100,000 or more as of
March 31, 2004.

The Company focuses primarily on servicing business accounts that are frequently over $100,000 in average size.
Certain types of accounts that the Company makes available are typically in excess of $100,000 in average balance
per account, and certain types of business clients whom the Company serves typically carry deposits in excess of
$100,000 on average. The account activity for some account types and client types necessitates appropriate liquidity
management practices by the Company to ensure its ability to fund deposit withdrawals.

Return on Equity and Assets

The following table indicates the ratios on the annualized return on average assets and average equity and average
equity to average assets for each indicated period.

Annualized return on average assets and return on average equity for the quarter ended March 31, 2004 were 0.82%
and 8.83%, respectively, compared with returns of 0.85% and 9.32%, respectively, for the same period in 2003. The
equity to asset ratio for the quarter ended March 31, 2003 was 9.33%, compared to 9.10% for the same period in
2003.

  Three Months Ended Year Ended
March 31, 2004 December 31, 2003

Average Average
Average Rate Average Rate

(Dollars in thousands) Balance Paid Balance Paid
Demand, noninterest bearing............................. $ 234,693 -- % $ 238,467 -- %
Demand, interest bearing.................................... 106,143 0.45 % 96,772 0.51 %
Saving and money market.................................. 336,364 1.01 % 318,774 1.16 %
Time deposits, under $100.................................. 39,611 1.44 % 43,060 1.85 %
Time deposits, $100 and over............................ 96,251 1.46 % 101,406 1.79 %
Brokered deposits................................................ 11,652 4.49 % 24,559 4.05 %
     Total average deposits.................................. $ 824,714 0.77 % $ 823,038 0.95 %

% of
(Dollars in thousands) Balance Total
Three months or less..................................................................................................... $ 48,229 44 %
Over three months through twelve months............................................................... 50,040 46 %
Over twelve months....................................................................................................... 10,383 10 %
       Total.......................................................................................................................... $ 108,652 100 %

  Three Months Ended
March 31,

2004 2003
Return on average assets........................... 0.82 % 0.85 %
Return on average equity........................... 8.83 % 9.32 %
Average equity to average assets ratio... 9.33 % 9.10 %
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Interest Rate Risk
The planning of asset and liability maturities is an integral part of the management of an institution’s net yield.  To
the extent maturities of assets and liabilities do not match in a changing interest rate environment, net yields may
change over time.  Even with perfectly matched repricing of assets and liabilities, risks remain in the form of
prepayment of loans or investments or in the form of delays in the adjustment of rates of interest applying to either
earning assets with floating rates or to interest bearing liabilities.  The Company has generally been able to control
its exposure to changing interest rates by maintaining primarily floating interest rate loans and a majority of its time
certificates with relatively short maturities

The following table sets forth the interest rate sensitivity of the Company’s interest-earning assets and interest-
bearing liabilities at March 31, 2004, using the rate sensitivity gap ratio.  For purposes of the following table, an
asset or liability is considered rate-sensitive within a specified period when it can be repriced or when it is scheduled
to mature within the specified time frame:

Interest rate changes do not affect all categories of assets and liabilities equally or at the same time. Varying interest
rate environments can create unexpected changes in prepayment levels of assets and liabilities, which may have a
significant effect on the net interest margin and are not reflected in the interest sensitivity analysis table. Because of
these factors, an interest sensitivity gap report may not provide a complete assessment of the exposure to changes in
interest rates. To supplement traditional GAP analysis, the Company performs simulation modeling to estimate the
potential effects of changing interest rate environments.  The process allows the Company to explore the complex
relationships within the GAP over time and various interest rate environments.

Liquidity risk represents the potential for loss as a result of limitations on the Company's ability to adjust for future cash
flows, to meet the needs of depositors and borrowers, and to fund operations on a timely and cost-effective basis. The
liquidity policy approved by the board of directors requires annual review of the Company's liquidity by the
asset/liability committee, which is composed of senior executives, and the finance and investment committee of the
board of directors.

Due in Due After
Within Three to O ne to Due After Not
Three Twelve Five Five Rate-

(Dollars in thousands) Months Months Years Years Sensitive Total
Interest earning assets:
  Federal funds sold.............................................................. $ 67,700 $ -- $ -- $ -- $ -- $ 67,700
  Interest  bearing deposits in other financial Institutions..... 2,041 -- -- -- -- 2,041
  Securit ies..........................................................................  327 145 81,651 122,582 -- 204,705
  Total loans....................................................................... 525,456 66,486 64,148 40,161 -- 696,251
    Total interest  earning assets...........................................  595,524 66,631 145,799 162,743 -- 970,697
Cash and due from banks..................................................... -- -- -- -- 49,684 49,684
Other assets........................................................................ -- 25,602 -- -- 14,740 40,342
    Total assets....................................................................  $ 595,524 $ 92,233 $ 145,799 $ 162,743 $ 64,424 $ 1,060,723

Interest bearing liabilities:  
  Demand, interest  bearing..................................................  $ 108,764 $ -- $ -- $ -- $ -- $ 108,764
  Savings and money market...............................................  340,212 -- -- -- -- 340,212
  T ime deposits................................................................... 64,103 69,438 14,835 -- -- 148,376
  Other borrowings................................................................... 8,800 -- 39,800 -- -- 48,600
  Notes payable to subsidiary grantor trusts.........................  9,279 -- -- 14,423 -- 23,702
    Total interest  bearing liabilit ies....................................... 531,158 69,438 54,635 14,423 -- 669,654
Noninterest demand deposits..............................................  89,807 -- -- -- 197,826 287,633
Accrual interest  payable and other liabilities.......................  -- -- -- -- 10,057 10,057
Shareholders' equity............................................................  -- -- -- -- 93,379 93,379
    Total liabilit ies and shareholders' equity.......................... $ 620,965 $ 69,438 $ 54,635 $ 14,423 $ 301,262 $ 1,060,723

Interest  rate sensitivity GAP..............................................  $ (25,441) $ 22,795 $ 91,164 $ 148,320 $ (236,838) $ -- 

Cumulative interest  rate sensitivity GAP............................  $ (25,441) $ (2,646) $ 88,518 $ 236,838 $ -- $ -- 
Cumulative interest  rate sensitivity GAP ratio.................... (2.40)% (0.25)% 8.35 % 22.33 % -- % -- %
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The Company's internal asset/liability committee and the finance and investment committee of the board of directors
each meet monthly to monitor the Company's investments, liquidity needs and to oversee its asset/liability
management. The Company evaluates the rates offered on its deposit products on a weekly basis.

Liquidity and Liability Management
To meet liquidity needs, the Company maintains a portion of its funds in cash deposits in other banks, in Federal
funds sold, and in investment securities.  At March 31, 2004, the Company’s primary liquidity ratio was 20.75%,
comprised of $82,123,000 in investment securities available-for-sale with maturities (or probable calls) of up to five
years, less $19,993,000 of securities that were pledged to secure public and certain other deposits as required by law
and contract; Federal funds sold of $67,700,000, and $49,684,000 in cash and due from banks, as a percentage of
total unsecured deposits of $864,992,000.

Capital Resources

The following table summarizes risk-based capital, risk-weighted assets, and risk-based capital ratios of the Company:

 (1)  Tier 1 capital divided by average assets (excluding goodwill).

At March 31, 2004 and 2003, and December 31, 2003, the Company’s capital met all minimum regulatory
requirements.   As of March 31, 2004, management believes that HBC was considered “Well Capitalized” under the
Prompt Corrective Action Provisions.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

No material changes have occurred during the quarter to the Company’s market risk profile or information. For
further information refer to the Company’s Form 10-K.

ITEM 4. CONTROLS AND PROCEDURES
(a) We carried out an evaluation under the supervision and with the participation of our management, including our
principal executive officer and principal financial officer, of the effectiveness of the design and operation of our
disclosure controls and procedures, as of the end of the period covered by this report, pursuant to Rule 13a-15(b)
under the Securities Exchange Act of 1934.  Based on their review of our disclosure controls and procedures, the
principal executive officer and principal financial officer have concluded that our disclosure controls and procedures

March 31, December 31,
(Dollars in thousands) 2004 2003 2003
Capital components:
   Tier 1 Capital........................................... $ 113,412 $ 104,166 $ 110,891
   Tier 2 Capital........................................... 10,725 10,117 10,403
     Total risk-based capital....................... $ 124,137 $ 114,283 $ 121,294

Risk-weighted assets................................ $ 857,965 $ 803,951 $ 830,537
Average assets.......................................... $ 982,777 $ 925,821 $ 992,608

 Minimum
 Regulatory
 Requirements

Capital ratios:  
  Total risk-based capital.......................... 14.5 % 14.2 % 14.6 % 8.0 %
  Tier 1 risk-based capital......................... 13.2 % 13.0 % 13.4 % 4.0 %
  Leverage ratio (1).................................... 11.5 % 11.3 % 11.2 % 4.0 %
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are effective in timely alerting them to material information relating to us that is required to be included in our
periodic SEC filings.

(b) There were no changes in our internal control over financial reporting that occurred during our last fiscal quarter
that have materially affected, or are reasonably likely to materially affect, such controls.

Part II — OTHER INFORMATION

ITEM 4. -  SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

On May 4, 2004, the Company announced that Brad L. Smith had tendered his resignation as Chief Executive
Officer and Director to facilitate the settlement with shareholders who had nominated alternative directors for the
upcoming annual meeting.  Chairman of the Board William Del Biaggio, Jr. was appointed interim CEO effective
immediately, while a search for permanent CEO is completed.  The Board appointed Ranson Webster to fill the seat
vacated by Smith.  Webster is the Company’s largest individual shareholder and is one of the founders of HBC.  As
part of the proposed settlement agreement, the Concerned Shareholders Committee has agreed in principle not to
further pursue proxy solicitation measures for two years.  The settlement and standstill agreement and the
Company’s press release of May 5, 2004 announcing execution of the definitive agreement are attached to this
report as Exhibits 4.1 and 4.2, respectively, and incorporated herein by reference.

ITEM 6. – EXHIBITS AND REPORTS ON FORM 8-K

(a) Exhibits included with this filing:

The exhibit list required by this item is incorporated by reference to the Exhibit Index filed as part of this report.

(b) Reports on Form 8-K

The Registrant filed a Current Report on Form 8-K dated March 18, 2004 under item 5 to report Phillip Boyce
resigned as a Direct of Heritage Commerce Corp and Heritage Bank of Commerce.

The Registrant furnished a Current Report on Form 8-K dated January 20, 2004 under Item 7 and 12, to report its
year end 2003 financial results, containing condensed summarized statements of financial position and results of
operations.

The Registrant furnished a Current Report on Form 8-K dated April 23, 2004 under item 7 and item 12 to report its
quarter ended March 31, 2004 financial results, containing condensed summarized statements of financial position
and results of operations.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

   

  
Heritage Commerce Corp

(Registrant)

May 10, 2004
Date  

/s/ William Del Biaggio, Jr.
     William Del Biaggio, Jr.

Interim Chief Executive Officer

May 10, 2004
Date  

/s/ Lawrence D. McGovern
     Lawrence D. McGovern

Chief Financial Officer

Exhibit Index

Exhibit Description
4.1 Settlement and Standstill Agreement dated May 5, 2004 relating to proxy

contest involving James “Jim” D’Amico, Arthur “Art” Carmichael, Jr., William
“Boots” Del Biaggio, III, William “Bill” D. Dallas, Tracey Enfantino, Robert
W. Peters, Gary L. Thornhill, Ranson W. Webster and Norman “Norm” P.
Creighton.

4.2 Company’s press release of May 5, 2004 relating to signing of Settlement and
Standstill Agreement dated May 5, 2004 (exhibit 4.1 to this report)

31.1 Certification of Registrant’s Chief Executive Officer Pursuant To
Section 302 of the Sarbanes-Oxley Act of 2003

31.2 Certification of Registrant’s Chief Financial Officer Pursuant To
Section 302 of the Sarbanes-Oxley Act of 2003

32.1 Certification of Registrant’s Chief Executive Officer Pursuant To
18 U.S.C. Section 1350

32.2 Certification of Registrant’s Chief Financial Officer Pursuant To
18 U.S.C. Section 1350
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