
 

 
 

 
March 5, 2009 
 
Mr. Neil M. Barofsky 
Special Inspector General  
Office of the Inspector General 
Troubled Asset Relief Program 
1500 Pennsylvania Avenue, N.W., Suite 1064 
Washington, D.C.  20220 
 
Re: Response to the Special Inspector General – TARP’s February 6, 2009 
 Information Request for Capital Purchase Program Participants 
 
Dear Mr. Barofsky: 
 
 I am writing on behalf of Marquette National Corporation, Chicago, Illinois, in 
response to the Office of the Special Inspector General for Troubled Asset Relief 
Program (the “SIGTARP”) information request dated February 6, 2009 (the “Information 
Request”).  Marquette National Corporation is the sole shareholder of Marquette Bank, 
Chicago, Illinois (the “Bank”). 

Request for Confidential Treatment 

 For the reasons set forth below, I am requesting that this response (the 
“Response”) to Information Request be accorded confidential treatment.  The Response 
contains proprietary information concerning the business objectives and strategies of the 
Company and the Bank.  Neither the Company nor the Bank is otherwise obligated to 
disclose any of this information to the general public and this information is being 
furnished to the SIGTARP in confidence.  The Company and the Bank submit that public 
disclosure of this information would permit its competitors to have access to information 
that neither the Company nor the Bank would be able to access regarding its competitors.  

 If the SIGTARP makes a preliminary determination not to accord confidential status 
to any of the information contained in the Response, I respectfully request that the 
SIGTARP contact me prior to making a final determination with respect thereto. 
 
Capital Purchase Program Participation 
   
 The Company is a diversified bank holding company with total assets of 
approximately $1.7 billion.  The Bank is a full-service, customer-focused neighborhood 
bank that serves the financial needs of communities in Chicagoland and offers an 
extensive line of financial products including retail banking, insurance, investments, 
mortgages, trust and business banking to consumers and commercial customers.  The 
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Bank has offices located in Chicago, Aurora, Bolingbrook, Bridgeview, Evergreen Park, 
Hickory Hills, Lemont, New Lenox, Oak Lawn, Oak Forest, Orland Park, Romeoville 
and Summit, Illinois.   
  
 Given this background information about the Company’s participation in the 
Capital Purchase Program (the “CPP”), we have provided specific responses to the 
Information Request, which are set forth below in the order presented in the Information 
Request. 
 
Information Request #1 – Use of the TARP Funds 
 
 Prior to submitting its application for approval to participate in the CPP, the 
Company’s Board of Directors (the “Board”) and management team carefully considered 
the Company’s participation in the CPP.  While both the Company and the Bank 
exceeded all “well-capitalized” regulatory benchmarks, the CPP funds were viewed as 
cost-effective and a significant enhancement to our capital position.   
 
 Another advantage to participating in the CPP included an expansion of our 
ability to maintain appropriate levels of lending to businesses and consumers within our 
market.   

 
  Based on these considerations, the Board decided to participate 

with the goal of strengthening the capital positions both of the Company and the Bank in 
light of increasing uncertainty in the overall economic environment.  
 
 As a result, the Company applied for CPP funds in November 2008.  In mid-
December, the Company received approval to participate and on December 19, 2008, the 
Company issued $35.5 million of Series A Preferred Stock to the United States 
Department of the Treasury (“U.S. Treasury”).  In connection with the issuance of the 
Series A Preferred Stock, the Company also issued warrants (the “Warrants”) to the U.S. 
Treasury to acquire an additional $1,775,000 of Series B Preferred Stock.  Subsequent to 
the closing, the U.S. Treasury exercised the Warrants and the Company issued the Series 
B Preferred Stock. 
 
 On December 31, 2008, the Company invested the $35.5 million of cash into the 
Bank.  The proceeds of the Preferred Stock represent equity capital for both the Company 
and the Bank.  From an accounting perspective, the capital invested in the Bank was not 
segregated and the cash was combined with the Bank’s other operating funds. 
 
 As a community bank, the Bank avoided the high-risk activities that led to the 
financial downturn and failure of some financial institutions.  Instead, the Bank adhered 
to the longstanding fundamentals of responsible banking, seeking to serve the long-term 
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interests of our customers, communities and shareholders.  Throughout 2008, the Bank 
pursued the origination of quality loans, as evidenced by its average loan growth of 11% 
in 2008.   

Information Request #2 Compliance with Executive Compensation Requirements 
 
 In connection with the sale of the Series A Preferred Stock and Series B Preferred 
Stock to the U.S. Treasury, the Company required its five “senior executive officers” 
(“SEOs”) (as then defined to include the chief executive officer, chief financial officer 
and next three most highly-compensated executive officers) to execute waivers and letter 
agreements (collectively, the “CPP Waivers”) pursuant to which the SEOs agreed to be 
bound by the original four executive compensation restrictions imposed pursuant to CPP 
rules.  Primarily, the CPP Waivers serve to alert the SEOs to the four applicable 
restrictions: 

 
1. The compensation committee (the “Compensation Committee”) of the 

Board and the Company’s senior risk officer(s) must meet to identify and 
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limit the features of the SEOs’ incentive compensation arrangements that 
could lead an SEO to take unnecessary and/or excessive risks that could 
threaten the Company’s value.  The Compensation Committee must 
certify that any meetings have occurred and that incentive compensation 
programs have been appropriately limited (the “Certification Rule”). 

 
2. The SEOs will be subject to a “clawback” with respect to certain incentive 

compensation and bonus arrangements (the “Clawback Rule”). 
 

3. The Company is prohibited from making “golden parachute” payments to 
the SEOs during the period the U.S. Treasury holds a debt or equity 
position acquired under the CPP (the “Golden Parachute Rule”). 

 
4. The Company is prohibited from claiming deductions for compensation 

paid during any taxable year to an SEO in excess of $500,000 (the 
“Deduction Rule”). 

 
 Further, with respect to the Clawback Rule and Golden Parachute Rule, the CPP 
Waivers also serve to acknowledge and reflect the SEOs agreement to be subject to such 
restrictions as a condition to the Company’s participation in the CPP. 
 
 With respect to the Certification Rule, the officers of the Company have been 
working to prepare an internal risk assessment with respect to the Company’s incentive 
bonus plan for executives.  The risk assessment will be discussed with the Compensation 
Committee, in accordance with the Certification Rule, on or before March 19, 2009. 
 

 
 In addition to taking the foregoing steps to comply with the original four 
executive compensation restrictions, the Company has notified its chief executive officer 
of his obligation to make certain certifications with respect to the Company’s compliance 
with the executive compensation restrictions pursuant to Interim Final Rules issued by 
the U.S. Treasury in January 2009 (the “Executive Compensation Interim Final Rules”).  
The Company’s chief executive officer has acknowledged his responsibilities pursuant to 
the Executive Compensation Interim Final Rules and will undertake to satisfy those 
responsibilities.  The Company is also aware of, and is taking steps to comply with, the 
Executive Compensation Interim Final Rules requirement to preserve documents related 
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       EVP & CFO  
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Marquette National Corporation 
Completes Capital Purchase Program Transaction 

 
CHICAGO, IL--December 19, 2008 (OTC:MNAT) -- Marquette National Corporation (the "Company"), 

parent company of Marquette Bank, today announced that it has participated in the U.S. Treasury's voluntary 

Capital Purchase Program. The Capital Purchase Program, a part of the Emergency Economic Stabilization 

Act of 2008, is designed to provide capital to healthy financial institutions, thereby increasing confidence in 

the banking industry and increasing the flow of financing to businesses and consumers.  The Company 

received $35.5 million from the U.S. Treasury through the sale of 35,500 shares of the Company's newly 

authorized Fixed Rate Cumulative Perpetual Preferred Stock, Series A.  The amount of preferred stock sold 

represents approximately 3% of the Company's risk-weighted assets as of September 30, 2008. 

 

In connection with the issuance of the Preferred Stock, the Company also issued warrants (the “Warrants”) to 

the U.S. Treasury to acquire an additional $1,775,000 of Preferred Stock.  Subsequent to the closing, the U.S. 

Treasury exercised the Warrants and the Company issued additional Preferred Stock. 

 

The Company’s Chairman and CEO, Paul M. McCarthy commented, "After careful consideration, our Board 

of Directors and management team determined that Marquette National Corporation's participation in the 

Capital Purchase Program was the right decision for the Company, our shareholders and the neighborhoods 

we serve. While our Company currently exceeds all 'well-capitalized' regulatory benchmarks, these cost-

effective funds from the Treasury significantly enhances our capital position in these uncertain economic 

times. Additional capital will expand our ability to provide appropriate lending to businesses and consumers 

in our market, will provide greater flexibility in considering strategic opportunities that will likely arise, and 

will enhance our ability to support economic activity in our market area." 
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The Preferred Stock has a perpetual life and is redeemable after three years, subject to the approval of the 

Company's primary federal regulator.  For the Preferred Stock issued for cash, cumulative dividends will 

accrue at a rate of 5% per year for the first five years, and at a rate of 9% per year thereafter.  For Preferred 

Stock issued in connection with the exercise of the Warrants, cumulative dividends will accrue at a rate of 

9% per year. 

 

The Security Purchase Agreement pursuant to which the Preferred Stock and the Warrants were sold contains 

limitations on the payment of dividends or distributions on the Company’s common stock and on the 

Company's ability to repurchase, redeem or acquire its common stock. 

A summary of the Capital Purchase Program can be found on the Treasury's web site at: 

http://www.ustreas.gov/initiatives/eesa. 

Marquette National Corporation is a diversified bank holding company with total assets of approximately 

$1.6 billion.  The Company's banking subsidiary, Marquette Bank, is a full-service, customer-focused 

neighborhood bank that serves the financial needs of communities in Chicagoland, offering an extensive line 

of financial products including retail banking, insurance, investments, mortgage, trust and business banking 

to consumers and commercial customers.  Marquette Bank has offices located in Chicago, Aurora, 

Bridgeview, Evergreen Park, Hickory Hills, Naperville, New Lenox, Oak Lawn, Orland Park, Romeoville 

and Summit, Illinois.  For more information visit:  http://www.emarquettebank.com 

 

This press release may contain forward-looking statements.  Forward looking statements are identifiable by 

the inclusion of such qualifications as expects, intends, believes, may, likely or other indications that the 

particular statements are not based upon facts but are rather based upon the Company’s beliefs as of the 

date of this release.  Actual events and results may differ significantly from those described in such forward-

looking statements, due to changes in the economy, interest rates or other factors.  Additionally, all 

statements in this document, including forward-looking statements, speak only as of the date they are made, 

and the Company undertakes no obligation to update any statement in light of new information or future 

events.  
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