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UNITED STATES SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549
FORM 10-Q
(Mark One)
b Quarterly Report Under Section 13 or 15(d) of the Securities Exchange Act of 1934
For the Quarterly Period Ended September 30, 2006
or
o Transition Report Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

For the Transition period from to
Commission File Number: 001-32550
WESTERN ALLIANCE BANCORPORATION
(Exact Name of Registrant as Specified in Its Charter)

Nevada 88-0365922
(State or Other Jurisdiction of Incorporation or (IR.S. Employer I.D. Number)
Organization)
2700 W. Sahara Avenue, Las Vegas, NV 89102
(Address of Principal Executive Offices) (Zip Code)

(702) 248-4200
(Registrant s telephone number, including area code)
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.
Yes b Noo

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer or a non-accelerated filer.
See definition of accelerated filer and large accelerated filer in Rule 12b-2 of the Exchange Act.

Large accelerated filer o Accelerated filer o Non-accelerated filer p
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
Yes o Nop

Indicate the number of shares outstanding of each of the issuer s classes of common stock, as of the latest practicable
date.
Common Stock Issued and Outstanding: 27,009,848 shares as of October 31, 2006.
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Part I. Financial Information

ITEM L. FINANCIAL STATEMENTS

Western Alliance Bancorporation and Subsidiaries
Consolidated Balance Sheets

September 30, 2006 and December 31, 2005

($ in thousands, except per share amounts)

Assets
Cash and due from banks
Federal funds sold

Cash and cash equivalents

Securities held to maturity (approximate fair value $103,257 and $112,601,
respectively)

Securities available for sale

Loans, net of allowance for loan losses of $33,110 and $21,192, respectively
Premises and equipment, net

Bank owned life insurance

Investment in Federal Home Loan Bank stock, at cost

Accrued interest receivable

Deferred tax assets, net

Goodwill

Other intangible assets, net of accumulated amortization of $1,005 and $405,
respectively

Other assets

Total assets

Liabilities and Stockholders Equity
Liabilities

Non-interest bearing demand deposits
Interest bearing deposits:

Demand

Savings and money market

Time, $100 and over

Other time

Customer repurchase agreements

Federal Home Loan Bank advances and other borrowings
One year or less

Over one year

Junior subordinated debt

Subordinated debt

Accrued interest payable and other liabilities

Table of Contents

September 30,

2006
(Unaudited)

$ 103,281
103,789

207,070

105,993
448,140
2,886,533
93,763
56,257
17,282
15,783
10,696
132,381

14,342
14,553

$4,002,793

$1,058,681

249,274
1,403,591
460,426
78,307

3,250,279
149,184

52,000
58,038
61,857
20,000
18,365

December 31,

2005

$ 111,150
63,186

174,336

115,171
633,362
1,772,145
58,430
51,834
14,456
10,545
10,807
3,946

1,218
11,021

$2,857,271

$ 980,009

122,262
949,582
316,205

25,754

2,393,812
78,170

7,000
73,512
30,928

29,626



Total liabilities
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Commitments and Contingencies (Notes 7 and 10)

Stockholders Equity

Preferred stock, par value $.0001; shares authorized 20,000,000; no shares
issued and outstanding 2006 and 2005

Common stock, par value $.0001; shares authorized 100,000,000; shares
issued and outstanding 2006: 26,977,063; 2005: 22,810,491

Additional paid-in capital

Retained earnings

Accumulated other comprehensive loss  net unrealized loss on available for

sale securities

Total stockholders equity

Total liabilities and stockholders equity

See Notes to Unaudited Consolidated Financial Statements.

3

3,609,723

3
285,446
117,162

(9,541)
393,070

$4,002,793

2,613,048

2
167,632
86,281
(9,692)
244,223

$2,857,271
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Western Alliance Bancorporation and Subsidiaries
Consolidated Statements of Income

Three and Nine Months Ended September 30, 2006 and 2005

(Unaudited)

($ in thousands, except per share amounts)

Interest income on:

Loans, including fees
Securities taxable
Securities nontaxable
Dividends taxable

Federal funds sold and other

Total interest income

Interest expense on:
Deposits

Short-term borrowings
Long-term borrowings
Junior subordinated debt
Subordinated debt

Total interest expense

Net interest income
Provision for loan losses

Net interest income after provision for loan losses

Other income:

Trust and investment advisory services
Service charges

Income from bank owned life insurance
Investment securities gains (losses), net
Other

Other expense:

Salaries and employee benefits

Occupancy

Customer service

Adpvertising and other business development
Legal, professional and director fees

Audits and exams

Supplies

Table of Contents

Three Months Ended
September 30,
2006 2005

$57,508 $27,343
6,149 7,269
131 85
261 135
295 868
64,344 35,700
18,987 6,767
3,777 357
710 699
1,250 546
344
25,068 8,369
39,276 27,331
953 1,283
38,323 26,048
1,897 1,448
918 662
641 463
1,175 660
4,631 3,233
14,243 9,541
3,556 2,619
1,817 1,257
970 702
715 527
682 367
598 304

Nine Months Ended
September 30,
2006 2005

$144,266 $71,266
19,106 22,053
708 256
645 441
1,198 1,919
165,923 95,935
44,329 17,124
7,951 1,305
2,131 2,259
2,937 1,520
362
57,710 22,208
108,213 73,727
3,950 4,217
104,263 69,510
5,335 4,108
2,453 1,858
1,863 1,045
69
2,958 1,655
12,609 8,735
39,353 27,049
9,146 7,314
5,029 2,930
2,930 2,023
2,137 1,523
1,608 1,128
1,255 804
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Organizational costs

Correspondent and wire transfer costs
Data processing

Telephone

Insurance

Travel and automobile

Other

Income before income taxes

Income tax expense

Net income
Comprehensive income

Earnings per share:
Basic

Diluted

426
416
353
297
265
251
468

25,057

17,897

6,330

$11,567

$15,088

$ 044

$ 040

See Notes to Unaudited Consolidated Financial Statements.

4

417
350
195
223
232
540

17,274

12,007

4,258

$ 7,749

$ 6,071

$ 034

$ 031

854
1,254
1,220

754

769

590
2,248

69,147

47,725

16,844

$ 30,881

$ 31,032

$ 122

$ L11

1,220
715
558
540
487

1,523

47,814

30,431

10,808

$19,623

$17,577

$ 099

$ 0.90
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Western Alliance Bancorporation and Subsidiaries
Consolidated Statement of Stockholders Equity
Nine Months Ended September 30, 2006 (Unaudited)
($ in thousands, except per share amounts)

Accumulated
Additional Other
Preferred

Comprehensive Stock Common Stock Paid-in Retained Comprehensive

Shares Shares
Description Income Issu#dnount Issued  Amount Capital Earnings (Loss)

Balance,

Total

December 31, 2005 $ 22,810,491 $ 2 $167,632 $ 86,281 $ (9,692) $244,223

Issuance of common

stock in connection

with acquisition, net

of offering costs of

$264 3,390,306 1 101,004
Stock options

converted at

acquisition 3,406
Stock options

exercised 223,386 1,653
Stock warrants

exercised 54,621 416
Restricted stock

granted, net of

forfeitures 220,443 1,226
Stock based

compensation

expense 14,427 1,007
Private placement

offering 263,389 9,102
Comprehensive

income:

Net income $ 30,881 30,881
Other comprehensive

income

Unrealized holding

gains on securities

available for sale

arising during the

period, net of taxes of

$(81) 151 151

$ 31,032

Table of Contents

101,005

3,406
1,653

416

1,226

1,007

9,102

30,881

151
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Balance,
September 30, 2006 $ 26,977,063 $ 3 $285446 $117,162 $ (9,541) $ 393,070

See Notes to Unaudited Consolidated Financial Statements.
5
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Western Alliance Bancorporation and Subsidiaries
Consolidated Statements of Cash Flows

Nine Months Ended September 30, 2006 and 2005 (Unaudited)

($ in thousands)

Cash Flows from Operating Activities:
Net income

Adjustments to reconcile net income to net cash provided by operating

activities:

Depreciation and amortization

Net amortization of securities premiums

Stock dividends received, FHLB stock

Provision for loan losses

(Gain) loss on sales of securities available for sale
Deferred taxes

Compensation cost on restricted stock

Stock based compensation expense

Excess tax benefits from share-based payment arrangements
Decrease in accrued interest receivable

Increase in bank-owned life insurance

Increase in other assets

Increase (decrease) in accrued interest payable and other liabilities

Other, net
Net cash provided by operating activities

Cash Flows from Investing Activities:

Purchases of securities held to maturity

Proceeds from maturities of securities held to maturity
Purchases of securities available for sale

Proceeds from maturities of securities available for sale
Proceeds from the sale of securities available for sale
Net cash received in settlement of acquisitions
Proceeds from redemption of Federal Home Loan Bank stock
Net increase in loans made to customers

Purchase of premises and equipment

Proceeds from sale of premises and equipment
Purchase of bank owned life insurance

Net cash used in investing activities
Cash Flows from Financing Activities:

Net increase in deposits
Net proceeds from (repayments on) borrowings

Proceeds from issuance of junior subordinated and subordinated debt

Proceeds from stock issuance
Proceeds from exercise of stock options and stock warrants

Table of Contents

2006

$ 30,881

4,668

858
(639)

3,950

(930)
1,226
1,007

(89)
(2,130)
(1,862)

(544)

(11,850)
8

24,554

(2,927)
14,541
(20,535)
236,377

3,254

1,423
(518,329)
(27,392)

(313,588)

188,980
81,528
40,000

9,102
2,069

2005

$ 19,623

2,809
1,196
(440)
4,217
(69)
(25)
60

(830)
(1,045)
(4,260)

84
(30)

21,290

(8,233)
20,560
(85,747)
125,697
18,728

1,531
(429,206)
(10,285)

62
(24,000)

(390,893)
591,462
(129,684)

85,063
1,982

10
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Excess tax benefits from share-based payment arrangements
Net cash provided by financing activities

Increase in cash and cash equivalents
Cash and Cash Equivalents, beginning of period

Cash and Cash Equivalents, end of period

Supplemental Disclosure of Cash Flow Information
Cash payments for interest
Cash payments for income taxes
Supplemental Disclosure of Noncash Investing and Financing Activities
Stock issued in connection with acquisition
See Notes to Unaudited Consolidated Financial Statements.
6

89
321,768

32,734
174,336

$ 207,070

$ 56,132
$ 17,265

$ 104,411

548,823

179,220
115,397

$ 294,617

$ 23,141
$ 12,640

$

Table of Contents
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Western Alliance Bancorporation and Subsidiaries

Notes to Unaudited Consolidated Financial Statements

Note 1. Nature of Business and Summary of Significant Accounting Policies
Nature of business

Western Alliance Bancorporation is a bank holding company providing a full range of banking services to
commercial and consumer customers through its wholly owned subsidiaries Bank of Nevada (formerly BankWest of
Nevada), operating in Nevada, Alliance Bank of Arizona, operating in Arizona, Torrey Pines Bank, operating in
Southern California, Miller/Russell & Associates, Inc., operating in Nevada, Arizona and Southern California, and
Premier Trust, Inc., operating in Nevada and Arizona. These entities are collectively referred to herein as the
Company. The accounting and reporting policies of the Company conform to accounting principles generally accepted
in the United States of America and general industry practices.

A summary of the significant accounting policies of the Company follows:

Use of estimates in the preparation of financial statements

The preparation of financial statements in accordance with generally accepted accounting principles requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosures of contingent assets and liabilities at the date of the financial statements and the reported amounts of
revenues and expenses during the reporting period. Actual results could differ from those estimates. A material
estimate that is particularly susceptible to significant change in the near term relates to the determination of the
allowance for loan losses. Additionally, the defalcation discussed in Note 10 required management to estimate an
insurance reimbursement before the claim was completed.

Principles of consolidation

The consolidated financial statements include the accounts of Western Alliance Bancorporation and its wholly
owned subsidiaries, Bank of Nevada, Alliance Bank of Arizona, Torrey Pines Bank (collectively referred to herein as
the Banks), Miller/Russell & Associates, Inc., and Premier Trust, Inc. All significant intercompany balances and
transactions have been eliminated in consolidation.

Interim financial information

The accompanying unaudited consolidated financial statements as of September 30, 2006 and December 31,
2005 and for the periods ended September 30, 2006 and 2005 have been prepared in condensed format, and therefore
do not include all of the information and footnotes required by generally accepted accounting principles for complete
financial statements.

The information furnished in these interim statements reflects all adjustments which are, in the opinion of
management, necessary for a fair statement of the results for each respective period presented. Such adjustments are of
a normal recurring nature. The results of operations in the interim statements are not necessarily indicative of the
results that may be expected for any other quarter or for the full year. The interim financial information should be read
in conjunction with the Company s audited financial statements.

Condensed financial information as of December 31, 2005 has been presented next to the interim consolidated
balance sheet for informational purposes.

7
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Western Alliance Bancorporation and Subsidiaries

Notes to Unaudited Consolidated Financial Statements

Note 1. Nature of Business and Summary of Significant Accounting Policies (continued)
Stock compensation plans

The Company has the 2005 Stock Incentive Plan (the Plan) which is described more fully in Note 8. Effective
January 1, 2006 (the adoption date), the Company adopted Statement of Financial Accounting Standards
(SFAS) No. 123 (revised 2005), Share Based Payment (SFAS 123R). Prior to adoption of SFAS 123R, the Company
accounted for stock option grants using the recognition and measurement principles of APB Opinion No. 25,
Accounting for Stock Issued to Employees, and related interpretations. Therefore, no stock option-based compensation
was reflected in net income, as all options are required by the Plan to be granted with an exercise price equal to the
estimated fair value of the underlying common stock on the date of grant.

Prior to the adoption of SFAS 123R, the Company applied the disclosure provisions of SFAS 123, Accounting
for Stock-Based Compensation. SFAS 123 required the disclosure of the pro forma impact on net income and earnings
per share as if the value of the options were calculated at fair value. SFAS 123 permitted private companies to
calculate the fair value of stock options using the minimum value method while public companies were required to
use a fair value model. Prior to the Company s initial public offering (IPO) the Company used the minimum value
method to calculate the fair value of stock options. Subsequent to the Company s IPO, the Company utilizes the
Black-Scholes model to calculate the fair value of stock options.

The Company has adopted SFAS 123R using the prospective method for options granted prior to the IPO and
the modified prospective method for options granted subsequent to the IPO. Under the Company s transition method,
SFAS 123R applies to new awards and to awards that were outstanding on the adoption date that are subsequently
modified, repurchased, or cancelled. In addition, the expense recognition provision of SFAS 123R applies to options
granted prior to the adoption date but subsequent to the IPO that were unvested at the adoption date.

The following table illustrates the effect on net income and earnings per share had compensation cost for all of
the stock-based compensation plans been determined based on the grant date fair values of awards (the method
described in FASB Statement No. 123, Accounting for Stock-Based Compensation):

Three Months Ended Nine Months Ended
September 30, September 30,
2006 2005 2006 2005
Net income:
As reported $11,567 $7,749 $30,881 $19,623
Deduct stock-based employee compensation
expense determined under minimum value based
method for awards issued prior to the IPO (240) (259) (720) (684)
Related tax benefit for nonqualified stock
options 18 19 55 42
Pro forma $11,345 $7,509 $30,216 $18,981
Earnings per share:
Basic  as reported $ 044 $ 0.34 $ 122 $ 099
Basic pro forma 0.43 0.33 1.20 0.96
Diluted as reported 0.40 0.31 1.11 0.90
Diluted pro forma 0.39 0.30 1.09 0.87
8
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Western Alliance Bancorporation and Subsidiaries

Notes to Unaudited Consolidated Financial Statements

Note 1. Nature of Business and Summary of Significant Accounting Policies (continued)
Recent accounting pronouncements

In July 2006, the FASB issued FASB Interpretation No. 48, Accounting for Uncertainty in Income Taxes, an
Interpretation of FASB Statement 109 (FIN 48), which clarifies the accounting for uncertainty in tax positions. This
Interpretation provides that the tax effects from an uncertain tax position can be recognized in our financial statements
only if the position is more likely than not of being sustained on audit, based on the technical merits of the position.
The provisions of FIN 48 are effective for fiscal years beginning after December 15, 2006, with the cumulative effect
of the change in accounting principle recorded as an adjustment to opening retained earnings. We do not expect FIN
48 to have a material impact on our financial statements.

In September 2006, the FASB ratified the consensus of the Emerging Issues Task Force (EITF) Issue No. 06-4,
Accounting for Deferred Compensation and Postretirement Benefit Aspects of Endorsement Split-Dollar Life
Insurance Arrangement. EITF 06-4 applies to endorsement split dollar life insurance policies that provide a benefit to
an employee that extends to postretirement periods and requires an employer to recognize a liability for future benefits
over the service period based on the substantive agreement with the employee. EITF 06-4 is effective for fiscal years
beginning after December 15, 2007, with early adoption permitted. We do not expect EITF 06-4 to have a material
impact on our financial statements.

FASB Statement No. 157, Fair Value Measurements, defines fair value, establishes a framework for measuring
fair value in generally accepted accounting principles (GAAP), and expands disclosures about fair value
measurements. Upon adoption of FASB Statement No. 157, the Company will be required to expand disclosures about
the use of fair value and the methods used to measure fair value. FASB Statement No. 157 is effective for financial
statements issued for fiscal years beginning after November 15, 2007, and interim periods within those fiscal years.
Early application is encouraged. We do not expect FASB Statement No. 157 to have a material impact on our
financial statements.

The Securities and Exchange Commission (SEC) recently issued Staff Accounting Bulletin (SAB) 108 which
provides guidance on materiality. SAB 108 requires companies to use both a balance sheet (iron curtain) approach and
an income statement (rollover) approach when quantifying and evaluating the materiality of a misstatement. The
Bulletin also provides guidance on correcting errors under this dual approach and also provides transitional guidance
for correcting errors existing in prior years. SAB 108 is effective for annual financial statements covering the first
fiscal year after November 15, 2006. We do not expect SAB 108 to have a material impact on our financial
statements.

In September 2006, the FASB ratified the consensus reached by the Emerging Issues Task Force in Issue
No. 06-5, Accounting for Purchases of Life Insurance Determining the Amount That Could Be Realized in
Accordance with FASB Technical Bulletin No. 85-4, Accounting for Purchases of Life Insurance (EITF 06-5). EITF
06-5 is effective for fiscal years beginning after December 15, 2006. The Company is currently evaluating the impact
this guidance will have on our financial statements.

9
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Western Alliance Bancorporation and Subsidiaries
Notes to Unaudited Consolidated Financial Statements
Note 2. Mergers and Acquisitions Activity

Effective March 31, 2006, the Company acquired 100% of the outstanding common stock of Intermountain
First Bancorporation (Intermountain), headquartered in Las Vegas, Nevada. Intermountain was the parent company of
Nevada First Bank. The tax-deferred merger was accomplished according to the Agreement and Plan of Merger (the
Merger Agreement), dated December 30, 2005. At the date of acquisition, Nevada First Bank became a wholly-owned
subsidiary of the Company, and on April 29, 2006, Nevada First Bank was merged into BankWest of Nevada. As the
merger closed on March 31, 2006, Intermountain s results for the three months ended March 31, 2006 were not
included with the Company s results of operations. The merger increases the Company s presence in Las Vegas,
Nevada and expands the Company s market into Northern Nevada.

As provided by the Merger Agreement and based on valuation amounts determined as of the merger date,
approximately 1.486 million shares of Intermountain common stock were exchanged for $6.85 million in cash and
3.39 million shares of the Company s common stock at a calculated exchange ratio of 2.44. The exchange of shares
represented approximately 13% of the Company s outstanding common stock as of the merger date.

Intermountain had 57,150 employee stock options outstanding at the acquisition date (March 31, 2006). All of
the Intermountain stock options vested upon change in control. On the acquisition date, the Company replaced the
Intermountain stock options with options to purchase shares of the Company s stock. In order to determine the number
of options to be granted, the number of Intermountain options was multiplied by the exchange ratio of 2.44 and the
exercise price was divided by the exchange ratio. All other terms (vesting, contractual life, etc.) were carried forward
from the Intermountain options. As a result, the Company granted a total of 139,446 stock options with a weighted
average exercise price of $7.70 to former Intermountain employees on the acquisition date. The fair value of the stock
options of $3.4 million is included in the purchase price.

The merger was accounted for under the purchase method of accounting in accordance with Statement of
Financial Accounting Standard No. 141, Business Combinations. Accordingly, the purchase price was allocated to the
assets acquired and the liabilities assumed based on their estimated fair values at the merger date (March 31, 2006) as
summarized below (in thousands, except share and per share amounts):

10
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Western Alliance Bancorporation and Subsidiaries
Notes to Unaudited Consolidated Financial Statements

Note 2. Mergers and Acquisitions Activity (continued)

Purchase Price

Number of shares of Company stock issued for Intermountain stock 3,390,306

Price of the Company s stock on the date of Merger Agreement $ 29.87

Total stock consideration $101,268
Fair value of Intermountain s stock options converted to Company stock options at

merger date 3,406
Total common stock issued and stock options assumed 104,674
Cash consideration 6,847
Total stock and cash consideration 111,521
Acquisition costs:

Direct costs of acquisition 1,243
Total purchase price and acquisition costs 112,764

Allocation of Purchase Price

Intermountain s equity $ 31,574
Adjustments to reflect assets acquired and liabilities assumed at fair value, net of

deferred taxes:

Loans (751)

Fixed assets 113

Identified intangibles 5,959

Deposits (67)

Fair value of net assets acquired 36,828
Estimated goodwill arising from transaction $ 75,936

During the three months ended September 30, 2006, the Company conducted a scheduled review of the loan
portfolio acquired through the merger and identified fair value adjustments to loans of $354,000 (net of taxes) and the
allowance for loan losses totaling $87,000 (net of taxes). These amounts are reflected as an addition to goodwill as
calculated above.

Effective April 29, 2006, the Company acquired 100% of the outstanding common stock of Bank of Nevada,
headquartered in Las Vegas, Nevada. The merger was accomplished according to the Agreement and Plan of Merger
(the Bank of Nevada Merger Agreement), dated January 16, 2006. At the date of acquisition, Bank of Nevada was
merged into BankWest of Nevada (whose name was subsequently changed to Bank of Nevada). As the merger closed
on April 29, 2006, Bank of Nevada s results for the one month ended April 30, 2006 were not included with the
Company s results of operations. The merger increases the Company s presence in Las Vegas, Nevada.

As provided by the Bank of Nevada Merger Agreement, approximately 844,000 shares of Bank of Nevada
common stock and 119,000 stock options were exchanged for $74.0 million in cash.

11
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Western Alliance Bancorporation and Subsidiaries
Notes to Unaudited Consolidated Financial Statements
Note 2. Mergers and Acquisitions Activity (continued)

The merger was accounted for under the purchase method of accounting in accordance with Statement of Financial
Accounting Standard No. 141, Business Combinations. Accordingly, the purchase price was allocated to the assets
acquired and the liabilities assumed based on their estimated fair values at the merger date (April 29, 2006) as
summarized below (in thousands, except share and per share amounts):

Purchase Price

Cash consideration $73,997
Acquisition costs:

Direct costs of acquisition 902
Total purchase price and acquisition costs 74,899

Allocation of Purchase Price

Bank of Nevada s equity $19,952
Adjustments to reflect assets acquired and liabilities assumed at fair value, net of

deferred taxes:

Loans (854)

Identified intangibles 3,012

Other assets 423

Deposits (133)

Fair value of net assets acquired 22,400
Estimated goodwill arising from transaction $52,499

During the three months ended September 30, 2006, the Company conducted a scheduled review of the loan
portfolio acquired through the merger and identified fair value adjustments to loans of $594,000 (net of taxes) and the
allowance for loan losses totaling $175,000 (net of taxes). These amounts are reflected as an addition to goodwill as
calculated above.

Certain amounts, including goodwill, are subject to change when the determination of the asset and liability values
is finalized within one year from the merger date. Valuations of certain assets and liabilities of Intermountain and
Bank of Nevada will be performed with the assistance of independent valuation consultants. None of the resulting
goodwill is expected to be deductible for tax purposes.

The following unaudited pro forma condensed combined financial information presents the Company s results of
operations for the years indicated had the mergers taken place as of January 1, 2005 (in thousands, except per share
amounts):

12
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Western Alliance Bancorporation and Subsidiaries
Notes to Unaudited Consolidated Financial Statements
Note 2. Mergers and Acquisitions Activity (continued)

Three months ended Nine months ended
September 30, September 30,
2006 2005 2006 2005
Net interest income $39,276 $36,487 $118,919 $97,966
Provision for loan losses 953 1,605 6,940 5,171
Non-interest income 4,631 3,623 12,865 10,131
Merger-related expense 4,960
Other non-interest expense 25,057 21,579 74,842 60,730
Income before income taxes 17,897 16,926 45,042 42,196
Income taxes 6,330 5,828 15,884 14,815
Net income $11,567 $11,098 $ 29,158 $27,381
Pro forma earnings per share
Basic $ 044 $ 042 $  1.11 $ 1.18
Diluted $ 040 $ 0.39 $ 1.01 $ 1.08
Pro forma weighted average shares outstanding
during the period
Basic 26,471 26,123 26,344 23,232
Diluted 29,161 28,574 28,961 25,246

Merger related expense in the nine months ended September 30, 2006 of $5.0 million, relate to costs associated
with these mergers and consist of employee-related costs of $3.6 million, and other costs of $1.4 million.
Employee-related costs generally consist of various one time payments and accruals related to employment agreement
change-in-control provisions. There were no merger related expenses in the three month period ended September 30,
2006.

13

Table of Contents 18



Edgar Filing: WESTERN ALLIANCE BANCORPORATION - Form 10-Q

Table of Contents

Western Alliance Bancorporation and Subsidiaries
Notes to Unaudited Consolidated Financial Statements
Note 3. Earnings Per Share

Diluted earnings per share is based on the weighted average outstanding common shares during each period,
including common stock equivalents. Basic earnings per share is based on the weighted average outstanding common
shares during the period.

Basic and diluted earnings per share, based on the weighted average outstanding shares, are summarized as
follows:

Three Months Ended Nine Months Ended
September 30, September 30,
2006 2005 2006 2005
(in thousands, except per share amounts)
Basic:
Net income applicable to common stock $11,567 $ 7,749 $30,881 $19,623
Average common shares outstanding 26,471 22,733 25,216 19,842
Earnings per share $ 044 $ 034 $ 122 $ 099
Diluted:
Net income applicable to common stock $11,567 $ 7,749 $30,881 $19,623
Average common shares outstanding 26,471 22,733 25,216 19,842
Stock option adjustment 1,407 1,341 1,386 1,128
Stock warrant adjustment 1,047 1,008 1,049 887
Restricted stock adjustment 236 182
Average common equivalent shares outstanding 29,161 25,082 27,833 21,857
Earnings per share $ 040 $ 031 $ 111 $ 0.90
Note 4. Loans

The components of the Company s loan portfolio as of September 30, 2006 and December 31, 2005 are as follows
(in thousands):

September 30, December 31,
2006 2005

Construction and land development $ 768,684 $ 432,668
Commercial real estate 1,168,806 727,210
Residential real estate 385,501 272,861
Commercial and industrial 574,201 342,452
Consumer 26,100 20,434
Less: net deferred loan fees (3,649) (2,288)

2,919,643 1,793,337
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Less:
Allowance for loan losses (33,110) (21,192)
$2,886,533 $1,772,145
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Western Alliance Bancorporation and Subsidiaries
Notes to Unaudited Consolidated Financial Statements
Note 4. Loans (continued)
Changes in the allowance for loan losses for the three and nine months ended September 30, 2006 and 2005 are as
follows (in thousands):

Three Months Ended Nine Months Ended
September 30, September 30,

2006 2005 2006 2005
Balance, beginning $32,158 $18,118 $21,192 $15,271
Acquisitions 403 8,768
Provision charged to operating expense 953 1,283 3,950 4,217
Recoveries of amounts charged off 21 13 304 171
Less amounts charged off (425) (126) (1,104) (371
Balance, ending $33,110 $19,288 $33,110 $19,288

During the three months ended September 30, 2006, the Company identified certain adjustments to the allowance
for loan losses related to the acquisitions of Intermountain First Bancorporation and Bank of Nevada. See further
discussion in Note 2.

At September 30, 2006, total impaired and non-accrual loans were (in thousands) $1,851 and $604, respectively,
and loans past due 90 days or more and still accruing were (in thousands) $18.

Note 5. Premises and Equipment

The major classes of premises and equipment and the total accumulated depreciation and amortization as of

December 31 are as follows:

September 30, December 31,

2006 2005

Land $ 26,886 $ 20,505
Bank premises 36,645 24,214
Equipment and furniture 28,442 20,517
Leasehold improvements 5,531 2,870
Construction in progress 17,279 3,748

114,783 71,854
Less accumulated depreciation and amortization (21,020) (13,424)
Net premises and equipment $ 93,763 $ 58,430

Our remaining commitment related to our construction in progress at September 30, 2006 is $5,171,000.
Note 6. Junior Subordinated and Subordinated Debt

In July 2001, BankWest Nevada Capital Trust I was formed and issued floating rate Cumulative Trust Preferred
Securities, which are classified as junior subordinated debt in the accompanying balance sheet in the amount of
$15,464,000. The rate is based on the six month London Interbank Offering Rate (LIBOR) plus 3.75%. Six month
LIBOR was 5.37% at September 30, 2006. The funds raised from the capital trust s issuance of these securities were
all passed to the Company. The sole asset of the BankWest Nevada Capital Trust I is a note receivable from the
Company. These securities require semiannual interest payments and mature in 2031. These securities may be
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redeemed in years 2006 through 2011 at a premium as outlined in the Indenture Agreement.
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Western Alliance Bancorporation and Subsidiaries
Notes to Unaudited Consolidated Financial Statements
Note 6. Junior Subordinated and Subordinated Debt (continued)

In December 2002, BankWest Nevada Capital Trust II was formed and issued floating rate Cumulative Trust
Preferred Securities, which are classified as junior subordinated debt in the accompanying balance sheet in the amount
of $15,464,000. The rate is based on the three month LIBOR plus 3.35%. Three month LIBOR was 5.37% at
September 30, 2006. The funds raised from the capital trust s issuance of these securities were all passed to the
Company. The sole asset of the BankWest Nevada Capital Trust II is a note receivable from the Company. These
securities require quarterly interest payments and mature in 2033. These securities may be redeemable at par
beginning in 2008.

In January 2004, Intermountain First Statutory Trust I was formed to issue floating rate Cumulative Trust Preferred
Securities, which are classified as junior subordinated debt in the accompanying balance sheet in the amount of
$10,310,000. The rate is based on three month LIBOR plus 2.80%. This debt was acquired by the Company as a result
of the merger with Intermountain on March 31, 2006. The securities require quarterly interest payments and mature in
2034. These securities are redeemable at par beginning in March 2009.

In April 2006, WAL Trust No. 1 was formed to issue Cumulative Trust Preferred Securities, which are classified as
junior subordinated debt in the accompanying balance sheet in the amount of $20,619,000. The interest rate is fixed
through June 2011 at 6.78%. Thereafter, the rate will be equal to the three month LIBOR plus 1.45%. The sole asset
of WAL Trust No. 1 is a note receivable from the Company. The funds raised from the capital trust s issuance of these
securities were all passed to the Company. These securities require quarterly interest payments and mature in 2036.
These securities may be redeemable at par beginning in June 2011.

BankWest Nevada Capital Trust I, BankWest Nevada Capital Trust II, Intermountain First Statutory Trust I and
WAL Trust No. 1 are collectively referred to herein as the Trusts.

In the event of certain changes or amendments to regulatory requirements or federal tax rules, the preferred
securities are redeemable. The Trusts are 100% owned finance subsidiaries of the Company and the Trusts obligations
under the preferred securities are fully and unconditionally guaranteed by the Company.

In June 2006, Bank of Nevada issued $20,000,000 in floating rate unsecured subordinated debt. The rate is based
on three month LIBOR plus 1.20%. The debt requires quarterly interest payments and matures in September 2016.
The entire $20,000,000 was distributed to Western Alliance Bancorporation to fund general corporate purposes.

Note 7. Commitments and Contingencies
Contingencies

In the normal course of business, the Company is involved in various legal proceedings. In the opinion of
management, any liability resulting from such proceedings would not have a material adverse effect on the
consolidated financial statements.
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Western Alliance Bancorporation and Subsidiaries
Notes to Unaudited Consolidated Financial Statements
Note 7. Commitments and Contingencies (continued)
Financial instruments with off-balance sheet risk

The Company is party to financial instruments with off-balance sheet risk in the normal course of business to meet
the financing needs of its customers. These financial instruments include commitments to extend credit and standby
letters of credit. They involve, to varying degrees, elements of credit risk in excess of amounts recognized on the
consolidated balance sheets.

The Company s exposure to credit loss in the event of nonperformance by the other parties to the financial
instrument for these commitments is represented by the contractual amounts of those instruments. The Company uses
the same credit policies in making commitments and conditional obligations as it does for on-balance sheet
instruments. A summary of the contract amount of the Company s exposure to off-balance sheet risk is as follows:

September 30, December 31,
2006 2005
(in thousands)
Commitments to extend credit, including unsecured loan commitments of

$192,658 in 2006 and $111,522 in 2005 $1,161,348 $750,349

Credit card guarantees 6,289 7,616

Standby letters of credit, including unsecured letters of credit of $15,775 in

2006 and $4,550 in 2005 46,117 28,720
$1,213,754 $786,685

Commitments to extend credit are agreements to lend to a customer as long as there is no violation of any condition
established in the contract. Commitments generally have fixed expiration dates or other termination clauses and may
require payment of a fee. Since many of the commitments are expected to expire without being drawn upon, the total
commitment amounts do not necessarily represent future cash requirements. The Company evaluates each customer s
creditworthiness on a case-by-case basis. The amount of collateral obtained, if deemed necessary by the Company
upon extension of credit, is based on management s credit evaluation of the party. Collateral held varies, but may
include accounts receivable, inventory, property and equipment, residential real estate and income-producing
commercial properties.

The Company guarantees certain customer credit card balances held by an unrelated third party. These unsecured
guarantees act to streamline the credit underwriting process and are issued as a service to certain customers who wish
to obtain a credit card from the third party vendor. The Company recognizes nominal fees from these arrangements
and views them strictly as a means of maintaining good customer relationships. The guarantee is offered to those
customers who, based solely upon management s evaluation, maintain a relationship with the Company that justifies
the inherent risk. Essentially all such guarantees exist for the life of each respective credit card relationship. The
Company would be required to perform under the guarantee upon a customer s default on the credit card relationship
with the third party. Historical losses under the program have been nominal. Upon entering into a credit card
guarantee, the Company records the related liability at fair value pursuant to FASB Interpretation No. 45 (FIN 45),
Guarantor s Accounting and Disclosure Requirements for Guarantees, Including Indirect Guarantees of
Indebtedness of Others. Thereafter, the related liability is evaluated pursuant to FASB 5. The total of such credit card
balances outstanding at September 30, 2006 and December 31, 2005 (in thousands) are $1,093 and $1,566,
respectively. During the second quarter of 2006, the Company began
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Western Alliance Bancorporation and Subsidiaries

Notes to Unaudited Consolidated Financial Statements

Note 7. Commitments and Contingencies (continued)

Financial instruments with off-balance sheet risk (continued)

offering its own credit card product and will no longer guarantee new credit cards under the arrangement as described
above.

Standby letters of credit are conditional commitments issued by the Company to guarantee the performance of a
customer to a third party. Those guarantees are primarily issued to support public and private borrowing
arrangements. The credit risk involved in issuing letters of credit is essentially the same as that involved in extending
loan facilities to customers. Collateral held varies as specified above and is required as the Company deems necessary.
Essentially all letters of credit issued have expiration dates within one year. Upon entering into a letter of credit, the
Company records the related liability at fair value pursuant to FIN 45. Thereafter, the related liability is evaluated
pursuant to FASB 5.

The total liability for financial instruments with off-balance sheet risk as of September 30, 2006 and December 31,
2005 was (in thousands) $414 and $455, respectively.

Concentrations

The Company grants commercial, construction, real estate and consumer loans to customers through offices
located in the Company s primary markets. The Company s business is concentrated in these areas and the loan
portfolio includes significant credit exposure to the commercial real estate industry of these areas. At September 30,
2006, commercial real estate related loans accounted for approximately 66% of total loans, and approximately 8% of
real estate loans are secured by undeveloped land. Substantially all of these loans are secured by first liens with an
initial loan to value ratio of generally not more than 80%. Approximately one-half of real estate loans are owner
occupied. In addition, approximately 5% of total loans are unsecured as of September 30, 2006 and December 31,
2005. Approximately 30% of our residential real estate loan portfolio is comprised of five and ten year interest only
loans. The loans have an average loan-to-value of less than 60% and convert to fully-amortizing adjustable rate
mortgages at the end of the interest-only period.

The commercial and commercial real estate loans are expected to be repaid from business cash flows or proceeds
from the sale of selected assets of the borrowers. The Company s policy for requiring collateral is to obtain collateral
whenever it is available or desirable, depending upon the degree of risk the Company is willing to take.

At September 30, 2006, approximately $273.7 million of the Company s non-interest bearing demand deposits
consisted of demand accounts maintained by title insurance companies.
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Western Alliance Bancorporation and Subsidiaries
Notes to Unaudited Consolidated Financial Statements
Note 7. Commitments and Contingencies (continued)
Lease Commitments

The Company leases certain premises and equipment under noncancelable operating leases. The following is
schedule of future minimum rental payments under these leases at December 31, 2005, including the lease
commitments of the two banks acquired in the nine months ending September 30, 2006:

(in

Year ending December 31: thousands)
2006 $ 3,386
2007 3,240
2008 2,889
2009 2,741
2010 2,680
Thereafter 10,178

$ 25,114

Note 8. Stock Options and Restricted Stock

During 2005, the stockholders approved the 2005 Stock Incentive Plan (the Plan). The Plan is an amendment and
restatement of our prior stock compensation plans, and therefore supersedes the prior plans while preserving the
material terms of the prior plan awards. The Plan gives the Board of Directors the authority to grant up to 3,253,844
stock awards consisting of unrestricted stock, stock units, dividend equivalent rights, stock options (incentive and
non-qualified), stock appreciation rights, restricted stock, and performance and annual incentive awards. Stock awards
available to grant at September 30, 2006 are 348,511.

The Plan contains certain individual limits on the maximum amount that can be paid in cash under the Plan and on
the maximum number of shares of common stock that may be issued pursuant to the Plan in a calendar year. The
maximum number of shares subject to options or stock appreciation rights that can be issued under the Plan to any
person is 150,000 shares in any calendar year. The maximum number of shares that can be issued under the Plan to
any person, other than pursuant to an option or stock appreciation right, is 150,000 in any calendar year. The
maximum amount that may be earned as an annual incentive award or other cash award in any fiscal year by any one
person is $5.0 million and the maximum amount that may be earned as a performance award or other cash award in
respect of a performance period by any one person is $15.0 million.

The fair value of each option award is estimated on the date of grant using the Black-Scholes option valuation
model that uses the assumptions noted in the following table. The expected volatility is based on the historical
volatility of the stock of similar companies that have traded at least as long as the expected life of the Company s
options. The Company estimates the life of the options by calculating the average of the vesting period and the
contractual life. The risk-free rate for periods within the contractual life of the option is based on the U.S. Treasury
yield curve in effect at the time of the grant. The dividends rate assumption of zero is based on management s intention
not to pay dividends for the foreseeable future. A summary of the assumptions used in calculating the fair value of
option awards during the three months ended September 30, 2005 (no option awards were granted during the three
months ended September 30, 2006) and nine months ended September 30, 2006 and 2005 is as follows:
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Note 8. Stock Options and Restricted Stock (continued)

Three months ended

September September
30, 30,
2006 2005
Expected life in years N/A 7
Risk-free interest rate N/A 4.0%
Dividends rate N/A None
Fair value per optional share N/A $ 9.40
Volatility N/A 29%

Form 10-Q

Nine months ended

September
30, September 30,

2005

2006 (post-1PO)
5 7

4.6% 4.1%
None None
$10.99 $ 4.04
28% N/A

For options granted during the nine months ended September 30, 2005 and prior to our initial public offering, the
assumptions used in determining the fair value per optional share of $4.04 were as follows: expected life of seven

years and risk free interest rate of 4.1%.

Stock options granted in 2005 generally have a vesting period of 4 years and a life of 7 years. Restricted stock
awards granted in 2005 generally have a vesting period of 3 years. The Company recognizes compensation cost for
options with a graded vesting on a straight-line basis over the requisite service period for the entire award.

A summary of option activity under the Plan as of September 30, 2006 and 2005, and changes during the three and

nine months then ended is presented below:

Three months ended September 30,

2006 2005
Weighted Weighted
Average Average
Shares Exercise Shares Exercise
(in (in
thousands) Price thousands) Price
Outstanding options, beginning of period 2,382 $12.65 2,187 $ 9.74
Granted 7 30.75
Exercised 92) 6.18 (70) 8.14
Forfeited or expired (14) 21.85
Outstanding options, end of period 2,276 $12.85 2,124 $ 9.86
Options exercisable, end of period 894 $ 8.42 572 $ 7.02
Nine months ended September 30,
2006 2005
Weighted Weighted
Average Average
Shares Exercise Shares Exercise
(in (in
thousands) Price thousands) Price
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Outstanding options, beginning of period 2,125 $10.10 1,986 $ 7.97
Granted 411 24.27 384 17.31
Exercised (223) 7.03 211) 5.51
Forfeited or expired 37 16.89 35) 10.85
Outstanding options, end of period 2,276 $12.85 2,124 $ 9.86
Options exercisable, end of period 894 $ 8.42 572 $ 7.02
20
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Western Alliance Bancorporation and Subsidiaries
Notes to Unaudited Consolidated Financial Statements
Note 8. Stock Options and Restricted Stock (continued)

At September 30, 2006 and 2005, the weighted average remaining contractual terms of outstanding stock
options were 6.7 years and 7.8 years, respectively. The weighted average contractual terms of vested stock options for
the same dates were 6.4 years and 6.9 years, respectively. At September 30, 2006 and 2005, the aggregate intrinsic
values (in thousands) of outstanding stock options were $45,634 and $43,065, respectively. At the same dates, the
aggregate intrinsic values (in thousands) of vested stock options were $21,893 and $12,144, respectively.

The total intrinsic values of options exercised during the three months ended September 30, 2006 and 2005
were (in thousands) $2,767 and $1,477, respectively. The total intrinsic values of options exercised during the nine
months ended September 30, 2006 and 2005 were (in thousands) $6,275 and $3,484, respectively.

A summary of restricted stock award (RSA) activity under the Plan as of September 30, 2006 and 2005, and
changes during the three and nine months then ended is presented below:

Three months ended September 30,

2006 2005
Weighted- Weighted-
Average Average
Shares Grant-Date Shares Grant-Date

(in
thousands)  Fair Value

(in
thousands) Fair Value

Outstanding RSAs, beginning of period 238 $27.66 27 $16.50
Granted 15 33.70

Forfeited or expired (6) 36.17

Outstanding RSAs, end of period 247 $27.82 27 $16.50
Vested RSAs, end of period 5 $16.50 $

Nine months ended September 30,

2006 2005
Weighted Weighted-
Average Average
Shares Grant-date Shares Grant-Date

(in
thousands)  Fair Value

(in
thousands) Fair Value

Outstanding RSAs, beginning of period 27 $16.50 $
Granted 238 29.68 27 16.50
Forfeited or expired (18) 35.43

Outstanding RSAs, end of period 247 $27.82 27 $16.50
Vested RSAs, end of period 5 $16.50 $

At September 30, 2006 and 2005, the aggregate intrinsic values of restricted stock awards outstanding (in

thousands) are $7,830 and $759, respectively.
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Western Alliance Bancorporation and Subsidiaries
Notes to Unaudited Consolidated Financial Statements
Note 8. Stock Options and Restricted Stock (continued)
A summary of the status of the Company s nonvested shares (stock options and restricted stock) as of
September 30, 2006 and changes during the three and nine months then ended is presented below:

Three months ended Nine months ended

September 30, September 30,
2006 2006
Weighted- Weighted-
Average Average
Shares Grant-Date Shares Grant-Date
(in (in

Nonvested Stock Options thousands) Fair Value thousands) Fair Value
Nonvested at beginning of period 1,421 $ 447 1,341 $ 295
Granted 410 15.55
Vested (17) 2.71 (325) 12.11
Forfeited (14) 5.98 (36) 4.60
Nonvested at end of period 1,390 4.48 1,390 448

Nonvested Restricted Stock

Nonvested at beginning of period 224 $27.91 27 $16.50
Granted 15 33.70 229 29.68
Vested ®)) 16.50
Forfeited (6) 36.41 (18) 34.50
Nonvested at end of period 233 28.06 233 28.06

As of September 30, 2006, there was (in thousands) $8,382 of total unrecognized compensation cost related to
non-vested share-based compensation arrangements granted under the Plan. That cost is expected to be recognized
over a weighted average period of 3.1 years. The total fair value of shares and options vested during the three months
ended September 30, 2006 and 2005 was (in thousands) $70 and $70, respectively. The total fair value of shares and
options vested during the nine months ended September 30, 2006 and 2005 was (in thousands) $4,081 and $319,

respectively.
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Note 9. Segment Information
The following is a summary of selected operating segment information as of and for the periods ended
September 30, 2006 and 2005:

At September 30,
2006:

Assets

Gross loans and
deferred fees

Less: Allowance for
loan losses

Net loans

Deposits
Stockholders equity

Number of branches
Number of full-time
employees

Three Months Ended

September 30, 2006:
Net interest income
Provision for loan
losses

Net interest income
after provision for
loan losses
Noninterest income
Noninterest expense

Income before
income taxes

Income tax expense

Net income

Bank
of Nevada*

$2,847,422

2,002,718
(22,652)

1,980,066

2,303,021
333,673

15

470

$ 28,540

680

27,860
2,129
(13,722)

16,267
5,398

$ 10,869

Nine Months Ended September 30,

2006:
Net interest income

Table of Contents

$ 75,897
2,393

Alliance
Bank
of Arizona

$646,211

535,440
(6,039)

529,401

472,136
49,802

8

130

$ 6,110

99)

6,209
608
(4,784)

2,033
720

$ 1,313

$ 18,288
583

Torrey
Pines
Bank

$598,920

401,485
(4,419)

397,066

497,001
38,103

6

105

$ 5,864

372

5,492
422
(3,842)

2,072
808

$ 1,264

$ 16,393
974

Other

$464,763

400,690

58

$ (1,238)

(1,238)
15,344
(3,164)

10,942
(596)

$ 11,538

$ (2,368)

Intersegment
Eliminations

$(554,523)

(20,000)

(20,000)

(21,879)
(429,198)

(13,872)
455

(13,417)

$ (13,417)

Consolidated
Company

$4,002,793

2,919,643
(33,110)

2,886,533

3,250,279
393,070

29

763

$ 39,276

953

38,323
4,631
(25,057)

17,897
6,330

$ 11,567

$ 108,213
3,950
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Provision for loan
losses

Net interest income
after provision for

loan losses 73,504 17,705 15,419 (2,368) 3 104,263

Noninterest income 5,618 1,639 1,097 40,441 (36,186) 12,609

Noninterest expense (36,880) (14,019) (10,627) (8,737) 1,116 (69,147)

Income before

income taxes 42,242 5,325 5,889 29,336 (35,067) 47,725

Income tax expense 14,172 2,004 2,370 (1,702) 16,844

Net income 28,070 $ 3,321 $ 3,519 $ 31,038 $ (35,067) $ 30,881
23
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Note 9. Segment Information (continued)

At September 30,
2005:

Assets

Gross loans and
deferred fees

Less: Allowance for
loan losses

Net loans

Deposits
Stockholders equity

Number of branches
Number of full-time
employees

Three Months Ended

September 30, 2005:
Net interest income
Provision for loan
losses

Net interest income
after provision for
loan losses
Noninterest income
Noninterest expense

Income before
income taxes

Income tax expense

Net income

Bank
of Nevada*

$1,815,708

1,002,762
(11,474)

991,288

1,586,490
122,708

5

297

$ 18414

375

18,039
1,375
(9,345)

10,069
3,227

$ 6,842

Nine Months Ended September 30,

2005:

Net interest income
Provision for loan
losses
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$ 51,208

1,817

Alliance
Bank
of Arizona

$514,073

358,490
(4,833)

353,657

460,078
43,132

15

116

$ 5,128

515

4,613
454
(3,707)

1,360
483

$ 877

$ 13,469

1,417

Torrey
Pines
Bank

$357,272

256,289
(2,981)

253,308

315,093
32,705

3

72

$ 3,929

393

3,536
213
(2,465)

1,284
517

$ 767

$ 10,114

983

Intersegment
Other Eliminations
$277,999 $(220,038)
(14,163)
245,289 (205,581)
37

$  (122) $ (18)

(122) (18)
9,929 (8,738)
(2,035) 278
7,772 (8,478)
31
$ 7,741 $ (8,478)

$ (1,046) $ (18)

Consolidated
Company

$2,745,014

1,617,541
(19,288)

1,598,253

2,347,498
238,253

23

522

$ 27331

1,283

26,048
3,233
(17,274)

12,007
4,258

$ 7,749

$ 73,727

4,217
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Net interest income
after provision for

loan losses 49,391 12,052 9,131 (1,046) (18) 69,510
Noninterest income 3,830 983 488 25,826 (22,392) 8,735
Noninterest expense (26,098) (9,603) (7,282) (5,563) 732 47,814)
Income before
income taxes 27,123 3,432 2,337 19,217 (21,678) 30,431
Income tax expense 8,997 1,312 940 (441) 10,808
Net income $ 18,126 $ 2,120 $ 1,397 $ 19,658 $ (21,678) $ 19,623
* - Known as

BankWest of

Nevada until

April 29, 2006
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Western Alliance Bancorporation and Subsidiaries
Notes to Unaudited Consolidated Financial Statements
Note 10. Employee Defalcation

On July 26, 2006, the Company identified evidence of an employee defalcation pertaining to certain accounts at a
branch office of its Bank of Nevada (formerly BankWest of Nevada) subsidiary. The alleged defalcation primarily
involved improper draws and payments on legitimate notes and the creation of fraudulent loans, resulting in fraudulent
balances and the potential for legitimate loans with undetected credit problems. The Company understands the
employee made payments on impaired credits to avoid scrutiny of other loans in the affected portfolio. The Company
reflected an estimate of the loss resulting from this defalcation in its results of operations for the three months ended
June 30, 2006. During the three months ended September 30, 2006, the Company identified an additional $393,000 of
other operating losses from fraudulent loans and improper use of customer deposits, and reclassified $371,000 of
amounts previously recognized as operating losses to charges to the allowance for loan losses.

For the nine months ended September 30, 2006, the total pretax impact of the defalcation was $450,000, including
our insurance deductible of $350,000 and audit, legal and recovery costs incurred to date. These amounts are net of
estimated insurance proceeds and cash restitution the Company has secured from the former employee.

Note 11. Private Placement Offering Memorandum

On September 1, 2006, the Company issued 263,389 shares of common stock at a purchase price of $34.56 per
share, and warrants to purchase 131,695 shares of common stock, resulting in gross proceeds of $9,102,724. For every
two full shares purchased by an investor in the offering, the investor received a warrant to purchase an additional share
at the same purchase price. The foregoing were issued under circumstances that comply with the requirements of
Section 4(2) under the Securities Act. The proceeds of the offering were used to partially capitalize Alta Alliance
Bank (see Note 12).
Note 12. Subsequent Event

In October 2006, the Company opened Alta Alliance Bank, a de novo institution headquartered in Oakland,
California. Alta Alliance Bank is a wholly-owned subsidiary of Western Alliance Bancorporation and was capitalized
with $25 million.
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ITEM 2. MANAGEMENT S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion should be read in conjunction with the Company s Annual Report on Form 10-K for
the year ended December 31, 2005 and our unaudited consolidated financial statements and related footnotes in the
Quarterly Report on Form 10-Q. Unless the context requires otherwise, the terms Company , us , we , and

our refer to Western Alliance Bancorporation on a consolidated basis.

Forward-Looking Information

Certain statements contained in this document, including, without limitation, statements containing the words

believes , anticipates , intends , expects , should and words of similar import, constitute forward-looking stateme:

within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Act of 1934. Such
forward looking statements involve known and unknown risks, uncertainties and other factors that may cause our
actual results, performance or achievements to be materially different from any future results, performance or
achievements expressed or implied by such forward-looking statements. Such factors include, among others, the
following: general economic and business conditions in those areas in which we operate, demographic changes,
competition, fluctuations in interest rates, changes in business strategy or development plans, changes in governmental
regulation, credit quality, the availability of capital to fund the expansion of our business, and other factors referenced
in this Quarterly Report. Except as required by law, we disclaim any obligation to update any such factors or to
publicly announce the results of any revisions to any of the forward-looking statements contained herein to reflect
future events or developments.
Overview

During the third quarter of 2006, we remained focused on increasing our earnings through growth of our interest
earning assets funded with low-cost deposits. Loan growth for the quarter ended September 30, 2006 was
$147.0 million, or 5.3%, as compared to $164.2 million, or 11.3% for the same period in 2005. Deposit growth was
$51.9 million, or 1.6%, for the three months ended September 30, 2006, compared to $153.2 million, or 7.2% for the
same period in 2005. We reported net income of $11.6 million, or $0.40 per diluted share, for the quarter ended
September 30, 2006, as compared to $7.7 million, or $0.31 per diluted share, for the same period in 2005. The
increase in earnings is primarily due to higher net interest income, due primarily to an increase in loans and the
increase in interest rates. The provision for loan losses decreased $330,000 from the three months ended
September 30, 2005 to the same period in 2006, due to less robust loan growth coupled with continuing low levels of
loan charge-offs. Non-interest income for the quarter ended September 30, 2006 increased 43.2% from the same
period in the prior year, due to increases in trust and investment advisory fees, service charges and income from bank
owned life insurance. Non-interest expense for the quarter ended September 30, 2006 increased 45.1% from the same
period in 2005, due primarily to increases in salaries and benefits, occupancy and customer service costs caused by
continued branch expansion and the acquisitions of Nevada First Bank and the former Bank of Nevada.

Selected financial highlights are presented in the table below.
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Western Alliance Bancorporation and Subsidiaries
Summary Consolidated Financial Data
Unaudited

At or for the three months

For the nine months

ended September 30, ended September 30,
Change Change
2006 2005 % 2006 2005 %
Selected Balance Sheet Data:
($ in millions)
Total assets $4,002.8 $ 2,745.0 45.8%
Gross loans, including net deferred fees 2,919.6 1,617.5 80.5
Securities 554.1 713.1 (22.3)
Federal funds sold 103.8 204.0 (49.1)
Deposits 3,250.3 2,347.5 38.5
Customer repurchase agreements 149.2 55.8 167.4
Borrowings 110.0 63.7 72.7
Junior subordinated and subordinated debt 81.9 30.9 164.8
Stockholders equity 393.1 238.3 65.0
Selected Income Statement Data:
($ in thousands)
Interest income $ 64,344 $ 35,7700 80.2% $165923  $95,935 73.0%
Interest expense 25,068 8,369 199.5 57,710 22,208 159.9
Net interest income 39,276 27,331 43.7 108,213 73,727 46.8
Provision for loan losses 953 1,283 (25.7) 3,950 4,217 (6.3)
Net interest income after provision for loan
losses 38,323 26,048 47.1 104,263 69,510 50.0
Non-interest income 4,631 3,233 43.2 12,609 8,735 444
Non-interest expense 25,057 17,274 45.1 69,147 47,814 44.6
Income before income taxes 17,897 12,007 49.1 47,725 30,431 56.8
Income tax expense 6,330 4,258 48.7 16,844 10,808 55.8
Net Income $ 11,567 $ 7,749 49.3 $ 30,881 $ 19,623 57.4
Common Share Data:
Net income per share:
Basic $ 044 $ 0.34 294% $ 1.22 $ 099 23.7%
Diluted 0.40 0.31 29.0 1.11 0.90 23.3
Book value per share 14.57 10.45 394
Tangible book value per share 9.13 10.22 (10.6)
Average shares outstanding (in thousands):
Basic 26,471 22,733 16.4 25,216 19,842 27.1
Diluted 29,161 25,082 16.3 27,833 21,857 27.3
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Common shares outstanding 26,977 22,793 18.4
Selected Performance Ratios:
Return on average assets (1) 1.16% 1.17% 0.9Y% 1.17% 1.09% 7.3%
Return on average stockholders equity (1) 12.09 12.80 (5.5 12.48 14.82 (15.8)
Return on average tangible stockholders
equity (1) 19.79 13.08 51.3 17.45 15.27 14.3
Net interest margin (1) 4.42 4.44 0.5 4.56 4.40 3.5
Net interest spread 3.29 3.53 (6.8) 3.45 3.58 3.6)
Efficiency ratio 57.07 56.52 1.0 57.23 57.98 (1.3)
Loan to deposit ratio 89.83 68.90 304
Capital Ratios:
Tangible Common Equity 6.4% 85% (24.71)%
Leverage ratio 8.4 10.3 (18.4)
Tier 1 Risk Based Capital 9.5 13.6 (30.1)
Total Risk Based Capital 11.0 14.6 24.7)
Asset Quality Ratios:
Net charge-offs to average loans
outstanding (1) 0.05% 0.03% 66.7% 0.0)% 0.01% NA %
Non-accrual loans to gross loans 0.02 0.01 100.0
Non-accrual loans to total assets 0.00 0.01 (100.0)
Loans past due 90 days and still accruing
to total loans 0.00 0.15 NA
Allowance for loan losses to gross loans 1.13 1.18 3.9
Allowance for loan losses to non-accrual
loans 5481.79% 11021.71%
(1) Annualized for

the three and

nine month

periods ended

September 30,

2006 and 2005.
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Primary Factors in Evaluating Financial Condition and Results of Operations

As a bank holding company, we focus on several factors in evaluating our financial condition and results of
operations, including:

Return on Average Equity, or ROE;

Return on Average Tangible Equity, or ROTE;
Return on Average Assets, or ROA;

Asset Quality;

Asset and Deposit Growth; and

Operating Efficiency.

Return on Average Equity. Our net income for the three months ended September 30, 2006 increased 49.3% to
$11.6 million compared to $7.7 million for the three months ended September 30, 2005. The increase in net income
was due primarily to an increase in net interest income of $11.9 million, an increase in non-interest income of
$1.4 million, offset by an increase of $7.8 million in other expenses. Basic earnings per share increased to $0.44 per
share for the three months ended September 30, 2006 compared to $0.34 per share for the same period in 2005.
Diluted earnings per share was $0.40 per share for the three month periods ended September 30, 2006, compared to
$0.31 per share for the same period in 2005. The increase in net income offset by the increase in equity resulted in an
ROE and ROTE of 12.09% and 19.79%, respectively, for the three months ended September 30, 2006 compared to
12.80% and 13.08% respectively, for the three months ended September 30, 2005.

Our net income for the nine months ended September 30, 2006 increased 57.4% to $30.9 million compared to
$19.6 million for the nine months ended September 30, 2005. The increase in net income was due primarily to an
increase in net interest income of $34.5 million and an increase in non-interest income of $3.9 million, offset by an
increase of $21.3 million in other expenses. Basic earnings per share increased to $1.22 per share for the nine months
ended September 30, 2006 compared to $0.99 per share for the same period in 2005. Diluted earnings per share was
$1.11 per share for the nine month periods ended September 30, 2006, compared to $0.90 per share for the same
period in 2005. The increase in net income offset by the increase in equity resulted in an ROE and ROTE of 12.48%
and 17.45%, respectively, for the nine months ended September 30, 2006 compared to 14.82% and 15.27%,
respectively, for the nine months ended September 30, 2005.

Return on Average Assets. The increase in net income offset by the increase in assets resulted in an ROA for the
three and nine months ended September 30, 2006 of 1.16% and 1.17%, respectively, compared to 1.17% and 1.09%,
respectively, for the same periods in 2005.

Asset Quality. For all banks and bank holding companies, asset quality plays a significant role in the overall
financial condition of the institution and results of operations. We measure asset quality in terms of non-accrual and
restructured loans and assets as a percentage of gross loans and assets, and net charge-offs as a percentage of average
loans. Net charge-offs are
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calculated as the difference between charged-off loans and recovery payments received on previously charged-off
loans. As of September 30, 2006, non-accrual loans were $604,000 compared with $175,000 at September 30, 2005.
Non-accrual loans as a percentage of gross loans were 0.02% as of September 30, 2006, compared to 0.01% as of
September 30, 2005. For the three and nine months ended September 30, 2006, net charge-offs as a percentage of
average loans were 0.05% and 0.04%, respectively. For the same periods in 2005, net charge-offs as a percentage of
average loans were 0.03% and 0.02% for each period.

Asset Growth. The ability to produce loans and generate deposits is fundamental to our asset growth. Our assets
and liabilities are comprised primarily of loans and deposits, respectively. Total assets increased 45.8% to $4.0 billion
as of September 30, 2006 from $2.7 billion as of September 30, 2005. Gross loans grew 80.5% (40.8% organically) to
$2.9 billion as of September 30, 2006 from $1.6 billion as of September 30, 2005. Total deposits increased 38.5%
(12.7% organically) to $3.3 billion as of September 30, 2006 from $2.3 billion as of September 30, 2005.

Operating Efficiency. Operating efficiency is measured in terms of how efficiently income before income taxes
is generated as a percentage of revenue. Our efficiency ratio (non-interest expenses divided by the sum of net interest
income and non interest income) was 57.1% for the three months ended September 30, 2006, compared to 56.5% for
the same period in 2005. Our efficiency ratios for the nine months ended September 30, 2006 and 2005 were 57.2%
and 58.0%, respectively.

Critical Accounting Policies

The Notes to Audited Consolidated Financial Statements for the year ended December 31, 2005 contain a
summary of our significant accounting policies, including discussions on recently issued accounting pronouncements,
our adoption of them and the related impact of their adoption. We believe that certain of these policies, along with
various estimates that we are required to make in recording our financial transactions, are important to have a
complete picture of our financial position. In addition, these estimates require us to make complex and subjective
judgments, many of which include matters with a high degree of uncertainty. The following is a discussion of these
critical accounting policies and significant estimates. Additional information about these policies can be found in Note
1 of the Audited Consolidated Financial Statements filed with the Company s Annual Report on Form 10-K.

Allowance for Loan Losses. The allowance for loan losses is a valuation allowance for probable losses incurred
in the loan portfolio. Our allowance for loan loss methodology incorporates a variety of risk considerations in
establishing an allowance for loan loss that we believe is adequate to absorb losses in the existing portfolio. Such
analysis addresses our historical loss experience, delinquency and charge-off trends, collateral values, changes in
nonperforming loans, economic conditions, peer group experience and other considerations. This information is then
analyzed to determine estimated loss factors which, in turn, are assigned to each loan category. These factors also
incorporate known information about individual loans, including the borrowers sensitivity to interest rate movements.
Changes in the factors themselves are driven by perceived risk in pools of homogenous loans classified by collateral
type, purpose and term. Management monitors local trends to anticipate future delinquency potential on a quarterly
basis. In addition to ongoing internal loan reviews and risk assessment, management utilizes an independent loan
review firm to provide advice on the appropriateness of the allowance for loan losses.
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The allowance for loan losses is increased by the provision for loan losses charged to expense and reduced by
loans charged off, net of recoveries. Provisions for loan losses are provided on both a specific and general basis.
Specific allowances are provided for classified and impaired credits for which the expected/anticipated loss may be
measurable. General valuation allowances are based on a portfolio segmentation based on collateral type, purpose and
risk grading, with a further evaluation of various factors noted above.

We incorporate our internal loss history to establish potential risk based on collateral type securing each loan.
As an additional comparison, we examine peer group banks to determine the nature and scope of their losses. Finally,
we closely examine each credit graded Watch List/Special Mention and below to individually assess the appropriate
specific loan loss reserve for such credit.

At least annually, we review the assumptions and formulae by which additions are made to the specific and
general valuation allowances for loan losses in an effort to refine such allowance in light of the current status of the
factors described above. The total loan portfolio is thoroughly reviewed at least quarterly for satisfactory levels of
general and specific reserves together with impaired loans to determine if write downs are necessary.

Although we believe the level of the allowance as of September 30, 2006 was adequate to absorb probable
losses in the loan portfolio, a decline in local economic or other factors could result in increasing losses that cannot be
reasonably estimated at this time.

Available-for-Sale Securities. Statement of Financial Accounting Standards No. 115, Accounting for Certain
Investments in Debt and Equity Securities, requires that available-for-sale securities be carried at fair value.
Management utilizes the services of a third party vendor to assist with the determination of estimated fair values.
Adjustments to the available-for-sale securities fair value impact the consolidated financial statements by increasing
or decreasing assets and stockholders equity.

Stock Based Compensation. Effective January 1, 2006 (the adoption date), the Company adopted Statement of
Financial Accounting Standards No. 123 (revised 2004), Share Based Payment (SFAS 123R). Prior to adoption of
SFAS 123R, the Company accounted for stock option grants using the recognition and measurement principles of
APB Opinion No. 25, Accounting for Stock Issued to Employees, and related interpretations. No stock-based
compensation was reflected in net income, as all options are required by the Plan to be granted with an exercise price
equal to the estimated fair value of the underlying common stock on the date of grant.

Prior to the adoption of SFAS 123R, the Company applied the disclosure provisions of SFAS 123, Accounting
for Stock-Based Compensation. SFAS 123 required the disclosure of the pro forma impact on net income and earnings
per share if the value of the options were calculated at fair value. SFAS 123 permitted private companies to calculate
the fair value of stock options using the minimum value method while public companies were required to use a fair
value model. Prior to the Company s initial public offering (IPO) the Company used the minimum value method to
calculate the fair value of stock options. Subsequent to the Company s IPO, the Company utilizes the Black-Scholes
model to calculate the fair value of stock options.
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The Company has adopted SFAS 123R using the prospective method for options granted prior to the IPO and
the modified prospective method for options granted subsequent to the IPO. Under the Company s transition method,
SFAS 123R applies to new awards and to awards that were outstanding on the adoption date that are subsequently
modified, repurchased, or cancelled. In addition, the expense recognition provision of SFAS 123R applies to options
granted prior to the adoption date but subsequent to the IPO that were unvested at the adoption date.

Beginning in 2006, the Company s stock-based compensation strategy involves granting restricted stock to key
employees and stock options to senior executives. Prior to 2006, key employees were primarily granted stock options.

As of September 30, 2006, there was (in thousands) $8,382 of total unrecognized compensation cost related to
nonvested share-based compensation arrangements granted under the Plan. That cost is expected to be recognized over
a weighted average period of 3.1 years.

Intangible assets. We closed our acquisitions of Intermountain First Bancorp and Bank of Nevada on March 31
and April 29, 2006, respectively. A portion of the purchase prices of Intermountain First Bancorp and Bank of Nevada
have been allocated to core deposit intangibles. These intangible assets are initially recorded at fair value as
determined by a qualified independent valuation specialist engaged by management. We will amortize these intangible
assets over their estimated useful lives. In addition, we will reassess the fair value of these assets each reporting period
to determine whether any impairment losses should be recognized.
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Results of Operations

Our results of operations depend substantially on net interest income, which is the difference between interest
income on interest-earning assets, consisting primarily of loans receivable, securities and other short-term
investments, and interest expense on interest-bearing liabilities, consisting primarily of deposits and borrowings. Our
results of operations are also dependent upon our generation of non-interest income, consisting of income from trust
and investment advisory services and banking service fees. Other factors contributing to our results of operations
include our provisions for loan losses, gains or losses on sales of securities and income taxes, as well as the level of
our non-interest expenses, such as compensation and benefits, occupancy and equipment and other miscellaneous
operating expenses.

The following table sets forth a summary financial overview for the three and nine months ended September 30,
2006 and 2005:

Three Months Ended Nine Months Ended
September 30, Increase September 30, Increase
2006 2005 (Decrease) 2006 2005 (Decrease)
(in thousands, except per share amounts)

Consolidated
Statement of Earnings
Data:
Interest income $64,344 $35,700 $28,644 $165,923 $95,935 $69,988
Interest expense 25,068 8,369 16,699 57,710 22,208 35,502
Net interest income 39,276 27,331 11,945 108,213 73,727 34,486
Provision for loan
losses 953 1,283 (330) 3,950 4,217 (267)

Net interest income
after provision for loan

losses 38,323 26,048 12,275 104,263 69,510 34,753
Other income 4,631 3,233 1,398 12,609 8,735 3,874
Other expense 25,057 17,274 7,783 69,147 47,814 21,333
Net income before

income taxes 17,897 12,007 5,890 47,725 30,431 17,294
Income tax expense 6,330 4,258 2,072 16,844 10,808 6,036
Net income $11,567 $ 7,749 $ 3,818 $ 30,881 $19,623 $11,258

Earnings per share
basic $ 044 $ 034 $ 0.10 $ 122 $ 099 $ 0.23

Earnings per share
diluted $ 040 $ 031 $ 0.09 $  L11 $ 090 $ 021

The 49.3% increase in net income in the three months ended September 30, 2006 compared with the same
period in 2005 was attributable primarily to an increase in net interest income of $11.9 million and an increase in
non-interest income of $1.4 million, offset by an increase of $7.8 million in other expenses. Net income for the nine
months ended September 30, 2006 increased 57.4% over the same period in 2005, which is due to an increase in net
interest income of $34.5 million and an increase in non-interest income of $3.9 million, offset by an increase in
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non-interest expenses of $21.3 million. The increases in net interest income for the three and nine months ended
September 30, 2006 over the same periods for 2005 were the result of an increase in the volume of and yield earned
on interest-earning assets, primarily loans.

Net Interest Income and Net Interest Margin. The 43.7% increase in net interest income for the three months
ended September 30, 2006 compared with the same period in 2005 was due to an increase in interest income of
$28.6 million, reflecting the effect of an increase of $1.1
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billion in average interest-bearing assets which was primarily funded with an increase of $900.1 million in average
deposits, of which $117.1 million were non-interest bearing.

Net interest income for the nine months ended September 30, 2006 increased 46.8% over the same period in 2005.
This was due to an increase in interest income of $70.0 million, reflecting the effect of an increase of $939.4 million
in average interest-bearing assets which was primarily funded with increase of $799.1 million in average deposits, of
which $162.6 million were non-interest bearing.

The average yield on our interest-earning assets was 7.24% and 6.98% for the three and nine months ended
September 30, 2006, respectively, compared with 5.80% and 5.72% for the same periods in 2005. The increase in the
yield on our interest-earning assets is a result of an increase in market rates, repricing on our adjustable rate loans, and
new loans originated with higher interest rates due to the higher interest rate environment. Loans, which typically
yield more than our other interest-bearing assets, increased as a percent of total interest-bearing assets from 64.9% for
the three months ended September 30, 2005 to 82.6% for the same period in 2006.

The cost of our average interest-bearing liabilities increased to 3.95% and 3.53% in the three and nine months
ended September 30, 2006, respectively, from 2.27% and 2.14% in the three and nine months ended September 30,
2005, respectively, which is a result of higher rates paid on deposit accounts, borrowings and junior subordinated debt
caused by the steady upward pressure on short-term interest rates driven by the Federal Open Market Committee s
(FOMC) rate increases through the second quarter of 2006. Due in part to our acquisitions, we have also seen a shift in
our deposit mix whereby non-interest bearing deposits comprise a smaller percentage of our entire deposit portfolio,
thus increasing our funding costs. Average non-interest bearing deposits as a percent of deposits declined from 41.8%
for the three months ended September 30, 2005 to 33.4% for the same period in 2006.

Despite the increase in our cost of funding, we had experienced steady margin expansion through the second
quarter of 2006 since the FOMC began raising interest rates. However, the persistence of the inverted yield curve and
reduced title deposits from the softening real estate market put considerable pressure on our margin in the third quarter
of 2006, resulting in a decline in our net interest margin of 30 basis points. This is due to several factors, including the
shift in our deposit mix discussed above. Additionally, competitive pressures drove an increase in the cost of our
interest-bearing deposits from 3.21% in the second quarter of 2006 to 3.67% in the third quarter of 2006. We also
funded the acquisition of Bank of Nevada on April 29, 2006, resulting in a cash outflow of $74.0 million. These funds
were essentially replaced with short-term borrowing from the Federal Home Loan Bank, trust preferred securities and
subordinated debt. We anticipate that increases in deposit funding costs will stabilize in the fourth quarter of 2006 as
the competitive upward pressure has abated.

Average Balances and Average Interest Rates. The tables below set forth balance sheet items on a daily average
basis for the three and nine months ended September 30, 2006 and 2005 and present the daily average interest rates
earned on assets and the daily average interest rates paid on liabilities for such periods. Non-accrual loans have been
included in the average loan balances. Securities include securities available for sale and securities held to maturity.
Securities available for sale are carried at amortized cost for purposes of calculating the average rate received on
taxable securities above. Yields on tax-exempt securities and loans are computed on a tax equivalent basis.

33

Table of Contents 46



Edgar Filing: WESTERN ALLIANCE BANCORPORATION - Form 10-Q

Table of Contents

($ in thousands)

Earning Assets
Securities:
Taxable
Tax-exempt (1)

Total securities

Federal funds sold and other
Loans (1) (2) (3)

Federal Home Loan Bank stock

Total earnings assets

Non-earning Assets
Cash and due from banks
Allowance for loan losses
Bank-owned life insurance
Other assets

Total assets

Interest Bearing Liabilities

Sources of Funds
Interest-bearing deposits:
Interest checking

Savings and money market
Time deposits

Total interest-bearing deposits
Short-term borrowings
Long-term debt

Junior and subordinated debt

Total interest-bearing liabilities

Non-interest Bearing Liabilities
Noninterest-bearing demand deposits

Other liabilities
Stockholders equity

Average
Balance

$ 567,346
10,386
577,732
19,029
2,914,740
17,201
3,528,702

109,681

(32,585)

55,835
288,362

$3,949,995

255,141
1,277,254
518,283

2,050,678
304,143
78,438
81,857

2,515,116
1,027,387

28,036
379,456

Total liabilities and stockholders equity $ 3,949,995

Net interest income and margin (4)

Net interest spread (5)
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Three Months Ended September 30,

2006

Interest

$ 6,149
131

6,280
295
57,508
261

64,344

1,747
11,492
5,748

18,987
3,777
710
1,594

25,068

$39,276

Average
Yield/Cost

(6)

4.30%
5.69%

4.32%
6.15%
7.83%
6.02%

7.24%

2.72%
3.57%
4.40%

3.67%
4.93%
3.59%
7.73%

3.95%

4.42%

3.29%

2005

Average
Balance Interest

$ 736,610 $ 7,269
7,053 85

743,663 7,354

100,587 868
1,588,616 27,343
13,133 135

2,445,999 35,700

78,012
(18,602)
40,194
75,871

$2,621,474

112,978 148
854,804 4,397
299,920 2,222

1,267,702 6,767

63,530 357
97,374 699
30,928 546

1,459,534 8,369
910,239
11,486
240,215
$2,621,474

$27,331

Average
Yield/Cost

(6)
3.92%
7.54%
3.95%
3.42%
6.83%
4.08%

5.80%

0.52%
2.04%
2.94%
2.12%
2.23%
2.85%
7.00%

2.27%

4.44%

3.53%
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(1) Yields on loans
and securities
have been
adjusted to a tax
equivalent basis.

(2) Net loan fees of
$1,866,000 and
$1,416,000 are
included in the
yield
computation for
September 30,
2006 and 2005,
respectively.

(3) Includes
average
non-accrual
loans of
$439,000 in
2006 and
$369,000 in
2005.

(4) Net interest
margin is
computed by
dividing net
interest income
by total average
earning assets.

(5) Net interest
spread
represents
average yield
earned on
interest-earning
assets less the
average rate
paid on
interest-bearing
liabilities.

(6) Annualized.
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($ in thousands)

Earning Assets
Securities:
Taxable
Tax-exempt (1)

Total securities

Federal funds sold and other
Loans (1) (2) (3)

Federal Home Loan Bank stock

Total earnings assets

Non-earning Assets
Cash and due from banks
Allowance for loan losses
Bank-owned life insurance
Other assets

Total assets

Interest Bearing Liabilities

Sources of Funds
Interest-bearing deposits:
Interest checking

Savings and money market
Time deposits

Total interest-bearing deposits
Short-term borrowings
Long-term debt

Junior subordinated debt

Total interest-bearing liabilities

Non-interest Bearing Liabilities
Noninterest-bearing demand deposits

Other liabilities
Stockholders equity

Average
Balance

$ 594,432
24,881
619,313
31,552
2,516,427
16,692
3,183,984

100,833

(28,177)

54,101
214,378

$3,525,119

214,250
1,144,587
453,026

1,811,863
242,162
73,709
56,721

2,184,455
986,499

23,254
330,911

Total liabilities and stockholders equity $ 3,525,119

Net interest income and margin (4)

Net interest spread (5)

Table of Contents

Nine Months Ended September 30,

2006

Interest

$ 19,106
708

19,814
1,198
144,266
645

165,923

3,667
26,822
13,840

44,329
7,951
2,131
3,299

57,710

$108,213

Average
Yield/Cost

(6)

4.30%
5.24%

4.34%
5.08%
7.66%
5.17%

6.98%

2.29%
3.13%
4.08%

3.27%
4.39%
3.87%
7.78%

3.53%

4.56%

3.45%

2005

Average
Balance Interest

$ 739,072 $22,053
7,064 256

746,136 22,309
82,124 1,919
1,403,124 71,266
13,242 441

2,244,626 95,935

76,331
(17,255)
31,064
66,436

$2,401,202

107,359 407
791,664 11,279
276,385 5,438

1,175,408 17,124
72,219 1,305
111,314 2,259
30,928 1,520
1,389,869 22,208
823,867
10,482
176,984
$2,401,202

$73,727

Average
Yield/Cost

(6)
3.99%
7.59%
4.02%
3.12%
6.79%
4.45%

5.72%

0.51%
1.90%
2.63%
1.95%
2.42%
2.71%
6.57%

2.14%

4.40%

3.58%
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Yields on loans
and securities
have been
adjusted to a tax

equivalent basis.

Net loan fees of
$5,528,000 and
$3,910,000 are
included in the
yield
computation for
September 30,
2006 and 2005,
respectively.

Includes
average
non-accrual
loans of
$171,000 in
2006 and
$605,000 in
2005.

Net interest
margin is
computed by
dividing net
interest income
by total average
earning assets.

Net interest
spread
represents
average yield
earned on
interest-earning
assets less the
average rate
paid on
interest-bearing
liabilities.

Annualized.

Net Interest Income. The table below demonstrates the relative impact on net interest income of changes in the

volume of earning assets and interest-bearing liabilities and changes in rates earned and paid by us on such assets and

liabilities. For purposes of this table, non-accrual loans have been included in the average loan balances.
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Three Months Ended September 30, Nine Months Ended September 30,
2006 v. 2005 2006 v. 2005
Increase (Decrease) Increase (Decrease)
Due to Changes in (1) Due to Changes in (1)
Volume Rate Total Volume Rate Total

(in thousands)
Interest on securities:

Taxable $ (1,835) $ 715 $ (1,120) $ (4,649) $ 1,702 $(2,947)
Tax-exempt 42 4 46 507 (55) 452
Federal funds sold (1,264) 691 (573) (1,920) 1,199 (721)
Loans 26,165 4,000 30,165 63,825 9,175 73,000
Other investment 62 64 126 133 71 204
Total interest income 23,170 5,474 28,644 57,896 12,092 69,988

Interest expense:

Interest checking 973 626 1,599 1,829 1,431 3,260
Savings and Money

market 3,801 3,294 7,095 8,270 7,273 15,543
Time deposits 2,422 1,104 3,526 5,396 3,006 8,402
Short-term borrowings 2,988 432 3,420 5,580 1,066 6,646
Long-term debt (171) 182 11 (1,087) 959 (128)
Junior subordinated

debt 992 56 1,048 1,500 279 1,779
Total interest expense 11,005 5,694 16,699 21,488 14,014 35,502
Net increase (decrease) $12,165 $ (220) $11,945 $36,408 $(1,922) $34,486

(1) Changes due to
both volume
and rate have
been allocated
to volume
changes.

Provision for Loan Losses. The provision for loan losses in each period is reflected as a charge against earnings in
that period. The provision is equal to the amount required to maintain the allowance for loan losses at a level that, in
our judgment, is adequate to absorb probable loan losses inherent in the loan portfolio.

Our provision for loan losses was $953,000 million and $4.0 million for the three and nine months ended
September 30, 2006, respectively, compared to $1.3 million and $4.2 million the same periods in 2005. Factors that
impact the provision for loan losses are net charge-offs or recoveries, changes in the size of the loan portfolio, and the
recognition of changes in current risk factors.

Non-Interest Income. We earn non-interest income primarily through fees related to:
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Trust and investment advisory services,
Services provided to deposit customers, and

Services provided to current and potential loan customers.

The following tables present, for the periods indicated, the major categories of non-interest income:

Three Months Ended
September 30,
2006 2005

Trust and investment advisory services $1,897 $1,448
Service charges 918 662
Income from bank owned life insurance 641 463
Investment securities losses, net

Other 1,175 660
Total non-interest income $4,631 $3,233

Nine Months Ended
September 30,
Increase 2006 2005
(in thousands)

$ 449 $ 5,335 $4,108
256 2,453 1,858
178 1,863 1,045
69

515 2,958 1,655
$1,398 $12,609 $8,735

Increase
(Decrease)

$1,227
595
818
(69)
1,303

$3,874

The $1.4 million and $3.9 million, or 43.2% and 44.4%, respectively, increases in non-interest income from the
three and nine months ended September 30, 2005 to the same periods in 2006 were due primarily to increases in
Miller/Russell investment advisory revenues and income from bank owned life insurance. Assets under management
at Miller/Russell were up 22.7% from September 30, 2005 to September 30, 2006, causing the increase in revenues.

Non-Interest Expense. The following table presents, for the periods indicated, the major categories of non-interest

expense:
37
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Three Months Ended Nine Months Ended
September 30, Increase September 30, Increase
2006 2005 (Decrease) 2006 2005 (Decrease)

(in thousands)
Salaries and employee

benefits $14,243 $ 9,541 $4,702 $39,353 $27,049 $12,304
Occupancy 3,556 2,619 937 9,146 7,314 1,832
Customer service 1,817 1,257 560 5,029 2,930 2,099
Advertising and other
business development 970 702 268 2,930 2,023 907
Legal, professional and
director fees 715 527 188 2,137 1,523 614
Audits and exams 682 367 315 1,608 1,128 480
Supplies 598 304 294 1,255 804 451
Organizational costs 426 426 854 854
Correspondent and wire
transfer costs 416 417 (1) 1,254 1,220 34
Data processing 353 350 3 1,220 715 505
Telephone 297 195 102 754 558 196
Insurance 265 223 42 769 540 229
Travel and automobile 251 232 19 590 487 103
Other 468 540 (72) 2,248 1,523 725
$25,057 $17,274 $7,783 $69,147 $47,814 $21,333

Non-interest expense grew $7.8 million and $21.3 million, respectively, from the three and nine months ended
September 30, 2005 to the same periods in 2006. These increases are attributable to our overall growth, and
specifically to the acquisitions of Nevada First Bank and Bank of Nevada, opening of new branches and hiring of new
relationship officers and other employees. At September 30, 2006, we had 763 full-time equivalent employees
compared to 522 at September 30, 2005. The increase in salaries expenses related to the above totaled $4.7 million
and $12.3 million, respectively, which is 60.4% and 57.7%, respectively, of the total increases in non-interest
expenses.

Occupancy expense increased $937,000 and $1.8 million, respectively, from the three and nine months ended
September 30, 2005 to the same periods in 2006 due to increased costs associated with new and acquired branches. At
September 30, 2006 we operated 29 branch locations, compared with 13 at September 30, 2005.

Customer service expense increased $560,000 and $2.1 million from the three and nine month periods ended
September 30, 2005 to the same periods in 2006 due to an increase in the analysis earnings credit rate used to
calculate earnings credits accrued for the benefit of certain title company deposit accounts.

During the three and nine months ended September 30, 2006, we incurred $426,000 and $854,000, respectively, of
organizational costs associated with the formation of a de novo bank (Alta Alliance Bank) in Oakland, California.
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Other non-interest expense increased, in general, as a result of the growth in assets and operations for our three
banking subsidiaries.

Provision for Income Taxes. Our effective federal income tax rate was 35.4% and 35.3% for the three and nine
months ended September 30, 2006, respectively compared with 35.5% and 35.5%, respectively, for the same periods
in 2005.

Financial Condition
Total Assets

On a consolidated basis, our total assets as of September 30, 2006 and December 31, 2005 were $4.0 billion and
$2.9 billion, respectively. The overall increase from December 31, 2005 to September 30, 2006 of $1.1 billion, or
40.1%, was due primarily to the acquisition of Intermountain First Bancorporation and Bank of Nevada on March 31,
2006 and April 29, 2006, respectively. At June 30, 2006, assets acquired through the Intermountain and Bank of
Nevada mergers totaled $845.4 million and gross loans acquired totaled $642.5 million. Assets experienced organic
growth during the same period of $300.1 million, or 10.5%, including loan growth of $483.8 million, or 27.0%.
Loans

Our gross loans including deferred loan fees on a consolidated basis as of September 30, 2006 and December 31,
2005 were $2.9 billion and $1.8 billion, respectively. Our overall growth in loans from December 31, 2005 to
September 30, 2006 reflects our acquisitions of Intermountain First Bancorporation and Bank of Nevada and is
consistent with our focus and strategy to grow our loan portfolio by focusing on markets which we believe have
attractive growth prospects.

The following table shows the amounts of loans outstanding by type of loan at the end of each of the periods
indicated.
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September
30, December 31,
2006 2005
(in thousands)

Construction and land development $ 768,684 $ 432,668
Commercial real estate 1,168,806 727,210
Residential real estate 385,501 272,861
Commercial and industrial 574,201 342,452
Consumer 26,100 20,434
Net deferred loan fees (3,649) (2,288)
Gross loans, net of deferred fees 2,919,643 1,793,337
Less: Allowance for loan losses (33,110) (21,192)

$2,886,533 $ 1,772,145

Non-Performing Assets. Non-performing assets include loans past due 90 days or more and still accruing interest,
non-accrual loans, restructured loans, other impaired loans, and other real estate owned, or OREO. In general, loans
are placed on non-accrual status when we determine timely recognition of interest to be in doubt due to the borrower s
financial condition and collection efforts. Restructured loans have modified terms to reduce either principal or interest
due to deterioration in the borrower s financial condition. OREO results from loans where we have received physical
possession of the borrower s assets that collateralized the loan. The following table summarizes the loans for which the
accrual of interest has been discontinued, loans past due 90 days or more and still accruing interest, restructured loans,
and OREO.

September December
30, 31,
2006 2005
($ in thousands)
Total non-accrual loans $ 604 $ 107
Loans past due 90 days or more and still accruing 18 34
Restructured loans
Other impaired loans 1,351
Other real estate owned (OREQ)
Non-accrual loans to gross loans 0.02% 0.00%
Loans past due 90 days or more and still accruing to total loans 0.00 0.00
Interest income received on nonaccrual loans $ 1 $ 1
Interest income that would have been recorded under the original terms of the
loans 22 10
As of September 30, 2006 and December 31, 2005, non-accrual loans totaled $604,000 and $107,000, respectively.
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Allowance for Loan Losses

Like all financial institutions, we must maintain an adequate allowance for loan losses. The allowance for loan
losses is established through a provision for loan losses charged to expense. Loans are charged against the allowance
for loan losses when we believe that collectibility of the principal is unlikely. Subsequent recoveries, if any, are
credited to the allowance. The allowance is an amount that we believe will be adequate to absorb probable losses on
existing loans that may become uncollectible, based on evaluation of the collectibility of loans and prior credit loss
experience, together with the other factors noted earlier.

Our allowance for loan loss methodology incorporates several quantitative and qualitative risk factors used to
establish the appropriate allowance for loan loss at each reporting date. Quantitative factors include our historical loss
experience, peer group experience, delinquency and charge-off trends, collateral values, changes in non-performing
loans, other factors, and information about individual loans including the borrower s sensitivity to interest rate
movements. Qualitative factors include the economic condition of our operating markets and the state of certain
industries. Specific changes in the risk factors are based on perceived risk of similar groups of loans classified by
collateral type, purpose and terms. Statistics on local trends, peers, and an internal five-year loss history are also
incorporated into the allowance. Due to the credit concentration of our loan portfolio in real estate secured loans, the
value of collateral is heavily dependent on real estate values in Nevada, Arizona and Southern California. While
management uses the best information available to make its evaluation, future adjustments to the allowance may be
necessary if there are significant changes in economic or other conditions. In addition, the Federal Deposit Insurance
Corporation, or FDIC, and state banking regulatory agencies, as an integral part of their examination processes,
periodically review the Banks allowance for loan losses, and may require us to make additions to the allowance based
on their judgment about information available to them at the time of their examinations. Management periodically
reviews the assumptions and formulae used in determining the allowance and makes adjustments if required to reflect
the current risk profile of the portfolio.

The allowance consists of specific and general components. The specific allowance relates to watch credits,
criticized loans, and impaired loans. For such loans that are also classified as impaired, an allowance is established
when the discounted cash flows (or collateral value or observable market price) of the impaired loan are lower than
the carrying value of that loan, pursuant to Financial Accounting Standards Board, or FASB, Statement No. 114,
Accounting by Creditors for Impairment of a Loan. The general allowance covers non-classified loans and is based on
historical loss experience adjusted for the various qualitative and quantitative factors listed above, pursuant to FASB
Statement No. 5, or FASB 5, Accounting for Contingencies. Loans graded Watch List/Special Mention and below are
individually examined closely to determine the appropriate loan loss reserve.

The following table summarizes the activity in our allowance for loan losses for the periods indicated:
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Three months ended Nine months ended
September 30, September 30,
2006 2005 2006 2005

($ in thousands)
Allowance for loan losses:

Balance at beginning of period $32,158 $18,118 $21,192 $15,271
Acquisitions 403 8,768
Provisions charged to operating expenses 953 1,283 3,950 4,217

Recoveries of loans previously charged-off:
Construction and land development
Commercial real estate

Residential real estate 5 3
Commercial and industrial 16 7 244 156
Consumer 5 6 56 12
Total recoveries 21 13 305 171

Loans charged-off:

Construction and land development
Commercial real estate

Residential real estate

Commercial and industrial 398 1,075 125
Consumer 27 126 30 246
Total charged-off 425 126 1,105 371
Net charge-offs 404 113 800 200
Balance at end of period $33,110 $19,288 $33,110 $19,288
Net charge-offs to average loans outstanding 0.05% 0.03% 0.04% 0.02%
Allowance for loan losses to gross loans 1.13 1.18

Net charge-offs totaled $404,000 and $113,000 for the three months ended September 30, 2006 and 2005,
respectively. For the nine months ended September 30, 2006 and 2005, net charge-offs totaled $801,000 and
$200,000, respectively. The provision for loan losses totaled $953,000 and $4.0 million for the three and nine months
ended September 30, 2006, respectively, compared to $1.3 million and $4.2 million for the same periods in 2005.
Investments

Securities are identified as either held-to-maturity or available-for-sale based upon various factors, including
asset/liability management strategies, liquidity and profitability objectives, and regulatory requirements.
Held-to-maturity securities are carried at cost, adjusted for amortization of premiums or accretion of discounts.
Available-for-sale securities may be sold prior to maturity based upon asset/liability management decisions. Securities
identified as available-for-sale are carried at fair value. Unrealized gains or losses on available-for-sale securities are
recorded as accumulated other comprehensive income in stockholders equity. Amortization of premiums or accretion
of discounts on mortgage-backed securities is periodically adjusted for estimated prepayments.

We use our investment securities portfolio to ensure liquidity for cash requirements, manage interest rate risk,
provide a source of income and to manage asset quality. The carrying value of our investment securities as of
September 30, 2006 totaled $554.1 million, compared
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with $748.5 million at December 31, 2005. The decrease experienced from December 31, 2005 to September 30, 2006
was a result of the maturity of our Auction Rate Securities portfolio and called U.S. Government-sponsored agency
obligations.

The carrying value of our portfolio of investment securities at September 30, 2006 and December 31, 2005 was as
follows:

Carrying Value
At
September At December
30, 31,
2006 2005
(in thousands)
U.S. Treasury securities $ 3,448 $ 3,498
U.S. Government-sponsored agencies 77,984 137,578
Mortgage-backed obligations 449,424 519,858
SBA Loan Pools 399 426
State and Municipal obligations 10,519 7,128
Auction rate securities 67,999
Other 12,359 12,046
Total investment securities $554,133 $ 748,533

We had a concentration of U.S. Government sponsored agencies and mortgage-backed securities during the three
and nine months ended September 30, 2006 and the year ended December 31, 2005. The aggregate carrying value and
aggregate fair value of these securities at September 30, 2006 and December 31, 2005 was as follows:

September December
30, 31,
2006 2005
(in thousands)
Aggregate carrying value $527,408 $ 657,436
Aggregate fair value $524,476 $ 654,636

Premises and equipment

Due to a combination of acquisitions and investment in new branch and operations locations, premises and
equipment increased $35.3 million from December 31, 2005 to September 30, 2006. Premises and equipment acquired
through mergers totaled $11.9 million with the remaining increase attributable to new branch locations and the new
operations center in Las Vegas, Nevada.
Goodwill and other intangible assets

Primarily as a result of the acquisitions of Intermountain First Bancorporation and Bank of Nevada in the nine
months ended September 30, 2006, we recorded goodwill of $128.4 million and core deposit intangible assets of
$13.3 million. These amounts are subject to change when the
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determination of the asset and liability values is finalized within one year from the respective merger dates.
Deposits

Deposits have historically been the primary source for funding our asset growth. As of September 30, 2006, total
deposits were $3.3 billion, compared with $2.4 billion as of December 31, 2005. Deposits acquired as a result of the
acquisitions of Intermountain First Bancorporation and Bank of Nevada totaled $605.6 million. The remaining organic
increase in total deposits is attributable to our ability to attract a stable base of low-cost deposits. As of September 30,
2006, non-interest bearing deposits were $1.1 billion, compared with $980.0 million as of December 31, 2005.
Approximately $273.7 million of total deposits, or 8.4%, as of September 30, 2006 consisted of non-interest bearing
demand accounts maintained by title insurance companies. Interest-bearing accounts have also experienced growth.
As of September 30, 2006, interest-bearing deposits were $2.2 billion, compared with $1.4 billion as of December 31,
2005. Interest-bearing deposits are comprised of NOW accounts, savings and money market accounts, certificates of
deposit under $100,000, and certificates of deposit over $100,000.

The average balances and weighted average rates paid on deposits for the three and nine months ended
September 30, 2006 and 2005 are presented below:

Three month ended Nine month ended
September 30, 2006 September 30, 2006
Average Balance/Rate Average Balance/Rate
($ in thousands)

Interest checking (NOW) $ 255,141 2.72% $ 214,250 2.29%
Savings and money market 1,277,254 3.57 1,144,587 3.13
Time 518,283 4.40 453,026 4.08
Total interest-bearing deposits 2,050,678 3.67 1,811,863 3.27
Non-interest bearing demand deposits 1,027,387 986,499
Total deposits $3,078,065 2.45% $2,798,362 2.12%

Contractual Obligations and Off-Balance Sheet Arrangements

We routinely enter into contracts for services in the conduct of ordinary business operations which may require
payment for services to be provided in the future and may contain penalty clauses for early termination of the
contracts. To meet the financing needs of our customers, we are also parties to financial instruments with off-balance
sheet risk including commitments to extend credit and standby letters of credit. We have also committed to
irrevocably and unconditionally guarantee the following payments or distributions with respect to the holders of
preferred securities to the extent that BankWest Nevada Trust I, BankWest Nevada Trust II, WAL Trust No. 1 and
Intermountain First Statutory Trust [ have not made such payments or distributions: (i) accrued and unpaid
distributions, (ii) the redemption price, and (iii) upon a dissolution or termination of the trust, the lesser of the
liquidation amount and all accrued
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and unpaid distributions and the amount of assets of the trust remaining available for distribution. We do not believe
that these off-balance sheet arrangements have or are reasonably likely to have a material effect on our financial
condition, changes in financial condition, revenues or expenses, results of operations, liquidity, capital expenditures,
or capital resources. However, there can be no assurance that such arrangements will not have a future effect.

Long-Term Borrowed Funds. We also have entered into long-term contractual obligations consisting of advances
from Federal Home Loan Bank (FHLB). These advances are secured with collateral generally consisting of securities
or loans. As of September 30, 2006, these long-term FHLB advances totaled $58.0 million and will mature by
December 31, 2012.

We have issued $20.0 million in floating rate unsecured subordinated debt. The debt requires quarterly interest
payments and matures in September 2016.

Our commitments associated with outstanding letters of credit, commitments to extend credit, and credit card
guarantees as of September 30, 2006 are summarized below. Since commitments associated with letters of credit and
commitments to extend credit may expire unused, the amounts shown do not necessarily reflect the actual future cash
funding requirements.

September
30, December 31,
2006 2005

(in thousands)
Commitments to extend credit, including unsecured loan commitments of

$192,658 in 2006 and $111,522 in 2005 $1,161,348 $ 750,349

Credit card guarantees 6,289 7,616

Standby letters of credit, including unsecured letters of credit of $15,775 in 2006

and $4,550 in 2005 46,117 28,720
$1,213,754 $ 786,685

Short-Term Borrowed Funds. Short-term borrowed funds are used to support liquidity needs created by seasonal
deposit flows, to temporarily satisfy funding needs from increased loan demand, and for other short-term purposes.
Certain of these short-term borrowed funds consist of advances from FHLB. The borrowing capacity at FHLB is
determined based on collateral pledged, generally consisting of securities, at the time of borrowing. We also have
borrowings from other sources secured by pledged securities including securities sold under agreements to repurchase,
which are reflected at the amount of cash received in connection with the transaction, and may require additional
collateral based on the fair value of the underlying securities. As of September 30, 2006, total short-term borrowed
funds were $201.2 million compared with total short-term borrowed funds of $85.2 million as of December 31, 2005.

Since growth in core deposits may be at intervals different from loan demand, we may follow a pattern of funding
irregular growth in assets with short-term borrowings, which are then replaced with core deposits. This temporary
funding source is likely to be utilized for generally short-term periods, although no assurance can be given that this
will, in fact, occur.

Capital Resources

Current risk-based regulatory capital standards generally require banks and bank holding companies to maintain

three minimum capital ratios. Tier 1 risk-based capital ratio compares
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Tier 1 or core capital, which consists principally of common equity, and risk-weighted assets for a minimum ratio of

at least 4%. Leverage ratio compares Tier 1 capital to adjusted average assets for a minimum ratio of at least 4%.
Total risk-based capital ratio compares total capital, which consists of Tier 1 capital, certain forms of subordinated
debt, a portion of the allowance for loan losses, and preferred stock, to risk-weighted assets for a minimum ratio of at
least 8%. Risk-weighted assets are calculated by multiplying the balance in each category of assets by a risk factor,
which ranges from zero for cash assets and certain government obligations to 100% for some types of loans, and

adding the products together.

The following table provides a comparison of our risk-based capital ratios and leverage ratios to the minimum
regulatory requirements as of September 30, 2006.

As of September 30, 2006

Total Capital (to Risk Weighted Assets)
Bank of Nevada

Alliance Bank of Arizona

Torrey Pines Bank

Company

Tier I Capital (to Risk Weighted Assets)
Bank of Nevada

Alliance Bank of Arizona

Torrey Pines Bank

Company

Leverage ratio (to Average Assets)
Bank of Nevada

Alliance Bank of Arizona

Torrey Pines Bank

Company

Actual
Amount

$245,825
67,132
53,211
373,675

202,876
51,020
38,792

320,151

202,876
51,020
38,792

320,151

Ratio

10.6%

11.0
11.5
11.0

8.7
8.4
8.4
9.5

7.3
8.0
7.7
8.4

$ 185,648

Adequately-
Capitalized
Requirements
($ in thousands)
Amount Ratio

48,749 8.0
37,162 8.0
270,562 8.0

92,824 4.0
24,375 4.0
18,581 4.0

135,281 4.0

110,940 4.0
25,451 4.0
20,076 4.0

152,437 4.0

8.0%

Minimum For
Well-Capitalized

Requirements

Amount Ratio
$232,061 10.0%

60,937 10.0
46,452 10.0
338,203 10.0
139,236 6.0
36,562 6.0
27,871 6.0
202,922 6.0
138,675 5.0
31,813 5.0
25,095 5.0
190,546 5.0

The holding company and all of the banks were well capitalized as of September 30, 2006 and December 31, 2005.

Liquidity

The ability to have readily available funds sufficient to repay fully maturing liabilities is of primary importance to
depositors, creditors and regulators. Our liquidity, represented by cash and due from banks, federal funds sold and
available-for-sale securities, is a result of our operating, investing and financing activities and related cash flows. In
order to ensure funds are available at all times, on at least a quarterly basis, we project the amount of funds that will be
required and maintain relationships with a diversified customer base so funds are accessible. Liquidity requirements
can also be met through short-term borrowings or the disposition of short-term assets. We have borrowing lines at
correspondent banks totaling $84.0 million. In addition,
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securities and loans are pledged to the FHLB totaling $298.9 million on total borrowings from the FHLB of
$58.0 million as of September 30, 2006. As of September 30, 2006, we had $16.7 million in securities available to be
sold or pledged to the FHLB.

We have a formal liquidity policy, and in the opinion of management, our liquid assets are considered adequate to
meet our cash flow needs for loan funding and deposit cash withdrawal for the next 60 to 90 days. At September 30,
2006, we had $655.2 million in liquid assets comprised of $207.1 million in cash and cash equivalents (including
federal funds sold of $103.8 million) and $448.1 million in securities available-for-sale.

On a long-term basis, our liquidity will be met by changing the relative distribution of our asset portfolios, for
example, reducing investment or loan volumes, or selling or encumbering assets. Further, we may increase liquidity
by soliciting higher levels of deposit accounts through promotional activities and/or borrowing from our
correspondent banks as well as the Federal Home Loan Bank of San Francisco. At the current time, our long-term
liquidity needs primarily relate to funds required to support loan originations and commitments and deposit
withdrawals. All of these needs can currently be met by cash flows from investment payments and maturities, and
investment sales if the need arises.

Our liquidity is comprised of three primary classifications: (i) cash flows from operating activities; (ii) cash flows
used in investing activities; and (iii) cash flows provided by financing activities. Net cash provided by operating
activities consists primarily of net income adjusted for changes in certain other asset and liability accounts and certain
non-cash income and expense items such as the loan loss provision, investment and other amortizations and
depreciation. For the nine months ended September 30, 2006, net cash provided by operating activities was $24.5
million, compared to $21.3 million for the same period in 2005.

Our primary investing activities are the origination of real estate, commercial and consumer loans and purchase
and sale of securities. Our net cash used in investing activities has been primarily influenced by our loan and securities
activities. The increase in loans, net of loans acquired, for the nine months ended September 30, 2006 and 2005 was
$518.3 million and $429.2 million, respectively. Proceeds from maturities and sales of securities, net of purchases of
securities available-for-sale and held-to-maturity for the nine months ended September 30, 2006 and 2005 were
$227.5 million and $71.0 million, respectively.

Net cash provided by financing activities has been affected significantly by increases in deposit levels. During the
nine months ended September 30, 2006 and 2005 deposits increased, net of deposits acquired, by $188.9 million and
$591.5 million, respectively. The net increase in our borrowings combined with proceeds from the issuance of junior
subordinated and subordinated debt totaled $121.5 million for the three months ended September 30, 2006, compared
with a net decline in borrowings of $129.7 million for the same period in 2005.

Our federal funds sold increased $40.6 million from December 31, 2005 to September 30, 2006. This is due to the
growth in our deposits and borrowings, including junior subordinated and subordinated debt, combined with the
decrease of our investment portfolio exceeding our loan growth over the same period.

Federal and state banking regulations place certain restrictions on dividends paid by the Banks to Western
Alliance. The total amount of dividends which may be paid at any date is generally limited to the retained earnings of
each Bank. Dividends paid by the Banks to the Company would be prohibited if the effect thereof would cause the
respective Bank s capital to be reduced below applicable minimum capital requirements.

47

Table of Contents 63



Edgar Filing: WESTERN ALLIANCE BANCORPORATION - Form 10-Q

Table of Contents

ITEM 3. Quantitative and Qualitative Disclosures About Market Risk

Market risk is the risk of loss in a financial instrument arising from adverse changes in market prices and rates,
foreign currency exchange rates, commodity prices and equity prices. Our market risk arises primarily from interest
rate risk inherent in our lending, investing and deposit taking activities. To that end, management actively monitors
and manages our interest rate risk exposure.

There have not been any material changes in the market risk disclosure contained in the Company s Annual Report
on Form 10-K for the year ended December 31, 2005.

ITEM 4. Controls and Procedures
Evaluation of Disclosure Controls

Based on their evaluation as of the end of the period covered by this Quarterly Report on Form 10-Q, the Chief
Executive Officer and Chief Financial Officer have concluded that the disclosure controls and procedures (as defined
in Rules 13a-15(e) and 15d-15(e) of the Securities Exchange Act of 1934) were effective to ensure that information
required to be disclosed by us in reports that we file or submit under the Securities Exchange Act of 1934 is recorded,
processed, summarized and reported in within the time periods specified in Securities and Exchange Commission
rules and forms.

Changes in Internal Control over Financial Reporting

On July 26, 2006, the Company identified evidence of an employee defalcation pertaining to certain accounts at a
branch location of its Bank of Nevada subsidiary. The alleged defalcation involved improper draws and payments on
legitimate notes and the creation of fraudulent loans, resulting in fraudulent balances and the potential for legitimate
loans with undetected credit problems. This defalcation was facilitated by certain deficiencies in our internal control
structure, primarily related to insufficient segregation of duties.

Subsequent to the discovery of the alleged defalcation, management has implemented staffing changes designed to
improve the training of the individuals involved in the daily operations of the Banks. Procedural changes were also
implemented to enhance the segregation of duties, which strengthen the review, authorization and reconciliation
process so that the probability of employee defalcations occurring in the future is reduced.

Except as discussed above, there have not been any changes in the Company s internal control over financial
reporting which have materially affected, or are reasonably likely to materially affect, the Company s internal control
over financial reporting.
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Part I1. Other Information
Item 1. Legal Proceedings
There are no material pending legal proceedings, other than ordinary routine litigation incidental to its business, to
which Western Alliance or any of its subsidiaries is a party or of which any of their property is the subject.
Item 1A. Risk Factors
See the discussion of our risk factors in the Annual Report on Form 10-K for the year ended December 31, 2005, as
filed with the SEC.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
(a) On September 1, 2006, pursuant to a private placement offering, we issued an aggregate of 263,389 shares of our
common stock at a purchase price of $34.56 per share, and warrants to purchase an aggregate of 131,695 shares of our
common stock, resulting in gross proceeds of $9,102,724. For every two full shares purchased by an investor in the
offering, the Company issued a warrant to purchase an additional share at the same purchase price. The proceeds of
the offering were used to partially capitalize Alta Alliance Bank. The foregoing were issued under circumstances that
comply with the requirements of Section 4(2) under the Securities Act.
(b) None.
(c) None.
Item 3. Defaults Upon Senior Securities

Not applicable.
Item 4. Submission of Matters to a Vote of Security Holders

None
Item 5. Other Information

Not applicable.
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Item 6. Exhibits
31.1 CEO Certification Pursuant to Rule 13a-14(a)/15d-a4(a).

31.2 CFO Certification Pursuant to Rule 13a-14(a)/15d-14(a).
32 CEO and CFO Certification Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the

Sarbanes Oxley Act of 2002, as amended.
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Pursuant to the requirements of Section 13 or 15(d) 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.

WESTERN ALLIANCE BANCORPORATION

Date: November 14, 2006 By: /s/ Robert Sarver

Robert Sarver
President and Chief Executive Officer

Date: November 14, 2006 By: /s/ Dale Gibbons

Dale Gibbons
Executive Vice President and
Chief Financial Officer

Date: November 14, 2006 /s/ Terry A. Shirey

Terry A. Shirey

Controller

Principal Accounting Officer
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EXHIBIT INDEX
31.1 CEO Certification Pursuant to Rule 13a-14(a)/15d-14(a)

31.2 CFO Certification Pursuant to Rule 13a-14(a)/15d-14(a)
32 CEO and CFO Certification Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the

Sarbanes-Oxley Act of 2002.
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