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INFORMATION CONTAINED IN THIS FORM 6-K REPORT

Attached as Exhibit 1 is a press release of  Nordic American Tanker Shipping Limited, dated July 7, 2009, announcing
the delivery of its 16th vessel.
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Exhibit 1

Nordic American Tanker Shipping Ltd. - (NYSE: NAT) Announces  Delivery of its 16th Vessel– Bolstering the
Company’s Dividend Capacity

Hamilton, Bermuda, July 7, 2009

Nordic American Tanker Shipping Ltd. (the "Company") today took delivery of the suezmax vessel that the Company
announced in May this year it had agreed to acquire. The double hull suezmax vessel has been named Nordic Grace.
Including the Nordic Grace, the fleet of the Company consists of 16 suezmax vessels of which two are newbuildings.
The vessel will be employed in the Company’s cooperative arrangement with the Stena Group of Gothenburg, Sweden.

Herbjorn Hansson, the Company’s Chief Executive Officer, commented:  “Our policy is to grow when it is profitable
and accretive to do so. That is, after the acquisition of a vessel, the Company should be able to pay a higher dividend
per share compared to the situation in which an acquisition had not taken place - irrespective of the level of the spot
market, and so long as we remain above our average cash breakeven which is currently less than $10,000 per day per
ship.  We believe that the purchase of this vessel is an example of such an accretive acquisition. Over time, the
Company’s fleet continues to grow faster than its share count.”

This transaction is in line with the Company's growth strategy. The purchase of this vessel is financed by cash on
hand.  Having one of the strongest balance sheets in the industry, the Company is committed to continuing its
full dividend policy and transparent operating model.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Matters discussed in this press release may constitute forward-looking statements.  The Private Securities Litigation
Reform Act of 1995 provides safe harbor protections for forward-looking statements in order to encourage companies
to provide prospective information about their business.  Forward-looking statements include statements concerning
plans, objectives, goals, strategies, future events or performance, and underlying assumptions and other statements,
which are other than statements of historical facts.

The Company desires to take advantage of the safe harbor provisions of the Private Securities Litigation Reform Act
of 1995 and is including this cautionary statement in connection with this safe harbor legislation. The words “believe,”
“anticipate,” “intend,” “estimate,” “forecast,” “project,” “plan,” “potential,” “may,” “should,” “expect,” “pending” and similar expressions
identify forward-looking statements.

The forward-looking statements in this press release are based upon various assumptions, many of which are based, in
turn, upon further assumptions, including without limitation, our management’s examination of historical operating
trends, data contained in our records and other data available from third parties.  Although we believe that these
assumptions were reasonable when made, because these assumptions are inherently subject to significant uncertainties
and contingencies which are difficult or impossible to predict and are beyond our control, we cannot assure you that
we will achieve or accomplish these expectations, beliefs or projections.  We undertake no obligation to update any

Edgar Filing: NORDIC AMERICAN TANKER SHIPPING LTD - Form 6-K

3



forward-looking statement, whether as a result of new information, future events or otherwise.
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Important factors that, in our view, could cause actual results to differ materially from those discussed in the
forward-looking statements include the strength of world economies and currencies, general market conditions,
including fluctuations in charter rates and vessel values, changes in demand in the tanker market, as a result of
changes in OPEC’s petroleum production levels and world wide oil consumption and storage, changes in our operating
expenses, including bunker prices, drydocking and insurance costs, the market for our vessels, availability of
financing and refinancing, changes in governmental rules and regulations or actions taken by regulatory authorities,
potential liability from pending or future litigation, general domestic and international political conditions, potential
disruption of shipping routes due to accidents or political events, vessels breakdowns and instances of off-hire, failure
on the part of a seller to complete a sale to us and other important factors described from time to time in the reports
filed by the Company with the Securities and Exchange Commission, including the prospectus and related prospectus
supplement, our Annual Report on Form 20-F, and our Reports on Form 6-K.

Contacts:

Scandic American Shipping Ltd
Manager for:
Nordic American Tanker Shipping Limited
P.O Box 56, 3201 Sandefjord, Norway
Tel: + 47 33 42 73 00 E-mail:  nat@scandicamerican.com

Rolf Amundsen, Investor Relations
Nordic American Tanker Shipping Limited
Tel: +1 800 601 9079 or + 47 908 26 906

Gary J. Wolfe
Seward & Kissel LLP, New York, USA
Tel: +1 212 574 1223

Turid M. Sørensen, CFO
Nordic American Tanker Shipping Limited
Tel:  + 47 33 42 73 00 or + 47 905 72 927

Herbjørn Hansson, Chairman and Chief Executive Officer
Nordic American Tanker Shipping Limited
Tel:  +1 866 805 9504 or + 47 901 46 291
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SIGNATURES

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

NORDIC AMERICAN TANKER SHIPPING LIMITED
(registrant)

Dated:  July 7, 2009                                                            By:  /s/ Herbjørn Hansson
Herbjørn Hansson
Chairman, Chief Executive Officer and President

SK 01318 0002 1011244
. Mr. Eichner's compensation is largely dependent upon meeting the targeted goals and objectives. Each of the other
executive officers of the Company develops similar goals and objectives each year that are tailored to his or her
particular function within the Company. Like Mr. Eichner, the compensation and bonus awarded to each executive are
largely dependent upon the fulfillment of their respective goals and objectives. Typically, the executive officers have
goals that are unit specific, such as net operating income as defined, within a banking unit. They also have
company-wide goals to increase shareholder value and the net worth of the Company. All factors, both financial and
strategic, are taken into consideration when determining compensation. Compensation is also determined by employee
performance, contribution to the Company, market comparability, Company performance, and other factors. Each
executive officer's compensation is comprised of salary, bonus, options and other benefits that are focused upon
performance rather than longevity with the Company. 7 Section 162(m) of the Internal Revenue Code generally denies
a deduction to any publicly held corporation for compensation paid in a taxable year to the Company's chief executive
officer and four other highest compensated officers to the extent that the officer's compensation (other than qualified
performance-based compensation) exceeds $1 million. The Compensation Committee intends to award executive
compensation that meets the Section 162(m) deductibility requirements, subject to the Compensation Committee's
exercising its discretion to award non-deductible compensation when it considers it in the best interests of the
Company and stockholders to do so. Respectfully submitted by the Compensation Committee, Paul J. McKee, Jr.
Birch M. Mullins Stephen A. Oliver Robert E. Sauer Henry D. Warshaw Executive Officers
------------------------------------------------------------------------------------------------------------------- Name Principal
Occupation and Five Year Business Experience Age
------------------------------------------------------------------------------------------------------------------- Kevin C. Eichner
President and Chief Executive Officer of the Company since 2002; Vice Chairman 52 of the Company since 1995;
Chief Executive Officer, GenAmerica Financial Corporation (financial services) 2000-2002; Executive Vice
President, General American 1997-2000; President, Collaborative Strategies (management consulting) 1983-1997.
Peter F. Benoist Executive Vice President of the Company and Chairman and Chief Executive 55 Officer of
Enterprise Bank since 2002; Executive Director, St. Louis Regional Housing and Community Development Alliance
(RCGA) 1999-2002; Regional Chairman, Firstar Corporation 1997-1999; Executive Vice President, Mark Twain
Bancshares 1984-1997. C. Duncan Burdette Senior Credit Officer, Enterprise Bank since 2000; Senior Credit Officer,
44 Mercantile Bank, Kansas City 1999; Senior Credit Officer, Mercantile Bank, Community Banking 1997 - 1998.

Edgar Filing: NORDIC AMERICAN TANKER SHIPPING LTD - Form 6-K

6



Frank H. Sanfilippo Chief Financial Officer of the Company since 2001; Executive Vice President and 40 Chief
Financial Officer of First Banks, Inc 1999-2001; Senior Vice President and Director of Management Accounting,
Mercantile Bancorporation Inc. 1997-1999. Jack L. Sutherland President and Chief Operating Officer of Enterprise
Bank since 2000; President, 59 Aurora Products (manufacturer) 1999; Vice Chairman Mercantile Bank Kansas City
1997-1998; Regional President and Chief Executive Officer Mark Twain Bank Kansas City 1990-1997. Paul L. Vogel
President of Enterprise Trust (financial planning and trust division of 36 Enterprise Bank) since 1998; Practice leader
of the Private Client Services Group with Arthur Andersen LLP 1997-1998. James C. Wagner Executive Vice
President of the Company since 2001; Chief Financial Officer of 37 the Company 1997-2001; Assistant Vice
President, Enterprise Bank 1988-1997. 8 Executive Compensation The following tables show the compensation paid
by the Company to the Company's Chief Executive Officer, former Chief Executive Officer and the four other most
highly paid executive officers of the Company, including its subsidiary, Enterprise Bank, for the years ended
December 31, 2002, 2001 and 2000. The individuals listed in this table are known as "named executive officers".
------------------------------------------------------------------------------------------------------------------------------ Annual
Compensation Long Term ----------------------------------------------- Compensation ------------ Awards ------------ Other
Securities All Annual Underlying Other Name Year Salary Bonus Compensation (1) Options/SARs Compensation (2)
------------------------------------------------------------------------------------------------------------------------------ Kevin C.
Eichner (3) 2002 $150,000 $150,100 $3,000 82,905 $1,175
------------------------------------------------------------------------------------------------------ 2001 N/A N/A N/A 5,000 N/A
------------------------------------------------------------------------------------------------------ 2000 N/A N/A N/A 5,000 N/A
------------------------------------------------------------------------------------------------------ Fred H. Eller (4) 2002 $212,500
$100 $0 0 $231,002 ------------------------------------------------------------------------------------------------------ 2001
$286,250 $25,000 $0 10,000 $8,648
------------------------------------------------------------------------------------------------------ 2000 $275,000 $85,150 $0 9,000
$9,644 ------------------------------------------------------------------------------------------------------ C. Duncan Burdette 2002
$171,062 $80,990 $6,000 8,000 $17,914
------------------------------------------------------------------------------------------------------ 2001 $160,000 $27,200 $6,000
7,500 $4,129 ------------------------------------------------------------------------------------------------------ 2000 $80,000
$24,000 $2,100 10,000 $3,714 ------------------------------------------------------------------------------------------------------
Jack L. Sutherland 2002 $259,187 $118,525 $7,200 12,000 $15,779
------------------------------------------------------------------------------------------------------ 2001 $261,250 $28,000 $7,200
10,000 $3,848 ------------------------------------------------------------------------------------------------------ 2000 $119,792
$45,150 $2,325 20,000 $3,810 ------------------------------------------------------------------------------------------------------
Paul L. Vogel (5) 2002 $8,125 $12,650 $333,607 4,000 $19,610
------------------------------------------------------------------------------------------------------ 2001 $136,250 $0 $289,807
5,000 $5,993 ------------------------------------------------------------------------------------------------------ 2000 $125,000 $0
$98,385 5,000 $6,778 ------------------------------------------------------------------------------------------------------ James C.
Wagner 2002 $148,125 $73,343 $4,200 8,500 $8,832
------------------------------------------------------------------------------------------------------ 2001 $148,125 $25,000 $4,200
8,000 $4,662 ------------------------------------------------------------------------------------------------------ 2000 $121,250
$45,150 $4,200 7,000 $6,753
------------------------------------------------------------------------------------------------------------------------------ (1) Includes
referral fee income, Commissions and Car allowance (2) Includes split dollar life insurance premium, long-term
disability premium, company 401(k) match deferrals, club membership dues and non-compete payments, when
applicable. (3) Kevin C. Eichner became President and Chief Executive Officer on July 1, 2002. Prior to becoming
President and Chief Executive Officer, Mr. Eichner served as Vice-Chairman of the Company. A discussion of the
terms of Mr. Eichner's employment agreement is presented below. (4) Resigned as an employee on September 30,
2002 after a three-month transition period with Mr. Eichner. Under a separation agreement dated September 30, 2002,
Mr. Eller is entitled to $675,000 paid over three years in exchange for his non-solicitation of the Company's customers
(as defined in the agreement) or employees. (5) In 2001, Mr. Vogel's compensation changed to a primarily
incentive-based structure. Mr. Vogel is paid a share of both the gross revenue and net operating income generated in
the Trust advisory division. 9 Options/SAR Grants in Fiscal 2002 The following table sets forth information
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concerning the individual grants of stock options to each of the named executive officers during 2002. The exercise
price per share of each option was equal to the fair market value of the shares on the date of grant, as determined by
the Board of Directors. The Company has never granted stock appreciation rights to any of the named executive
officers. The potential realizable value is calculated based on the term of the options at its time of grant and an
assumed rate of stock appreciation of 5% and 10% compounded annually from the date the options were granted until
their expiration dates. These numbers are calculated based on the requirements of the Securities and Exchange
Commission and do not reflect the Company's estimate of future stock price growth. Actual gains, if any, on stock
option exercises will depend on the future performance of the common stock of the Company and the date on which
the options are exercised.
---------------------------------------------------------------------------------------------------------------------------- Individual
Grants Potential Realizable ------------------------------------------------------------------ Value at Assumed Number of
Percent of Annual Rates of Stock Securities Total Options/ Price Appreciation for Underlying SARs Granted Option
Term Options/SARs to Employees Exercise or Expiration --------------------------------- Name Granted in Fiscal Year
Base Price Date 5% 10%
---------------------------------------------------------------------------------------------------------------------------- Kevin C.
Eichner 82,905 21.5% $9.30 7/1/2012 $484,888 $1,228,802
--------------------------------------------------------------------------------------------------- Fred H. Eller --- --- --- --- --- ---
--------------------------------------------------------------------------------------------------- C. Duncan Burdette 8,000 2.1%
$10.00 8/28/2012 $50,312 $127,499
--------------------------------------------------------------------------------------------------- Jack L. Sutherland 12,000 3.1%
$10.25 9/24/2012 $77,354 $196,030
--------------------------------------------------------------------------------------------------- Paul L. Vogel 4,000 1.0% $10.00
8/28/2012 $25,156 $63,750 --------------------------------------------------------------------------------------------------- James
C. Wagner 8,500 2.2% $10.25 9/24/2012 $54,792 $138,855
---------------------------------------------------------------------------------------------------------------------------- Aggregated
Option/SAR Exercises in 2002 and Year End Option/SAR Values The following table sets forth certain information
regarding the number and value of unexercised options held by each of the named executive officers as of December
31, 2002. Amounts described in the following table under the heading "Value of Unexercised In-the-Money
Options/SARs at Fiscal Year End" are determined by multiplying the number of shares underlying the options by the
difference between the last reported per share sale price of the Company's common stock on December 31, 2002 and
the per share option exercise price.
---------------------------------------------------------------------------------------------------------------------------- Number of
Securities Underlying Unexercised Value of Unexercised Options/SARs at In-the-Money Options/ Shares Exercised
Fiscal Year End SARs at Fiscal Year End --------------------------------- --------------------------------
------------------------------ Number of Shares Acquired Value Name On Exercise (#) Realized ($) Exercisable
Unexercisable Exercisable Unexercisable
---------------------------------------------------------------------------------------------------------------------------- Kevin C.
Eichner 30,000 $252,600 33,000 89,905 $215,850 $268,296
------------------------------------------------------------------------------------------------- Fred H. Eller 92,000 $657,050 0 0
$0 $0 ------------------------------------------------------------------------------------------------- C. Duncan Burdette --- ---
5,500 20,000 $1,125 $24,500 ------------------------------------------------------------------------------------------------- Jack L.
Sutherland --- --- 10,000 32,000 $1,500 $33,000
------------------------------------------------------------------------------------------------- Paul L. Vogel --- --- 46,200 21,800
$108,750 $40,000 ------------------------------------------------------------------------------------------------- James C. Wagner
--- --- 34,400 19,100 $216,300 $23,925
---------------------------------------------------------------------------------------------------------------------------- 10 Equity
Compensation Plans The following table summarizes the Company's equity compensation plans as of December 31,
2002. Information is included for both equity compensation plans approved by the Company shareholders and equity
compensation plans not approved by the Company shareholders.
---------------------------------------------------------------------------------------------------------------------------- Number of
securities remaining Number of securities to available for future issuance be issued upon exercise Weighted-average
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exercise under equity compensation of outstanding options, price of outstanding options, plans (excluding shares
warrants and rights warrants and rights reflected in column (a) Plan Category (a) (b) (c)
---------------------------------------------------------------------------------------------------------------------------- Equity
compensation plans approved by the Company's shareholders 1,151,738 (1) $9.93 48,050 (2)
---------------------------------------------------------------------------------------------------------------------------- Equity
compensation plans not approved by the Company's shareholders 132,905 (3) $9.66 617,095 (3)
---------------------------------------------------------------------------------------------------------------------------- Total
1,284,643 $9.90 665,145
---------------------------------------------------------------------------------------------------------------------------- (1) Includes
the following: a. 13,200 shares of common stock to be issued upon exercise of outstanding stock options granted
under the 1990 Stock Incentive Plan (Plan II); b. 415,300 shares of common stock to be issued upon exercise of
outstanding stock options granted under the 1996 Stock Incentive Plan (Plan III); c. 556,200 shares of common stock
to be issued upon exercise of outstanding stock options granted under the 1999 Stock Incentive Plan (Plan IV); d.
68,788 shares of common stock to be issued upon exercise of outstanding stock options granted under a stock option
plans inherited with the Commercial Guaranty Bank merger in 2000. e. 98,250 shares of common stock to be issued
upon exercise of outstanding stock options granted under the 1998 Nonqualified plan. (2) Includes the following: a.
41,300 shares of common stock available for issuance under the 1999 Stock Incentive Plan (Plan IV); b. 6,750 shares
of common stock available for issuance under the 1998 Nonqualified Plan. (3) Plan V was adopted by the Company's
Board of Directors on October 26, 2002 and is subject to stockholder approval at the 2003 Annual Meeting of
shareholders. Plan V has 617,095 options available for future grants. Employment Agreements Executive
Employment Agreement with Mr. Eichner. The Company entered into an Executive Employment Agreement with Mr.
Eichner dated July 1, 2002 (the "Eichner Agreement"). The following is intended to be a general summary of the
provisions of the Eichner Agreement. The agreement specifies that Mr. Eichner will serve as the President and Chief
Executive Officer of the Company for an initial term of three years. The term may be extended by mutual written
agreement of Mr. Eichner and the Company. The duties and responsibilities of Mr. Eichner are specifically identified
in the Eichner Agreement and are believed to be consistent with the duties and responsibilities of someone in that
position for a financial services company. The Eichner Agreement provides that Mr. Eichner will receive a minimum
annual base salary of $300,000 and is further entitled to receive an annual bonus and to participate in all present and
future employee benefit, retirement and compensation plans of the Company consistent with his salary and his
position as the President and Chief Executive Officer of the Company as determined by the Compensation Committee.
Mr. Eichner is entitled to receive a draw against his annual targeted bonus, provided that the Board of Directors may
reduce or eliminate such draw based on its evaluation of his progress in meeting his established targets. 11 The
Eichner Agreement also grants to Mr. Eichner stock options for 82,905 common shares at $9.30 per share. Options
will vest and become exercisable at the rate of 27,635 shares per year starting on June 30, 2003 through June 30, 2005.
Mr. Eichner will also be eligible for additional stock option grants annually as determined by the Board of Directors
under plans amended or adopted by the Company from time to time. The Eichner Agreement provides no exact
termination date, but provides for various potential circumstances for termination by the Company or Mr. Eichner.
These circumstances include mutual agreement, by the Company for "cause" (as defined in the Eichner Agreement),
by the Company without cause at any time (as defined in the Eichner Agreement), by the Company due to Mr.
Eichner's disability (as defined in the Eichner Agreement), and by Mr. Eichner in regard to "change of control" (as
defined in the Eichner Agreement). The method of termination determines the amount of compensation, if any, due to
Mr. Eichner in connection with such termination. Generally, Mr. Eichner is entitled to payment of salary and bonus
through his date of termination. If the Company terminates him "other than for cause", he shall be paid as severance
compensation his base salary through the remaining period of the Eichner Agreement or the one-year period
commencing on the termination date (whichever period is shorter) plus any accrued and unpaid bonus. If he is
terminated in connection with a "change of control", Mr. Eichner is entitled to an amount equal to 24 months of his
base salary and targeted bonus, as defined, plus accrued and unpaid bonus. In the event of Mr. Eichner's death, the
Company is obligated to pay him his annual salary and bonus through the date of death. The Eichner Agreement also
includes certain restrictive covenants that limit Mr. Eichner's ability to compete with the Company or to divulge
certain confidential information concerning the Company during his period of employment and for a period of 12
months after termination of his employment. Other employment agreements. Except for Mr. Burdette, each of the
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named executive officers, serves pursuant to an Employment Agreement with the Company. The Agreements do not
have specific termination dates other than death or disability of the officer. In the event of a termination for cause, (as
defined) the officer will only be entitled to payment of base salary through the date of termination. If the officer (i) is
terminated without Cause, (ii) is not offered employment after a Change of Control or (iii) voluntarily resigns, he will
be entitled to compensation for 24 months in an annual amount equal to 100% of his base salary as of the end of the
most recent quarter plus the average of his bonus compensation (or, in Mr. Vogel's case, he is paid at an annual rate
which approximates his commissions earned in the most recent year) for the two most recent years prior to
termination. The two-year payment period is designed to coincide with the non-compete covenants in the agreements,
which provide that the officer will not, for the period of employment and two years thereafter, solicit customers of the
Company to become customers of another entity or induce, or seek to induce, employees to leave the employ of the
Company. Transactions with Management Some of the directors and officers of the Company and of its subsidiary
bank, and members of their immediate families and firms and corporations with which they are associated, have had
transactions with the Bank, including borrowings and investments. All such loans and investments have been made in
the ordinary course of business, have been made on substantially the same terms, including interest rate paid or
charged and collateral required, as those prevailing at the time for comparable transactions with unaffiliated persons,
and did not involve more than the normal risk of collectability or present other unfavorable features. As of December
31, 2002, the aggregate outstanding amount of all loans to officers and directors of the Company and to firms and
corporations in which they have at least a 10% beneficial interest was approximately $16,400,000. 12 Performance
Graph The Common Stock of the Company is not listed or traded on an exchange. It is, however, traded over the
counter and quoted on the NASDAQ Bulletin Board. The following graph depicts the cumulative total shareholder
return on the Company's Common Stock from December 31, 1997 through December 31, 2002. The graph compares
the Common Stock of the Company with the NASDAQ Stock Market Composite Index for United States Companies
and an industry peer group. The peer group is determined using SIC code (6710) which is a group of bank and
financial holding companies that are NASDAQ traded and are similar in nature to the Company. The comparisons
reflected in the graph, however, are not intended to forecast the future performance of the Common Stock of the
Company and may not be indicative of such future performance. The graph assumes an investment of $100.00 in the
Common Stock and each index on December 31, 1997 and the reinvestment of all dividends. The beginning stock
price for the Company's Common Stock was $6.75 per share on December 31, 1997 and the ending price was $12.50
per share on December 31, 2002. Comparison of Five-Year Cumulative Total Returns Performance Graph for
Enterprise Financial Services Group [GRAPH APPEARS HERE]
-------------------------------------------------------------------------------------------------------------------- 12/31/97 12/31/98
12/31/99 12/31/00 12/31/01 12/31/02
-------------------------------------------------------------------------------------------------------------------- Enterprise Financial
100.0 177.5 208.7 165.2 236.2 152.4
-------------------------------------------------------------------------------------------------------------------- Nasdaq Market 100.0
141.0 261.5 157.4 124.9 86.3
-------------------------------------------------------------------------------------------------------------------- Peer Group 100.0
102.1 97.8 114.3 125.0 127.4
-------------------------------------------------------------------------------------------------------------------- Notes: A. The lines
represent monthly index levels derived from compounded daily returns that include all dividends. B. The indexes are
reweighted daily using the market capitalization on the previous trading day. C. If the monthly interval, based on the
fiscal year end, is not a trading day, the preceding day is used. D. The index level for all series was set to $100.00 on
December 31, 1997. E. Data for Enterprise Financial Services Corp was provided by the Company based upon
periodic trading data. F. Market and Peer Group data was supplied by The University of Chicago Graduate School of
Business, Center for Research in Security Prices. 13 Information Regarding Beneficial Ownership of Principal
Shareholders, Directors and Management The following table sets forth, as of March 10, 2003, certain information
regarding ownership of Common Stock by: (i) those persons or entities known by management to beneficially own
more than 5% of the Company's Common Stock (ii) each director of the Company, the named executive officers, and
(iii) all directors and executives officers as a group. As of March 10, 2003 there were 9,532,616 shares of Common
Stock outstanding. Number of Percentage Beneficial Owner Shares Ownership (1)(2) ---------------- ---------
---------------- Kevin C. Eichner (3) (4) (5) 150 N. Meramec St. Louis, MO 63105 519,558 5.5% Ronald E. Henges (3)
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(4) (6) (7) 416,656 4.4% Paul R. Cahn (8) 325,629 3.4% Robert E. Guest, Jr. (6) (9) 194,370 2.0% Paul J. McKee, Jr.
(3) (10) 191,120 2.0% William B. Moskoff (11) 144,077 1.5% Robert E. Saur (12) 132,435 1.4% James C. Wagner
(3) (4) (13) 99,506 1.0% Fred H. Eller (4) (14) 99,101 1.0% Ted C. Wetterau (15) 67,820 * Henry D. Warshaw (3)
(16) 66,242 * Paul L. Vogel (3) (4) (17) 65,831 * Peter F. Benoist (18) 62,800 * Birch M. Mullins (19) 54,550 *
Richard S. Masinton (3) (20) 43,621 * James L. Wilhite (21) 38,163 * James J. Murphy, Jr. (22) 36,615 * Jack L.
Sutherland (3) (4) (26) 26,244 * Ted A. Murray (3) (23) 24,383 * Stephen A Oliver (24) 20,000 * James A. Williams
(25) 19,520 * C. Duncan Burdette (3) (27) 14,500 * William H. Downey (28) 6,000 * Jerry McElhatton - * All
Directors and Executive Officers as a Group (25 persons) 2,498,369 26.2% * Less than 1% 14 (1) Pursuant to the
rules of the Securities and Exchange Commission, certain shares of Common Stock which a person has the right to
acquire within 60 days pursuant to the exercise of stock options and warrants are deemed to be outstanding for the
purpose of computing beneficial ownership and the percentages of ownership of that person, but are not deemed
outstanding for the purposes of computing the percentage ownership of any other person. All directors and executive
officers as a group hold options to purchase an aggregate of 187,276 shares of Common Stock. (2) Unless otherwise
indicated, the named person has sole voting and investment power for all shares shown. (3) Includes options
outstanding and exercisable as of March 10, 2003, or within 60 days thereafter, including those beneficially owned by
the named person, as follows: Mr. Eichner, 33,000 shares; Mr. Henges, 32,000 shares; Mr. McKee 1,000 shares; Mr.
Wagner, 34,400 shares; Mr. Vogel, 46,200 shares; Mr. Sutherland, 10,000 shares; Mr. Warshaw, 14,462 shares; Mr.
Masinton, 3,857 shares; Mr. Murray, 3,857 shares; Mr. Burdette, 5,500 shares; all directors and named executive
officers as a group, 184,276 shares. (4) Represents shares held by EBSP III, LLC which total 72,808 shares. Mr.
Eichner, Mr. Henges, Mr. Wagner, Mr. Eller, Mr. Vogel and Mr. Sutherland each own 1/8th interest in the LLC.
Ownership for Messrs. Henges, Wagner, Eller, Vogel and Sutherland include their respective 1/8th interest or 9,101
shares. Ownership for Mr. Eichner includes 72,808 shares. (5) Includes 285,200 shares held by Meramec Enterprise
Holdings, LLC to which Mr. Eichner has sole voting and investment power. Includes 38,550 shares held in the name
of Mr. Eichner in which he has sole voting and investment power and 90,000 shares held in Mr. Eichner's trust in
which he has sole voting and investment power. (6) Represents shares held by Henges Equity L.P. which total
337,995 shares. Mr. Henges is the General Partner and Mr. Guest is the Successor General Partner. Ownership for Mr.
Henges includes 337,995 shares. Ownership for Mr. Guest includes 112,665 shares held by the spouse of Mr. Guest to
which Mr. Guest has shared voting and investment power. (7) Includes 5,000 shares in an Individual Retirement
Account for the benefit of Mr. Henges to which Mr. Henges has sole voting and investment power; and 32,560 held in
trust for the benefit of Mr. Henges to which Mr. Henges has sole voting and investment power. (8) Includes 15,000
shares held in trust for the benefit of Mr. Cahn's spouse, to which Mr. Cahn has shared voting and investment power;
1,000 shares held by the spouse of Mr. Cahn to which Mr. Cahn has shared voting and investment power; and 309,629
shares held of record by Cahn Family Partnership, L.P., to which Mr. Cahn has shared voting and investment power.
(9) Includes 36,000 shares held jointly by Mr. Guest and his spouse to which Mr. Guest has shared voting and
investment power; 3,020 shares held in the name of Mr. Guest to which Mr. Guest has sole voting and investment
power; 8,220 shares held in an Individual Retirement Account for the benefit of Mr. Guest's spouse to which Mr.
Guest has shared voting and investment power; 34,465 shares held in a trust for the benefit of Mr. Guest's children to
which Mr. Guest is a co-trustee and has shared voting and investment power. Excludes 211,977 shares held in a trust
to which Mr. Guest is an administrative co-trustee. (10) Includes 15,731 shares held in a trust for the benefit of Mr.
McKee to which Mr. McKee has sole voting and investment power; 135,411 shares held in a trust for the benefit of
Mr. McKee's spouse to which Mr. McKee has shared voting and investment power; and 38,978 shares held in an
Individual Retirement Account for the benefit of Mr. McKee to which Mr. McKee has sole voting and investment
power. (11) Includes 124,077 shares held of record by Vasil's L.P., of which Mr. Moskoff is the General Partner and
has shared voting and investment power and 20,000 in an Individual Retirement Account for the benefit of Mr.
Moskoff to which Mr. Moskoff has sole voting and investment power. (12) Includes 60 shares held in the name of Mr.
Saur to which Mr. Saur has sole voting and investment power; 116,940 shares held in a trust for the benefit of Mr.
Saur to which Mr. Saur has sole voting and investment power; and 15,435 shares held in a family partnership to which
Mr. Saur has shared voting and investment power. (13) Includes 37,535 shares held jointly by Mr. Wagner and his
spouse to which Mr. Wagner has shared voting and investment power and 18,470 shares held in a trust for the benefit
of Mr. Wagner's children and other relatives. Mr. Wagner is a co-trustee and has shared voting and investment power
and investment authority for this trust. (14) Includes 90,000 shares held in the Eller Family Partnership to which Mr.
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Eller has shared voting and investment power. (15) Includes 67,820 shares held of record by Wetterau Ventures, L.P.
to which Mr. Wetterau is the General Partner and has shared voting and investment power. (16) Includes 25,740 held
in an Individual Retirement Account for the benefit of Mr. Warshaw, to which Mr. Warshaw has sole voting and
investment power; and 25,980 shares held in an Individual Retirement Account for the benefit of the spouse of Mr.
Warshaw, to which Mr. 15 Warshaw has shared voting and investment power; and 60 shares in the name of Mr.
Warshaw to which Mr. Warshaw has sole voting and investment power. (17) Includes 2,027 shares held in an
Individual Retirement Account (SEP) for the benefit of Mr. Vogel to which Mr. Vogel has sole voting and investment
power; and 8,503 shares held in a trust account for the benefit of Mr. Vogel to which Mr. Vogel has sole voting and
investment power. (18) Includes 62,800 shares held jointly by Mr. Benoist and his spouse to which Mr. Benoist has
shared voting and investment power. (19) Includes 53,550 shares held in the name of Mr. Mullins to which Mr.
Mullins has sole voting and investment power and 1,000 shares held in trust for the benefit of Mr. Mullins to which
Mr. Mullins has sole voting and investment power. (20) Includes 857 shares held in a trust of the spouse of Mr.
Masinton, for the benefit of the spouse of Mr. Masinton, to which Mr. Masinton has shared voting and investment
power; 500 shares held in an Individual Retirement Account for the benefit of Mr. Masinton to which Mr. Masinton
has sole voting and investment power; and 38,407 shares held in a trust for the benefit of Mr. Masinton to which Mr.
Masinton has sole voting and investment power. (21) Includes 1,950 shares held in a trust for the benefit of the spouse
of Mr. Wilhite of which the spouse of Mr. Wilhite is trustee, and Mr. Wilhite has shared voting and investment power;
3 shares in the name of Mr. Wilhite to which Mr. Wilhite has sole voting and investment power; 15,500 shares held in
Mr. Wilhite's trust in which he has sole voting and investment power; 4,000 shares held of record by the Wilhite
Family Partnership, L.P., to which Mr. Wilhite has shared voting and investment power; and 16,710 shares held in an
Individual Retirement Account for Mr. Wilhite in which Mr. Wilhite has sole voting and investment power. (22)
Includes 36,615 shares held in the name of Mr. Murphy to which Mr. Murphy has sole voting and investment power.
(23) Includes 13,885 shares held in a trust of the spouse of Mr. Murray for the benefit of the spouse of Mr. Murray to
which Mr. Murray has shared voting and investment power; 1,285 shares held in an Individual Retirement Account
for the benefit of the spouse of Mr. Murray to which Mr. Murray has shared voting and investment power; 1,285
shares held in an Individual Retirement Account for the benefit of Mr. Murray to which Mr. Murray has sole voting
and investment power; 2,571 shares held in the name of Mr. Murray to which Mr. Murray has sole voting and
investment power; and 1,500 shares held jointly with his spouse to which Mr. Murray has shared voting and
investment power. (24) Includes 20,000 shares held jointly by Mr. Oliver and his spouse to which Mr. Oliver has
shared voting and investment power. (25) Includes 2,535 shares held in an Individual Retirement Account for the
benefit of Mr. Williams to which Mr. Williams has sole voting and investment power; 11,985 shares held in the name
of Mr. Williams in which Mr. Williams has sole voting and investment power and 5,000 shares held in a joint trust
account with the spouse of Mr. Williams in which Mr. Williams has shared voting and investment power. (26)
Includes 7,143 shares held jointly by Mr. Sutherland and his spouse to which he has shared voting and investment
power. (27) Includes 9,000 shares held in the name of Mr. Burdette to which Mr. Burdette has sole voting and
investment power. (28) Includes 6,000 shares held in name of Mr. Downey to which Mr. Downey has sole voting and
investment power. 16 INDEPENDENT PUBLIC ACCOUNTANTS - (Proposal No. 2) The Company engaged KPMG
LLP to audit the Company's financial statements for the fiscal years ended December 31, 2002, 2001 and 2000.
Representatives of KPMG LLP are expected to be present at the Annual Meeting of Shareholders. They will have an
opportunity to make a statement if they desire to do so and will be available to respond to appropriate questions. The
Audit Committee has selected KPMG LLP to be the independent public accountants for calendar year 2003 and
recommends that the shareholders ratify the appointment of the auditors. Although shareholder approval is not
required, it is the policy of the Board of Directors to request, whenever possible, shareholder ratification of the
appointment or reappointment of independent public accountants. If the shareholders do not ratify the selection of
KPMG LLP, the Audit Committee will review the selection of independent accountants. THE BOARD OF
DIRECTORS RECOMMENDS A VOTE "FOR" THE RATIFICATION OF KPMG LLP AS THE COMPANY'S
INDEPENDENT PUBLIC ACCOUNTANTS. 2002 STOCK INCENTIVE PLAN - (Proposal No. 3) Previous stock
option plans were designed to attract and retain qualified persons to serve as key employees of the Company and its
subsidiaries, as well as to ensure additional incentive for persons who can contribute significantly to the success of the
business. In the belief that the plans adopted earlier accomplished their objectives and that the Company should be in
a position to continue to provide incentives to officers and other employees to contribute to the future success and
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prosperity of the Company, the Board of Directors, on October 26, 2002, unanimously adopted the 2002 Stock
Incentive Plan (the "2002 Plan"), subject to approval by the stockholders. The following is a summary of the
provisions of the 2002 Plan. The purpose of the 2002 Stock Incentive Plan (the "Plan") is to provide favorable
opportunities for officers and other key employees of the Company and its subsidiaries to acquire shares of Common
Stock of the Company or to benefit from the appreciation thereof. Such opportunities should provide an increased
incentive for these employees to contribute to the future success and prosperity of the Company, thus enhancing the
value of the stock for the benefit of the stockholders, and increase the ability of the Company to attract and retain
individuals of exceptional skill upon whom, in large measure, its sustained progress, growth and profitability depend.
Pursuant to the Plan, options to purchase the Company's Common Stock ("Options") and Stock Appreciation Rights
may be granted and Restricted Stock may be awarded by the Company. Options granted under the Plan may be either
incentive stock options, as defined in Section 422(b) of the Internal Revenue Code of 1986, as amended (the "Code"),
or options which do not meet the requirements of said Section 422(b) of the Code, herein referred to as non-qualified
stock options. The Plan shall be administered by the Compensation Committee (the "Committee") consisting of three
or more members of the Board of Directors of the Company, each of whom shall be (i) a "non-employee director"
within the meaning of Rule 16b-3 under the Securities Exchange Act of 1934, as amended (the "Exchange Act"), and
(ii) an "outside director" within the meaning of Section 162(m) of the Code. The Committee shall have full authority
to grant Options and Stock Appreciation Rights, and make Restricted Stock awards, to interpret the Plan and to make
such rules and regulations and establish such procedures as it deems appropriate for the administration of the Plan,
taking into consideration the recommendations of management. The Committee, in its sole discretion, may delegate
the Committee's authority and duties under the Plan to the Chief Executive Officer of the Company, or to any other
committee to the extent permitted under Delaware law, under such conditions and limitations as 17 the Board of
Directors or the Committee may from time to time establish, except that only the Committee may make any
determinations regarding awards to participants who are subject to Section 16 of the Securities Exchange Act of 1934.
The Committee may, from time to time, select and grant Options and Stock Appreciation Rights to officers (whether
or not directors) and other key employees of the Company and its subsidiaries ("optionees") and award Restricted
Stock to officers (whether or not directors) and other key employees of the Company and its subsidiaries and shall
determine the number of shares subject to each Option or award. The total number of shares which may be sold or
awarded under the Plan and with respect to which Options, Stock Appreciation Rights, and Restricted Stock may be
exercised shall not exceed 750,000 shares of the Company's Common Stock. The total number of shares which may
be sold or awarded under the Plan to any optionee, including shares for which Stock Appreciation Rights may be
exercised, shall not exceed 25% of such number, as and if adjusted, over the life of the Plan. Options granted under
the Plan may be exercised during the period and in accordance with the conditions set forth in the Plan and the
applicable Option Agreement; provided, however, that (i) no option granted under the Plan may be exercisable earlier
than the later of (A) one year from the date of grant or (B) the date on which the optionee completes two years of
continuous employment with the Company or one or more of its subsidiaries, and (ii) in the event of an optionee's
death, Retirement or Disability (as defined in the Plan), any options held by such optionee shall become exercisable
on his or her Retirement date, the date his or her employment terminates on account of Disability or the date of his or
her death provided he or she has been in the continuous employment of the Company or one or more of its
subsidiaries for at least two years at such time. Non-qualified stock options and incentive stock options may be
exercised regardless of whether other Options granted to the optionee pursuant to the Plan are outstanding or whether
other stock options granted to the optionee pursuant to any other plan are outstanding. The Board of Directors of the
Company may from time to time amend or revise the terms of the Plan, or may discontinue the Plan at any time as
permitted by law, provided, however, that such amendment shall not without stockholder approval (i) increase the
aggregate number of shares with respect to which awards may be made under the Plan; (ii) change the manner of
determining the Option Price (other than determining the fair market value of the Common Stock to conform with
applicable provisions of the Code or regulations and interpretations thereunder); (iii) extend the term of the Plan or the
maximum period during which any Option may be exercised or (iv) make any other change which, in the absence of
stockholder approval, would cause awards granted under the Plan which are then outstanding, or which may be
granted in the future, to fail to meet the exemptions provided by Section 162(m) of the Code. No amendments,
revision or discontinuance of the Plan shall, without the consent of an optionee or a recipient of a Restricted Stock
award, in any manner adversely affect his or her rights under any Option theretofore granted under the Plan. The
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proposal to approve the 2002 Plan requires the affirmative vote of a majority of the votes cast by the holders of the
Common Stock. THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE APPROVAL AND
ADOPTION OF THE 2002 STOCK INCENTIVE PLAN. 18 Section 16 (a) Beneficial Ownership Reporting
Compliance Section 16(a) of the Securities Exchange Act of 1934 requires directors, certain officers and all persons
who beneficially own more than 10 percent of our Common Stock file reports with the Securities and Exchange
Commission with respect to beneficial ownership of our Securities. We have adopted procedures to assist its directors
and executive officers in complying with the Section 16(a) filings. Based solely upon our review of the copies of the
filings that we received with respect to the fiscal year ended December 31, 2002, or written representations from
certain reporting persons, we believe that all reporting persons except Paul R. Cahn made all filings required by
Section 16(a) in a timely manner. Mr. Cahn failed to file a Form 4 reporting a purchase of Company shares. Mr. Cahn
has since filed the required Form 4. PROPOSALS OF STOCKHOLDERS Shareholders are entitled to present
proposals for action at a forthcoming Shareholders' meeting if they comply with the requirements of the SEC proxy
rules. Any proposals intended to be presented at the 2004 Annual Meeting of Shareholders of the Company must be
received at the Company's principal office at 150 N. Meramec, Clayton, Missouri 63105 on or before December 5,
2003 in order to be considered for inclusion in the Company's proxy statement and form of proxy relating to such
meeting. OTHER MATTERS As of the date of this Proxy Statement, the Board of Directors of the Company does not
intend to present, nor has it been informed that other persons intend to present, any matters for action at the Annual
Meeting, other than those specifically referred to herein. If, however, any other matters should properly come before
the Annual Meeting, it is the intention of the persons named on the Proxy Card to vote the shares represented thereby
in accordance with their judgement as to the best interests of the Company on such matters. By Order of the Board of
Directors, /s/ James C. Wagner James C. Wagner, Secretary 19 Appendix A Enterprise Financial Services Corp Audit
Committee Charter -------------------------------------------------------------------------------- Audit Committee Purpose The
Audit Committee is appointed by the Board of Directors to assist the Board in fulfilling its oversight responsibilities.
The Audit Committee's primary duties and responsibilities are to: .. Monitor the integrity of the Company's financial
reporting process and systems of internal controls regarding finance, legal, and accounting compliance. .. Monitor the
independence and performance of the Company's Independent Auditors and internal auditing department. .. Help
facilitate communication among the Company's Independent Auditors, management, internal auditing department, and
the Board of Directors. The Audit Committee has the authority to conduct any investigation appropriate to fulfilling
its responsibilities and it has direct access to the Independent Auditors as well as anyone in the Company. The Audit
Committee has the ability to retain, at the Company's expense, independent counsel and other advisers that it deems
necessary in the performance of its duties. The Audit Committee shall be directly responsible for the appointment,
compensation, and oversight of the work of any public accounting firm employed by the Company (including
resolution of disagreements between management and the Independent Auditors regarding financial reporting) for the
purpose of preparing or issuing an audit report or related work, and each such public accounting firm shall report
directly to the Audit Committee. The Company shall provide for appropriate funding, as determined by the Audit
Committee, in its capacity as a Committee of the Board of Directors, for payment of compensation: .. to the public
accounting firm employed by the Company for the purpose of rendering or issuing an audit report; and .. to any
advisors employed by the Audit Committee under this Charter. Audit Committee Compensation and Meetings The
Audit Committee shall be comprised of at least three directors, as determined by the Board, each of whom shall be
independent, non-executive directors free from any relationship that would interfere with the exercise of his or her
independent judgement. All members of the Audit Committee shall be financially literate as determined by the Board
of Directors in its business judgment. At least one member of the Audit Committee shall have accounting or related
financial management expertise as will be determined by the Board of Directors in its business judgment. At a
minimum, this person must have, through education and experience as a public accountant or auditor or a principal
financial officer, controller, or principal accounting officer of a company, or from a position involving the
performance of similar functions: (i) an understanding of generally accepted accounting principles and financial
statements; (ii) experience in the preparation or auditing of financial statements of generally comparable issuers; and
the application of such principles in connection with the accounting for estimates, accruals, and reserves; (iii)
experience with internal accounting controls; and (iv) an understanding of audit committee functions. Audit
Committee members shall be appointed by the Board of Directors. The Board of Directors shall designate one of the
members to serve as Committee Chairman. 20 Except in their capacity as members of the Audit Committee, the Board
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of Directors or any other Board committee, the members of the Audit Committee must not (i) accept any consulting,
advisory, or other compensatory fee from the Company; or (ii) be an affiliated person of the Company or any
subsidiary thereof. The Audit Committee shall meet at least four times per year or more frequently as circumstances
dictate. The Audit Committee Chairman shall prepare an agenda for each meeting. The Committee should feel free to
call a meeting with any members of the Internal Audit firm, the Independent Auditors, management, or any employee
of the Company at their discretion. Audit Committee Responsibilities and Duties Review Procedures 1. Review and
reassess the adequacy of this charter at least annually. Submit the charter to the Board of Directors for approval and
have the document published, at least every three years in accordance with SEC regulations. 2. In consultation with
management, the Independent Auditors and the Internal Audit firm consider the integrity of the Company's financial
reporting processes and controls. Discuss significant financial risk exposures and the steps management has taken to
control, monitor, and report such exposures. Review significant filings prepared by the Independent Auditors and the
internal auditing department together with management responses. 3. Review with financial management and the
Independent Auditors prior to filing the Company's annual and quarterly financial results, including the Company's
disclosures under "Management's Discussion and Analysis of Financial Condition and Results of Operations." Discuss
any significant changes to the Company's accounting principles and any items required to be communicated by the
Independent Auditors. This review should include discussion with management and independent auditors of
significant issues regarding accounting principles, practices, and judgments. 4. Discuss with management earnings
press releases, as well as financial information and earnings guidance provided to analysts and rating agencies prior to
the release of such information. Independent Auditors 5. The Committee has the sole authority and responsibility to
select the Independent Auditors, evaluate their performance and, where appropriate, replace the Independent Auditors,
as the independent auditors are ultimately accountable to the Audit Committee and such relationship will be
confirmed with the Independent Auditors by the Audit Committee. 6. Review and approve, in advance, all audit and
non-audit services to be performed by the independent auditors and the fees to be paid for such services and review
with the Independent Auditors any audit problems or difficulties and management's response. 7. On an annual basis
the Committee should review and discuss with Independent Auditors all significant relationships they have with the
Company that could impair the Independent Auditors' independence. 8. Review the Independent Auditors' audit plan.
Discuss scope, staffing, locations, reliance upon management, internal audit, and general audit approach. 9. Discuss
the results of the year-end audit with the Independent Auditors. 10. Consider the Independent Auditors' judgment
about the quality and appropriateness of the Company's accounting principles as applied in its financial reporting. 11.
Review with the Independent Auditors: a. all critical accounting policies and practices to be used; 21 b. all alternative
treatments of financial information within generally accepted accounting principles that have been discussed with
management of the Company, ramifications of the use of such alternative disclosures and treatments, and the
treatment preferred by the Independent Auditors; and c. other material written or oral communications between the
Independent Auditors and the management of the Company, such as any management letter or schedule of unadjusted
differences. Internal Audit Function and Legal Compliance 12. Review the planned procedures, organizational
structure, and qualifications of the Internal Audit firm or person as needed. 13. Review the appointment, performance,
and replacement of the Internal Audit function. 14. Review significant reports prepared by the Internal Audit function
together with management's response and follow up to these reports. Compliance with Laws and Regulations Related
to Financial Reporting and Tax Matters 15. Periodically review the Company's procedures for monitoring compliance
with laws and regulations applicable to financial reporting and tax matters; and discuss the significant findings, if any,
of reviews or examinations by regulatory agencies relating to such matters, such as the Securities and Exchange
Commission. 16. Review material pending legal proceedings including the Company and other contingent liabilities.
17. Discuss policies with respect to risk assessment and risk management. Complaint Procedures The Committee shall
establish procedures for: a. the receipt, retention, and treatment of complaints received by the Company regarding
accounting, internal accounting controls, or auditing matters; and b. the confidential, anonymous submission by
employees of the Company of concerns regarding questionable accounting or auditing matters. Other Audit
Committee Responsibilities 18. Annually prepare a report to shareholders as required by the Securities and Exchange
Commission. This report should be included in the Company's Annual Proxy Statement or Special Proxy Statement, if
applicable. 19. Perform any other activities consistent with this charter, the Company's Bylaws and governing law as
the Committee and Board deems necessary or appropriate. 20. Maintain minutes of meetings and periodically report to
the Board of Directors significant results of the forgoing activities. Limitations The Audit Committee is responsible
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for the duties set forth in this charter but is not responsible for either the preparation of the financial statements or the
auditing of the financial statements. Management has the responsibility for preparing the financial statements and
implementing internal controls and the Independent Auditors have the responsibility for auditing the financial
statements and monitoring the effectiveness of the internal controls. The review of the financial statements by the
Audit Committee is not intended to be of the same quality, or held to the same professional standards of accounting,
as the audit performed by the Independent Auditors. 22 Appendix B Enterprise Financial Services Corp 2002 Stock
Incentive Plan -------------------------------------------------------------------------------- SECTION 1. PURPOSE. The
purpose of the 2002 Stock Incentive Plan (the "Plan") is to provide favorable opportunities for officers and other key
employees of Enterprise Financial Services Corp (the "Company") and its subsidiaries to acquire shares of Common
Stock of the Company or to benefit from the appreciation thereof. Such opportunities should provide an increased
incentive for these employees to contribute to the future success and prosperity of the Company, thus enhancing the
value of the stock for the benefit of the stockholders, and increase the ability of the Company to attract and retain
individuals of exceptional skill upon whom, in large measure, its sustained progress, growth and profitability depend.
Pursuant to the Plan, options to purchase the Company's Common Stock ("Options") and Stock Appreciation Rights
may be granted and Restricted Stock may be awarded by the Company. Options granted under the Plan may be either
incentive stock options, as defined in Section 422(b) of the Internal Revenue Code of 1986, as amended (the "Code"),
or options which do not meet the requirements of said Section 422(b) of the Code, herein referred to as non-qualified
stock options. It is intended, except as otherwise provided herein, that incentive stock options may be granted under
the Plan and that such incentive stock options shall conform to the requirements of Section 422 and 424 of the Code
and to the provisions of this Plan and shall otherwise be as determined by the Committee (as hereinafter defined) and,
to the extent provided in the last sentence of Section 2 hereof, approved by the Board of Directors. The terms
"subsidiaries" and "subsidiary corporation" shall have the meanings given to them by Section 424 of the Code. All
section references to the Code in this Plan are intended to include any amendments or substitutions thereof or
subsequent to the adoption of the Plan. SECTION 2. ADMINISTRATION. The Plan shall be administered by the
Compensation Committee (the "Committee") consisting of three or more members of the Board of Directors of the
Company, each of whom shall be (i) a "non-employee director" within the meaning of Rule 16b-3 under the Securities
Exchange Act of 1934, as amended (the "Exchange Act"), and (ii) an "outside director" within the meaning of Section
162(m) of the Code. The Committee shall have full authority to grant Options and Stock Appreciation Rights, and
make Restricted Stock awards, to interpret the Plan and to make such rules and regulations and establish such
procedures as it deems appropriate for the administration of the Plan, taking into consideration the recommendations
of management. The decisions of the Committee shall be binding and conclusive for all purposes and upon all persons
unless and except to the extent that the Board of Directors of the Company shall have previously directed that all or
specified types of decisions of the Committee shall be subject to approval by the Board of Directors. Notwithstanding
the foregoing and anything else in the Plan to the contrary, the Committee, in its sole discretion, may delegate the
Committee's authority and duties under the Plan to the Chief Executive Officer of the Company, or to any other
committee to the extent permitted under Delaware law, under such conditions and limitations as the Board of
Directors or the Committee may from time to time establish, except that only the Committee may make any
determinations regarding awards to participants who are subject to Section 16 of the Exchange Act. SECTION 3.
NUMBER OF SHARES. The total number of shares which may be sold or awarded under the Plan and with respect to
which Options, Stock Appreciation Rights, and Restricted Stock may be exercised shall not exceed 750,000 shares of
the Company's Common Stock. The total number of shares which may be sold or awarded under the Plan to any
optionee (hereinafter defined), including shares for which Stock Appreciation Rights may be exercised, shall not
exceed 25% of such number, as and if adjusted, over the life of the Plan. The shares may be authorized and unissued
or issued and reacquired shares, as the Board of Directors from time to time may determine. Shares with respect to
which Options or Stock Appreciation Rights are not exercised prior to termination of the Option and shares that are
part of a Restricted Stock award which are forfeited before the restrictions lapse shall be available for Options and
Stock Appreciation Rights thereafter granted and for Restricted Stock thereafter awarded under the Plan, to the fullest
extent permitted by Rule 16b-3 under the Exchange Act (if applicable at the time) SECTION 4. PARTICIPATION.
The Committee may, from time to time, select and grant Options and Stock Appreciation Rights to officers (whether
or not directors) and other key employees of the Company and its subsidiaries ("optionees") and award Restricted
Stock to officers (whether or not directors) and other key employees of the Company and its subsidiaries and shall
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determine the number of shares subject to each Option or award. 23 SECTION 5. TERMS AND CONDITIONS OF
OPTIONS. The terms and conditions of each Option and each Stock Appreciation Right shall be set forth in an
agreement or agreements between the Company and the optionee. Such terms and conditions shall include the
following as well as such other provisions, not inconsistent with the Plan, as may be deemed advisable by the
Committee: (a) NUMBER OF SHARES. The number of shares subject to the Option. (b) OPTION PRICE. The
option price per share (the "Option Price"), which shall not be less than 100% of the fair market value of the
Company's Common Stock on the date the Option is granted. Fair market value shall be deemed to be the mean
between the highest and lowest sale prices of the Common Stock reported on the date the Option is granted. (c) DATE
OF GRANT. Subject to previous directions of the Board of Directors pursuant to the third sentence of Section 2, the
date of grant of an Option shall be the date when the Committee meets and awards such Option. (d) PAYMENT. The
Option Price multiplied by the number of shares to be purchased by exercise of the Option shall be paid upon the
exercise thereof. Unless the terms of an Option provide to the contrary, upon exercise, the aggregate Option Price
shall be payable by delivering to the Company (i) cash equal to such aggregate Option Price, (ii) shares of the
Company's Common Stock owned by the grantee having a fair market value on the day the Company's Common
Stock is quoted immediately preceding the date of exercise (determined in accordance with Section 5(b) or as
otherwise permitted by the Committee) at least equal to such aggregate Option Price, (iii) a combination of any of the
above methods which total to such aggregate Option Price, or (iv) any other form of consideration which has been
approved by the Committee, including under any approved cashless exercise mechanism; and payment of such
aggregate Option Price by any such means shall be made and received by the Company prior to the delivery of the
shares as to which the Option was exercised. The right to deliver in full or partial payment of such Option Price any
consideration other than cash shall be limited to such frequency as the Committee shall determine in its absolute
discretion. A holder of an Option shall have none of the rights of a stockholder until the shares are issued to him or
her; provided that if an optionee exercises an Option and the appropriate purchase price is received by the Company in
accordance with this Section 5(d) prior to any dividend record date, such optionee shall be entitled to receive the
dividends which would be paid on the shares subject to such exercise if such shares were outstanding on such record
date. (e) TERM OF OPTIONS. Each Option granted pursuant to the Plan shall be for the term specified in the
applicable option agreement (the "Option Agreement") subject to earlier termination in all cases as provided in
paragraph (g) of this Section. (f) EXERCISE OF OPTION. Options granted under the Plan may be exercised during
the period and in accordance with the conditions set forth in the Plan and the applicable Option Agreement; provided,
however, that (i) no option granted under the Plan may be exercisable earlier than the later of (A) one year from the
date of grant or (B) the date on which the optionee completes two years of continuous employment with the Company
or one or more of its subsidiaries, and (ii) in the event of an optionee's death, Retirement (as defined below) or
Disability (as defined below), any options held by such optionee shall become exercisable on his or her Retirement
date, the date his or her employment terminates on account of Disability or the date of his or her death provided he or
she has been in the continuous employment of the Company or one or more of its subsidiaries for at least two years at
such time. No Option may be exercised after it is terminated as provided in paragraph (g) of this Section, and no
Option may be exercised unless the optionee is then employed by the Company or any of its subsidiaries and shall
have been continuously employed by the Company or one or more of such subsidiaries since the date of the grant of
his or her Option, except as provided in paragraph (g) of this Section, and in the case of the optionee's Retirement or
Disability (in which case the optionee may exercise the Option to the extent he or she was entitled to exercise it at the
time of such termination or such shorter period as may be provided in the Option Agreement) or death (in which case
the Option may be exercised by the optionee's legal representative or legatee or such other person designated by an
appropriate court as the person entitled to exercise such Option to the extent the optionee was entitled to exercise it at
the time of his or her death) . As used herein, "Retirement" shall mean termination of the optionee's full-time
employment on or after the earliest retirement age under any qualified retirement plan of the Company or its
subsidiaries which covers the optionee, or age 62 with 5 continuous years of such employment if there is no such plan
and "Disability" shall mean termination of the optionee's full-time employment for reason of disability for purposes of
at least one qualified retirement plan or long term disability plan maintained by the Company or its subsidiaries in
which the optionee participates. Non-qualified stock options and incentive stock options may be 24 exercised
regardless of whether other Options granted to the optionee pursuant to the Plan are outstanding or whether other
stock options granted to the optionee pursuant to any other plan are outstanding. (g) TERMINATION OF OPTIONS.
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An Option, to the extent not validly exercised, shall terminate upon the occurrence of the first of the following events:
(i) On the date specified in the Option Agreement; (ii) 30 days after termination by the Company or one of its
subsidiaries of the optionee's employment for any reason other than in the case of death, Retirement, Disability or
deliberate gross misconduct, determined in the sole discretion of the Committee, during which 30 day period the
Option may be exercised by the optionee to the extent the optionee was entitled to exercise it at the time of such
termination; (iii) Concurrently with the time of termination by the Company or one of its subsidiaries of the optionee's
employment for deliberate gross misconduct, determined in the sole discretion of the Committee (for purposes only of
this subparagraph (iii) an Option shall be deemed to be exercised when the optionee has received the stock certificate
(or valid instructions in the case in the delivery of uncertificated shares) representing the shares for which the Option
was exercised); or (iv) Concurrently with the time of termination by the employee of his or her employment with the
Company or one of its subsidiaries for reasons other than Retirement, Disability or death. Notwithstanding the above,
no Option shall be exercisable after termination of employment unless the optionee shall have, during the entire time
period in which his or her Options are exercisable, (a) made himself or herself available, if so requested by the
Company, at reasonable times and upon a reasonable basis to consult with, supply information to, and otherwise
cooperate with, the Company and (b) refrained from engaging in deliberate action which, as determined by the
Committee, causes substantial harm to the interests of the Company or, if occurring before termination of
employment, would have otherwise constituted deliberate gross misconduct for purposes of Section 5 (g) (iii) . If these
conditions are not fulfilled, the optionee shall forfeit all rights to any unexercised Option as of the date of the breach
of the condition. (h) NON-TRANSFERABILITY OF OPTIONS AND STOCK APPRECIATION RIGHTS. Options
and Stock Appreciation Rights shall not be transferable by the optionee other than by will or the laws of descent and
distribution, and Options and Stock Appreciation Rights shall during his or her lifetime be exercisable only by the
optionee; PROVIDED, HOWEVER, that the Committee may, in its sole discretion, allow for transfer of Options
(other than incentive stock options, unless such transferability would not adversely affect incentive stock option tax
treatment) to other persons or entities, subject to such conditions or limitations as it may establish to ensure that
transactions with respect to Options intended to be exempt from Section 16(b) of the Exchange Act pursuant to Rule
16b-3 under the Exchange Act do not fail to maintain such exemption as a result of the Committee causing Options to
be transferrable, or for other purposes; PROVIDED FURTHER, HOWEVER, that for any Option that is transferred,
other than by the laws of descent and distribution, any related Stock Appreciation Right shall be extinguished. (i)
APPLICABLE LAWS OR REGULATIONS. The Company's obligation to sell and deliver stock under the Option is
subject to such compliance as the Company deems necessary or advisable with federal and state laws, rules and
regulations. (j) LIMITATIONS ON INCENTIVE STOCK OPTIONS. To the extent that the aggregate fair market
value of the Company's Common Stock, determined at the time of grant in accordance with the provisions of Section
5 (b), with respect to which incentive stock options granted under this or any other Plan of the Company are
exercisable for the first time by an optionee during any calendar year exceeds $100,000, or such other amount as may
be permitted under the Code, such excess shall be considered non-qualified stock options. Notwithstanding anything
in the Plan to the contrary, any incentive stock option granted to any individual who, at the time of grant, is the owner,
directly or indirectly, of stock possessing more than ten percent (10%) of the total combined voting power of all
classes of stock of the Company or any subsidiary thereof, shall (i) have a term not exceeding five years from the date
of grant and (ii) shall have an option price per share of not less than 110% of the 25 fair market value of the
Company's Common Stock on the date the incentive stock option is granted (determined in accordance with the last
sentence of Section 5 (b)) SECTION 6. STOCK APPRECIATION RIGHTS. (a) The Committee may, in its sole
discretion, from time to time grant Stock Appreciation Rights to certain optionees in connection with any Option
granted under this Plan. Stock Appreciation Rights may be granted either at the time of the grant of an Option under
the Plan or at any time thereafter during the term of the Option. Stock Appreciation Rights may be granted with
respect to all or part of the stock under a particular Option. (b) Stock Appreciation Rights shall entitle the holder of the
related Option, upon exercise, in whole or in part, of the Stock Appreciation Rights, to receive payment in the amount
and form determined pursuant to subparagraph (ii) of paragraph (c) of this Section 6. Stock Appreciation Rights may
be exercised only to the extent that the related Option has not been exercised. The exercise of Stock Appreciation
Rights shall result in a pro rata surrender of the related Option to the extent that the Stock Appreciation Rights have
been exercised. (c) Stock Appreciation Rights shall be subject to such terms and conditions which are not inconsistent
with the Plan as shall from time to time be approved by the Committee and reflected in the applicable Option
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Agreement (or in a separate document, which shall be considered for purposes of the Plan to be incorporated into and
part of the applicable Option Agreement), and to the following terms and conditions. (i) Stock Appreciation Rights
shall be exercisable at such time or times and to the extent, but only to the extent, that the Option to which they relate
shall be exercisable. (ii) Upon exercise of Stock Appreciation Rights, the holder thereof shall be entitled to elect to
receive therefor payment in the form of shares of the Company's Common Stock (rounded down to the next whole
number so no fractional shares are issued), cash or any combination thereof in an amount equal in value to the
difference between the Option Price per share and the fair market value per share of Common Stock on the date of
exercise multiplied by the number of shares in respect of which the Stock Appreciation Rights shall have been
exercised, subject to any limitation on such amount which the Committee may in its discretion impose. The fair
market value of Common Stock shall be deemed to be the mean between the highest and lowest sale prices of the
Common Stock reported on the date the Stock Appreciation Right is exercised or if no transaction occurred on such
date, then on the last preceding day on which a transaction did take place. (iii) Any exercise of Stock Appreciation
Rights by an officer or director subject to Section 16(b) of the Exchange Act, as well as any election by such officer or
director as to the form of payment of Stock Appreciation Rights (Common Stock, cash or any combination thereof),
shall be made during the ten-day period beginning on the third business day following the release for publication of
any quarterly or annual statement of sales and earnings by the Company and ending on the twelfth business day
following the date of such release ("window period") . In the event that such a director or officer exercises a Stock
Appreciation Right for cash or stock pursuant to this Section 6 during a "window period", the day on which such right
is effectively exercised shall be that day, if any, during such "window period" which is designated by the Committee
in its discretion for all such exercises by such individuals during such period. If no such day is designated, the day of
effective exercise shall be determined in accordance with normal administrative practices of the Plan. (d) To the extent
that Stock Appreciation Rights shall be exercised, the Option in connection with which such Stock Appreciation
Rights shall have been granted shall be deemed to have been exercised for the purpose of the maximum limitations set
forth in the Plan under which such Options shall have been granted. Any shares of Common Stock which are not
purchased due to the surrender in whole or in part of an Option pursuant to this Section 6 shall not be available for
granting further Options under the Plan. SECTION 7. RESTRICTED STOCK PERFORMANCE AWARDS. The
Committee may, in its sole discretion, from time to time, make awards of shares of the Company's Common Stock or
awards of units representing shares of the Company's Common Stock, up to 750,000 shares in the aggregate, to such
officers and other key employees of the Company and its subsidiaries in such quantity, and on such terms, conditions
and restrictions (whether based on performance standards, periods of service or otherwise) as the Committee shall
establish ("Restricted Stock") . The terms, conditions and restrictions of any Restricted Stock award made under this
Plan shall be set forth in an agreement or agreements between the Company and the recipient of the award. 26 (a)
ISSUANCE OF RESTRICTED STOCK. The Committee shall determine the manner in which Restricted Stock shall
be held during the period it is subject to restrictions. (b) STOCKHOLDER RIGHTS. Beginning on the date of grant of
the Restricted Stock award and subject to the execution of the award agreement by the recipient of the award and
subject to the terms, conditions and restrictions of the award agreement, the Committee shall determine to what extent
the recipient of the award has the rights of a stockholder of the Company including, but not limited to, whether the
employee receiving the award has the right to vote the shares or to receive dividends or dividend equivalents. (c)
RESTRICTION ON TRANSFERABILITY. None of the shares or units of a Restricted Stock award may be assigned
or transferred, pledged or sold prior to their delivery to a recipient or, in the case of a recipient's death, to the
recipient's legal representative or legatee or such other person designated by an appropriate court; provided, however,
that the Committee may, in its sole discretion, allow for transfer of shares or units of a Restricted Stock Award to
other persons or entities. (d) DELIVERY OF SHARES. Upon the satisfaction of the terms, conditions and restrictions
contained in the Restricted Stock award agreement or the release from the terms, conditions and restrictions of a
Restricted Stock award agreement, as determined by the Committee, the Company shall deliver, as soon as
practicable, to the recipient of the award (or permitted transferee), or in the case of his or her death to his or her legal
representative or legatee or such other person designated by an appropriate court, a stock certificate (or proper
crediting in uncertificated shares) for the appropriate number of shares of the Company's Common Stock, free of all
such restrictions, except for any restrictions that may be imposed by law. (e) FORFEITURE OF RESTRICTED
STOCK. Subject to Section 7(f), all of the restricted shares or units with respect to a Restricted Stock award shall be
forfeited and all rights of the recipient with respect to such restricted shares or units shall terminate unless the
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recipient continues to be employed by the Company or its subsidiaries until the expiration of the forfeiture period and
the satisfaction of any other conditions set forth in the award agreement. (f) WAIVER OF FORFEITURE PERIOD.
Notwithstanding any other provisions of the Plan, the Committee may, in its sole discretion, waive the forfeiture
period and any other conditions set forth in any award agreement under certain circumstances (including the death,
Disability or Retirement of the recipient of the award or a material change in circumstances arising after the date of an
award) and subject to such terms and conditions (including forfeiture of a proportionate number of the restricted
shares) as the Committee shall deem appropriate. SECTION 8. ADJUSTMENT IN EVENT OF CHANGE IN
STOCK. Subject to Section 9, in the event of a stock split, stock dividend, cash dividend (other than a regular cash
dividend), combination of shares, merger, or other relevant change in the Company's capitalization, the Committee
shall, subject to the approval of the Board of Directors, appropriately adjust the number and kind of shares available
for issuance under the Plan, the number, kind and Option Price of shares subject to outstanding Options and Stock
Appreciation Rights and the number and kind of shares subject to outstanding Restricted Stock awards; provided,
however, that to the extent permitted in the case of incentive stock options by Sections 422 and 424 of the Code, in the
event that the outstanding shares of Common Stock of the Company are increased or decreased or changed into or
exchanged for a different number or kind of shares or other securities of the Company or of another corporation,
through reorganization, merger, consolidation, liquidation, recapitalization, reclassification, stock split-up,
combination of shares or dividend, appropriate adjustment in the number and kind of shares as to which Options may
be granted and as to which Options or portions thereof then unexercised shall be exercisable, and in the Option Price
thereof, shall be made to the end that the proportionate number of shares or other securities as to which Options may
be granted and the optionee's proportionate interests under outstanding Options shall be maintained as before the
occurrence of such event; provided, that any such adjustment in shares subject to outstanding Options (including any
adjustments in the Option Price) shall be made in such manner as not to constitute a modification as defined by
subsection (h) (3) of Section 424 of the Code; and provided, further, that, in the event of an adjustment in the number
or kind of shares under a Restricted Stock award pursuant to this Section 8, any new shares or units issued to a
recipient of a Restricted Stock award shall be subject to the same terms, conditions and restrictions as the underlying
Restricted Stock award for which the adjustment was made. 27 SECTION 9. EFFECT OF A CHANGE OF
CONTROL. (a) For purposes of this Section 9, "Change of Control" shall, unless the Board of Directors of the
Company otherwise directs by resolution adopted prior thereto or, in the case of a particular award, the applicable
award agreement states otherwise, be deemed to occur if (i) any "person" (as that term is used in Sections 13 and 14(d)
(2) of the Exchange Act) other than a Permitted Holder (as defined below) is or becomes the beneficial owner (as that
term is used in Section 13 (d) of the Exchange Act), directly or indirectly, of 50% or more of either the outstanding
shares of Common Stock or the combined voting power of the Company's then outstanding voting securities entitled
to vote generally, (ii) during any period of two consecutive years, individuals who constitute the Board of Directors of
the Company at the beginning of such period cease for any reason to constitute at least a majority thereof, unless the
election or the nomination for election by the Company's stockholders of each new director was approved by a vote of
at least three-quarters of the directors then still in office who were directors at the beginning of the period or (iii) the
Company undergoes a liquidation or dissolution or a sale of all or substantially all of the assets of the Company. No
merger, consolidation or corporate reorganization in which the owners of the combined voting power of the
Company's then outstanding voting securities entitled to vote generally prior to said combination, own 50% or more of
the resulting entity's outstanding voting securities shall, by itself, be considered a Change in Control. As used herein,
"Permitted Holder" means (i) the Company, (ii) any corporation, partnership, trust or other entity controlled by the
Company and (iii) any employee benefit plan (or related trust) sponsored or maintained by the Company or any such
controlled entity. (b) Except to the extent reflected in a particular award agreement, in the event of a Change of
Control: (i) notwithstanding any vesting schedule, or any other limitation on exercise or vesting, with respect to an
award of Options, Stock Appreciation Rights or Restricted Stock, such Options or Stock Appreciation Rights shall
become immediately exercisable with respect to 100 percent of the shares subject thereto, and the restrictions shall
expire immediately with respect to 100 percent of such Restricted Stock award; and (ii) the Committee may, in its
discretion and upon at least 10 days advance notice to the affected persons, cancel any outstanding Options, Stock
Appreciation Rights or Restricted Stock awards and pay to the holders thereof, in cash, the value of such awards based
upon the highest price per share of Company Common Stock received or to be received by other stockholders of the
Company in connection with the Change of Control. SECTION 10. AMENDMENT AND DISCONTINUANCE. The
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Board of Directors of the Company may from time to time amend or revise the terms of the Plan, or may discontinue
the Plan at any time as permitted by law, provided, however, that such amendment shall not (except as provided in
Section 8), without further approval of the stockholders, (i) increase the aggregate number of shares with respect to
which awards may be made under the Plan; (ii) change the manner of determining the Option Price (other than
determining the fair market value of the Common Stock to conform with applicable provisions of the Code or
regulations and interpretations thereunder); (iii) extend the term of the Plan or the maximum period during which any
Option may be exercised or (iv) make any other change which, in the absence of stockholder approval, would cause
awards granted under the Plan which are then outstanding, or which may be granted in the future, to fail to meet the
exemptions provided by Section 162(m) of the Code. No amendments, revision or discontinuance of the Plan shall,
without the consent of an optionee or a recipient of a Restricted Stock award, in any manner adversely affect his or her
rights under any Option theretofore granted under the Plan. SECTION 11. EFFECTIVE DATE AND DURATION.
The Plan was adopted by the Board of Directors of the Company on October 26, 2002, subject to approval by the
stockholders of the Company at their annual meeting to be held in 2003. Neither the Plan nor any Option or Stock
Appreciation Right or Restricted Stock award shall become binding until the Plan is approved by a vote of the
stockholders in a manner which complies with Sections 162(m) and 422(b) (1) of the Code. No Option may be
granted and no stock may be awarded under the Plan before July 1, 2002 nor after June 30, 2012. SECTION 12. TAX
WITHHOLDING. Notwithstanding any other provision of the Plan, the Company or its subsidiaries, as appropriate,
shall have the right to deduct from all awards under the Plan cash and/or stock, valued at fair market value on the date
of payment in accordance with Section 5 (b) , in an amount necessary to satisfy all federal, state or local taxes as
required by law to be withheld with respect to such awards. In the case of awards paid in the Company's Common
Stock, the optionee or permitted transferee may be required to pay to the Company or a subsidiary thereof, as
appropriate, the amount of any such taxes which the Company or subsidiary is required to withhold, if any, with
respect to such stock. Subject in particular cases to the disapproval of the Committee, the Company may accept shares
of the Company's Common Stock of equivalent fair market value in payment of such withholding tax obligations if
the optionee elects to make payment in such manner. 28 SECTION 13. CONSTRUCTION AND CONDITIONS. The
Plan and Options, Restricted Stock awards, and Stock Appreciation Rights granted thereunder shall be governed by
and construed in accordance with the laws of the State of Delaware and in accordance with such federal law as may be
applicable. Neither the existence of the Plan nor the grant of any Options or Stock Appreciation Rights or awards of
Restricted Stock pursuant to the Plan shall create in any optionee the right to continue to be employed by the
Company or its subsidiaries. Employment shall be "at will" and shall be terminable "at will" by the Company or
employee with or without cause. Any oral statements or promises to the contrary are not binding upon the Company
or the employee. 29 ENTERPRISE FINANCIAL SERVICES CORP PROXY FOR ANNUAL MEETING OF
STOCKHOLDERS APRIL 23, 2003 The undersigned hereby appoints Paul J. McKee, Jr and Kevin C. Eichner and
each of them, with our without the other, proxies with full power of substitution to vote as designated below, all shares
of stock of Enterprise Financial Service Corp (the "Company") that the undersigned signatory hereof would be entitled
to vote if personally present at the Annual Meeting of Stockholders of the Company to be held at the Marriott West,
600 Maryville Centre Drive, St. Louis, Missouri on Wednesday, April 23, 2003 at 4:00 p.m. and adjournment or
postponement thereof, all in accordance with and as more fully described in the Notice and accompanying Proxy
Statement for such meeting, receipt of which is hereby acknowledged. 1. ELECTION OF DIRECTORS Election of 21
directors to hold office until the next Annual Meeting of Stockholders or until their successors shall have been duly
elected and qualified. 0 FOR all nominees listed below 0 WITHHOLD AUTHORITY to vote (Except as marked to
the contrary below) FOR all nominees as listed below ___Paul J. McKee, Jr. ___Kevin C. Eichner ___Peter F. Benoist
___Paul R. Cahn ___William H. Downey ___Robert E. Guest, Jr. ___Ronald E. Henges ___Richard S. Masinton
___Jerry McElhatton ___William B. Moskoff ___Birch M. Mullins ___James J. Murphy, Jr. ___Ted A. Murray
___Stephen A. Oliver ___Robert E. Saur ___Jack L. Sutherland ___Paul L. Vogel ___Henry D. Warshaw ___Ted C.
Wetterau ___James L. Wilhite ___James A. Williams INSTRUCTIONS: You may vote for all directors by marking
where indicated above "FOR all nominees listed below", withhold your vote until the meeting by marking where
indicated above "WITHHOLD AUTHORITY to vote" or vote for individual director(s) by marking next to each name
the number of votes to be cast for that person. 2. Ratification and Approval of KPMG LLP as auditors for the year
ending December 31, 2003. 0 FOR 0 AGAINST 0 ABSTAIN 3. Approval and adoption of 2002 Incentive Stock Plan.
0 FOR 0 AGAINST 0 ABSTAIN THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE
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MANNER DIRECTED HEREIN BY THE UNDERSIGNED STOCKHOLDER(S). IF NO DIRECTION IS MADE,
THIS PROXY WILL BE VOTED "FOR" THE ELECTION OF ALL NOMINEES LISTED IN PROPOSAL 1,
PROPOSAL 2 AND PROPOSAL 3. THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF
DIRECTORS Please date, sign and return this Proxy card by mail, postage prepaid. Date:
__________________________, 2003 Sign Here: _____________________________
________________________________________ (Please sign exactly as name appears on the label for this mailing.
When stock is registered jointly, all owners must sign. When signing as attorney, executor, administrator, trustee or
guardian, please give full title as such. If a corporation, please sign the full corporate name by the President or other
authorized officer. If a partnership, please sign in partnership name by an authorized person.) WHETHER OR NOT
YOU PLAN ON ATTENDING THE ANNUAL MEETING, PLEASE COMPLETE AND RETURN THIS PROXY.
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