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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. y
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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. o

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or
a smaller reporting company. See definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Securities Exchange Act.

Large Accelerated Filer o Accelerated Filer y
Non-Accelerated Filer o (Do not check if a Smaller Reporting Company) Smaller Reporting Company o

CALCULATION OF REGISTRATION FEE

Title of each class of Amount Proposed maximum .

... . Proposed maximum Amount of
securities to be to be offering aggregate offering price(2) registration fee(3)
registered registered(1) price per unit (2) EEICS £p £
Common Stock 700,000 $19.76 $13,832,000 $1,607.58

(1) Pursuant to Rule 429 of the Securities Act of 1933, as amended (the “Securities Act”), the prospectus for the
Dividend Reinvestment and Stock Purchase Plan contained herein includes 90,818 unsold shares of common stock
(the “Unsold Shares”) of the registrant previously registered for sale pursuant to the registrant’s registration statement on
Form S-3D (File No. 333-173940) filed with the Securities and Exchange Commission on May 5, 2011.

(2) Estimated solely for the purpose of calculating the registration fee under to Rule 457(c) of the Securities Act and
based upon the average of the highest and lowest sales price of the Company’s common stock as reported on the
NASDAQ Global Select Market on July 16, 2014.

(3) Calculated pursuant to Rule 457(o) under the Securities Act. In accordance with Rule 457(p) under the Securities
Act, the filing fee paid with the filing of this registration statement is being offset against the unused filing fee of
$173.98 that was paid for the Unsold Shares and is calculated on the basis of the proposed maximum aggregate
offering price of the additional 609,182 shares registered on this registration statement.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act or until the
registration statement shall become effective on such dates as the Securities and Exchange Commission (the “SEC” or
“Commission”), acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is
not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state or jurisdiction
where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED AUGUST 13, 2014

PROSPECTUS

DIVIDEND REINVESTMENT AND DIRECT STOCK PURCHASE PLAN
Up to 700,000
Shares of Common Stock

This prospectus relates to 700,000 shares of common stock, $0.01 par value per share, of Enterprise Bancorp, Inc.,
registered for purchase under the Enterprise Bancorp, Inc. Dividend Reinvestment and Direct Stock Purchase Plan, or
the Plan.

The Plan provides holders of shares of our common stock and new investors with a convenient and economical means
of purchasing shares of our common stock. The Plan offers:

automatic reinvestment of all or a portion of your cash dividends of Enterprise common stock in additional shares of
our common stock,

for new investors, initial purchase of shares of our common stock,

for existing shareholders, purchase of additional shares of our common stock, and

#safekeeping” in book entry form of your shares at no cost.

We may issue up to 700,000 authorized but unissued or treasury shares of our common stock under the Plan. This
prospectus describes and constitutes the Plan. Participants in the Plan should retain this prospectus for future
reference.

Our shares are listed for trading on the NASDAQ Global Select Market (“NASDAQ”) under the trading symbol “EBTC.”
On July 16, 2014, the closing price of our common stock was $19.90 per share.

You should not view the existence of the Plan as a guaranty that we will continue to pay cash dividends on our
common stock in the future. Although we have paid cash dividends since 1992, and intend to continue to do so, our
ability to pay future dividends, as well as the amount and timing of any such dividends, will depend on a number of
factors, such as our ongoing capital requirements, regulatory limitations, our future operating results and financial
condition, our anticipated future growth and general economic conditions.
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Investing in our common stock involves certain risks. Please refer to “Risk Factors” on page 7 of this prospectus.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
the shares or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal
offense.

Our shares are not savings accounts or deposits and are not insured by the Federal Deposit Insurance Corporation or
any other federal or state governmental agency or fund, and involve investment risk, including the possible loss of
principal.

The date of this prospectus is ,2014.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that has been filed with the SEC by Enterprise
Bancorp, Inc. and its subsidiaries (also referred to in this prospectus as “we”, “us”, “our” or the “Company”) to register shares
of our common stock that may be issued under the Plan.

This prospectus and any accompanying prospectus supplement do not contain all of the information included in the
registration statement, including the exhibits. Statements contained in this prospectus and any accompanying
prospectus supplement about the provisions or contents of any agreement or other document are not necessarily
complete. If the rules and regulations of the SEC require that such agreement or document be filed as an exhibit to the
registration statement, please see such agreement or document for a complete description of these matters.

You should rely only on the information contained or incorporated by reference in this prospectus to decide whether
you wish to participate in the Plan. We have not authorized anyone to provide you with information that is different
from what is contained in this prospectus. You should not assume that the information appearing in this prospectus
supplement or any document incorporated by reference is accurate as of any date other than the date of the applicable
document, and neither the delivery of this prospectus nor the issuance of shares pursuant to the Plan shall create any
implication to the contrary. Our business, financial condition, results of operations and prospects may have changed
since that date.

You should not consider any information in this prospectus or any prospectus supplement to be investment, legal or
tax advice. You should consult your own counsel, accountant and other advisors for legal, tax, business, financial and
related advice regarding the investment in our common stock. We are not making any representation to you regarding
the legality of an investment in our common stock by you under applicable investment or similar laws.

We are not making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. Neither
this prospectus supplement nor the accompanying prospectus constitutes an offer, or an invitation on our behalf or on
behalf of the underwriters, to subscribe for and purchase any of the securities and may not be used for or in connection
with an offer or solicitation by anyone, in any jurisdiction in which such an offer or solicitation is not authorized or to
any person to whom it is unlawful to make such an offer or solicitation.

When we refer to “Enterprise Bank™ or the “Bank” in this prospectus, we mean our subsidiary, Enterprise Bank and Trust
Company, which is a commercial bank chartered under the laws of the Commonwealth of Massachusetts. Information
found on, or otherwise accessible through, any website referenced in this prospectus is not incorporated into, and does
not form a part of, this prospectus.

Before enrolling in the Plan, you should carefully read both this prospectus together with the additional information
described under the headings “Where You Can Find More Information” and “Incorporation of Certain Information by
Reference.” If you own shares of Enterprise common stock now, or if you decide to buy shares in the future, then
please keep this prospectus with your permanent investment records, since it contains important information about the
Plan.

The registration statement containing this prospectus, including exhibits, may be obtained and read at the SEC Internet
website (www.sec.gov) or at the SEC office mentioned under the heading “Where You Can Find More Information.”

3
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
The SEC allows us to “incorporate by reference” into this prospectus much of the information that we file with the SEC.
This means that we can disclose important information to you by referring you to another document without restating
the information in this document. Any information incorporated by reference into this prospectus is considered to be
part of this prospectus from the date we file that document. Any information filed by us with the SEC after the date of
this prospectus will automatically update and, where applicable, supersede any information contained in this
prospectus or previously incorporated by reference in this prospectus.
We incorporate by reference into this prospectus the following documents or information that we previously filed with
the SEC (other than, in each case, documents or information deemed to have been furnished and not filed in
accordance with SEC rules):
Our Annual Report on Form 10-K for the year ended December 31, 2013, filed with the SEC on March 14, 2014;
pur Quarterly Reports on Form 10-Q for the quarter ended March 31, 2014, filed with the SEC on May 9, 2014, and
for the quarter ended June 30, 2014, filed with the SEC on August 8, 2014;
pur Current Reports on Form 8-K filed with the SEC on January 21, 2014, March 21, 2014, March 24, 2014, April
15,2014, May 12, 2014, and July 15, 2014;
Our Definitive Proxy Statement on Schedule 14A filed with the SEC on March 31, 2014; and

The description of our common stock contained in the Form 8-A12G Registration Statement filed with the SEC
. on July 16, 1996 pursuant to Section 12 of the Exchange Act, including any amendment or report filed with the

SEC for the purpose of updating this description.
These documents contain important information about our business and our financial performance.
We also incorporate by reference any future filings we make with the SEC pursuant to Sections 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act of 1934, as amended, or the Exchange Act, on or after the date of the filing of
the registration statement and prior to the termination of the offering (except for information furnished to the SEC that
is not deemed to be “filed” for purposes of the Exchange Act). Our future filings with the SEC will automatically update
and supersede any inconsistent information in this prospectus.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and
copy, at prescribed rates, any documents we have filed with the SEC at its Public Reference Room located at 100 F
Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the Public Reference Room by
calling the SEC at 1-800-SEC-0330. We also file these documents with the SEC electronically. You can access the
electronic versions of these filings on the SEC’s Internet website found at http://www.sec.gov and our website:
www.enterprisebanking.com (the
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other information contained in, or that can be accessed through, our website is not a part of this prospectus or any
prospectus supplement).

We will provide to each person, including any beneficial owner, to whom a copy of this prospectus is delivered, a
copy of any or all of the information or documents that we have incorporated by reference into this prospectus. We
will provide this information upon written or oral request at no cost to the requester. You may request this information
by contacting our corporate headquarters at the following address and telephone number:

James A. Marcotte

Executive Vice President, Chief Financial Officer and Treasurer

Enterprise Bancorp, Inc.

222 Merrimack Street

Lowell, Massachusetts 01852

(978) 459-9000

Any statement made in this prospectus concerning the contents of any contract, agreement or other document is only a
summary of the actual document. You may obtain a copy of any document summarized in this prospectus at no cost
by writing to or telephoning us at the address and telephone number given above. Each statement regarding a contract,
agreement or other document is qualified in its entirety by reference to the actual document.

This prospectus, which constitutes a part of a registration statement filed by us with the SEC, omits certain
information set forth in the registration statement because certain parts of the registration statement are omitted in
accordance with the rules and regulations of the SEC. The registration statement is available for inspection and copy
as set forth above.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS AND RISK FACTORS

This prospectus, any accompanying prospectus supplements and the documents incorporated by reference in this
prospectus contain a number of “forward-looking statements” within the meaning of the Private Securities Litigation
Reform Act of 1995, including statements concerning plans, objectives, future events or performance and assumptions
and other statements that are other than statements of historical fact. Forward-looking statements may be identified by
reference to a future period or periods or by use of forward-looking terminology such as “anticipates,” “believes,” “expects,”
“intends,” “may,” “plans,” “pursue,” “views,” “should,” and similar terms or expressions. We caution readers that such
forward-looking statements reflect numerous assumptions and involve a number of risks and uncertainties that may
adversely affect our future results. The following important factors, among others, could cause our results for
subsequent periods to differ materially from those expressed in any forward-looking statement made herein:

changes in interest rates could negatively impact net interest income;

changes in the business cycle and downturns in the local, regional or national economies, including deterioration in
the local real estate market, could negatively impact credit and/or asset quality and result in credit losses and increases
in our allowance for loan losses;

changes in consumer spending could negatively impact our credit quality and financial results;

5
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increasing competition from larger regional and out-of-state banking organizations as well as non-bank providers of
various financial services could adversely affect our competitive position within our market area and reduce demand
for our products and services;

deterioration of securities markets could adversely affect the value or credit quality of our assets and the availability
of funding sources necessary to meet our liquidity needs;

changes in technology could adversely impact our operations and increase technology-related expenditures;
tncreases in employee compensation and benefit expenses could adversely affect our financial results;

changes in laws and regulations that apply to our business and operations, including without limitation, the

Dodd Frank Wall Street Reform and Consumer Protection Act (the “Dodd-Frank Act”), the Jumpstart Our Business
Startups Act (the “JOBS Act”) and the additional regulations that will be forthcoming as a result thereof, could
adversely affect our business environment, operations and financial results;

changes in accounting standards, policies and practices, as may be adopted or established by the regulatory agencies,
the Financial Accounting Standards Board (the “FASB”) or the Public Company Accounting Oversight Board could
negatively impact our financial results;

our ability to enter new markets successfully and capitalize on growth opportunities;

future regulatory compliance costs, including any increase caused by new regulations imposed by the Consumer
Finance Protection Bureau;

changes to the regulatory capital requirements mandated under Basel III; and

some or all of the risks and uncertainties described in Item 1A of the Company’s 2013 Annual Report on Form 10-K
.could be realized, which could have a material adverse effect on the Company’s business, financial condition and
results of operation. Therefore, the Company cautions readers not to place undue reliance on any such
forward-looking information and statements.

The cautionary statements in this prospectus, any accompanying prospectus supplement and any documents
incorporated by reference herein also identify important factors and possible events that involve risks and
uncertainties that could cause our actual results to differ materially from those contained in the forward-looking
statements. You also should refer to our periodic and current reports filed with the SEC (and incorporated by reference
herein), including our most recent Annual Report on Form 10-K for the year ended December 31, 2013 and our
Quarterly Report on Form 10-Q for the quarter ended March 31, 2014 for further information on other factors that
could cause actual results to be significantly different from those expressed or implied by the forward-looking
statements. These forward-looking statements speak only as of the date on which the statements were made. We do
not intend, and undertake no obligation, to update or revise any forward-looking statements contained in this
prospectus, whether as a result of differences in actual results, changes in assumptions or changes in other factors
affecting such statements, except as required by law. In light of these risks, uncertainties and assumptions, the
forward-looking events discussed in this prospectus supplement or in the incorporated documents might not occur,
and you should not put undue reliance on any forward-looking statements.

6
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RISK FACTORS

An investment in our securities involves a high degree of risk. Before making an investment decision, you should
carefully read and consider the risk factors incorporated by reference in this prospectus, as well as those contained in
any applicable prospectus supplement, as the same may be updated from time to time by our future filings with the
SEC under the Exchange Act. You should also refer to other information contained in or incorporated by reference in
this prospectus and any applicable prospectus supplement, including our financial statements and the related notes
incorporated by reference herein. Additional risks and uncertainties not presently known to us at this time or that we
currently deem immaterial may also materially and adversely affect our business and operations.

Our Annual Report on Form 10-K for the year ended December 31, 2013, which is incorporated by reference into this
prospectus, describes a number of important factors that could adversely affect the results of our future operations.
These factors are described in detail within Item 1A, “Risk Factors”, at pages 22-31 of the Form 10-K and under the
headings “Special Note Regarding Forward-Looking Statements” at page 36 and “Opportunities and Risks” at pages 40-43
of the Form 10-K, which are both included in Item 7, “Management’s Discussion and Analysis of Financial Condition
and Results of Operations.”

You will not know the price of our common stock at the time you make an investment decision.

Although we describe generally in this prospectus how the price of any common stock you purchase will be
determined, you will not know the price of the common stock you are purchasing under the Plan at the time you
authorize the investment or elect to have your dividends reinvested.

The price of our common stock may fluctuate between the time you make an investment decision and the time our
shares of common stock are purchased or sold by you.

The price of our common stock may fluctuate between the time you decide to purchase shares of our common stock
under the Plan and the time of actual purchase. In addition, during this time period, you may become aware of
additional information that might affect your investment decision.

If you instruct the plan administrator to sell shares of our common stock under the Plan, you may not be able to direct
the time or price at which your shares are sold. The price of our common stock may decline between the time you
decide to sell shares of common stock and the time of actual sale.

THE COMPANY

Overview

Enterprise Bancorp, Inc. is a Massachusetts corporation organized in 1996, which operates as the parent holding
company of Enterprise Bank and Trust Company, referred to herein as Enterprise Bank or the Bank. Substantially all
of our operations are conducted through the Bank. The Bank, a Massachusetts trust company and state chartered
commercial bank which commenced banking operations in 1989, has five wholly owned subsidiaries that are included
in the Company’s consolidated financial statements:

7
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Enterprise Insurance Services, LLC, organized in 2000 in the State of Delaware for the purpose of engaging in
insurance sales activities;

Enterprise Investment Services, LLC, organized in 2000 in the State of Delaware for the purpose of offering
non-deposit investment products and services, under the name of “Enterprise Investment Services”; and

Three Massachusetts security corporations, Enterprise Security Corporation (2005), Enterprise Security
Corporation II (2007) and Enterprise Security Corporation III (2007), which hold various types of qualifying
securities. The security corporations are limited to conducting securities investment activities that the Bank
itself would be allowed to conduct under applicable laws.

Our headquarters are located at 222 Merrimack Street in Lowell, Massachusetts. Our telephone number is (978)
459-9000. Our Internet website address is www.enterprisebanking.com. The information contained in, or that can be
accessed through, our website is not, and shall not be deemed to be, a part of, or incorporated into, this prospectus or
any prospectus supplement.

Market Area

Our primary market area is the Merrimack Valley and North Central regions of Massachusetts and Southern New
Hampshire. We have 22 full service branch banking offices located in the Massachusetts cities and towns of Acton,
Andover, Billerica, Chelmsford, Dracut, Fitchburg, Lawrence, Leominster, Lowell, Methuen, Tewksbury, Tyngsboro
and Westford; and in the New Hampshire towns of Derry, Hudson, Nashua, Pelham and Salem, which serve those
cities and towns as well as the surrounding communities.

Our management actively seeks to strengthen our market position by capitalizing on market opportunities to grow all
business lines and the continued pursuit of organic growth and strategic expansion within existing and into
neighboring geographic markets.

Primary Lines of Business

We are principally engaged in the business of attracting deposits from the general public and investing in loans and
investment securities. Through the Bank and its subsidiaries, we offer a range of commercial and consumer loan
products, deposit and cash management products, investment advisory and wealth management, trust and insurance
services. Our management continually examines new products and technologies in order to maintain a highly
competitive mix of offerings and state of the art delivery channels in order to target product lines to customer needs.
Competition

We face robust competition to attract and retain customers within our existing and neighboring geographic markets.
National and larger regional banks have a local presence in our market area. These larger banks have certain
competitive advantages, including greater financial resources and the ability to make larger loans to a single borrower.
Numerous local savings banks, commercial banks, cooperative banks and credit unions also compete in our market
area. The expanded commercial lending capabilities of credit unions and the shift to commercial lending by
traditional savings banks means that both of these types of traditionally consumer-orientated institutions now compete
for our targeted commercial customers. In addition, the non-taxable status of credit unions allows them certain
advantages as compared to taxable institutions such as Enterprise. Competition for loans, deposits and cash
management services, investment advisory assets, and insurance business also comes from other businesses that
provide financial services, including consumer finance companies, mortgage brokers and

8

12



Edgar Filing: ENTERPRISE BANCORP INC /MA/ - Form S-3/A
Table Of Contents

lenders, private lenders, insurance companies, securities brokerage firms, institutional mutual funds, registered
investment advisors, non-bank payment channels, and internet based banks. Consolidation within the industry,
customer disenfranchisement with larger national/international banks, banks exiting certain business lines, and the
cost of compliance with new government regulations are all expected to have an impact on the regional competitive
market. Our management actively seeks to strengthen its competitive position by capitalizing on the market
opportunities and the continued pursuit of strategic growth within existing and neighboring geographic markets.

Our management believes that we have established a positive reputation within our market area as a dependable
commercial-focused community bank. We are committed to differentiating ourselves from the competition by
providing a full range of diversified financial services and products with consistent and exceptional customer service,
a highly-trained and dedicated staff of knowledgeable banking professionals, open and honest communication with
clients, and a committed focus on active community involvement which has led to a strong referral network with
business and community leaders.

We continually examine our product lines and technologies in order to maintain a highly competitive mix of offerings
and delivery channels, and to target products to customer needs. Advances in, and the increased use of, technology,
such as internet and mobile banking, electronic transaction processing and information security, are expected to have a
significant impact on the future competitive landscape confronting financial institutions.

THE PLAN

The questions and answers set forth below constitute our Dividend Reinvestment and Direct Stock Purchase Plan in its
entirety. All references in the Plan to shares of common stock mean shares of Enterprise Bancorp, Inc. common stock.
Purpose and Description

1.What is the purpose of the Plan?

The purpose of the Plan is to offer a convenient and simple method for our shareholders and U.S. residents who are
not holders of our common stock to purchase shares of our common stock and to reinvest cash dividends paid on our
common stock without payment of any brokerage commission. Participants in the Plan may have all or any portion of
their cash dividends automatically reinvested in shares of our common stock. Participants may also elect to make
optional cash purchases through the plan administrator.

The Plan is primarily intended to benefit long-term investors who want to increase their investment in our common
stock and not for the benefit of individuals or institutions which engage in short-term trading activities that could
cause aberrations in the overall trading volume of our common stock. We reserve the right to modify, suspend or
terminate participation in this Plan by otherwise eligible common shareholders in order to eliminate practices that are
not consistent with the purposes of the Plan. We may also use the Plan to raise additional capital through the direct
sale of shares of our common stock to shareholders or new investors, who, in connection with any resales of such
shares, may be deemed to be underwriters. Our ability to waive limitations applicable to the amounts that participants
may invest pursuant to the optional cash purchase feature of the Plan will allow for these sales to raise additional
capital.

9
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Participation in the Plan is voluntary, and we give no advice regarding your decision to join, or withdraw from, the
Plan. Participation in the Plan may begin or terminate at any time. However, if you decide to participate, Enrollment
Forms are available, and may be completed, online. You can access these services through the plan administrator’s
website, www.computershare.com/investor.

Under the Plan, the acquired shares will be purchased directly from us and will be either authorized but unissued
shares or shares held in treasury. These sales of shares by the Company will provide additional funds to the Company.
We intend to use the proceeds of such sales for general corporate purposes, including funding additional asset growth.
2.  What investment options are available under the Plan?

Once enrolled in the Plan, you may purchase our common stock through the following investment options:

Dividend Reinvestment Options. The Enrollment Form allows you to choose one of the two dividend options listed
below regarding your dividends. If you return an Enrollment Form and do not otherwise specify your choice on the
Enrollment Form, your account will automatically be set up for full dividend reinvestment. You can change your
reinvestment decision at any time by notifying the plan administrator. Your dividend options under the Plan are:

Full Dividend Reinvestment: The cash dividends, minus any withholding tax, on all shares in your account will
automatically be fully reinvested in additional shares of common stock on the dividend payment date, or Dividend
Payment Date, which is generally on or about the first business day in March, June, September and December.

Partial Dividend Reinvestment: This option allows you to receive a check or electronic deposit of cash dividends,
minus any withholding tax, based on a specific number of shares held in your account. The cash dividend on the
remaining shares, minus any withholding tax, will be reinvested in additional shares of common stock on the Dividend
Payment Date. This option allows you to receive a fixed amount of cash each quarter (assuming we continue to pay
dividends).

If you do not submit an Enrollment Form, none of your cash dividends will be reinvested. You will receive a check or
electronic deposit for the full amount of cash dividends, minus any withholding tax, paid on the shares held in your
Plan account.

Regardless of which method of participation is selected, all cash dividends paid on whole or fractional shares of
common stock credited to your Plan account will be reinvested automatically. See Question 9 for a more extensive
discussion on the dividend reinvestment feature.

Cash dividends are paid on common stock when and as declared by our Board of Directors, generally on a quarterly
basis. Subject to the availability of shares of our common stock registered for issuance under the Plan, there is no
limitation on the amount of dividends you may reinvest under the dividend reinvestment program.

Stock Purchase Option. You can purchase our shares of common stock by using the Plan’s optional cash purchase
feature. To purchase shares using this feature, you must invest at least $50 at any one time (at least $250 for an initial
investment if you are not already a shareholder), but you cannot invest more than $10,000 monthly. However, we
may, at our discretion, waive the maximum limit. See Question 17 for more information on requests for a waiver of
these limitations. Any optional cash purchase of less than $50 (or less than $250 for an initial investment if you are
not already a shareholder) and the portion of any optional cash purchase or investments totaling more than $10,000
monthly, except for optional cash purchases made pursuant to a waiver request granted by us, will be returned to you
without interest. You have no obligation to make any optional cash purchases under the Plan.
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Purchases of our shares of common stock made with initial cash purchases and with optional cash purchases will
begin on an investment date, or Investment Date, which will be the first trading day of each month. Shares issued and
sold by us will be credited on the Investment Date.

You may elect to make optional cash payments by check or through automatic deductions from your bank account.
You may make optional cash purchases each month even if dividends on your shares are not being reinvested and
even if a dividend has not been declared. You may, but are not required to, enroll any shares of common stock
purchased through the Plan into the dividend reinvestment program. (To designate these shares for participation in the
dividend reinvestment program, make the appropriate election on the enrollment form described in Question 9).
Advantages and Disadvantages

3.What are the advantages of the Plan?

You may automatically reinvest cash dividends on all or any portion of your shares of our common stock in additional
shares of our common stock. If you choose a partial dividend reinvestment, you must reinvest at least 10% of your
dividend distribution.

Whether or not you choose to reinvest some or all of your cash dividends through the Plan, you are entitled to invest
additional cash payments at any time in additional shares of common stock, subject to the limits described in the
response to Question 8 below.

You are not required to pay any brokerage commission in connection with any purchases under the Plan, whether the
purchases are through dividend reinvestment or optional cash payments or a combination of both (see Question 33 for
Investor related fees).

All funds are fully invested through the purchase of fractions of shares, as well as whole shares, and proportionate
cash dividends on fractions of shares will be used, if you have elected the dividend reinvestment option, to purchase
additional shares.

The purchase price for shares of common stock purchased directly from us through reinvestment of dividends,
optional cash payments and initial investments may be issued at a discount from the market price. We may at
our discretion at any time establish or remove a discount rate ranging from 1% to 5%. As of the date of this
prospectus, we do not anticipate offering a discount rate.

You will also avoid the necessity of safekeeping certificates for shares credited to your Plan account, because, unless
you request otherwise, all shares purchased for your Plan account will be held in book-entry (meaning “uncertificated’)
form.

The Plan offers you flexibility when you decide to sell your shares. You may request the sale of some or all of your
shares through the plan administrator at any time. Or if you prefer to have complete control over the timing and price
at which you sell, you may withdraw your shares from the Plan and sell them through a broker of your choice.
Periodic statements reflecting all current activity, including shares purchased and your latest Plan account balance,
will simplify your recordkeeping.

4. What are the disadvantages of the Plan?

All additional cash payments that you may choose to make from time to time for the purpose of purchasing additional
shares will be held and invested on an aggregate monthly basis. Consequently, your optional cash payments may be
exposed to changes in market conditions, while they are held pending the applicable monthly Investment Date, for
longer periods of
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time than would be the case if you purchased shares through a broker. See the response to Question 10 below for
additional information on how the optional cash payment feature works.

Your investment in shares of common stock purchased under the Plan is not different from any investment in shares
that you purchase directly. We cannot assure you of a profit or protect against a loss on shares purchased. You bear
the risk of loss and enjoy the benefits of any gain from market price changes with respect to shares purchased under
the Plan.

We will not pay you any interest on optional cash payments that are held pending the applicable monthly Investment
Date.

All shares purchased under the Plan, whether through dividend reinvestment or optional cash payment, are purchased
at the fair market value of our shares of common stock on the date of purchase. The fair market value of shares
purchased under the Plan will be the closing price of our common stock as reported on the NASDAQ for each date on
which shares are purchased under the Plan (except for those shares acquired pursuant to a request for waiver — see
Question 18). As a result, you will not know the actual purchase price per share or the number of shares you will
purchase, until the actual date of purchase. See the response to Question 15 below for additional information on how
the price of shares purchased under the Plan is determined.

As of the date of this prospectus, we do not anticipate offering a discount rate. However, if we do offer a discount in
the future, we may adjust the discount from the market price of shares of our common stock in our sole discretion at
any time. The granting of a discount for one month or quarter, as applicable, will not ensure the availability of a
discount or the same discount in future months or quarters, respectively.

If you request the plan administrator to sell shares from your Plan account, the plan administrator will deduct a service
fee and processing fees from the proceeds of the sale. Such sales of shares for participants are generally irrevocable
and will be made at market prices at the time of sale. You may not be able to control the timing of such sales or the
prices at which you are willing to sell your shares.

To sell your shares through a broker of your choice, you must first arrange to obtain a physical stock certificate from
the plan administrator and have the certificate delivered to you, or ask the plan administrator to transfer shares held
for you in the Plan directly to your broker. The plan administrator will promptly process your instructions, but you
should leave ample time for the delivery of the stock certificate or transfer of shares to your broker. You may incur
brokerage charges for sales made through your broker.

Your participation in the dividend reinvestment program will result in you being treated, for federal income tax
purposes, as having received a distribution equal to the fair market value (and not the market price) of our common
stock on the date actually acquired from us. These distributions will be taxable as dividends to the extent of our
earnings and profits, and may give rise to a liability for the payment of income tax without providing you with the
immediate cash to pay the tax when it becomes due.

If you elect to make optional cash purchases, you will be treated, for federal income tax purposes, as having received
a distribution equal to the excess, if any, of the fair market value of the shares of common stock on the purchase date
over the amount of your optional cash payment. These distributions will be taxable as dividends to the extent of our
earnings and
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profits, and may give rise to a liability for the payment of income tax without providing you with the immediate cash
to pay the tax when it becomes due.

Y ou cannot pledge our common stock deposited in your Plan account until the shares are withdrawn from the Plan.
Although there is no enrollment or purchase related brokerage or transaction fees, there will be a $2.50 per occurrence
charge for recurring ACH payments and a $5.00 per occurrence charge for non-recurring ACH and Check payments.
Administration

5.Who will administer the Plan?

We will rely on an unaffiliated third party to administer the Plan, keep records, send statements of account activity to
participants and perform other duties related to the Plan. Computershare Trust Company, N.A., presently serves as the
plan administrator and Computershare Inc. acts as its service agent under the Plan. We may substitute another agent in
place of the current plan administrator at any time. You will be notified promptly of any such substitution.

If you have questions regarding the Plan, please write to the plan administrator at the following address:
Computershare Trust Company, N.A.

P.O. Box 30170,

College Station, TX 77842-30170

You may also call the plan administrator at 1-888-218-4390. An automated voice response system is available 24
hours a day, 7 days a week. Customer service representatives are available from 9:00 a.m. to 5:00 p.m., Eastern
Standard Time, Monday through Friday (except holidays).

In addition, you may visit the Investor Centre on the plan administrator’s website at www.computershare.com/investor.
At this website, you can enroll in the Plan, obtain information and perform certain transactions on your Plan account.
Be sure to include your name, address, daytime phone number, account number and a reference to Enterprise Bancorp,
Inc. on all correspondence.

Participation and Enrollment

6.Who is eligible to participate?

Other than any eligibility restrictions identified in Question 8, the Plan is open to all investors. You may enroll in the
Plan through the plan administrator’s website (www.computershare.com/investor) or by completing an Enrollment
Form and returning it to the plan administrator.

Your participation in the Plan is entirely voluntary, and you may terminate your participation at any time.

If you are a beneficial owner of our common stock, you must either become a registered holder by having such shares
registered in your own name or instruct your broker, bank or other nominee in whose name your shares are held to
participate in the Plan on your behalf.

Your right to participate in the Plan is not transferable to another person apart from a transfer of your underlying
shares of our common stock.
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We reserve the right to exclude from participation in the Plan persons who utilize the Plan to engage in short-term
trading activities which cause aberrations in the trading volume of our common stock. We reserve the right to modify,
suspend or discontinue participation in the Plan by otherwise eligible holders or beneficial owners of our common
stock in order to eliminate practices which are not consistent with the purposes of the Plan.

Shareholders who reside in jurisdictions in which it is unlawful for us to permit their participation are not eligible to
participate in the Plan.

7.What if I was a participant in the former Enterprise Bancorp, Inc. Dividend Reinvestment Plan?

If you participated in the former plan, then you are automatically enrolled to participate in the dividend reinvestment
portion of the Plan, with either full or partial dividend reinvestment, depending upon what dividend reinvestment
option you have previously selected. You are also automatically enrolled to participate in the optional cash payment
feature of this Plan without any further action required on your part other than making optional cash payments. For
more information regarding optional cash payments, see Question 10.

Any shareholder of record who was not a participant in the former plan may join the Plan at any time by enrolling in
the Plan through the plan administrator’s website (www.computershare.com/investor) or by completing an Enrollment
Form and returning it to the plan administrator. A shareholder electing to join the Plan may participate in either the
dividend reinvestment feature or the optional cash payment feature or both. If you are not a current participant in the
Plan and you choose to participate in the dividend reinvestment portion of the Plan, you may participate with respect
to any number of shares owned of record.

Automatic reinvestment of dividends under the Plan, if so elected, will commence with the first dividend paid after
you have joined the Plan, provided that you have properly completed the enrollment process, either electronically
through the plan administrator’s website or by delivery of a properly completed and signed Enrollment Form to the
plan administrator, on or before the record date for such dividend. If your Enrollment Form is received after the record
date established for a particular dividend, reinvestment will begin on the dividend payment date following the next
record date if you are, or your broker, bank or other nominee is, still a record owner. Additionally, if you have
submitted your Enrollment Form and thus are enrolled in the Plan and you wish to make optional cash payments, the
plan administrator must receive full payment by the business day before the relevant Investment Date.

If you do not own shares of our common stock and would like to participate in the Plan, please read this prospectus
before you invest. Once you have read this prospectus, you may enroll in the Plan through the plan administrator’s
website (www.computershare.com/investor) or by completing an Enrollment Form and returning it to the plan
administrator. Please follow the instructions for authorizing an initial investment and indicate whether you want to
participate in the dividend reinvestment portion of the Plan. See the response to Question 10 below for additional
information on the minimum and maximum investment amounts permitted under the optional cash payment feature of
the Plan.

In the case of new shareholders making an initial investment, both the Enrollment Form and full payment of their
designated initial investment must be received by three (3) business days before the relevant Investment Date.

Once you enroll in the Plan, you will remain enrolled in the Plan until you withdraw from the Plan, we terminate your
participation in the Plan or we terminate the Plan.
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If you are an employee or affiliate (as defined in Question 38 of this prospectus) of Enterprise Bancorp, Inc. or
Enterprise Bank, you may enroll in the Plan as provided above and you may elect to reinvest all or a portion of the
dividends paid on your Enterprise Bancorp, Inc. common stock. Additionally, if you are an employee or affiliate of
Enterprise Bancorp, Inc. or Enterprise Bank, you may participate in the optional cash payment feature of the Plan,
subject to the restrictions set forth in Question 38 below.

8. Are there limitations on participation in the Plan other than those described above?

Foreign Law Restrictions. You may not participate in the Plan if it would be unlawful for you to do so in the
jurisdiction where you are a citizen or reside. If you are a citizen or resident of a country other than the United States,
you should confirm that by participating in the Plan you will not violate local laws governing, among other things,
taxes, currency and exchange controls, stock registration and foreign investments.

Exclusion from Plan for Short-Term Trading or Other Practices. You should not use the Plan to engage in short-term
trading activities that could change the normal trading volume of our common stock. If you do engage in short-term
trading activities, we may prevent you from participating in the Plan. We reserve the right to modify, suspend or
terminate participation in the Plan by otherwise eligible holders of shares of our common stock in order to eliminate
practices which we determine, in our sole discretion, are not consistent with the purposes or operation of the Plan or
which may adversely affect the price of our common stock.

Restrictions at Our Discretion. In addition to the restrictions described above, we reserve the right to prevent you from
participating in the Plan for any other reason. We have the sole discretion to exclude you from or terminate your
participation in the Plan.

9.What does the Enrollment Form provide?

The Enrollment Form appoints the plan administrator as your agent and directs us to pay to the plan administrator, on
the applicable record date, the cash dividends on your common stock that are enrolled in the dividend reinvestment
program, including all whole and fractional shares of common stock that are subsequently credited to your plan
account, as they are added with each reinvestment or optional cash purchase designated for reinvestment. These cash
dividends with respect to shares enrolled in the dividend reinvestment program will be automatically reinvested by the
plan administrator in common stock. Any remaining cash dividends with respect to shares not enrolled in the dividend
reinvestment program will be paid directly to you.

Additionally, the Enrollment Form directs the plan administrator to purchase common stock with your optional cash
payments, if any, and whether to enroll all or none of such purchased shares in the dividend reinvestment portion of
the Plan.

The Enrollment Form provides for the following investment options:

“Full Dividend Reinvestment”—If this option is elected, the plan administrator will apply all cash dividends, less any
withholding tax, on all shares of common stock then or subsequently registered in your name, and all cash dividends
on all Plan shares, together with any optional cash payments, toward the purchase of additional Plan shares.

“Partial Dividend Reinvestment”—If this option is elected, the plan administrator will pay to you cash dividends, less any
withholding tax, on only the number of shares of common stock specified on the enrollment form and all remaining
cash dividends, together with any optional cash payments, will purchase additional plan shares. Under the Emergency
Economic
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Stabilization Act, passed by Congress in 2008, if you choose a partial dividend reinvestment, you must reinvest at
least 10% of your dividend distribution.
“All Dividends Paid in Cash (No Dividend Reinvestment)”—If this option is elected, the plan administrator will
not apply any dividends toward the purchase of shares of common stock.
If you return a properly executed enrollment form to the plan administrator without electing an investment option, you
will be enrolled as having selected the full dividend reinvestment option. If you do not submit an Enrollment Form,
none of your cash dividends will be reinvested.
You may select any one of the options desired, and the designated options will remain in effect until you specify
otherwise by indicating a different option on a new Enrollment Form, by withdrawing some or all shares from the
Plan in favor of receiving cash dividends or in order to sell your common stock, or until the Plan is terminated. You
may change your reinvestment election at any time by submitting a revised Enrollment Form to the plan administrator
or by accessing your account online at (www.computershare.com/investor). To be effective with respect to a particular
dividend, any such change must be received by the plan administrator before the record date for that dividend.
To arrange to have your dividends directly deposited into your designated bank account, you must complete and
return an Authorization for Electronic Deposit form. You may request an authorization form by calling the plan
administrator at 1-888-218-4390, or you may authorize the direct deposit of dividends when you enroll in the Plan
online, or access your account online at www.computershare.com/investor.
Optional Cash Payments
10.How does the optional cash payment feature work under the Plan?
While you are enrolled in the Plan, the minimum additional cash payment is $50 ($250 if the cash payment is for the
initial purchase of Enterprise Bancorp, Inc. common stock). The maximum aggregate amount of any optional cash
payments that you may deliver to the plan administrator during any calendar month may not exceed $10,000. Any
additional amount that you may invest at any time through your participation in the dividend reinvestment feature
under the Plan does not count toward either the minimum or the maximum permissible investment amount under the
optional cash payment feature.
From time to time the Company may accept requests for waiver of the maximum optional cash payments and initial
investments in excess of $10,000. As further explained in Question 17, we will identify on our website if we are
accepting waiver requests. If we are accepting waiver requests and we approve your request, your optional cash
purchase or initial investment, as applicable, may exceed $10,000. See the section titled “Optional Cash Payments and
Initial Investments in Excess of $10,000” for more information.
If the plan administrator receives an optional cash payment of less than $50 ($250 if the cash payment is for the initial
purchase of Enterprise Bancorp, Inc. common stock), then the plan administrator will return the cash payment to you
without interest. If the plan administrator receives an optional cash payment that is more than $10,000 or receives
multiple cash payments totaling more than $10,000 in any calendar month and the Company is not accepting requests
for waivers or your request for waiver has not been granted by the Company, then the plan administrator will return
the amount that is in excess of $10,000 to you without interest.
If you enroll initially in the Plan with both the dividend reinvestment and optional cash payment features (which is
automatically the case if you are currently enrolled in the Plan), then you may choose at any time in the future to
terminate the dividend reinvestment feature on all or a portion of your shares. If
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you maintain your participation in the Plan without the dividend reinvestment feature, then the only way you may
purchase additional shares through the Plan is by means of optional cash payments.

An optional cash payment may be made by authorizing an individual automatic deduction from your bank account
online through Investor Centre or by sending a check to the plan administrator for each optional cash purchase. If you
choose to submit a check, be sure to use the contribution form that appears on your Plan statement, and mail it to the
plan administrator at the applicable address provided on the contribution form. The plan administrator will not accept
cash, traveler’s checks, money orders or third-party checks.

The plan administrator must receive optional cash payments no later than the business day before the Investment Date
for those investments to be invested in our shares of common stock beginning on the Investment Date. Otherwise, the
plan administrator may hold those funds and invest them beginning on the next Investment Date. No interest will be
paid on funds held by the plan administrator pending investment. Accordingly, you may wish to transmit any optional
cash purchases so that they reach the plan administrator shortly — but not less than one (1) business day before the
Investment Date. This will minimize the time period during which your funds are not invested. Participants have an
unconditional right to obtain the return of any cash payment up to three business days prior to the Investment Date by
sending a written request to the plan administrator.

Alternatively, if you wish to make regular monthly optional cash purchases, you may authorize automatic deductions
from your bank account. This feature enables you to make ongoing investments in an amount that is comfortable for
you, without having to write a check.

To initiate automatic monthly deductions, you must complete and sign a Direct Debit Authorization form and return it
to the plan administrator together with a voided blank check or a deposit form for the account from which funds are to
be drawn. Direct Debit Authorization forms may be obtained from the plan administrator. You may also initiate
automatic monthly investments by accessing your account online at www.computershare.com/investor. Forms will be
processed and become effective as promptly as practicable; however, you should allow four to six weeks for the first
investment to be initiated using the automatic investment feature.

Once your automatic monthly investment is initiated, funds will be drawn from the designated bank account on the
26th day of each month (or the next banking business day if the 26th day is not a banking business day). Participants
may change their automatic monthly investment by completing and submitting to the plan administrator a new Direct
Debit Authorization form or by accessing their account online at www.computershare.com/investor. To be effective
with respect to a particular Investment Date, however, the new instructions must be received by the plan administrator
at least six (6) business days prior to such Investment Date. Automatic deductions will continue indefinitely until you
notify the plan administrator in writing or online that the automatic deductions are to stop. Employees and Affiliates
(as defined in Question 38) must comply with the restrictions set forth in Question 38.

There is a $2.50 charge for each recurring ACH payment and a $5.00 charge for each non-recurring ACH and Check
payment.

Subject to the limitations described in the preceding paragraphs, the plan administrator will use any optional cash
payments that you may deliver to the plan administrator during any calendar month to purchase shares, including
fractional shares, on the applicable monthly Investment Date for credit to your Plan account. Any optional cash
payments must be received by the plan administrator not later than the business day prior to an applicable monthly
Investment Date to be effective on such date.

In the event that any check, draft or electronic funds transfer you may tender or order as payment to the plan
administrator for optional cash purchases of our common stock is dishonored, refused or
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returned, you agree that the purchased shares when credited to your account may be sold, on the plan administrator’s
order without your consent or approval, to satisfy the amount owing on the purchase. The “amount owing” will include
the purchase price paid, any purchase and sale transaction fees, any brokerage commissions and the plan
administrator’s returned check or failed electronic payment fee of $35. If the sale proceeds of purchased shares are
insufficient to satisfy the amount owing, you authorize the plan administrator to sell additional shares then credited to
your account as necessary to cover the amount owing, without further consent or authorization from you. The plan
administrator may sell shares to cover an amount owing as a result of your order in any manner consistent with
applicable securities laws. Any sale for that purpose in a national securities market would be commercially
reasonable. You grant the plan administrator a security interest in all shares credited to your account including
securities subsequently acquired and held or tendered for deposit, for purposes of securing any amount owing as
described in this paragraph.

Your payment for optional cash purchases may be commingled by the plan administrator with dividends and with
other participants’ payments for optional cash purchases for the purpose of buying shares of common stock. You
cannot specify the prices or timing of purchases, nor can you make any other limitations on the purchase of shares
other than those specified herein. You may stop the investment of any optional cash payment (and receive a refund of
that amount) if the plan administrator receives your request for a refund no later than two (2) business days prior to the
applicable monthly Investment Date. You may submit your request to the plan administrator through the internet, by
telephone or in writing.

11. Will interest be paid on funds tendered for optional cash purchases that are received prior to an Investment Date?
No. Under no circumstances will interest be paid on funds for optional cash purchases tendered at any time prior to the
Investment Date. You are encouraged to time the transmittal of funds for optional cash purchases so that they are
received by the plan administrator as close as possible to, but no later than the business day before, an Investment
Date. If you have any questions regarding the Investment Date, you should contact the plan administrator at the
address or phone number set forth in Question 5.

12. Am I obligated to make cash purchases if I enroll in the Plan?

No. Cash purchases are entirely voluntary. You may supplement the reinvestment of your dividends with optional
cash purchases as often as you like within the Plan parameters, or not at all. Or you may buy shares with optional cash
purchases and choose not to reinvest any or all of your dividends.

13.  What limitations apply to optional cash purchases?

Optional cash purchases are subject to minimum and maximum purchase amounts. An existing shareholder must
invest at least $50 in an optional cash purchase. New investors must invest at least $250 in an option cash purchase.
Optional cash purchases of less than $50 for existing shareholders or $250 for the initial purchase of our common
stock by a new shareholder will be returned to you, without interest. In addition, optional cash purchases are subject to
a maximum investment amount of $10,000 per month. Any portion of an optional cash purchase which exceeds the
$10,000 monthly purchase limit, unless such limit has been waived as described in Question 17, will be returned to
you, without interest. We reserve the right to waive the maximum limit on optional cash purchases in our sole
discretion. If you are an employee or affiliate (as defined in Question 38 of this prospectus) of Enterprise Bancorp,
Inc. or Enterprise Bank, see Questions 7 and 38 for additional limitations.
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Purchases and Pricing of Shares

14.  When will shares be purchased under the Plan?

The purchase of shares through the dividend reinvestment feature under the Plan will occur as of each date on which a
cash dividend that has been declared by the Company’s Board of Directors is paid to shareholders, the Dividend
Payment Date.

Optional cash purchases of $10,000 or less will be made on the Investment Date. For optional cash purchases of more
than $10,000 pursuant to a request for waiver, the Investment Date will be the last day of the pricing period, as
described in Question 18.

Shares purchased through the Plan, whether by dividend reinvestment or optional cash payment, will be transferred to
your account under the Plan, and all dividend and voting rights with respect to such shares will commence, upon the
settlement date for each purchase, which is ordinarily no later than three business days after the date of purchase.
15.How will the price of shares purchased under the Plan be determined?

The price of the shares purchased for your Plan account will equal the fair market value of our common stock on the
Dividend Payment Date for purchases made with dividends on our common stock, including dividends on the shares
credited to your Plan account, and on the Investment Date for purchases made through an optional cash payment that
you have delivered to the plan administrator.

For purposes of the Plan, the fair market value of our common stock at any particular time will be determined as
follows:

If our common stock is listed or admitted to trading on any stock exchange, which includes its current listing on the
NASDAQ, then the fair market value will equal the closing price of our common stock on the Dividend Payment Date
or the Investment Date, as applicable, on the principal exchange on which our common stock is then listed or admitted
to trading.

If our common stock is not listed or admitted to trading on a stock exchange, the fair market value will equal the
closing price of our common stock on the Investment Date in the over-the-counter market, as such price is reported in
a publication of general circulation selected by the Company and regularly reporting the price of our common stock in
such market; provided, however, that if the price of our common stock is not so reported, the fair market value will be
determined in good faith by the Company’s Board of Directors, which may take into consideration some or all of the
following factors, as and to the extent that the Board of Directors may in its sole discretion elect:

an appraisal of the value of the shares undertaken by an independent third party;

the price paid for our common stock in the most recent trade of shares known to the Company to have occurred on an
arm’s-length basis between a willing buyer and willing seller; or

any other method of valuation undertaken in good faith by or at the direction of the Board of Directors.

With respect to optional cash purchases in excess of $10,000 for any month pursuant to a waiver request, the purchase
price will be determined as provided in Question 18.
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16.How many shares will be purchased for participants?

The number of shares to be purchased for your account at any one time will depend on the amount of the total
dividend payable to you at such time or the amount of your optional cash payment, as the case may be, and the price
of our common stock at such time. Your account will be credited with the number of shares, including fractional
shares, equal, in the case of dividend reinvestment, to the total dividend payable to you (or if you have chosen the
“Partial Dividend Reinvestment” option, that portion of your dividend that is available for investment under the Plan),
and, in the case of optional cash payments, to the total cash amount paid by you to the plan administrator (subject to
the required minimum and maximum investment amounts under the Plan), divided in either case by the purchase price
of the shares as established in accordance with the response to Question 15 above.

In addition, the number of shares that the Company may issue under the Plan at any time is limited to the number of
shares that the Company has registered with the SEC. At this time, the Company has registered 700,000 shares of our
common stock with the SEC for issuance under the Plan.

Optional Cash Payments and Initial Investments in Excess of $10,000 — Request for Waiver

17. How does a participant make optional cash payments and initial investments in excess of $10,000?

From time to time the Company may accept requests for waiver of the maximum optional cash payments and initial
investments in excess of $10,000. We will post information regarding whether we will consider waiver requests with
respect to a given calendar month through our website, www.enterprisebanking.com, under the “Investor/Corporate”
tab, then on the “Dividend Reinvestment Plan” page. To obtain our written approval, you must submit a waiver request
form, which you can obtain via the “Dividend Reinvestment Plan” web page. The waiver request form must be
submitted to us in accordance with the instructions contained in the form. If we approve your request for waiver, we
or the plan administrator will notify you promptly, and we or the plan administrator will also provide you with details
regarding the terms of the waiver as so approved and instructions for funds transfer to the plan administrator. Funds
on all approved waiver requests must be received by us by the deadline specified in the waiver request form or the
waiver approval will lapse. If we revoke our approval of the waiver request, all funds received in respect of such
waiver request will be returned to you without interest.

18. What is the purchase price of shares purchased pursuant to a request for waiver?

Shares purchased pursuant to an approved request for waiver will be purchased directly from us as described herein. If
we grant the request to purchase shares pursuant to a request for waiver, there will be a “pricing period,” which will
generally consist of 1 to 10 consecutive separate days as determined by us in our sole discretion during which our
common stock is traded on the NASDAQ following our grant of the request for waiver. If we grant your request to
purchase shares pursuant to a request for waiver, the dates of the pricing period will be set forth in the approved
request for waiver. The purchase price for shares acquired pursuant to a request for waiver will be equal to the average
of the closing price of our common stock as quoted on the NASDAQ only, obtained from Bloomberg, LP for that
purchase date, for the number of days in the pricing period. The plan administrator will apply all optional cash
purchases made pursuant to a request for waiver for which good funds are received on or before the first business day
before the pricing period to the purchase of shares of our common stock on the last day of the applicable pricing
period. The purchase price may be subject to a “threshold price” and may be reduced by the “Waiver Discount,” each as
more fully described below.
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19. Is there a threshold price for shares purchased pursuant to a request for waiver?
For any pricing period, we may establish a minimum purchase price per share, referred to as the “threshold price,”
applicable to optional cash payments and initial investments made pursuant to a waiver request period. At least one
business day prior to the first day of the applicable pricing period, we will decide whether to establish a threshold
price, and if so, its amount. We will make this determination at our discretion after a review of current market
conditions, the level of participation in the Plan and current and projected capital needs.
If a threshold price is established for any pricing period, it will be fixed as a dollar amount that the closing price for
each trading day of such pricing period (not adjusted for a waiver discount, if any) must equal or exceed. Except as
provided below, we will exclude from the pricing period any trading day that the closing price is less than the
threshold price. Thus, for example, for a 10-day pricing period, if the threshold price is not satisfied for 2 of the 10
trading days in the pricing period, then we will return 20% of the funds you submitted in connection with your request
for waiver unless we have activated the pricing period extension feature for the pricing period (as described below).
20 Is there a pricing period extension feature for shares purchased pursuant to a waiver request

' period?
We may elect to activate for any particular pricing period the pricing period extension feature. This feature allows the
initial pricing period to be extended by the number of days that the threshold price is not satisfied, subject to a
maximum of five trading days. If we elect to activate the pricing period extension feature and the threshold price is
satisfied for any additional day that has been added to the initial pricing period, that day will be included as one of the
trading days for the pricing period in lieu of the day on which the threshold price was not met or trades of our
common stock were not quoted on the NASDAQ. For example, if the determined pricing period is 10 days, and the
threshold price is not satisfied for 3 out of those 10 days in the initial pricing period, and we had previously
announced at the time of the request for waiver acceptance that the pricing period extension feature was activated,
then the pricing period will automatically be extended, and if the threshold price is satisfied on the next three trading
days (or a subset thereof), then those three days (or a subset thereof) will become waiver investment dates in lieu of
the three days on which the threshold price was not met. As a result, because there were 10 trading days during the
initial and extended pricing period on which the threshold price was satisfied, all of the funds you submitted in
connection with your request for waiver will be invested.
21. What is the waiver discount pursuant to a waiver request period?
For each pricing period, we may establish a waiver discount from the market price applicable to optional cash
payments and initial investments made pursuant to a waiver request period. This waiver discount, if any, will range
from 0% to 5% of the purchase price and may vary for each pricing period. The waiver discount, if any, will be
established at our sole discretion after a review of current market conditions, the level of participation in the Plan, the
attractiveness of obtaining additional funds through the sale of our common stock as compared to other sources of
funds and current and projected capital needs. You may obtain information regarding the maximum waiver discount,
if any, through our website, www.enterprisebanking.com, under the “Investor/Corporate” tab, then on the “Dividend
Reinvestment Plan” page. Setting a waiver discount for a particular pricing period will not affect the setting of a waiver
discount for any subsequent pricing period. The waiver discount, if any, will apply only to optional cash payments and
initial investments in excess of $10,000.
The waiver discount will apply to the entire optional cash payment or initial investment made pursuant to a waiver and
not just the portion in excess of $10,000. The discount applicable to reinvested
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dividends, initial investments up to $10,000 and optional cash payments up to $10,000 per month will not apply to
initial investments and optional cash payments made pursuant to a waiver request period.

22.When will the plan administrator return unsubscribed funds pursuant to a waiver request period?

We will return a portion of any funds you submitted in connection with your waiver request for each trading day of a
pricing period or extended pricing period, if applicable, for which the threshold price is not met, which we refer to as
“unsubscribed funds.” Any unsubscribed funds will be returned within five (5) business days after the last day of the
pricing period, or if applicable, the extended pricing period, without interest. The amount returned will be based on
the number of days during which the threshold price was not satisfied (as compared to the number of days in the
pricing period or extended pricing period). For example, the returned amount in a 10-day pricing period will equal
one-tenth (1/10) of the total amount of such optional cash payment or initial investment (not just the amount in excess
of $10,000) for each trading day that the threshold price is not satisfied.

The establishment of the threshold price and the possible return of a portion of an optional cash payment or initial
investment applies only to optional cash payments and initial investments made pursuant to a waiver request period.
Setting a threshold price for a pricing period will not affect the setting of a threshold price for a subsequent pricing
period. We may waive our right to set a threshold price for any pricing period. Neither we nor the plan administrator is
required to provide you with any written notice as to the threshold price for any pricing period. You may access our
website, www.enterprisebanking.com, under the “Investor/Corporate” tab, then on the “Dividend Reinvestment Plan” page
to find out if a threshold price has been fixed or waived for any given pricing period.

23.What if I have more than one account?

For the purpose of the limitations on optional cash purchases, we may aggregate all optional cash purchases for
participants with more than one account using the same Social Security or Taxpayer Identification Number.
Participants unable to supply a Social Security or Taxpayer Identification Number may be limited to only one account.
Also, for the purpose of such limitations, all accounts which we believe to be under common control or management
or to have common ultimate beneficial ownership may be aggregated. Unless we have determined that optional cash
purchases for each such account would be consistent with the purposes of the Plan, we will have the right to aggregate
all such accounts and to return, without interest, within 30 days of receipt, any amounts in excess of the investment
limitations applicable to a single account received in respect of all such accounts.

Certificates for Shares

24 . Will certificates be issued for shares purchased?

The number of shares credited to your account under the Plan will be shown on your statement of account. Unless you
otherwise request, shares credited to your Plan account will be held in book-entry (meaning “uncertificated”’) form.
You may obtain a certificate for any number of shares, up to the number of all whole shares, credited to your account
under the Plan at any time by accessing your account online at www.computershare.com/investor or by calling the
plan administrator at 1-888-218-4390 or in writing at the address set forth in response to Question 5 above or at such
other website, telephone number or address as may be provided to you by the Company or the