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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ENTITY CONVERSION

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Western Alliance 05/29/2014 CORPORATION: NEVADA
Bancorporation

RECEIVING PARTY DATA

Name: Western Alliance Bancorporation
Street Address: One E. Washington St., Suite 1400
City: Phoenix

State/Country: ARIZONA

Postal Code: 85004

Entity Type: CORPORATION: DELAWARE

PROPERTY NUMBERS Total: 10

Property Type Number Word Mark
Registration Number: |3767994 WESTERN ALLIANCE BANCORPORATION
Registration Number: |3758144 WA
Registration Number: |3455844 ALTA ALLIANCE BANK >
Registration Number: |4037176 TORREY PINES BANK E
Registration Number: |4251564 FORWARD TOGETHER &
Serial Number: 86138782 A =4
Serial Number: 86119936 ALLIANCE ASSOCIATION BANK 2
Serial Number: 86103718 BANK OF NEVADA &
Serial Number: 86104994 BANK OF NEVADA E:,
Serial Number: 86157340 WHERE BUSINESS GETS DONE.

CORRESPONDENCE DATA

Fax Number: 6023826070

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: 6023826228

Email: pdemello@swlaw.com

Correspondent Name: Howard Sobelman, SNELL & WILMER L.L.P.
Address Line 1: 400 E. Van Buren

Address Line 4: Phoenix, ARIZONA 85004-2202
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ATTORNEY DOCKET NUMBER:

53761.00001

NAME OF SUBMITTER:

Howard Sobelman

SIGNATURE:

/HS/

DATE SIGNED:

06/04/2014

Total Attachments: 5

source=WA.CertOfConversion.NV2Dela#page1 .tif
source=WA.CertOfConversion.NV2Dela#page?.tif
source=WA.CertOfConversion.NV2Dela#page3.tif
source=WA.CertOfConversion.NV2Dela#page4.tif
source=WA.CertOfConversion.NV2Dela#page5.tif
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State of Delaware
Secretary of State
Division of Corporations
Delivered 04:52 FM 05/29/2014
FILED 04:52 PM 05/29/2014

SRV 140753898 - 5540976 FILE STATE OF DELAWARE CERTIFICATE OF
CONVERSION
FROM ANON-DELAWARE CORPORATION TO ADELAWARE
CORPORATION PURSUANT TO SECTION 265 OF THE
DELAWARE GENERAL CORPORATION LAW

1.) The jurisdiction where the Non-Delaware Corporation first formed is Nevada.
2.) The jurisdiction immediately prior to filing this Certificate is Nevada.
3.) The date the Non-Delaware Corporation first formed is October 3, 1995.

4.} The name of the Non-Delaware Corporation immediately prior to filing this Certificate is Western
Alliance Bancorporation.

5.) The name of the Corporation as set forth in the Certificate of Incorporation is Western Alliance
Bancorporation.

IN WITNESS WHEREOF, the undersigned being duly authorized to sign on behalf of the converting
Non-Delaware Corporation have executed this Certificate on the 29" day of May, A.D. 2014.

Randall S. Theisen, Executive Vice President and
General Counsel
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State of Delaware
Secretary of State
Division of Corporations
Delivered 04:52 FM 05/29/2014

FILED 04:52 PM 05/29/2014

OF WESTERN ALLIANCE BANCORPORATION
a Delaware corporation

WESTERN ALLIANCE BANCORPORATION, a corporation organized and existing under the
General Corporation Law of the State of Delaware, hereby certifies as follows:

FIRST: The name of the corporation is Western Alliance Bancorporation (the “Corporation”).

SECOND: The address of the registered office of the Corporation in the State of Delaware and the
County of Kent is 615 South DuPont Highway, Dover, DE 19901 and the name of the
registered agent at that address is National Corporate Research, Ltd.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for which a
corporation may be organized under the General Corporation Law of Delaware.

FOURTH: A. The total number of shares of all classes of stock which the Corporation shall have
authority to issue is 220,000,000 shares consisting of:

1. 200,000,000 shares of Common Stock, with a par value of $0.0001 per share
(the “Common Stock™); and

2. 20,000,000 shares of Preferred Stock, with a par value of $0.0001 per share (the
“Preferred Stock™).

B. The Board of Directors is authorized, subject to any limitations prescribed by law,
to provide for the issuance of shares of Preferred Stock in series and, by filing a certificate
pursuant to the applicable law of the State of Delaware, to establish from time to time the
number of shares to be included in each such series, and to fix the designation, powers,
preferences and rights of the shares of each such series and any qualifications, limitations or
restrictions thereon, The number of authorized shares of Preferred Stock may be increased
or decreased (but not below the number of shares thereof then outstanding) by the
affirmative vote of the holders of a majority of the outstanding shares of Common Stock
without a vote of the holders of the Preferred Stock, or of any series thereof, unless a vote of

any such holders is required pursuant to the certificate or certificates establishing the series
of Preferred Stock.

FIFTH: The following provisions are inserted for the management of the business and the conduct of
the affairs of the Corporation, and for further definition, limitation and regulation of the
powers of the Corporation and of its directors and stockholders:

A. The business and affairs of the Corporation shall be managed by or under the
direction of the Board of Directors. In addition to the powers and authority expressly
conferred upon them by statute or by this Certificate of Incorporation or the Bylaws of the
Corporation, the directors are hereby empowered to exercise all such powers and do all such
acts and things as may be exercised or done by the Corporation.

B. The directors of the Corporation need not be elected by written ballot unless the
Bylaws so provide.
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C. Any action required or permitted to be taken by the stockholders of the Corporation
must be effected at a duly called annual or special meeting of stockholders of the
Corporation and may not be effected by any consent in writing by such stockholders.

D. Special meetings of stockholders of the Corporation may be called only by the

Board of Directors, the Chairman of the Board, the Chief Executive Officer, or the
President.

SIXTH: A. The number of directors shall be no fewer than one and shall be fixed in the manner
in the manner provided for in the Bylaws. The directors shall be divided into three classes
with the term of office of the first class (Class I) to expire at the 2015 annual meeting of the
stockholders; the term of office of the second class (Class II) to expire at the 2016 annual
meeting of stockholders; the term of office of the third class (Class III) to expire at the 2017
annual meeting of stockholders; and thereafter for each such term to expire at each third
succeeding annual meeting of stockholders after such election. All directors shall hold
office until the expiration of the term for which elected, and until their respective successors
are elected, except in the case of the death, resignation or removal of any director.

B. Subject to the rights of the holders of any series of Preferred Stock then outstanding,
newly created directorships resulting from any increase in the authorized number of
directors or any vacancies in the Board of Directors resulting from death, resignation or
other cause (including removal from office by a vote of the stockholders) may be filled only
by a majority vote of the directors then in office, though less than a quorum, or by the sole
remaining director, and directors so chosen shall hold office for a term expiring at the next
annual meeting of stockholders at which the term of office of the class to which they have
been elected expires, and until their respective successors are elected, except in the case of
the death, resignation or removal of any director. No decrease in the number of directors
constituting the Board of Directors shall shorten the term of any incumbent director.

C. Subject to the rights of the holders of any series of Preferred Stock then outstanding,
any directors, or the entire Board of Directors, may be removed from office at any time, but
only for cause and only by the affinnative vote of the holders of at least a majority of the
voting power of all of the then outstanding shares of capital stock of the Corporation entitled
to vote generally in the election of directors, voting together as a single class.

SEVENTH: The Board of Directors is expressly empowered to adopt, amend, alter or repeal the Bylaws
of the Corporation. The stockholders shall also have power to adopt, amend, alter or repeal
the Bylaws of the Corporation. Any adoption, amendment, alteration or repeal of the
Bylaws of the Corporation by the stockholders shall require, in addition to any vote of the
holders of any class or series of stock of the Corporation required by law or by this
Certificate of Incorporation, the affirmative vote of the holders of at least sixty-six and two-
thirds percent (66-2/3%) of the voting power of all of the then outstanding shares of the

capital stock of the Corporation entitled to vote generally in the election of directors, voting
together as a single class.

EIGHTH: A director of the Corporation shall not be personally liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except for
liability (i) for any breach of the director’s duty of loyalty to the Corporation or its
stockholders, (ii) for acts or omissions not in good faith or which involved intentional
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NINTH:

TENTH:

misconduct or a knowing violation of law, (iii) under Section 174 of the Delaware General

Corporation Law, or (iv) for any transaction from which the director derived an improper
personat benefit.

If the Delaware General Corporation Law is hereafier amended to authorize the further
elimination or limitation of the liability of a director, then the liability of a director of the
Corporation shall be eliminated or limited to the fullest extent permitted by the Delaware
General Corporation Law, as so amended. Any repeal or modification of the foregoing
provisions of this Article EIGHTH by the stockholders of the Corporation shall not
adversely affect any right or protection of a director of the Corporation existing at the time
of, or increase the liability of any director of the Corporation with respect to actions or
omissions occurring prior to, such repeal or modification.

Unless the corporation consents in writing to the selection of an alternative forum, the sole
and exclusive forum for (i) any derivative action or proceeding brought on behalf of the
Corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any
director, officer or other employee of the Corporation to the Corporation or the
Corporation’s stockholders, (iii) any action asserting a claim against the Corporation arising
pursuant to any provision of the Delaware General Corporation Law or the Corporation’s
Certificate of Incorporation or Bylaws, or (iv) any action asserting a claim against the
Corporation governed by the internal affairs doctrine shall be a state or federal court located
within the state of Delaware, in all cases subject to the court’s having personal jurisdiction
over the indispensable parties named as defendants.

The Corporation reserves the right to amend or repeal any provision contained in this
Certificate of Incorporation in any manner now or hereafter permitted by the laws of the
State of Delaware and all rights of the stockholders of the Corporation are granted subject to
this reservation; provided, however, that, notwithstanding any other provision of this
Certificate of Incorporation or any provision of law which might otherwise permit a lesser
vote or no vote, but in addition to any vote of the holders of any class or series of the stock
of this Corporation required by law or by this Certificate of Incorporation, the affirmative
vote of the holders of at least a majority of the voting power of all of the then outstanding
shares of the capital stock of the Corporation entitled to vote generally in the election of
directors, voting together as a single class, shall be required to amend or repeal this Article

TENTH, Article FIFTH, Article SIXTH, Article SEVENTH, Article EIGHTH, or Article
NINTH.
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IN WITNESS WHEREOF, the Corporation has caused this Certificate of Incorporation to be signed
by the undersigned officer, thereunto duly authorized, on this 29th day of May, 2014,

WESTERN ALLIANCE BANCORPORATION

By:
Robert G,
Officer

arver, Chairman and Chicf Executive
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