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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER AND CHANGE OF NAME
EFFECTIVE DATE: 07/12/2013

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
The Private Bank of California 07/12/2013 Chartered Bank: CALIFORNIA

NEWLY MERGED ENTITY DATA
Name Execution Date Entity Type
Pacific Trust Bank 07/12/2013 Chartered Bank: CALIFORNIA

MERGED ENTITY'S NEW NAME (RECEIVING PARTY)

Name: Banc of California
Street Address: 18500 Von Karman Avenue
Internal Address: Suite 1100
City: Irvine
State/Country: CALIFORNIA
Postal Code: 92612
Entity Type: National Association: UNITED STATES
PROPERTY NUMBERS Total: 1 §
Property Type Number Word Mark &
Registration Number: |3996305 BEACH BUSINESS BANK =
CORRESPONDENCE DATA ‘:
Fax Number: 4154343947 O
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: 415 774 2953
Email: mkahn@sheppardmullin.com, pmarquez@sheppardmullin.com
Correspondent Name: Michelle D. Kahn, Sheppard Mullin
Address Line 1: Four Embarcadero Center, 17th Floor
Address Line 4: San Francisco, CALIFORNIA 94111
NAME OF SUBMITTER: Michelle D. Kahn
SIGNATURE: /MDK/
DATE SIGNED: 02/16/2017
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ARTICLES OF COMBINATION AND State of Calfornia
PLAN OF MERGER —_—
| - \ e OCT 25 208

THESE ARTICLES OF COMBINATION AND PLAN OF MERGER, duted ag of
July 12, 2013 (this “Agreement™, ate made and smtored into between Pacific Trust Bank, &b,
(“PTR™} and !he Pefvate Bagk of Californid (“New PBOC™.

WIINESSETH

WHEREAS, PTR, & federally chartared stock savings bank duly organtzed and existing
under the laws of the United States with ity main office located st 18500 Vonr Karman Avmue,
Suite 1100, Frvine, Caltfrnis, 8 g m}mny owned subsidiary of First PacTrust Baooorp, Ine,
{which s in the process of changing Hs name to Bane of California, Tne, JERPTR™ and has
suthorized capital stock vonsisting of 28 million shaves, somprised of 20 million sharps of

commen stocke with & par valus of §.01 per share, and 3 million sheres of serial prefired stock of
et vaiue $.01 pershare, :

WHIEREAS, New PROC, 8 corporstion sud state-chartered commercial bank organized under
the laws of the State of Californta with its main office looated at 10100 Santa Moniea Boulevard,
Sulte 2500, Los Ang;ﬂe‘s, Californis, 1 & whelly owned subsidiary of FPTB aud has authorized
capifal stock consisting of 20 million shares, corprised of 10,000,000 shares of conmuon soek,
oo par valos, and 10,00,000 sheres of preferred stock no pat value, of which 100 shaves of
common stock ave issed and ootatanding as of the date hereof

WHEREAE, New FROC, which was formerly known as Beach Business Bank (“BBR™)
chamgm ity nane upon consummation of an Agresment and Plan of Merger, dated Augnst 21,
2012 with The Private Bank of Califomnis, o California chartered bank (“Otlginal PROC™
pursuant to which PROC merged with and tuto BER on July 1, 2013 {rsiewed to heredt as the
“July 1, 2013 Non-Afilliste Merger™) with BBB continuing us the surviving bank in the merper,
but under the new name “The Pffvatﬁ Bark @f Cafiforaia™;

WHEREAS, PTH lntends to convart ft.om 8 f&.dvrally charted stock savings bank tnto o
nafienal agsociation (the “Charter Conversion™);

WHEREAS, as part of the Charter Converslon, PTB intends to change ifs name ™ Bane af
California, Netionad dssocigtion” and to adopt the sriicle of assodiation, substentially in the
form that will be approvad by sach of the Roards of THrestors of FTR and New PBOC and
afferwards will be aftached horeto as Bxhilit & (the “New Articles of Association®™);

WHEREAS, g5 part of the Charter Conversion, PTR intends o adopt the hylaws,
substantially it the forns that will be approved by esch of the Boards of Dirsotors of PTR and
New PROC and afterwards will be attachet] hareto as Exhibit B tthe “New Assoviation
Bylawe™y;

WHEREAS, the respective boards of divectory of PTR and New PROC have determined
thet the merger of PNew PROC with sad into PTR {the "Merger™y pursuant to this Agreement,
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with PTB a9 the bank surviving the morger would be in the best interosts of these emitles, subject
to the Non-Affiliate Merger being constmmated and the Charter Conversion besoming affective:

WHEREAS, First PacTrust Baucory, Ino g registered bank holding company under the
Bauk Holding Company Act of 1956, as amended, and the sole holder of all of the lssued and
outstanding capital stock of each of PTB and New PROC entitled to vote on Merger, hag
apptoved the Merger; .

WHERYAS, the bosed of directors of PTR, acting putsnant fo resolutions duly adopted:
pursuant to the anthorily piven by, snd in apcordance with, 12 CER. § 132,13 (and after the ’
Charter Conversion nocurs, soting In apcordance with 12 ULA.LC, § 215s) has approved this 5
Agresmont and suthorized the sxecution horeof,

. WHEREAS, the board of directous of New PROC, acting pursuant to resolutions duly
adopted pursaant to the authorily given by, and invaccordance with, Section 1101 of the
California Corporations Code, have aperoved this Agraement and mithorized the execution
herent,

NOW, THEREFORE, in congideration of the premises and of the mutual agroements
herein contained, the parties herefo do hereby sgree as follows:

1 < THE MERGER
11 Mer or: Speviving Bank

Subject to the terms and conditions of this Agreement, a8 the Bffective Time {as
heweinatter defined), Now PBOC shall be merged with and inte PTB, puesuant to the provisions
af, and with the effect provided in, 12 118,C. § 3138, Section 4901 ef sey. of the California
Financdal Code and Bection 1100 ef seq. of the California Corporstions Code (said teanssstion,
the “Marger™), and the carporste existence of New PROC shall cense, PTH shall eontinue s
corporate existence under the laws of the United Statos and shall bs the bank surviving the
Merper (the “Surviving Bapk™). The parties hareto Infend thet the Merger qualify ss a .
“reorganization” within the meaning of Seotton 368(a) of the Internal Revenue Code of 1986, as
amended (the *Corde™), and this Agreement shall be, and is hereby adopted 8s, 8 “plan of
rearganization™ for purposes of Sections 354 and 361 of the Code,

12 Nawe of Surviving Bank; Articles of fncorpe

The name of the Surviving Bauk shall be “Bane of California, Natlonal Assoelation”
From and after the Bffective Time, the Naw Articles of Assovistion of FTB in offect immedigtely
priot to the Bffective Time shall be the urticles of incorporation of the Swrviving Rank untif
thereafler sroended in accordance with applivable law. Prom and afler the Bffective Time, the
New Assoctation Bylaws of PTR in effect immediately prior to the Effective Time shall be the
by-laws of the Surviving Bank unill theresfer amended in acoosdanve with applicalle law,
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13 Effective Time of Merger

The Merger shall becoms effective upon the fillag of a certifivate of merger with the
Seoretary of Stets of the State of Califomis pursuant to Section 1108(d) of the Californis
Catporations Code and on such date specified by the Offios of the Comptroller of the Curtency
(the “OCLY), which shall be a time snd date sgreed to by PTB and New PROC, subject to the
appeoval of the OCC, The dete and Hme of such effectiveness 1e hereln reftrred to as the
“Effective Time™

14 Eiffect of Meryey

All savets as they exist st the Effective Time shall pass to and vest in the Sueviving Rank
without any conveyance ot other fransfar, The Surviving Bank shall be responsible for sl of the
Habilitles of every kind and desaription, including, but not limited to, Habilities arising Fom the
operationt of & frust department, of the merging fnstitntions existing as of the Bffvctive Time,

1.5

Business of Surviving Bank

The business of the Surviving Bank after the Effective Time shall be that of a national
ssspcistion and shall be conducted gt ity main office, which shall be locuted at 18300 Ven
Karman Avenue, Suite 1100, Trvine, Californis at adl duly suthorized and operating branches of
PTR and New PBOC, together with their prineipal offices, which shall be operated as branches
and offices of the Surviving Bank.

1.6 Beard of Directors of Surviving Bank

At the Effective Time, the Board of Directors of the Surviving Bavk shall be comprised
of those persons serving as dircetors of PTB nunedistedy prior to the Bffsctive Time (ouch, &
“Diroctor™, Each such Director shall hold offive until the next snnus! mesting of the
stockholders of the Busviving Bank, wiless soongr removed, resigned, disqualified v decoased,
and wntil his or ber successor hag beer elected and qualified,

2 - CAPITALIZATION AND CONVERSION OF SHARTS

241 Cooversion of Shares

Al the Effective Thne, by virtoe of the Merger and without any action on the part of the
bolder therenf, () each shave of New PROC common stook issued and entstanding immediately
prior to the Effeciive Time shall sease to be outstanding and shall bo camcsted and (B) the shates
of PTB coramon stoek issnad and outstanding nmediately prior to the Bffective Time shall
remain cutstanding, shall be unchanged after the Merger and shall fmmediately after the
Rffeciive Thue constitute all of the fasved and outstanding capitsl stock of the Surviving Bank.
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3 - CONDITIONS PRECEDENT

31 Conditions
The respective obligations of the parties to effect the Merger shall be subject to the
satisfaction at or prior to the Rifective Time of the fllowing conditicns:

(2}  Charter Conversion. The Charter Conversion of PTB inte 3 nationsal
associstion shall have taken effect, including the adoption of the New Artleles of Assooiation,
subsiastinlly in the form attached hereto as Bxhibit A and the sdoption of fhe new name Bane of

California, Netional Associstion.

(&) Resudatory Appravals. The parties shsll have revelved all consents,
approvals and permissions and the satisfaction of alf of the requiraments preseribed by law,
including, but not limited o, (1) the consents, spprovaly snd permissions of s! regulatory
authorities which are necessary to camry owt the Merger described in this Agreement, sud (i) the
consents, approvals and perntissions of all regnlatory authorities which are neccsssry to effect
the Chatter Conversion deseribed T this Agreement,

(&)  CoreProcsssor. The timing of the core procesdng conversion relaied fo
the Affilinte Merger shall be satisfastory to sach of PTB and New PROC,

(&} Molnjuncliog There shall not be in offert any temporary testraining
order, preliminary or permanesnt injunotion ov other order issued by any court of competent
Jurisdiction or other logal restenint o prohilition preventing the consummation of the Mexger,

4 - TERMINATION

41 Termination

This Agresment may be terinated by the mutas! weitten congent of PTR and Mew
FROC, In addition, this Agresment will terminate upon the withdrawal of any regulatory
application for the Chatter Conversion. Finally, this Agreament will terminate if the timing of
the core processing conversion related to the Afflate Merger is not satisfuctory to each of PTB
gud Wew PBOC as desoribed o Section 3.1{d}.

5« MISCELLANEOUS

53 Represcotutions and Wareantdies

Eeoh of PTH and New PBOC reprosauts and warrants that this Agreernont hes been duly
authorized, exscuted and delivered by such party sud constitutes a lepal, valid and binding
obligation of such party, enforesablo against it in avcordenoe with the terms hereof,

52

Forther Assurances

If at any time the Surviving Bank shall consider or be advised that sny further
gssignments, CORVeyIUoEs DI RSSUTSNCeS ate neosssary or desirable to vest, perfect or confitm in
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the Surviving Bank title fo any property or rights of New BBOC or otherwise eatry out the .
provisions hetcof, the proper officers and divestory of New PBOC, until the Bffective Tins, rad
therenter the aﬁmera and divectors of the Surviving Entity, shall exscnte and deliver any sud ol
proper assigrments, conveyancss and sssurances, and do all things necessary or desirablo to vest,
perfost ar confirm il 10 such property or rights in the Surviving Bank and otierwise sarey out

the provisions hereof,

53 Notiees

Al notices and other comumunications requmd or peimitisd to be given berennder shall
be sont to the party to whom it is to be given and be oither delivered personally sgamsi reesipt,
by facslmile or other wire transmission, by fag;ismﬁ or oeatified mail (postage prepald, return
receipt requested) or deposited with an express courder (with confimuation) to the parties at the
foliowing addresses (or at such mher aﬁdmss for a party as shall be specified by lke notise)

(=) if to PTH 1o

Pacific Tryst Bank

18500 Voo Karmoan Avenue, Suite 1100,

Irvine, Californda

Atltention: Robert M. Franke, Prévident and CBO

{by if'to New PROC to

The Privats Bank of Caltfornia

18300 Vou Karsan Avenue, Sulte 1104,

Trving, Californds

Aftentioty Rohert M. Franko, Président and CEO

84  Awmeedment and Walver

This Agreement may be moended or terminated by mutual sonsent of PTB and Mew
PROC st any thne prior to the Eifeciive Time,

85  BSuccessors aud Assicns

This Agreoment is binding upon and 18 for the benefil of PTB and New PBOC and their
respective successors sid permitied assigns provided, howsver, that naither this Agresmant nor
anyy tights or oblipations heveunder may be assigned by afty party hereto to any other peradn
without the prior consent in wrlling of the other party hersto.

56  Governinglaw ' : ,

This Agresmans shall be governed by gud construed in acoordance with the laws of the
State of Caltfornia without tepard to any applicatle confliots of law, sxoeptto the extent foderal
Taw wny be applicabls fo the Merger and the Charter Conversion.
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5.7 Counterparts

This Agreement may be executed in several counterpaits, each of which shall be deemed
an originel, but all of which together shall constitute one and the same instrument.
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IN WITNESS WHEREOF, cach of the parties heralo has coused fils Agresmant fo be
exeoted by lis duly authorlzed officers, all ag of the dats fest set forth sbove.

ATTEST: . PACHIC TRUST BANK, B8B

/ " Yame: Robort M. Fragke

Anslatuyt f;‘eéipemte Becwetary Title: Prosidont & Chief Bxecutive Ofoer

ATTBRT: FRIVATE BANK OF CALIFORNIA

Nuxos: Rober! M, Franko s

Tifle: President & Chisf Bxsoutive Offcar

‘f* Fif ¥

/ LV £ 47 @%
Namevddngelos I Hards

Cospormis Seotetary

TRADEMARK
REEL: 005990 FRAME: 0953




! DI20604L23

THE PRIVATE BANK OF CALIFORNIA

OFFICER'S CERTIFICATE
Staven A, Sugarman and Richard AL Mertin beraby certify that:

1. They are the Chalrman of the Board of Directors and Secretary of The
Private Bank of Caiifornia, a banking corporation suly organized and esisting under the
aws of the state of Calffornia,

2. The principat terms of the Articlas of Combination and Plan of Merger in the
form attached hereto were duly approved by the Board of Directors of the Corporation,

3. The Corporation has only one class of common shares outstanding, and the
total number of outstanding shares is 100,

4. The principal terms of the Arlicles of Combination and Plan of Merger in the
form attached hereto were duly approved by the sole shareholder of the Corporation.

The undersigned further declare under penalty of perjury under the laws of the
State of Calfomia that the matlers set forth inthis cerlificals are trug and correct of our
own knowiadge.

DATE: October 24, 2013

il e
o -l
-
" «
e il
= , S
ot
- 3 B i e A i,

Steven A, SugarmanyChairman
P

yﬂ?‘ﬁ ;Qféf _ _—

Richard A, Herrin, Secretary
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BANC OF CALIFORNIA, NATIONAL ASSOCIATION

CFFICER'S CERTIFICATE
Steven A, Sugaman and Richard A, Herrin hereby certify that:

1. They are the Chairman of the Board of Direclors and Secretary of Bane of
California, National Asgoclation, & national bank duly organized and existing under the
laws of the United States. '

2. The principal terms of the Artloles of Combination and Plan of Merger in the
form attached hereto were duly approved by the Board of Directors of the Corporation,

3. The Corporation has only one class of common shares outstanding.
4, The principal tarms of the Articles of Combination and Plan of Mergerin the

form attached hereto were duly approved by the sole shareholder of the Corporation.,

The undersignad further declare under penalty of perjury under the laws of the
Siate of California that the matters set forlh o this cerlificate are frue and correct of bur
awen knowledge., '

DATE: Cctobar 24, 2013

Ty
I

Steven A, Sugarman, Zhairman

iy

Richard A. Herrin, Secretary
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Office of the Complroller of the Currency

Weatam Distiot

1225 17th 8., Sulte 300
Denvar, OO0 80202
Qistober 11, 2013
Angales Hareis v ‘
Senjor Viee Prosident/Assistont Geneenl Ceontngel
Paolfic Trust Rank, FSB

18500 Vo Karnon Ave,, Sulie 1100
Trvins, Californis 92612

Re: Application to convert Pactfle Triat Bask, FSB, Toving, CA from g Federal Savings
Assoclation to & National Bank, under the title of Bane of Colfornda, Natlonal
Assoelation
QOC Control No,i 2013-WER-Convergion-134737

Application to Merge Private Bank of Cellforale, Los Angales, CA with am:i into Bane of
Californis, National Associstion, Irvine CA (former Pactiic Trust Bank, FSB)
QCC Control No.: 018 WE-Combinations-154776

Dear My Hagtls

The Complroller of the Curtenpy OOQY hies reviswed snd found no exception to the

documents submitted by Paclfle Trust Baok, FEB to complets the conversion proosss,

Pagifle Trust Bank, ¥SB is suthorized to commence busioess as 8 national banking

sssociation on Qetober 11, 2013, The converted bank’s title will be Bane of Clifornia, .
National Assoctation, cherter nuwber 23080, Flaase notify this offlee of the actyal

convetsion date within 10 days of the conversion. ’

This Jetter Is also the offinial conification of the OCC to morge The Privats Bank of
California, Los Abgeles, CA fulo Bane of Californis, National Assoctution, Trvine, CA
effective as of October 11, 2013, The reselting bank title is Ranc of Califorsdn, National
Aszoolation, charter mumbey 253080,

Butther, this is the officlal authorlzation glven to Rane of Califoesis, National
Association to operate the wate offics snd beanches of the tarest institntion as hranches |
of the yasuiting back. Pollowing the date of conversion and mergey, we will send your s
Charter Cortiicats, ax woll as saslgnmeng of QUC bratnch nubers for sach of the "
anttonal bank’s resulting branches.
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Pacific Trust Bank, IXB
QCC Coniro! Nog. 2013-Wastern Conversion 134737
2013 Western Comblnation 134770

Showld you have any guestions, please contact Seaior Licansing Analyst Lowis Gittleman
ab {720} 4757650 or lowis gitdeman @oce iress.gov,

Stncersly, -

marih

James A, Buady
Divoctor for Distlot Ticenstng

Cfg Faderal Reserve Bank, San Franclico
FOC
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RECORDED: 02/16/2017

S, | hereby certify that the foregaing
2% transcipt of paga(s)
-t i8-2 full, true and correct copy of the
/ otigingl racord in the custody of the
" California Secretary of State's office.

OCT 28 2013

DEBRA BOWEN, Secratary of State

Dats:

R
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