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This Merger Agreement (the “Merger Agreement”), dated May 20, 2016, is entered into by and
between Pacific Commerce Bank, a California state chartered bank (“Pacifie”™), and ProAmerica
Rank, a California state chartered bank (“‘Bank”™), with reference to the following facts:

1. Bank is a banking corporation duly erganized, validly existing and ju good standing under
the laws of the State of California.

Pacific is a banking corporation duly organized, validly existing and in good standing under
the laws of the State of California.

b

4, Bank, Pacific and Pacific Commerce Bancorp (the “Bamcorp”) have entered inte an
Agresment and Plan of Merger deted as of December 17, 2015 (the “Reorganization
Agreement”), which provides for the merger of Bank with and into Pacific (the “Merger™)
in accordance with this Merger Agreement,

5. The respective Boards of Directors of Bank and Pacific deem it desivable and in the best
interests of their respective corporations and shareholders that Bank be merged with and into
Pacific as provided in the Reorganization Agreement, in accordance with this Merger
Agreement, pursuant to the laws of the State of California and that Pacific be the surviving
corparation (the “Surviving Bask”).

NOW, THEREFORE, in consideration of the premises and of the mutual covenants and agreements
set forth herein and for the purposes of prescribing the terms and conditions of the Merger, the
parties hereto agree as follows:

Article
The Merger

Upen consurnmation of the Merger at the Effective Time (as hereinafier defined), Bank shall be
merged with and into Pacific with Pacific as the Surviving Bank, and the separate corporaie
existence of Bank shall cease.

Artiels §§
Articles of Incorppration

The Articles of Ingorporation of Pacific as in effect irnmediately prior to the Effective Time shall, at
and after the Effective Time, continue to be the Articles of Incorporation of the Surviving Bank.

Article 1{3
Bviaws

The Bylaws of Pacific as in effect immediately prior to the Effective Thme shall, at and alfter the
Bffective Time, continue 1o be the Bylaws of the Surviving Bank.
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Upon the Merper becoming effective, all rights, privileges, franchises and property of Bank, and all
debis and Habilities due or to become due to Bank, inchuding things in action and every interest or
asset of conceivable value or benefit, shall be deemed fully and finally and without any right of
reversion transforred to and vested in the Surviving Bank without further act or deed, and the
Surviving Bank shall have and hold the same in its own right as fully as the same was possessed and
held by Bank.

Upon the Merger becoming effective, all debis, Habilities, and obligations due or to become due, and
all claims or demands for any cause existing against Bank shall be and become the debts, Habilities,
obligations of, and the clabms and demands against, the Surviving Bank in the same manner as if the
Surviving Bank had ttself incurred or become liable for them.

Lipon the Merger becowmwing effective, all rights of creditors of Bank, and all liens upon the property
of Bank, shall be preserved unimpaired as in effect immediately prior to the time of the merger.

Upon the Merger becoming effective, any action or proceeding pending by or against Bank shall not
be deemed to have abated or been discontinued, but may be prosecuted to judgment, with the right to
appeal or review as in other cases, as if the merger had not taken place or the Surviving Bank may be
substituted for Bank.

Article V
Conversion of Shares

In and by virtue of the Merger and at the Effective Time, pursuant to this Merger Agreement, the
shares of the Bank’s common stock (“Bank Common Stock™), and Pacific’s common stock
{“Pacific Common Steck”), outstanding at the Effective Time shall be converted as follows:

(a) Effect on Pacific Commen Stock. Each share of Pacific Common Stock issued and
outstanding immediately prior to the Effective Time shall, on and after the Effective Time,
pursuant to this Merger Agreement and without any further action on the part of the
Surviving Bank or the helders of Pacific Common Stock, remain outstanding and not be
affected by the Merger.

(b) Effect on Bank Common Stock. Each share of Bank Common Stock, except shares of Bank
Common Stock that properly perfect their dissenters rights within the meaning of Chapter 12
of the California General Corporation Law (“CGCL”) at the Effective Tume ("[Hesenting
Shares”), issued and outstanding immediately prior to the Effective Time (each, a “Share”
and, collectively, “Shares™), shall become and be converted into the right to receive, at the
election of the holder thereof, sither

{1 the number of shares of Bancorp’s common stock (“Bancorp’s Common
Stoek™) equal to the quotient of (i) Per Share Cash Consideration (as such term is
hereinafter defined) divided by (i) the Bancorp Average Closing Price {as such term
is hereinafter defined). (the “Exchange Ratio™); or
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(2} Per Share Cash Consideration {as such ierm is hereinafier defined);

/

{collectively, the “Merger Consideration”).

Fach Shareholder (or the beneficial owner through appropriate and customary docurmentation
and instructions) shall make an election (an “Election’) on the appropriste election form (the
“Flection Form™) to recsive sither (1) Bancorp Common Stock {a “Steck Electien”™) with
respect to all of such holder’s Bank Cemmon Stock, (i) cash (a “Cash Election™} with
respect to all of such holder's Bank Coramon Stock, (i) a specified number of shares of
Rank Common Stock to receive Bancorp Common Stock (3 “Combination Stogk Election™)
and a specified number of shares of Bank Common Stock to receive cash (a “Combination
{Cash Election™), subject to the provisions contained in this Agreement (with all Shares of
Bank Common Stock covered by a Cash Flection and a Combination Cash Election being
referced to herein as “Cash Election Shares” and all Shares of Bank Common Stock covered
by a Stock Election and s Combination Stock Eleetion being referred to herein as “Stock
Flection Shares™ or (iv) to indicate that such holder makes no such election with respectto
such holder’s Shares of Bank Common Stock.

At the Effcctive Time, all Shares shall no longer be outstanding and shall automatically be
cancelled and retired and shall cease to exist, and each holder of a certificate that
immediately prior to the Effective Time represented any Shares (a “Certificate”) shall cease
to have any rights with respect thereto, except the right to receive the Merger Consideration.

(c) Dissenting Shares, Dissenting Shares (if any) held by persons who have taken all of the steps
required to perfect their rights to receive payment for their shares of Bank Commeon Stock
pursuant to Chapter 13 of the CGCL shall be deerned to have ceased to represent any interest
in the Surviving Corporation as of the Effective Time and the holders thereof shall be
entitled 10 such rights as may be specified at the time in the CGCL. I, after the Hffective
Time, any Dissenting Shares lose their status as Dissenting Shares, each share of Bank
Common Stock of such dissenting shareholder shall be converted into Undesignated Shares
{as such term is hereinafter defined). Solely for purposes of calculating pro rafe amounts,
any Dissenting Shares shall be deemed to have made a Cash Election and, with respect to
such shares, the holders thereof shall not be reallocated Bancorp Common Stock under
Article V{d.

(d) Allocation. Bancorp shall use its best efforts to cause the Exchange Agent {as such term i

hereinafter defined) to effect the allocation ameng the holders of Baok Common Stock of rights
o receive Bancorp Stock or cash in the Merger as follows:

{1y Agerepate Cash Consideration Undersubseribed. H the total number of Cash
Election Shares times the Per Share Cash Consideration is less than the Aggregate
Cash Consideration (as such term is hereinafier defined), then:

(A  all Cash Election Shares (other than Dissenters’ Shares) shall be
gonverted into the right 1o receive gash;

Lad
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(B}  all Undesignated Shares shall then be deemed to be Cash Election
Shares to the extent necessary to have the total number of Cash Election Shares times
the Per Share Cash Consideration equal to the Aggrepate Cash Consideration. Ifless
than all of the Undesignated Shares need to be treated as Cash Election Shares, then
the Fxchange Agent shall convert on a pro-rata basis as described below in
Article V(g a sufficient number of Undesignated Shares into Cash Election Shares
such that the sum of the number of Cash Election Shares, including the re-designated
Undesignated Shares, times the Per Share Cash Considerstion equals the Aggregate
{ash Consideration, and all remaining Undesignated Shares shall thereafter be
treated as Stock Election Shares:

(Cy  if all of the Undesignated Shares are treated as Cash Hlection Shares
under the preceding subsection and the total number of Cash Election Shares times
the Per Share Cash Consideration is less than the Aggrepate Cash Consideration, then
the Fxchange Agent shall convert on a pro-rata basis as described below in
Article Vic) a sufficient number of Stock Election Shaves into Cash Election Shares
(“Realloeated Cash Shares”) such that the sum of the number of Cash Election
Shares plus the number of Reallocated Cash Shares times the Per Share Cash
Consideration equals the Aggregate Cash Consideration, and all Reallocated Cash
Shares will be converted into the right to regeive cash; and

(D) the Stock Election Shares which are not Reallocated Cash Shares shall
be converted into the right to receive Bancorp Common Stock.

{2} Aggregate Cash Consideration Oversubscribed. I the number of Cash
Flection Shares times the Per Share Cash Consideration is greater than the Aggregate
Cash Congideration, then:

{A)  all Siock Election Shares shall be converted into the right to receive
Bancorp Common Stock;

(B8)  all Undesignated Shares shall then be deemed to be Stock Election
Shares to the extent necessary to have the total number of Cash Election Shares times
the Per Share Cash Congideration equal to the Agpregate Cash Cousideration. Hless
than all of the Undesignated Shares need to be treated as Stock Eleetion Shares, then
the Exchange Agent shall convert on a pro-rata basis as described below
Axticle Vie) asufficient number of Undesigoated Sheres into Mock Election Shares
such that the sum of the number of Cash Election Shares, including the remaining
Undesignaied Shares, times the Per Share Cash Cousideration equals the Aggregate
Cash Considermtion;

(Cy  ifail of the Undesignated Shares are treated as Stock Election Shares
ander the preceding subsection and the total number of Cash Election Shares times
the Per Share Cash Consideration is more than the Aggregate Cash Consideration, the
Exchange Agent shall convert on a pro rata basis as described below in Article V{e)
a sufficient number of Cash Blection Shares (“Reallocated Stock Shares”) such that
the number of remaining Cash Blection Shares times the Per Share Cash
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Consideration equals the Aggregate Cash Consideration, and all Reallocated Stock
Shares shall be converted into the right to receive Bancorp Comumon Stock; and

(D) the Cash Election Shares which are not Reallocated Stock Shares shall
be converted into the right to recetve cash,

3 Aggregate Cash Consideration Satisfied.  If the number of Cash Election
Shares times the Per Share Cash Consideration is cqual to the Aggregate Cash
Consideration, then subparagraphs (e}(1) and (2) above shall not apply and all Cash
Election Shares shall be converted into the right to receive cash and all Undesignated
Shares and all Stock Election Shares will be converted into the right to receive
Bancorp Comunon Stock.

(e} Pro Rata Reallocations. In the cvent that the Exchange Agent is reguived pursuant {o
Asticle V{dX 1y or (2) to convert some, but not all, Undesignated Shares into Cash Shares
and/or Stock Flection Shares, or Stock Election Shares into Reallocated Cash Shares, or
Cash Flection Shares into Reallocated Stock Election Shares, all such conversions shali be
done on a pro rata basis,

{H) {Consideration Limitation. Notwithstanding any other provision of this Agreement to the
conirary, at the Effective Time:

(1)  the number of shares of Bancorp Common Stock to be issued in the Merger
when multipiied by the Bancorp Average Closing Price shall be equal 1o and not
exceed the Aggregate Stock Consideration; and

(2)  the Aggregate Cash Consideration shall be equal to the Aggregate Cash
Consideration.

{g} Fractional Shares. No fractional shares of Bancorp Common Stock shall be issued in the
Merger. In lisu thergof, cach holder of Bank Commeon Stock who would otherwise be
entitled to receive fractional shares shall be entitled to receive a cash payment in lieu thereof,
which pavment shall be calculated by Computershare (the “Exchange Agent”™) and shall
represent such holder’s proportionate interest in a share of Bancorp Comon Stock.

(h) Diefinitions. For purposes of this Article V, the following definitions shall apply:

“Aggregate Cash Consideration” means $5.25 multiplied by the number of shares of Bank
Common Stock owstanding of the date of this Agreement plus (A) the product of (i) the Per
Share Cash Considerstion times (i1} the number of shares of Bank Common Stock issued
between the date of this Agreement and the Effective Date pursuant to the exercise of Bank
Stack Options times (311} 50%, plus (B) any amounts payable in respect of the number of
Dhissenters” Khares.

“Bancorp Average Closing Price” means the average of the last reported sales prices of
Bancorp Common Stock reported on the Over-The-Counter Bulletin Board exchange during
the period of twenty (20} trading days ending on and including the Measurement Date,
regardless of trading volume or lack thereof

~
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“Measurement Date” means the fifth trading day immediately preceding the Effective Time,
“Per Share Cash Consideration” means §10.50.

“Required Stock Amount” meaus the lowest whele number of share of Bancorp Common
Stock, which, if multiplied by the Bancorp Average Closing Price, results in a dollar amount
equal to fifty percent (50%) of the Merger Consideration.

“Undesignated Shares” shall mean any Bank Common Stock with respect to which the
holder {or the benelicial owner, as the case may be) shall not have submitted to the Fxchange
Agent, an effective, properly completed Election Form received prior to 5:00 P.M. California
fime on or before June %, 2016 (the “Election Deadline™), or such later time and date as Pacific
and Bank may mutually agree prior 1o the Effective Time. It a sharcholder either (i) does not
subniit a properly completed Election Form by the Election Deadline, (1) revokes an Election
Form prior to the Election Deadline and does not resubmit a properly completed Election
Form prior to the Election Deadline, or (iit) fails to perfect the right to dissent under
applicable law, the shares of Bank Common Stock held by such shareholder shall be deemad
Undesignated Shares.

Arxticle Vi
Further Action

The parties hereto shall execute and deliver, or cause to be executed and delivered, all such deeds
and other instruments, and will take or cause to be taken all further or other action as they may deem
necessary of desirable in order to vest in and confirm to the Surviving Bank title 1o and possession of
all of Bank’s and Pacific’s property, rights, privileges, powers and franchises hereunder, and
otherwise to carry out the infent and purposes of this Merger Agreement.

Article VII
Effective Time

The Merger will become effective upon the filing, in accordance with Section 4887 of the California
Financial Code, of a copy of this Merger Agreement (bearing the certification of the Secretary of
State of the State of California) and all other requisite accompanying certificates in the office of the
Commissioner of the California Department of Business Oversight (the “Commissioner”). (The
date and time of such filing with the Commissioner is referred to herein as the “Effective Time™.

Article VIY§
Sugcvessors and Assigns

This Merger Agreement shall be binding upon and enforceable by the parties hereto and their
respective successors, assigns and transferces, but this Merger Agreement may not be gssigned by
etther party without the writien consent of the other,
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Artiele IX
{roveraing Law

This Merger Agreement has been exscuted in the State of California, and the laws of the Siate of
California shall govern the validity and interpretation hereof and the performance by the parties
herets,

Article X
Termination

Thie Merger Agreement may, by the mutual consent and sction of the Boards of Directors of Bank
and Pacific, be abandoned at any time before or afler approval thereof by the sharcholders of Bank
and Pacific, but not later than the Effective Time.
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07,

IN WITNESS WHEREOF, Bank and Pacific, pursuant to the approval and authority duly given by
resolotion of their respective Boards of Drectors, have cansed this Merger Agreement to be signed
by their respective Chairman of the Board or Chief Exeentive Officer and Secretary on the day and

year first above written,
PACIFIC COMBMERCE BANK

PROAMERICA BANK

N\

oY \\‘“,‘w‘-}i‘:‘"“N"-‘
Frank J. Mercardante,
{Chief Executive Officer

H

By: {
Sal Viarela, President and CEQ

By:

e,

RS T

(Georgiana Yoshioka, Seeretary

&

# P,

Y

cretary

By
Lioyd Moromisatg, Se
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IN WITNESS WHEREOF, Bank and Pacific, pursuant to the approval and authority duly given by
resolution of their respective Boards of Directors, have caused this Merger Agreementto be signad
by their respective Chairman of the Board or Chief Executive Officer and Secretary on the day and
vear first above written.

PROAMERICA BANK PACH’EQO\@@B@NEERCE BANK
By: By: | e \\
Sal Varela, President and CHO Frapk']. Mercaidante,

{Chief Executive Officer

By:

o

Lioyd Moromisato, Secrefary
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Certificate of Approval
of
Merger Agreement

Frank J. Mercardante and Georgiana Yoshioka certify that:

i. They are the Chief Fxecutive Officer and Secretary, respectively, of Pacific Commerce Bark,
a California bank ("Pacifie”).

s

This certificate is attached to the Merger Agreement dated May 20, 2016, by and between
ProAmerica Bank, a California state chartered bank (“Bank”), and Pacific, which provides
for the merger of Bank with and into Pacific ("Merger”).

Lad

The Merger Agresment in the form attached was duly approved by the Board of Directors
and sharcholders of Pacific.

4, Pacific has two classes of stock anthorized consisting of shares of Common Stock and
Preferred Stock, Pacific has 6,563,795 shares of Common Stock cutstanding which were
entitled to vote on the Merger. There are not any shares of Preferred Stock outstanding at
this time.

S. The principal terms of the Merger Agrecment in the form attached were approved by Pacific
by the vote of a number of shares of its capital stock which equaled or exceeded the vote

reguired.

&. The percentage vote reguired is more than 50% of the outstanding shares which were entitled
o vote on the Merger.

[Signatures on following page. |
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We certify under penalty of perjury under the laws of the State of California that the foregoing is frue
and correct of our own knowledge.

oy
A

Exccuted at Los Angeles, California on May &

N

Frank J\Metcardante, Chief Executive Officer

Gcgr}iitan;af'& oshicka, Secretary

B2
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Certificate of Approval
of
Merger Agreement

Sal Varela and Lioyd Moromisato certify that:

i They are the President and Chiel Excoutive Officer and Secretary, respectively, of
ProAmerica Bank, a California state chartered bank (“Bank™).

2. This certificate is attached o the Merger Agreement dated May 20, 2016, by and between
Pacific Commerce Bank, a California bank (“Paeific™), and Bank, which provides for the
merger of Bank with and into Pacific ("Merger™).

3. The Merger Agreement in the form attached was duly approved by the Board of Directors of
Bank.
4. Bank has two classes of stock auwthorized consisting of shares of Common Stock and

Preferred Stock. Bank has 2,877,250 shares of Commen Stock outstanding which were
entitled to vote on the Merger, and no shares of Preferred Stock cutstanding.

5. The principal terms of the Merger Agreement in the fonm attached were approved by Bank by
the vote of a number of shares of its capital stock, as of the record date, which equaled or
exceeded the vete required.

6. The percentage vote required is more than 50% of the outstanding shares which were entitled

to voie on the Merger.

[Signatures on following page
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We certify under penalty of perjury under the laws of the State of California that the matters set forth
int this certificate are true and correct of our own knowledge.

el

i

‘ { x:é Wik
Sal Varsia, President and CEQ

Licyd Moromisato, Secretary

T3
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