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APPROVED
October 8, 2015
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By AGREEMENT AND PLAN OF MERGER

-

’d

Secrstary of State

\ OF i
zzzibjbgt?riel SQUARE i BANK State of California
AND PACIFIC WESTERN BANK aCT 0 6 2015

This Agreement and Plan of Merger (this “Apreement™), dated as of w’g b
August 8, 2013, is adopted and made by and bctwceanAC!FIC WESTERN BANQ, a Califoria
state-chartered bank, having its main office at 10250 Constellabon Boulevard, Tos Angeles,
California 90067 (“PWB™), and SQUARE 1 BANK, a de novo North Carolina state-chartered
bank, having its main office at 406 Blackwell Street, Suite 240, Durham, North Carolina 27701
(“81B”).

WITNESSETH:

WHEREAS, PWB is a California state-chartered bank, all the issned and
outstanding capital stock of which is owned as of the date hereof directly by PacWest Bancorp, a
Delaware corporation (“Parent™);

WHEREAS, SIB is a de novo North Carolina commercial bank, all the issued and
outstanding capital stock of which is owned as of the date hereof directly by Square 1 Finsncial,
Inc., a Delaware corporation (“Square 17);

WHEREAS, Parent and Square | have entered into an Agreement and Plan of
Merger, dated as of March 1, 2015 {the “Parent Merger Agresment”), providing for the merger
of Square 1 with and into Parent, with Parent as the surviving corporation, pursuant {o the
provisions of the General Corporation Law of the State of Delaware (the “Parent Merger™);

WHEREAS, contingent upon the Parent Merger and immediately following the
time at which the Parent Merger becomes effective, the parties to this Agreement intend to effect
the merger of SI1B with and into PWRB, with PWB as the surviving institution {the “Bank
Merger™), on the terms and subject to the conditions contained in this Agreement; and

WHEREAS, the respective Boards of Directors of PWB and S1B have each
adopled a resolution approving this Agreement, authorizing the execution hereof and directing
that this Agreement and the Bank Merger contemplated hereby be submitted to the sole
shareholder of cach of PWB and S1B for adoption and approval.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
hereinafler set forth and other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, and subject fo the terms and conditions of the Parent Merger
Agreement, the parties hereto agree as follows:

ARTICLE ]

Constituent Entities

FPWB and S1B shall be the constituent entities with respect 1o the Bank Merger.

LA LANO{:2808353
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ARTICLE 11

Bank Merger

2.1 Bank Merger. Subject to the terms and conditions of this Agreement, effective as
of the Effective Time (as defined below), S1B shall be merged with and into PWB in accordance
with Section 4880 ¢t seq. of the California Financial Code ("CFC”} and Section 53C-7-201 et
seq. of the North Carolina General Statutes (“NCGS”), and with the effect provided in
Section 4889 of the CFC, Section 1107 of the California General Corporation Law and Section
53C-7-205 of the NCGS. At the Effective Time (as defined below), the separate existence of
S1B shall cease, and PWB, a5 the surviving institution (sometimes hereinafier referred to as the
“Surviving Institution”), shall continue unaffected and unimpaired by the Bank Merger. The
name of the Surviving Institution shall be “Pacific Western Bank.”

2.2 Effective Time. The Bank Merger shall become effective immediately following
the effective time of the Parent Merger when all of the conditions precedent to the consummation
of the Bank Merger specified in this Agreement shall have been satisfied or duly waived by the
party enfitled to satisfaction thereof (such date and time being herein referred to as the “Effective
Time™).

ARTICLE HI
Charter, Bylaws, Etc.

3.1 Articles of Incorporation. At the Effective Time, the articles of incorporation of
PWB in effect immediately prior to the Effective Time shall continue to be the articles of
incorporation of the Surviving Institution until thereafter amended in accordance with the
applicable law. The arficles of mcorporation of PWB as in effect immediately prior to the
Effective Time are set forth as Exhibit A hereto and incorporaied herein by reference.

32 Bylaws. Atthe Effective Time, the bylaws of PWB in effect immediately prior to
the Effective Time shali continue to be the bylaws of the Surviving Institution until thereafer
amended in accordance with the applicable law.

3.3 Directors. At the Effective Time, the directors of PWB prtor to the Effective
Time will continue as the directors of the Surviving Institution, untl such time as their
successors shall be duly elected and qualified.

3.4 Home/Branch Offices. The home office and branch offices of PWB existing
immediately prior to the Effective Time shall continue fo be the home office and branch offices,
respectively, of the Surviving Institution. As of the date of this Agreement, S1B operates only
one branch office, which is iis home office located at 406 Blackwell Street, Suite 240, Durham,
North Carolina 27701. Immediately following the Effective Time, the Surviving Institution shall
contmue to operate such office of SIB as a branch office of the Surviving Institution at the
address stated above,

LA_LANGI:ZRO%353
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ARTICLE IV
Capital Stock

4.1 Effect on SIB Capital Stock. By virtue of the Bank Merger and without any
action on the part of the holder of any capital stock of S1B, at the Effective Time, ail shares of
S1B capital stock issued and outstanding shall be automatically cancelled and retired and shall
cease (o exist, and no cash, new shares of common stock, or other property shall be delivered in
exchange therefor. '

4.2 Effect on PWB Capitz] Stock. Each share of PWB capital stock issued and
outstanding immediately prior to the Effective Time shall remain issued and outstanding and
unaffected by the Bank Merger.

ARTICLEY
Effect of Bank Merger

The effect of the Bank Merger is as prescribed by law. From and after ihe
Effective Time, (i} the scparate existence of SIB shall cease, and the Surviving Institution shall
succeed, without other transfer, to all the rights and property of S1B and shall be subject to all
the debts and liabilities of S1B in the same meanner as if the Surviving Institution had itself
incurred them; (1) all rights of creditors and all liens upon the property of S1B and PWR shall be
preserved unimpaired, provided thet any liens upon property of SIB shall be limited to the
property affected thereby immediately prior to the Effective Time:; and {iil) any actien or
proceeding pending by or against 1B may be prosecuted to judgment, which shall bind the
Surviving Institution, or the Surviving Institution may be procecding against or substitited m
place of S1B.

ARTICLE VI

Conditions to the Bank Merger

The respective obligations of each of PWB and S1B to consummate the Bank
Merger are subject tc the fulfillment, or written waiver by the party entitled to satisfaction
thereof prior to the Effective Time, of each of the following conditions:

(a) This Agreement shall have been ratified and approved by the written
consent of the sole sharcholder of each of PWB and SIB in lieu of a meeting of
shareholders, provided that such action by written consent is authorized under the
applicable articles of incorporation er bylaws or otherwise provided by law and each of
PWB and S1B shall have delivered an executed copy of the Officers’ Certificate in the
form attached hereto as Exhibit B certifying such approvals.

(b)  All approvals and authorizations of, filings and registrations with, and
notifications to, 2] governmental authorities required for the consummation of the Bank
Merger shall have been obtained or made and shal] be in full force and effect and ail
waifing periods required by law shall have expired;

3
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{¢)  No govemmental autbority of competent jurisdiction shall have enacted,
issued, promulgated, enforced or entered any statute, rule, regulation, judgment, decree,
injunction or other order {whether ternporary, preliminary or permanent) that is in effect
and prohibits consummation of the transactions contemplated by this Agreement; and

(d)  The Parent Merger shall have been consummated in accordance with the
terms and conditions of the Parent Merger Agreement.

ARTICLE V11

Farther Documents

If at any time the Surviving Institution shall consider or be advised that any
further deeds, assignments, conveyances or assurances in law are necessary or desirable to vest,
pertect or confim of record in the Surviving Institution the title to any property or rights of the
constituent entities, or otherwise to carry out the provisions hereof, the persons who were the
proper officers and directors of the constituent entities immediately prior fo the Effective Time
(or thesr successors in office) shall execute and deliver any and all proper deeds, assignments,
conveyances and assurances in law, and do all things necessary or desirable, to vest, perfoct or
confirm title to such property or rights in the Surviving Institution and otherwise to carry out the
provisions hereof. :

ARTICLE VI

Termination

In the event that the Parent Merger Agreement is terminated pursuant to
Section 7.01 thereof, this Agreement shall be terminated and the Bank Merger provided for
herein shall be abandoned automatically and without any further act or deed by the parties
hereto. This Agresment also may be terminated at any time prior to the Effective Time by an
instrument executed by cach of the parties hereto.

ARTICLE IX

Miscellaneous

9.1 Representations and Warranties, Each of the parties hereto represents and
warrants thal this Agreement has been duly authorized, executed and delivered by such party and
constitutes the legal, valid and binding obligation of such party, enforceable against it in
accordance with the terms hereof,

9.2  Entire Agreemment. This Agreement (including the documents and insiruments
referred to herein and attached hereto) constitutes the entire agreement among the parties with
respect to the subject matter hereof and supersedes all prior agreements and understandings, both
wriften and oral, among the parties with respect to the subject matter hereof,

LA LANDI:2808353
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- 93 Counterparts. This Agreement may be execeled in counterparts (including by

facsimile or other electronic means), each of which shall be deemed to be an original, but all of
which shall constitute one and the same agreement.

9.4 Governing Lew. This Agreement shall be governed by and construed in

accordance with the laws of the State of California, without regard to choice of law principles,
except to the extent that the federal Jaws of the United States shatl be applicable hereto.

9.5  Assignment. This Agreement shall not be assignable by operation of law or

otherwise.

2.6 Nonsurvival of Apreements. Exeept for Article VI, none of the agreements in

this Agreement or in any instrument delivercd pursuant to this Agreement shall survive the
Effective Time or termination of this Agreement as provided in Article VITL

9.7  Amendmeni. This Agreement may not be amended, except by an instrument in

writing signed on behalf of each of the parties hereto.

9.8  Notices. All notices, requests, instructions and other communications to be given

hereunder by any party to the other shall be in writing and shall be deemed given if personally
delivered, telecopied (with confirmation) or mailed by registered or cerified mail, postage
prepaid (return receipt requested}, to such party at jts address set forth below or such other
address as such party may specify by notice 1o the other party.

If 1o S1B to:

Sguare 1 Bank

406 Blackwell Street, Suite 240
Durham, Nerth Carolina 27701
Atiention: Leah Webb
Facsimile: {919) 314-3110

With a copy to

Wachtell, Lipton, Rosen & Kaiz
31 West 52nd Street

New York, New York 10419
Attention: Matthew M. Guest
Facsimile: (212}403-2009

Ifto PWR to:

Pacific Western Bank
cfa PacWest Bancorp
5404 Wisconsin Avenue, Second Fioor
Chevy Chase, Maryland 20815
Atfention: Kori L. Ogrosky

Facsimile: (3013272-3423

LA_LANDI2B0R3S.3
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With a copy to:

Sullivan & Cromwell LLP
1888 Century Park East

Los Augeles, California 96087
Attention: Pairick S. Brown
Facsimile: (310} 712-8800

[Stgnature page 1o follow]
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IN WITNESS WHEREOP, the parties hereto have enused [his Agreamcnt 1o be execuled on their
behall by their respective olficers thercunto duly authorized s of the day and yeor fist wiiiten
above,

PACIFIC WESTERN BANK

By: /47_/"’_'~ T

Name: Kort L. Ogrosky
Title: EVT, Comparzle Seerelery

By: Mm

Name: [ 4TRALE T, AU S KA
Title: o, EVP

SQUARE I BANK

Ey.

Name;
Tiile:

By:

Name:
Title:

[Signature Page to Bank Merger Agreement]
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- TIN'WITNESS WHEREOQF, U parties iierefo have cauised this AGFosment 1o be eXecufed o8 Their
behalf by their respective officers thereunto duly authorized as of the day and year first wrillen
above.

PACIFIC WESTERN BANK

By:

Name:
Title:

By:

Name:
Title:

SQUARE 1 BANK

A S
By: i%l /\\/ é\/\‘-kd\
Name; é‘/?‘)‘:}{(’; (aj (f’ f’:.}dw"ewf
Title: ~ 5 e

- 4ot f?;
By: / *f?-*'-"“/w ,,;?,; Lo A
4 . . . .. -
Name: 0oyt Recues
Title; oo N .

RV TR LY
Yy Lo eeatfe et 'LOL

[Signature Page to Bank Merger Agreement]
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EXHIBIT A

ARTICLES OF INCORPORATION

LA LANGLZEO83S3
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| APPROVED 2‘3213[1?@5
Saplambar 12, 20068 .
MICHAEL A, KELLEY
Acting Commissloner of Financia! Insthutions %%&D f? Rfﬁ ED . Fl LED
oy / w jz&ARTICLES OF INCORPORATION S the Stats of Gotary of Staia
KERNETH SAYRE PETERSON
Assistant Gensral Counsat OF SEF 12 2005
PACIFIC WESTERN BANK

FIRST: The name of the corporetion (hereinafter referred to as the "Corparaﬂan") i
Pacific Western Bank.

SECOND: The existence of the corporation is perpetual.

THIRD: The purpose of the Corporation is to engage in commercial banking
business and any other lawful acliviies which are not, by applicable laws or regulations, prohibited
to a commercial bank.

FOURTH: The name of the Corporation’s initial agent for service of process within
the State of California in sccordance with the provisions of subdivision (b) of Section 1502 of the
Corporations Cede of the State of California is:-

Jared M., Wolff
120 Wilshire Boulevard
Santa Monica, Califoroia 90401

FIFTH: The Corporation is authorized to issue only one class of shares, and the total
number of shares that the Corporation is anthorized to issue is one hunderd (100). The Board of
Directors of the corporation may issue any or all of the aforesaid anthorized shares of the
corperation from time to time for such consideration as it shall determine and may determine from
time to time the amount of such censideration, if 2oy, to be credited 10 paid-in surplus,

SIXTH: (2) The Hability of the directors of the Corporation for monetary damages
shall be elirninated fo the fuilest extent permiseible under California law.

: (b) The Corporation is autherized to indemnify its agents to the fullest extent
permissible under California law. For purposes of this provision, the term “agent” has the meaning
set forth from time 1o time in Section 317 of the California Corporations Code. -

(c) Amy amendiment, repeal or modification of any provision of this Article Sixth
shall not adversely affect any right ofprofsction of an agent of this Corporation existing at the time
of such amendment, repaai or modifigation.

IN WITNESS WHEREQF, the undersigned Incorporator has executed the foregoing
Artioles of Incorporation on September 11, 20085,

G M. Wolff, Incorporator Q !
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EXHIBIT B

Certificate of Approvai
of
Agreement of Merger

and certify that:

1. They are the {~] and [+]. respectively, of {Pacific Westers Bank, a Califomnia state-
chartered bank}{Square 1 Bank, a de nove North Carolina state-chartered bank].

2. The principal terms of the Agreement of Merger in the form attached were duly
approved by the board of directors and by the sole shareholder of [Pacific Western Bank][Square
1 Bank] by a vete that equaled or exceeded the vote required.

3. The shareholder approval was by the sole shareholder, which held 100% of the
outstanding shares of [Pacific Western Bank][Square | Bank].

4. There 1s only one class of shares and the number of shares outstanding entitled to
vote on the merger 1s [100] 9.900,600].

We further declare under penzalty of perjury under the laws of the State of California that
the matters set forth n this certificate are true and correct of our own knowledge.

Date: . 2015
| [Name]
[Title]
fNamc]
[Title)
B-1

LA LANGHIROR3S3
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APPROVED
October 5, 2015

JAN LYNN OWERN
Commissiay of Business Oversight

By / s Certificate of Approval
% of

Agreement of Merger

PAUL T, CRAYTON
Senior Counsel

Patrick Oakes and Beth Reeves cerfify that:

1. They are the Executive Vice President and Chief Financial Officer and the Vice
President, Corperate Secretary, respectively, of Square | Bank, a de novo North Carolina state-
chartered bank, ~ ™

2, The principal terms of the Agreement of Merger in the form attached were duly
approved by the board of directors and by the sole shareholder of Square | Bank by 2 vote that
equaled or exceeded the vote required,

3. The sharcholder approval was by the sole sharehslder, which held 100% of the
ouistanding shares of Square 1 Bank.

4. There is only one class of shares and the number of shares outstanding entitled to
vote on the merger is 9,900,000,

WE further declare under penalty of perjury under the laws of the State of California that
the matters set forth in this certificate are true and correct of our own knowledge.

Date: September 29, 2015

[Signature page follows]
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/WV/ 2

Name: /A,?'rt'f I OARE
Title: €uf < cfo

%/ﬂ _/'/L/{/(///////f/
Name: Boxtln Reevls
Title: VP, {,m-pg\rofib 'Sé?,mi%a-n.{

[Signatimee Page to the Certifients of Approvel)
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Certificate of Approval
of
Agreement of Merger

Patrick Rusnzk and Kori Ogrosky certify that:

1. They are the executive vice president and the corporate secretary, respectively, of
Pacific Western Bank, g Califomnia state-chartered bank.

2. The principal terms of the Agreement of Merger in the form attached were duly
approved by the board of directors and by the sole sharcholder of Pacific Westem Bavk by a vote
that equaled or exceeded the vote required.

3. The shareholder approval was by the sole shareholder, which held 180% of the
outstanding shares of Pacific Western Bank.

4, There 1s only one class of shares and the number of shares outstanding entitied to
vote an the merger is 100,

We further declare under penalty of perjury under the laws of the State of California that
the matters set forth in this certificate are true and correct of our own knowledge.

Drate: September 29, 2015

[Signature page jollows]
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