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Introductory Note

This Current Report on Form 8-K is being filed in connection with the closing of the transactions contemplated by that certain Agreement and Plan of
Merger, dated as of July 25, 2023 (the “Merger Agreement”), by and among Banc of California, Inc., a Maryland corporation (“Banc of California™), Cal
Merger Sub, Inc., a Delaware corporation and wholly-owned subsidiary of Banc of California (“Merger Sub”), and PacWest Bancorp, a Delaware
corporation (“PacWest”).

Effective as of November 30, 2023 (the “Closing Date”), Banc of California completed its previously announced transaction with PacWest (the “Closing”).
Pursuant to the Merger Agreement, on the Closing Date, (a) Merger Sub merged with and into PacWest (the “First-Step Merger”) at the effective time of
the First-Step Merger (the “Effective Time”), with PacWest continuing as the surviving entity, (b) immediately following the First-Step Merger, Banc of
California caused PacWest to merge with and into Banc of California, with Banc of California continuing as the surviving corporation (the “Second-Step
Merger” and together, the “Mergers”), and (c) promptly following the Second-Step Merger, Pacific Western Bank, a California-chartered non-member bank
and a wholly-owned subsidiary of PacWest (“PacWest Bank”) became a member of the Federal Reserve System. Effective as of December 1, 2023, Banc of
California, National Association, a national banking association and a wholly-owned subsidiary of Banc of California (the “Bank”), merged with and into
PacWest Bank (the “Bank Merger”), with PacWest Bank continuing as the surviving bank (the “Surviving Bank”). Following the Bank Merger, the name
and brand of the Surviving Bank was changed to “Banc of California”.

Merger Consideration

Pursuant to the Merger Agreement, at the Effective Time, each share of common stock, par value $0.01 per share, of PacWest (“PacWest Common Stock™)
issued and outstanding immediately prior to the Effective Time, subject to certain exceptions, was converted into the right to receive 0.6569 of a share (the
“Exchange Ratio”) of common stock, par value $0.01 per share, of Banc of California (“Banc of California Common Stock” and such consideration, the
“Merger Consideration”). At the Effective Time, holders of PacWest Common Stock also became entitled to receive cash in lieu of fractional shares of
Banc of California Common Stock. In addition, at the effective time of the Second-Step Merger (the “Second Effective Time”), each share of 7.75% Fixed
Rate Reset Non-Cumulative Perpetual Preferred Stock, Series A, par value $0.01 per share, of PacWest (the “PacWest Preferred Stock™) was converted into
the right to receive one share of a newly created series of preferred stock of Banc of California having such powers, preferences and rights, and such
qualifications, limitations and restrictions, taken as a whole, that are not materially less favorable to the holders of PacWest Preferred Stock (the “New
BANC Preferred Stock™). In addition, at the Second Effective Time, each outstanding PacWest depositary share representing a 1/40th interest in a share of

PacWest Preferred Stock (the “PacWest Depositary Shares™) was converted into a depositary share of Banc of California representing a 1/40™ interest in a
share of New BANC Preferred Stock (the “New BANC Depositary Shares”).

Treatment of Banc of California Equity Awards

Pursuant to the Merger Agreement, at the Effective Time, each restricted stock unit award and each stock option granted under the Banc of California 2018
Omnibus Stock Incentive Plan and the Banc of California 2013 Omnibus Stock Incentive Plan (the “Banc of California Stock Plans”) that was outstanding
immediately prior to the Effective Time was deemed replaced under the applicable Banc of California Stock Plan and remains outstanding subject to the
same terms and conditions applicable to such awards immediately prior to the Effective Time, including with respect to vesting conditions; provided that
any restricted stock unit award granted under a Banc of California Stock Plan to a non-employee member of the board of directors of Banc of California
(the “Banc of California Board”) vested and will settle within five business days after the Closing.

Pursuant to the Merger Agreement, at the Effective Time, each outstanding performance-based restricted stock unit award of Banc of California vested and
will settle within five business days after the Closing, with performance deemed achieved at the target level of performance (except for awards with stock-
price targets that were cancelled at the Closing pursuant to action of the Banc of California Board and consent of the applicable holder).




Treatment of PacWest Equity Awards

Pursuant to the Merger Agreement, at the Effective Time, each restricted stock award granted under the Amended and Restated PacWest Bancorp 2017
Stock Incentive Plan (the “PacWest Stock Plan”) was converted into a restricted stock award of Banc of California based on the right to receive the Merger
Consideration with respect to each share of PacWest Common Stock underlying such awards, subject to the same terms and conditions applicable to such
awards immediately prior to the Effective Time, including with respect to vesting conditions; provided, that such awards granted to non-employee members
of the board of directors of PacWest who are continuing as directors on the Banc of California Board vested at the Effective Time.

Pursuant to the Merger Agreement, the actual performance level of each outstanding performance-based restricted stock unit award granted under the
PacWest Stock Plan (a “PacWest PRSU Award”) was to be measured at the latest practicable date prior to the Effective Time, and based on such
performance determination, at the Effective Time, each PacWest PRSU Award would be converted into a time-based restricted stock unit award of Banc of
California (a “BANC RSU Award”). Actual performance for such PacWest PRSU Awards was determined to be below threshold levels at the latest
practicable date prior to the Effective Time. Therefore, at the Effective Time, the PacWest PRSU Awards were automatically cancelled without
consideration and were not converted into BANC RSU Awards.

The foregoing description of the transactions contemplated by the Merger Agreement does not purport to be complete and is qualified in its entirety by
reference to the full text of Merger Agreement, which is filed as Exhibit 2.1 to this Current Report on Form 8-K and incorporated herein by reference.

The total number of shares of Banc of California Common Stock issuable as Merger Consideration (including with respect to the converted PacWest
restricted stock awards as described above) is approximately 78.8 million shares of Banc of California Common Stock. The issuances of shares of Banc of
California Common Stock, New BANC Preferred Stock and New BANC Depositary Shares in connection with the Mergers were registered under the
Securities Act of 1933, as amended (the “Securities Act”), pursuant to a registration statement on Form S-4 (File No. 333-274245) filed by Banc of
California with the Securities and Exchange Commission (the “SEC”) on August 28, 2023, as amended on September 29, 2023, October 16, 2023 and
October 19, 2023 and declared effective by the SEC on October 20, 2023 (the “S-4 Registration Statement”).

Item 1.01. Entry into a Material Definitive Agreement.

The information set forth in Item 3.02 of this Current Report on Form 8-K under the heading “Registration Rights Agreement” is incorporated by reference
into this Item 1.01.

Item 2.01. Completion of Acquisition or Disposition of Assets.

The information set forth in the Introductory Note of this Current Report on Form 8-K is incorporated by reference into this Item 2.01.




Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

On the Closing Date, in connection with the Closing, Banc of California assumed PacWest’s obligations with respect to an aggregate principal amount of
$539,040,000 of subordinated notes, which were issued or previously assumed through mergers by PacWest as issuer or guarantor, comprising of (a)
$10,310,000 in aggregate principal amount of Floating Rate Junior Subordinated Deferrable Interest Debentures due 2033, (b) $10,310,000 in aggregate
principal amount of Floating Rate Junior Subordinated Notes due 2033, (c) $5,155,000 in aggregate principal amount of Floating Rate Junior Subordinated
Deferrable Interest Debentures due 2033, (d) $61,856,000 in aggregate principal amount of Floating Rate Junior Subordinated Notes due 2034, (e)
$20,619,000 in aggregate principal amount of Fixed/Floating Rate Junior Subordinated Deferrable Interest Debentures due 2035, (f) $10,310,000 in
aggregate principal amount of Fixed/Floating Rate Junior Subordinated Deferrable Interest Debentures due 2035, (g) $82,475,000 in aggregate principal
amount of Junior Subordinated Notes due 2035, (h) $128,866,000 in aggregate principal amount of Junior Subordinated Notes due 2036, (i) $51,545,000 in
aggregate principal amount of Junior Subordinated Notes due 2036, (j) $51,550,000 in aggregate principal amount of Junior Subordinated Notes due 2036,
(k) $27,252,000 in aggregate principal amount of Junior Subordinated Notes due 2036 (denomination is in Euros with a principal amount of €25.8 million),
(1) $16,470,000 in aggregate principal amount of Junior Subordinated Notes due 2037, (m) $6,650,000 in aggregate principal amount of Junior
Subordinated Notes due 2037, (n) $16,495,000 in aggregate principal amount of Fixed/Floating Rate Junior Subordinated Deferrable Interest Debentures
due 2037 and (o) $39,177,000 in aggregate principal amount of Junior Subordinated Notes due 2037. As of September 30, 2023, the subordinated notes had
a weighted average interest rate of 7.98%. The subordinated notes were issued to trusts that were established by PacWest or entities PacWest acquired,
which, in turn, issued trust preferred securities.

The supplemental indentures and assignment and assumption agreements, pursuant to which Banc of California assumed the obligations with respect to the
subordinated notes, as well as the original indentures, pursuant to which the subordinated notes were issued, have not been filed herewith pursuant to Item
601(b)(4)(v) of Regulation S-K under the Securities Act. Banc of California agrees to furnish a copy of such documents to the SEC upon request.

Item 3.02. Unregistered Sale of Equity Securities.
Investment Agreements

On the Closing Date, Banc of California (a) issued and sold to affiliates of funds managed by Warburg Pincus LLC (the “Warburg Investors™) and certain
investment vehicles sponsored, managed or advised by Centerbridge Partners, L.P. and its affiliates (the “Centerbridge Investor” and, together with the
Warburg Investors, the “Investors”), for $12.30 per share and an aggregate purchase price of $400 million, approximately (i) 21.7 million shares of Banc of
California Common Stock and (ii) 10.8 million shares of a new class of Banc of California non-voting, common-equivalent stock (“BANC Non-Voting CE
Stock™), and (b) issued to the (i) Warburg Investors warrants to purchase approximately 15.9 million shares of BANC Non-Voting CE Stock and (ii)
Centerbridge Investor warrants to purchase approximately 3.0 million shares of Banc of California Common Stock, in each case, with such warrants having
an exercise price of $15.375 (a 25% premium to the price paid on Banc of California Common Stock and BANC Non-Voting CE Stock) per share (the
“Warrants”). The Warrants carry a term of seven years but are subject to mandatory exercise when the market price of Banc of California Common Stock
reaches or exceeds $24.60 (a 100% premium to the price paid by the Warburg Investors and the Centerbridge Investors for the Banc of California Common
Stock and BANC Non-Voting CE Stock) for 20 or more trading days during any 30-consecutive trading day period. The Warrants may be settled on a “net
share” basis by applying shares otherwise issuable under the Warrants in satisfaction of the exercise price. The issuance and sale were made pursuant to the
investment agreements, each dated as of July 25, 2023, entered into by Banc of California with the Warburg Investors (such agreement, the “Warburg
Investment Agreement”) and the Centerbridge Investor (together with the Warburg Investment Agreement, the “Investment Agreements”), respectively.

The estimated total number of shares of Banc of California Common Stock outstanding immediately after the Closing, giving effect to the issuance and sale
under the Investment Agreements described above, is approximately 157.5 million shares, which includes approximately (i) 78.8 million shares issued to
PACW stockholders, (ii) 15.6 million shares issued to the Warburg Investors and (iii) 6.1 million shares issued to the Centerbridge Investor.

Subject to certain exceptions, the Investors are prohibited from transferring any securities acquired pursuant to the Investment Agreements for 90 days
following the Closing Date (the “Lock-Up Period”). Following the Lock-Up Period, until the 180-day anniversary of the Closing Date, subject to certain
exceptions, the Warburg Investors are prohibited from transferring 25% of the securities acquired pursuant to the Warburg Investment Agreement. The
Warburg Investors are subject to certain additional transfer restrictions following the expiration of such 180-day period.




Banc of California’s offering and sale of shares of Banc of California Common Stock, the BANC Non-Voting CE Stock and Warrants were made in
reliance on an exemption from registration under Section 4(a)(2) of the Securities Act.

Registration Rights Agreement

On the Closing Date, Banc of California entered into a Registration Rights Agreement (the “Registration Rights Agreement”) with each Investor, pursuant
to which Banc of California agreed to provide customary registration rights to the Investors and their affiliates and certain permitted transferees with
respect to the shares of Banc of California Common Stock purchased under the Investment Agreements and the shares of Banc of California Common
Stock issued upon the conversion of shares of the BANC Non-Voting CE Stock purchased under the Warburg Investment Agreement or issued upon the
exercise of the Warrants. Under the Registration Rights Agreement, the Investors will, following the Lock-Up Period, be entitled to S-3 shelf registration
rights (or S-1 demand registration rights, if applicable), rights to request a certain number of underwritten shelf takedowns, as well as piggyback
registration rights, in each case, subject to certain limitations as set forth in the Registration Rights Agreement.

The foregoing description of the Investment Agreements, the Registration Rights Agreement, the Warrants and the transactions contemplated thereby are
not complete and are qualified in their entirety by reference to the full text of the Investment Agreements, which are filed as Exhibits 10.1 and 10.2 to this
Current Report on Form 8-K, the Registration Rights Agreement, which is filed as Exhibit 10.3 to this Current Report on Form 8-K, and the Warrants,
which are filed as Exhibits 4.3 and 4.4 to this Current Report on Form 8-K, and in each case incorporated by reference herein.

Item 3.03. Material Modifications to Rights of Security Holders.

In connection with the consummation of the Mergers, Banc of California filed articles supplementary with the Maryland Department of Assessments and
Taxation, Business Services Division (the “Maryland Department of State”) for the purpose of amending its Second Articles of Restatement, as amended
(the “Banc of California Charter”), to fix the designations, preferences, limitations and relative rights of the New BANC Preferred Stock (the “Preferred
Stock Articles Supplementary”). The Preferred Stock Articles Supplementary were filed on November 28, 2023.

Pursuant to the Merger Agreement, at the Second Effective Time, Banc of California issued 513,250 shares of New BANC Preferred Stock. In connection
with the issuance of the New BANC Preferred Stock, Banc of California entered into a Deposit Agreement, dated as of November 30, 2023, with
Computershare Inc. and Computershare Trust Company, N.A., jointly acting as depositary, and the holders from time to time of the depositary receipts
evidencing the New BANC Depositary Shares (the “Deposit Agreement”). At the Second Effective Time, Banc of California issued 20,530,000 New
BANC Depositary Shares to former holders of PacWest Depositary Shares pursuant to the Deposit Agreement.

The description of the New BANC Preferred Stock and the New Banc Depositary Shares under the sections of the joint proxy statement/prospectus (the
“Joint Proxy Statement/Prospectus”) included in the S-4 Registration Statement entitled “Description of New BANC Preferred Stock” and “Description of
the BANC Depositary Shares” are each incorporated herein by reference.

The foregoing summaries and referenced descriptions of the terms of the New BANC Preferred Stock and the New BANC Depositary Shares are qualified
in its entirety by reference to the full text of the Preferred Stock Articles Supplementary and the Deposit Agreement, which are filed as Exhibits 3.4 and
4.1, respectively, to this Current Report on Form 8-K and incorporated by reference herein.

The information set forth under Item 2.01 of this Current Report on Form 8-K is incorporated by reference into this Item 3.03.

Item 4.01. Changes in Registrant’s Certifying Accountant.

The independent registered public accounting firm previously engaged by Banc of California, Ernst & Young LLP (“E&Y”), has resigned because it is no
longer independent as a result of the merger with PacWest from having performed certain non-audit services for PacWest during the year ended December

31, 2023. PacWest’s independent registered public accounting firm, KPMG LLP, is expected to be appointed on December 4, 2023 to audit the financial
statements of Banc of California for the year ended December 31, 2023, as authorized by the Banc of California Board.




Banc of California did not have any disagreements (as such term is defined in Instruction 4 to Item 304 of Regulation S-K) with E&Y during the two most
recent fiscal years or in 2023 on any matter of accounting principles or practices, financial statement disclosure or auditing scope or procedures, which
disagreements, if not resolved to E&Y’s satisfaction, would have caused E&Y to make reference to the subject matter of the disagreements in their reports
on Banc of California’s consolidated financial statements for such years. E&Y’s reports on Banc of California’s financial statements for the years ended
December 31, 2021 and December 31, 2022 did not contain any adverse opinion, disclaimer of opinion, qualification or modification.

The Company provided E&Y with a copy of this Current Report on Form 8-K prior to its filing with the SEC and requested that E&Y furnish it with a
letter addressed to the SEC stating whether or not it agrees with the above statements. A copy of E&Y’s letter, dated as of December 1, 2023, is filed as
Exhibit 16.1 to this Current Report on Form 8-K.

As of the date of this report, KPMG LLP is in the process of its standard client evaluation procedures and has not accepted the engagement. The Company
has no previous arrangement with KPMG LLP required to be disclosed pursuant to Item 304(a)(2) of Regulation S-K.

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

Board of Directors

As previously disclosed on Banc of California’s Current Report on Form 8-K filed on October 27, 2023, at the Effective Time and in accordance with the
terms of the Merger Agreement, (i) the following three (3) former directors of PacWest were appointed to serve as directors on the Banc of California
Board, effective as of the Effective Time: John M. Eggemeyer, III, Paul R. Burke and Susan E. Lester (the “PacWest Directors”), and (ii) Todd Schell,
designated by the Warburg Investors, was appointed to serve as a director of Banc of California, pursuant to the Warburg Investment Agreement (such
director, collectively with the PacWest Directors, the “New Directors”). Other than the Merger Agreement and, in the case of Todd Schell, the Warburg
Investment Agreement, there are no arrangements between the New Directors and any other person pursuant to which the New Directors were selected as
directors. There are no transactions in which any New Director has an interest requiring disclosure under Item 404(a) of Regulation S-K. The New
Directors join the following eight (8) directors of Banc of California who will continue their service as directors of Banc of California: Jared M. Wollff,
James A. “Conan” Barker, Mary A. Curran, Shannon F. Eusey, Richard J. Lashley, Joseph J. Rice, Vania E. Schlogel and Andrew Thau. Pursuant to the
Merger Agreement, effective as of the Bank Merger effective time, each of the members of the Banc of California Board were appointed to the board of
directors of the Surviving Bank (the “Surviving Bank Board”) and Mr. Wolff was appointed as Chairman of the Surviving Bank Board.

In connection with the completion of the transactions contemplated by the Merger Agreement, Bonnie G. Hill, Denis P. Kalscheur, Jonah F. Schnel and
Robert D. Sznewajs (the “Retiring Directors”) retired from the Banc of California Board effective as of the Effective Time. Such decisions were not the
result, in whole or in part, of any disagreement with Banc of California or its management.

Board Committee Assignments

The New Directors will serve on the following joint committees of the Banc of California Board and the Surviving Bank Board, effective as December 1,
2023: John M. Eggemeyer, III will serve on the Joint Asset/Liability Management (“ALCO”) Committee and the Joint Compensation, Nominating and
Corporate Governance (“CNG”) Committee; Paul R. Burke will serve on the Joint ALCO Committee and the Joint CNG Committee; Susan E. Lester will
serve on the Joint Risk Committee and the Joint Audit Committee and will serve as Chair of the Joint Audit Committee; and Todd Schell will serve on the
Joint ALCO Committee and the Joint Audit Committee.

Biographical Information

Biographical information related to the PacWest Directors can be found in the definitive proxy statement on Schedule 14A filed by PacWest with the SEC
on March 23, 2023.

Todd Schell currently serves as Principal at Warburg Pincus LLC on the Financial Services team, focusing on banking and specialty finance. He chairs the
firm’s U.S. Fintech effort and serves on the boards of IntraFi, Facet Wealth and PaylJoy. Prior to joining Warburg Pincus LLC, Mr. Schell covered financial
institutions in the Investment Banking division at Barclays Capital. Mr. Schell received an MBA from Harvard Business School and a BA from Ambherst
College.




Chairman of the Board

At the Effective Time, pursuant to the terms of the Merger Agreement, John M. Eggemeyer, III was appointed as the Chairman of the Banc of California
Board. At the Effective Time, Jared M. Wolff, the Chairman, President and Chief Executive Officer of Banc of California, ceased serving as Chairman of
the Banc of California Board. Mr. Wolff will continue to serve as a director and Vice Chairman of the Banc of California Board and has been appointed
Chairman of the Surviving Bank Board.

Chief Accounting Olfficer

Monica Sparks, age 44, was appointed as Executive Vice President and Chief Accounting Officer on and effective as of December 1, 2023. Most recently,
Ms. Sparks served as Executive Vice President, Chief Accounting Officer of PacWest and PacWest Bank since 2020 to Closing. Prior to her time at
PacWest, Ms. Sparks served as senior vice president, chief accounting officer of American Business Bank from 2018 to 2020. She is a certified public
accountant in California and member of the American Institute of Certified Public Accountants.

As of December 1, 2023, Raymond Rindone, Executive Vice President, Chief Accounting Officer and Deputy Chief Financial Officer, will step down from
his role as Chief Accounting Officer and continue to serve as the Deputy Chief Financial Officer of Banc of California.

Ms. Sparks has no arrangement or understanding between her and any other person required to be disclosed pursuant to Item 404(a) of Regulation S-K and
has no family relationships required to be disclosed pursuant to Item 401(d) of Regulation S-K.

Amended and Restated Banc of California, Inc. 2018 Omnibus Stock Incentive Plan

At the Effective Time, Banc of California adopted the Amended and Restated Banc of California, Inc. 2018 Omnibus Stock Incentive Plan (the “A&R 2018
Plan”) pursuant to which Banc of California will be able to make grants of equity-based awards to employees, officers, directors and consultants of Banc of
California and its subsidiaries, including the Surviving Bank, pursuant to an increased share pool of 6,300,000 common shares plus the number of shares
available for new awards under the 2018 Omnibus Stock Incentive Plan. The foregoing description of the A&R 2018 Plan is not purported to be complete
and are qualified in its entirety by reference to the full text of the A&R 2018 Plan, which is filed as Exhibit 10.4 to this Current Report on Form 8-K and
incorporated by reference herein.

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

In connection with the consummation of the Mergers, Banc of California filed an articles of amendment (the “Articles of Amendment”) with the Maryland
Department of State for the purpose of amending the Banc of California Charter. The Articles of Amendment amended Section F of Article 6 of the Banc
of California Charter in a manner to exempt the Warburg Investors and their affiliates (but not any other stockholder of Banc of California) from the
application of Section F of Article 6 (other than paragraph 4 thereof, which deals mainly with the quorum requirement for meetings of Banc of California
stockholders) of the Banc of California Charter. The Articles of Amendment became effective on November 30, 2023.

In connection with the consummation of the Mergers, Banc of California filed an articles supplementary with the Maryland Department of State for the
purpose fixing the designations, conversion or other rights, voting powers and limitations of the BANC Non-Voting CE Stock (the “NVCE Articles
Supplementary”).

Information set forth under Item 3.03 of this Current Report on Form 8-K is incorporated herein by reference.

The foregoing summaries and referenced descriptions of the Articles of Amendment, the NVCE Articles Supplementary and the Preferred Stock Articles
Supplementary do not purport to be complete and are qualified in their entirety by reference to the full text of the Banc of California Charter, Articles of
Amendment, the NVCE Articles Supplementary and the Preferred Stock Articles Supplementary, copies of which are attached hereto as Exhibits 3.1, 3.2,
3.3 and 3.4, respectively, to this Current Report on Form 8-K and are incorporated herein by reference.




Item 8.01. Other Events.
Balance Sheet Repositioning

In connection with the Mergers and as of the Closing Date, the Bank and PacWest Bank have sold approximately $1.9 billion in assets as part of the
previously-disclosed balance sheet repositioning strategy, comprised of the following assets:

* $1.5 billion of PacWest Bank’s securities portfolio, which included agency commercial mortgage-backed securities, agency collateralized
mortgage obligations (“CMOQ”), treasury bonds, municipal bonds and corporate bonds; and

*  $447.4 million of the Bank’s securities portfolio, which included agency mortgage-backed securities, CMOs, and bonds.
In addition, the previously-announced forward sale of $1.8 billion book value of the Bank’s single-family residential mortgage portfolio (“SFR Portfolio™)
is expected to close on or around December 1, 2023. Proceeds of the securities sales and SFR Portfolio sale described above, as well as proceeds from
additional balance sheet repositioning sales expected to be completed through the end of the first quarter of 2024, are expected to be utilized primarily for
the repayment of the Surviving Bank’s wholesale borrowings and higher cost funding.

Press Release

On November 30, 2023, Banc of California issued a press release announcing the completion of the Mergers. A copy of the press release is filed as Exhibit
99.1 to this Current Report and is incorporated herein by reference.




Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
Exhibit
No. Description of Exhibit

2.1 Agreement and Plan of Merger, dated as of July 25, 2023, by and among PacWest Bancorp, Banc of California, Inc. and Cal Merger Sub, Inc.
(incorporated by reference to Exhibit 2.1 of Banc of California, Inc.’s Form 8-K filed with the SEC on July 28, 2023 (File No. 001-35522)).*

3.1 Second Articles of Restatement of Banc of California, Inc., restated as of June 4, 2018 (incorporated by reference to Exhibit 3.2 of Banc of
California, Inc.’s Current Report on Form 8-K filed on June 5, 2018).

32 Banc of California, Inc. Articles of Amendment, effective as of November 30, 2023.

33 Banc of California, Inc. Articles Supplementary designating a new class of non-voting, common-equivalent stock, effective as of November
28,2023.

3.4 Banc of California, Inc. Articles Supplementary designating a new class of preferred stock, effective as of November 28, 2023.

4.1 Deposit Agreement, dated as of November 30, 2023, among Banc of California, Inc., Computershare Inc. and Computershare Trust
Company, N.A., jointly acting as depositary, and the holders from time to time of the depositary receipts evidencing the depositary shares.

4.2 Form of Depositary Receipt (included as part of Exhibit 4.1).

4.3 Warrants, dated as of November 30, 2023, issued by Banc of California, Inc. to affiliates of funds managed by Warburg Pincus LLC.

4.4 Warrant, dated as of November 30, 2023, issued by Banc of California, Inc. to certain investment vehicles sponsored, managed or advised by
Centerbridge Partners, L.P. and its affiliates.

10.1 Investment Agreement, dated as of July 25, 2023, by and between Banc of California, Inc. and affiliates of funds managed by Warburg
Pincus LLC (incorporated by reference to Exhibit 10.2 of Banc of California, Inc.’s Form 8-K filed with the SEC on July 28, 2023 (File No.
001-35522)).*

10.2 Investment Agreement, dated as of July 25, 2023, by and between Banc of California, Inc. and certain investment vehicles sponsored,
managed or advised by Centerbridge Partners, L.P. and its affiliates (incorporated by reference to Exhibit 10.3 of Banc of California, Inc.’s
Form 8-K filed with the SEC on July 28, 2023 (File No. 001-35522)).*

10.3 Registration Rights Agreement, dated as of November 30, 2023, by and among Banc of California, Inc., affiliates of funds managed by
Warburg Pincus LLC, and certain investment vehicles sponsored, managed or advised by Centerbridge Partners, L.P. and its affiliates.

10.4 Amended and Restated Banc of California, Inc. 2018 Omnibus Stock Incentive Plan.

16.1 Letter from Ernst & Young LLP, dated as of December 1, 2023.

99.1 Press Release, dated as of November 30, 2023.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).

* Pursuant to Item 601(a)(5) of Regulation S-K, certain schedules and similar attachments have been omitted. The registrant hereby agrees to furnish a
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

BANC OF CALIFORNIA, INC.
Date: December 1, 2023

/s/ Ido Dotan

Ido Dotan
Executive Vice President, General Counsel and Corporate
Secretary




Exhibit 3.2
BANC OF CALIFORNIA, INC.
ARTICLES OF AMENDMENT

Banc of California, Inc., a Maryland corporation (the “Corporation”), hereby certifies to the State Department of Assessments and Taxation of
Maryland that:

FIRST: Paragraph 1 of Section F of Article 6 of the charter of the Corporation is hereby amended and restated in full as follows:

“1. Notwithstanding any other provision of the Charter (but subject to the penultimate sentence of this paragraph 1 of Section F of Article 6),
in no event shall any record owner of any outstanding Common Stock which is beneficially owned, directly or indirectly, by a person who, as
of any record date for the determination of stockholders entitled to vote on any matter, beneficially owns in excess of 10% of the then-
outstanding shares of Common Stock (the “Limit”), be entitled, or permitted to any vote in respect of the shares held in excess of the Limit.
The number of votes which may be cast by any record owner by virtue of the provisions hereof in respect of Common Stock beneficially
owned by such person owning shares in excess of the Limit shall be a number equal to the total number of votes which a single record owner
of all Common Stock owned by such person would be entitled to cast, multiplied by a fraction, the numerator of which is the number of
shares of such class or series beneficially owned by such person and owned of record by such record owner and the denominator of which is
the total number of shares of Common Stock beneficially owned by such person owning shares in excess of the Limit. Notwithstanding any
other provision of the Charter, WP CLIPPER GG 14 L.P., an Exempted Limited Partnership registered in the Cayman Islands, WP CLIPPER
FS II L.P., an Exempted Limited Partnership registered in the Cayman Islands, and each of their respective affiliates (but not any other
stockholder of the Corporation) are exempt from the application of Section F of Article 6 (other than paragraph 4 thereof). For purposes of the
penultimate sentence of this paragraph 1 of Section F of Article 6 only, an “affiliate” of a specified person shall mean any person that, directly
or indirectly, controls, is controlled by, or is under common control with, such specified person; provided that, solely for such purpose,
“affiliate” shall not include any “portfolio company” (as such term is customarily used in the private equity industry) of any investment fund
affiliated with or managed by such person or any investment fund or vehicle (other than any such fund or vehicle with a direct or indirect
interest in such person) of or related to or affiliated with such person.”

SECOND: The amendment to the charter of the Corporation as set forth above was duly advised by the Board of Directors of the Corporation and
approved by the stockholders of the Corporation as required by law and by the charter of the Corporation.




THIRD: The undersigned Executive Vice President and Chief Financial Officer acknowledges these Articles of Amendment to be the corporate act of the
Corporation and as to all matters or facts required to be verified under oath, the undersigned Executive Vice President and Chief Financial Officer
acknowledges that to the best of his knowledge, information and belief these matters and facts are true in all material respects and that this statement is
made under the penalties for perjury.

FOURTH: These Articles of Amendment shall become effective at 5:15 p.m. Eastern Time on November 30, 2023.

[Signature page follows]




IN WITNESS WHEREOF, the Corporation has caused these Articles of Amendment to be signed in its name and on its behalf by its Executive
Vice President and Chief Financial Officer and attested to by its Executive Vice President, General Counsel, Corporate Secretary and Chief Administrative
Officer as of the 30 day of November, 2023.

ATTEST: BANC OF CALIFORNIA, INC.

/s/ Ido Dotan By: /s/ Joseph Kauder

Ido Dotan Joseph Kauder

Executive Vice President, General Counsel, Corporate Secretary and Executive Vice President and Chief Financial Officer

Chief Administrative Officer




Exhibit 3.3
BANC OF CALIFORNIA, INC.
ARTICLES SUPPLEMENTARY

NON-VOTING COMMON EQUIVALENT STOCK

Banc of California, Inc., a Maryland corporation (the “Corporation”), does hereby certify to the State Department of Assessments and Taxation of
Maryland that:

FIRST: Under a power contained in Article 6 of the charter of the Corporation currently in effect (as amended, supplemented and/or restated from
time to time, the “Charter”), and § 2-208 of the Maryland General Corporation Law, the Board of Directors of the Corporation, by duly adopted resolutions,
classified and designated 27,000,000 shares of authorized but unissued Preferred Stock (as defined in the Charter) as shares of “Non-Voting Common
Equivalent Stock™ of the Corporation, par value $0.01 per share, with the following preferences, conversion or other rights, voting powers, restrictions,
limitations as to dividends and other distributions, qualifications, or terms or conditions of redemption, which, upon any restatement of the Charter, shall
become part of the Charter, with any necessary or appropriate renumbering or relettering of the sections or subsections hereof:

Section I. Designation and Amount.

A series of Preferred Stock designated as the “Non-Voting Common Equivalent Stock” (“Non-Voting Common Equivalent Stock™) is hereby
established. The total number of authorized shares of Non-Voting Common Equivalent Stock shall be 27,000,000.

Section II. Definitions. As used herein, the following terms shall have the following meanings, unless the context otherwise requires:
“Adjustment Event” has the meaning specified in Section VII(a).

“Affiliate” means, with respect to any Person, any other Person that, directly or indirectly through one or more intermediaries, controls, is
controlled by, or is under common control with, such specified Person (as used in this definition, the term “control” means the possession, directly or
indirectly, of the power to direct or cause the direction of the management or policies of a Person, whether through ownership of voting securities, by
contract or otherwise).

“Applicable Conversion Rate” means, for each share of Non-Voting Common Equivalent Stock, the number of shares of Voting Common Stock
equal to the quotient of the Base Price divided by the then-applicable Conversion Price, subject to adjustment pursuant to Section VII(i) for any applicable
event occurring subsequent to the initial determination of the Applicable Conversion Rate.

“Articles Supplementary” means these Articles Supplementary.

“Base Price” means $12.30.




“BHCA Affiliate” has the meaning assigned to the term “affiliate” in, and shall be interpreted in accordance with, 12 U.S.C. § 1841(k).
“Board” means the Board of Directors of the Corporation.

“Business Day” means any day, other than a Saturday, Sunday or other day on which banking institutions in the city of Los Angeles California, are
required or authorized by Law to be closed.

“Charter” means the charter the Corporation as currently in effect (as amended, supplemented and/or restated from time to time).

“Class of Voting Security” shall be interpreted in a manner consistent with how “class of voting shares” is defined in 12 C.F.R. Section 225.2(q)(3)
Or any successor provision.

“Closing Date” means the date that any shares of Non-Voting Common Equivalent Stock are first issued.

“Closing Price” of the Voting Common Stock (or other relevant capital stock or equity interest) on any date of determination means the closing
sale price or, if no closing sale price is reported, the last reported sale price of the shares of the Voting Common Stock (or other relevant capital stock or
equity interest) on the NYSE on such date. If the Voting Common Stock (or other relevant capital stock or equity interest) is not traded on the NYSE on
any date of determination, the Closing Price of the Voting Common Stock (or other relevant capital stock or equity interest) on such date of determination
means the closing sale price as reported in the composite transactions for the principal U.S. national or regional securities exchange on which the Voting
Common Stock (or other relevant capital stock or equity interest) is so listed or quoted, or, if no closing sale price is reported, the last reported sale price on
the principal U.S. national or regional securities exchange on which the Voting Common Stock (or other relevant capital stock or equity interest) is so listed
or quoted, or if the Voting Common Stock (or other relevant capital stock or equity interest) is not so listed or quoted on a U.S. national or regional
securities exchange, the last quoted bid price for the Voting Common Stock (or other relevant capital stock or equity interest) in the over-the-counter
market as reported by Pink Sheets LLC or similar organization, or, if that bid price is not available, the market price of the Voting Common Stock (or other
relevant capital stock or equity interest) on that date as determined by a nationally recognized independent investment banking firm retained by the
Corporation for this purpose.

For purposes of these Articles Supplementary, all references herein to the “Closing Price” and “last reported sale price” of the Voting Common
Stock (or other relevant capital stock or equity interest) on the NYSE shall be such closing sale price and last reported sale price as reflected on the website
of the NYSE (http://www.nyse.com) and as reported by Bloomberg Professional Service; provided that in the event that there is a discrepancy between the
closing sale price or last reported sale price as reflected on the website of the NYSE and as reported by Bloomberg Professional Service, the closing sale
price and last reported sale price on the website of the NYSE shall govern.

“Common Equivalent Dividend Amount” has the meaning specified in Section IV(a).
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“Common Stock” means the Voting Common Stock and the Non-Voting Common Stock.

“Conversion Date” means the date on which any shares of Non-Voting Common Equivalent Stock shall become convertible into any shares of
Voting Common Stock pursuant to Section I1I(a).

“Conversion Price” means, for each share of Non-Voting Common Equivalent Stock, the Base Price, as the same may be adjusted from time to
time in accordance with the terms of these Articles Supplementary; provided that the Conversion Price for any share of Non-Voting Common Equivalent
Stock issued pursuant to the Warrant shall at the time of issuance also be adjusted for the cumulative effect of all events occurring on or after the date
hereof and prior to such time of issuance for which no adjustment was made in accordance with the terms of these Articles Supplementary to the
Conversion Price for shares of Non-Voting Common Equivalent Stock outstanding at the time of such event(s) (including amounts for which no adjustment
was made pursuant to Section VII(f)(i)).

“Convertible Transfer” means a transfer by the Holder (i) to the Corporation; (ii) in a widespread public distribution; (iii) in a private sale in which
no purchaser (or group of associated purchasers) would receive two percent (2%) or more of the outstanding securities of any Class of Voting Securities of
the Corporation; or (iv) to a purchaser that would control more than fifty percent (50%) of every Class of Voting Securities of the Corporation without any
transfer from the Holder.

“Current Market Price” means, on any date, the average of the daily Closing Price per share of the Voting Common Stock or other securities on
each of the five consecutive Trading Days preceding the earlier of the day before the date of the issuance, dividend or distribution in question and the day
before the Ex-Date with respect to the issuance or distribution, giving rise to an adjustment to the Conversion Price pursuant to Section VII.

“Corporation” means Banc of California, Inc.
“Exchange Property” has the meaning specified in Section VII(i).

“Ex-Date”, when used with respect to any issuance, dividend or distribution giving rise to an adjustment to the Conversion Price pursuant to
Section VII means the first date on which the applicable Common Stock or other securities trade without the right to receive the issuance, dividend or
distribution.

“Government Entity” means any (a) federal, state, local, municipal, foreign or other government; (b) governmental entity of any nature (including
any governmental agency, branch, department, official, committee or entity and any court or other tribunal), whether foreign or domestic; or (c) body
exercising or entitled to exercise any administrative, executive, judicial, legislative, police, regulatory, or taxing authority or power of any nature, whether
foreign or domestic, including any arbitral tribunal and self-regulatory organizations.

“Holder” means the Person in whose name any shares of Non-Voting Common Equivalent Stock are registered, which may be treated by the
Corporation as the absolute owner of such shares of Non-Voting Common Equivalent Stock for the purpose of making payment and settling conversion and
for all other purposes.




“Investment Agreement” means the separate investment agreements, by and between the Corporation and the investor parties thereto, dated as of
July 25, 2023 (as amended, supplemented or restated from time to time).

“Law” means, with respect to any Person, any legal, regulatory and administrative laws, statutes, rules, Orders and regulations applicable to such
Person.

“Liens” means any and all liens, charges, security interests, options, claims, mortgages, pledges, proxies, voting trusts or agreements, obligations,
understandings or arrangements, or other restrictions on title or transfer of any nature whatsoever.

“MGCL” means the Maryland General Corporation Law, as amended from time to time.
“Non-BHCA Affiliate” means a Person that is both (a) not the initial Holder of the instrument or a Holder as a result of an agreement entered into
between such Holder and the initial Holder of the instrument prior to November 30, 2023 and (b) not a BHCA Affiliate of (i) the Holder of the instrument

or (ii) a Person described in clause (a).

“Non-Voting Common Equivalent Stock” has the meaning specified in Section I.

“Non-Voting Common Stock” means, if any, the Non-Voting Common Stock, par value $0.01 per share, of the Corporation authorized by the
Corporation on or after the date hereof.

“NYSE” means the New York Stock Exchange.
“Order” means any applicable order, injunction, judgment, decree, ruling, or writ of any Government Entity.
“Preferred Stock” has the meaning set forth in the Charter.

“Person” means an individual, corporation, partnership, limited partnership, limited liability company, syndicate, person (including a “person” as
defined in Sections 13(d)(3) and 14(d) of the Exchange Act), trust, association or entity or government, political subdivision, agency or instrumentality of a
government.

“Record Date” means, with respect to any dividend, distribution or other transaction or event in which the holders of the Voting Common Stock
have the right to receive any cash, securities or other property or in which the Voting Common Stock is exchanged for or converted into any combination of
cash, securities or other property, the date fixed for determination of holders of the Voting Common Stock entitled to receive such cash, securities or other
property (whether such date is fixed by the Board or a duly authorized committee of the Board or by Law, contract or otherwise).

“Reorganization Event” has the meaning specified in Section VII(c).
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“Subject CE Share” has the meaning specified in Section III(a)(i).

“Trading Day” means a day on which the shares of Common Stock:

(i) are not suspended from trading on any national or regional securities exchange or association or over-the-counter market at
the close of business; and

(i1) have traded at least once on the national or regional securities exchange or association or over-the-counter market that is the
primary market for the trading of the Common Stock.

“Voting Common Stock” means the voting common stock, $0.01 par value per share, of the Corporation authorized by the Corporation on or after
the date hereof.

“Voting Security” has the meaning set forth in 12 C.F.R. Section 225.2(q) or any successor provision.
“Warrant” has the meaning set forth in the Investment Agreement.
Section III. Conversion.

(a) Conversion upon Convertible Transfer.

(1)  The shares of Non-Voting Common Equivalent Stock shall not be convertible into any other class of capital stock of the
Corporation, except in accordance with this Section III. On the terms and in the manner set forth in this Section III, but subject to the restrictions
set forth in Section 4.1 and Section 4.2 of the Investment Agreement, upon the consummation of any Convertible Transfer to a Person that is a
Non-BHCA Affiliate, each share of Non-Voting Common Equivalent Stock subject to such Convertible Transfer (each, a “Subject CE Share”)
shall automatically convert into a number of shares of Voting Common Stock equal to the Applicable Conversion Rate.

(i)  On the Conversion Date, the Corporation shall effect the conversion of the Subject CE Shares by delivering the shares of
Voting Common Stock so converted pursuant to Section I1I(a)(i).

(b) Prior to the close of business on any applicable Conversion Date, the shares of Voting Common Stock issuable upon conversion of any
shares of Non-Voting Common Equivalent Stock pursuant to Section III(a) shall not be deemed outstanding for any purpose, and the Holders shall have no
rights with respect to the Voting Common Stock (including voting rights, rights to respond to tender offers for the Voting Common Stock and rights to
receive any dividends or other distributions on the Voting Common Stock) by virtue of holding shares of Non-Voting Common Equivalent Stock, except as
otherwise expressly set forth in these Articles Supplementary.

() Effective immediately prior to the close of business on any applicable Conversion Date, the rights of the Holders with respect to the
shares of the Non-Voting Common Equivalent Stock so converted shall cease and the Persons entitled to receive shares of Voting Common Stock upon the
conversion of such shares of Non-Voting Common Equivalent Stock shall be treated for all purposes as having become the record and beneficial owners of
such shares of Voting Common Stock. In the event that the Holders shall not by written notice to the Corporation designate the name in which shares of
Voting Common Stock and/or cash, securities or other property (including payments of cash in lieu of fractional shares) to be issued or paid upon
conversion of shares of Non-Voting Common Equivalent Stock should be registered or paid or the manner in which such shares should be delivered, the
Corporation shall be entitled to register and deliver such shares, and make such payment, in the name of the Holders and in the manner shown on the
records of the Corporation.




(d) No fractional shares of Voting Common Stock shall be issued upon any conversion of shares of Non-Voting Common Equivalent Stock.
If more than one share of Non-Voting Common Equivalent Stock shall be surrendered for conversion at any one time by the same Holder, the number of
full shares of Voting Common Stock issuable upon conversion thereof shall be computed on the basis of the aggregate number of shares of Non-Voting
Common Equivalent Stock so surrendered. Instead of any fractional shares of Voting Common Stock that would otherwise be issuable upon conversion of
any Subject CE Share, the Corporation shall pay an amount in cash (rounded to the nearest cent) equal to the fractional share of Voting Common Stock that
otherwise would be issuable hereunder, multiplied by the Closing Price of the Voting Common Stock determined as of the second Trading Day immediately
preceding the applicable Conversion Date.

(e) All shares of Voting Common Stock which may be issued upon conversion of the shares of Non-Voting Common Equivalent Stock will,
upon issuance by the Corporation, be duly authorized, validly issued, fully paid and non-assessable, free and clear of all Liens (other than transfer
restrictions imposed under applicable securities Laws) and not issued in violation of any preemptive right or Law.

§3) Effective immediately prior to the Conversion Date, dividends or distributions shall no longer be declared on any Subject CE Shares and
such shares shall cease to be outstanding, in each case, subject to the rights of a Holder to receive any declared and unpaid dividends or distributions on
such shares and any other payments to which they are otherwise entitled pursuant to Section IV or Section VII.

Section IV. Dividend Rights.

(a) From and after the Closing Date to (but excluding) the applicable Conversion Date, (i) the Holders shall be entitled to receive, when, as
and if declared by the Board or any duly authorized committee of the Board (but only out of assets legally available therefor and solely to the extent that
any cash dividend payments are paid out of the Corporation’s net income or retained earnings) all cash dividends or distributions (including regular
quarterly dividends or distributions) declared and paid or made in respect of the shares of Voting Common Stock, at the same time and on the same terms as
holders of Voting Common Stock, in an amount per share of Non-Voting Common Equivalent Stock equal to the product of (x) the Applicable Conversion
Rate then in effect and (y) any per share dividend or distribution, as applicable, declared and paid or made in respect of each share of Voting Common
Stock (the “Common Equivalent Dividend Amount”), and (ii) the Board or any duly authorized committee thereof may not declare and pay any cash
dividend or make any cash distribution in respect of Voting Common Stock unless the Board or any duly authorized committee of the Board declares and
pays to the Holders, at the same time and on the same terms as holders of Voting Common Stock, the Common Equivalent Dividend Amount per share of
Non-Voting Common Equivalent Stock. Notwithstanding any provision in this Section IV(a) to the contrary, no Holder of a share of Non-Voting Common
Equivalent Stock shall be entitled to receive any dividend or distribution made with respect to the Voting Common Stock where the Record Date for
determination of holders of Voting Common Stock entitled to receive such dividend or distribution occurs prior to the date of issuance of such share of
Non-Voting Common Equivalent Stock. The foregoing shall not limit or modify the rights of any Holder to receive any dividend or other distribution
pursuant to Section VII.




(b)  Each dividend or distribution declared and paid pursuant to Section [V(a) will be payable to Holders of record of shares of Non-Voting
Common Equivalent Stock as they appear in the records of the Corporation at the close of business on the same day as the Record Date for the
corresponding dividend or distribution to the holders of shares of Voting Common Stock.

() Except as set forth in these Articles Supplementary, the Corporation shall have no obligation to pay, and the holders of shares of Non-
Voting Common Equivalent Stock shall have no right to receive, dividends or distributions at any time, including with respect to dividends or distributions
with respect to Parity Securities or any other class or series of authorized Preferred Stock. To the extent the Corporation declares dividends or distributions
on the Non-Voting Common Equivalent Stock and on any Parity Securities but does not make full payment of such declared dividends or distributions, the
Corporation will allocate the dividend payments on a pro rata basis among the holders of the shares of Non-Voting Common Equivalent Stock and the
holders of any Parity Securities then outstanding. For purposes of calculating the allocation of partial dividend payments, the Corporation will allocate
dividend payments on a pro rata basis among the Holders and the holders of any Parity Securities so that the amount of dividends or distributions paid per
share on the shares of Non-Voting Common Equivalent Stock and such Parity Securities shall in all cases bear to each other the same ratio that payable
dividends or distributions per share on the shares of the Non-Voting Common Equivalent Stock and such Parity Securities (but without, in the case of any
noncumulative Preferred Stock, accumulation of dividends or distributions for prior dividend periods) bear to each other. The foregoing right shall not be
cumulative and shall not in any way create any claim or right in favor of Holders in the event that dividends or distributions have not been declared or paid
in respect of any prior calendar quarter.

(d)  No interest or sum of money in lieu of interest will be payable in respect of any dividend payment or payments on shares of Non-Voting
Common Equivalent Stock or on such Parity Securities that may be in arrears.

(e)  Holders shall not be entitled to any dividends or distributions, whether payable in cash, securities or other property, other than dividends or
distributions (if any) declared and payable on shares of Non-Voting Common Equivalent Stock as specified in these Articles Supplementary.
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()  Notwithstanding any provision in these Articles Supplementary to the contrary, Holders shall not be entitled to receive any dividends or
distributions on any shares of Non-Voting Common Equivalent Stock on or after the applicable Conversion Date in respect of such shares of Non-Voting
Common Equivalent Stock that have been converted as provided herein, except to the extent that any such dividends or distributions have been declared by
the Board or any duly authorized committee of the Board and the Record Date for such dividend occurs prior to such applicable Conversion Date.

Section V. Voting.

(a)  Notwithstanding any stated or statutory voting rights, except as set forth in Section V(b), the Holders shall not be entitled to vote (in their
capacity as Holders) on any matter submitted to a vote of the stockholders of the Corporation.

(b) So long as any shares of Non-Voting Common Equivalent Stock are outstanding, the Corporation shall not, without the written consent or
affirmative vote, given in person or by proxy, at a meeting called for that purpose by holders of at least a majority of the outstanding shares of Non-Voting
Common Equivalent Stock, voting as a single and separate class, amend, alter or repeal (including by merger, consolidation or otherwise, and whether in a
single transaction or a series of related transactions, other than a Reorganization Event pursuant to which the Non-Voting Common Equivalent Stock is
treated in accordance with Section VII(i)) any provision of (i) these Articles Supplementary or (ii) the Charter, in either case, that would alter, modify or
change the preferences, rights, privileges or powers of the Non-Voting Common Equivalent Stock so as to, or in a manner that would, significantly and
adversely affect the preferences, rights, privileges or powers of the Non-Voting Common Equivalent Stock; provided, however, that (x) any increase in the
amount of the authorized or issued Non-Voting Common Equivalent Stock or any securities convertible into Non-Voting Common Equivalent Stock or (y)
the creation and issuance, or an increase in the authorized or issued amount, of any series of Preferred Stock, or any securities convertible into Preferred
Stock, ranking equal with and/or junior to the Non-Voting Common Equivalent Stock with respect to the payment of dividends (whether such dividends are
cumulative or non-cumulative) and/or the distribution of assets upon the Corporation’s liquidation, dissolution or winding up, in either case, will not, in and
of itself, be deemed to significantly and adversely affect the preferences, rights, privileges or powers of the Non-Voting Common Equivalent Stock and the
Holders will have no right to vote their shares of Non-Voting Common Equivalent Stock solely by reason of such an increase, creation or issuance.

(¢)  Notwithstanding the foregoing, the Holders shall not have any voting rights set out in Section V(b) if, at or prior to the effective time of the
act with respect to which such vote would otherwise be required, all outstanding shares of Non-Voting Common Equivalent Stock shall have been
converted into shares of Voting Common Stock.

Section VI. Rank; Liquidation.

(a)  The Non-Voting Common Equivalent Stock shall, consistent with the requirements of 12 C.F.R. Section 217.20(b)(1) (or any successor
regulation) with respect to common equity tier 1 capital, rank equally with, and have identical rights, preferences and privileges as, the Common Stock with
respect to dividends or distributions (including regular quarterly dividends) declared by the Board and rights upon any liquidation, dissolution, winding up
or similar proceeding of the Corporation, as provided in the Charter (collectively, such securities, the “Parity Securities”).
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(b)  For purposes of this Section VI, the sale, conveyance, exchange or transfer (for cash, shares of stock, securities or other consideration) of all
or substantially all of the property and assets of the Corporation shall not be deemed a voluntary or involuntary dissolution, liquidation or winding up of the
affairs of the Corporation, nor shall the merger, consolidation or any other business combination transaction of the Corporation into or with any other
corporation or Person or the merger, consolidation or any other business combination of any other corporation or Person into or with the Corporation be
deemed to be a voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Corporation.

Section VII. Adjustments.

(a)  The Conversion Price shall be subject to the adjustments described in this Section VII (each such event set forth in clauses (b) through (i),
an “Adjustment Event”).

(b) Stock Dividends and Distributions. If the Corporation pays dividends or other distributions on the Common Stock in shares of Voting
Common Stock, then the Conversion Price will be adjusted by multiplying the Conversion Price in effect at 5:00 p.m., New York City time on the Trading
Day immediately prior to the Ex-Date for such dividend or distribution by the following fraction:

0Sp
oS!
Where,
OSp= the number of shares of Voting Common Stock outstanding immediately prior to Ex-Date for such dividend or distribution.
OS!=  the sum of (x) the number of shares of Voting Common Stock outstanding immediately prior to the Ex-Date for such dividend or

distribution, plus (y) the total number of shares of Voting Common Stock issued in such dividend or distribution.

The adjustment pursuant to this clause (b) shall become effective at 9:00 a.m., New York City time on the Ex-Date for such dividend or distribution. For the
purposes of this clause (b), the number of shares of Voting Common Stock at the time outstanding shall not include shares held in treasury by the
Corporation. If any dividend or distribution described in this clause (b) is declared but not so paid or made, the Conversion Price shall be readjusted,
effective as of the date the Board publicly announces its decision not to make such dividend or distribution, to such Conversion Price that would be in
effect if such dividend or distribution had not been declared.




() Subdivisions, Splits and Combinations of Common Stock. If the Corporation subdivides, splits or combines the shares of Voting Common
Stock, then the Conversion Price will be adjusted by multiplying the Conversion Price in effect at 5:00 p.m., New York City time on the Trading Day
immediately prior to the effective date of such share subdivision, split or combination by the following fraction:

0Sp
Osl

Where,

OSp= the number of shares of Voting Common Stock outstanding immediately prior to the effective date of such share subdivision, split or
combination.

OS!=  the number of shares of Voting Common Stock outstanding immediately after the opening of business on the effective date of such share
subdivision, split or combination.

The adjustment pursuant to this clause (c) shall become effective at 9:00 a.m., New York City time on the effective date of such subdivision, split
or combination. For the purposes of this clause (c), the number of shares of Voting Common Stock at the time outstanding shall not include shares held in
treasury by the Corporation. If any subdivision, split or combination described in this clause (c) is announced but the outstanding shares of Voting Common
Stock are not subdivided, split or combined, the Conversion Price shall be readjusted, effective as of the date the Board publicly announces its decision not
to subdivide, split or combine the outstanding shares of Voting Common Stock, to such Conversion Price that would be in effect if such subdivision, split or
combination had not been announced.

(d) Issuance of Stock Purchase Rights. If the Corporation issues to all or substantially all holders of the shares of Voting Common Stock
or Common Stock rights or warrants (other than rights or warrants issued pursuant to a dividend reinvestment plan or share purchase plan or other similar
plans) entitling them, for a period of up to 45 days from the date of issuance of such rights or warrants, to subscribe for or purchase the shares of Voting
Common Stock at less than the Current Market Price on the date immediately preceding the Ex-Date for such issuance, then the Conversion Price will be
adjusted by multiplying the Conversion Price in effect at 5:00 p.m., New York City time on the Trading Day immediately prior to the Ex-Date for such
issuance by the following fraction:

0OSp+Y
0Sp +X
Where,
OSp= the number of shares of Voting Common Stock outstanding immediately prior to the Ex-Date for such distribution.

X= the total number of shares of Voting Common Stock issuable pursuant to such rights or warrants.

Y= the number of shares of Voting Common Stock equal to the aggregate price payable to exercise such rights or warrants divided by the
Current Market Price on the date immediately preceding the Ex-Date for the issuance of such rights or warrants.
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Any adjustment pursuant to this clause (d) shall become effective immediately prior to 9:00 a.m., New York City time, on the Ex-Date for such
issuance. For the purposes of this clause (d), the number of shares of Voting Common Stock at the time outstanding shall not include shares held in treasury
by the Corporation. The Corporation shall not issue any such rights or warrants in respect of shares of the Voting Common Stock held in treasury by the
Corporation. In the event that such rights or warrants described in this clause (d) are not so issued, the Conversion Price shall be readjusted, effective as of
the date the Board publicly announces its decision not to issue such rights or warrants, to the Conversion Price that would then be in effect if such issuance
had not been declared. To the extent that such rights or warrants are not exercised prior to their expiration or shares of Voting Common Stock are otherwise
not delivered pursuant to such rights or warrants upon the exercise of such rights or warrants, the Conversion Price shall be readjusted to such Conversion
Price that would then be in effect had the adjustment made upon the issuance of such rights or warrants been made on the basis of the delivery of only the
number of shares of Common Stock actually delivered. In determining the aggregate offering price payable for such shares of Voting Common Stock, there
shall be taken into account any consideration received for such rights or warrants and the value of such consideration (if other than cash, to be reasonably
determined by the Board).

(e)  Debt or Asset Distributions. If the Corporation distributes to all or substantially all holders of shares of Voting Common Stock evidences of
indebtedness, shares of capital stock, securities, cash or other assets (excluding any dividend or distribution referred to in clause (b) above, any rights or
warrants referred to in clause (d) above, any dividend or distribution paid exclusively in cash, any consideration payable in connection with a tender or
exchange offer made by the Corporation or any of its subsidiaries, and any dividend of shares of capital stock of any class or series, or similar equity
interests, of or relating to a subsidiary or other business unit in the case of certain spin-off transactions as described below), then the Conversion Price will
be adjusted by multiplying the Conversion Price in effect at 5:00 p.m., New York City time on the Trading Day immediately prior to the Ex-Date for such
distribution by the following fraction:

SPy— FMV
SPy
Where,
SPp= the Current Market Price per share of Voting Common Stock on such date.

FMV = the fair market value of the portion of the distribution applicable to one share of Voting Common Stock on such date as reasonably
determined by the Board; provided that, if “FMV” as set forth above is equal to or greater than “SPg” as set forth above, in lieu of the
foregoing adjustment, adequate provision shall be made so that each Holder shall receive on the date on which such distribution is made
to holders of Voting Common Stock, for each share of Non-Voting Common Equivalent Stock, the amount of such distribution such
Holder would have received had such holder owned a number of shares of Voting Common Stock equal to the Applicable Conversion
Rate on the Ex-Date for such distribution.

11




In a “spin-off”, where the Corporation makes a distribution to all holders of shares of Common Stock consisting of capital stock of any class or
series, or similar equity interests of, or relating to, a subsidiary or other business unit, if a Holder did not participate in such distribution with respect to such
shares of Non-Voting Common Equivalent Stock as provided for in Section IV, the Conversion Price with respect to such share held by such Holder will be
adjusted on the 15th Trading Day after the effective date of the distribution by multiplying such Conversion Price in effect immediately prior to such 15th
Trading Day by the following fraction:

MPg
MPy+ MPg
Where,

MPo= the average of the Closing Prices of the Voting Common Stock over the first 10 Trading Days commencing on and including the fifth
Trading Day following the effective date of such distribution.

MPs = the average of the Closing Prices of the capital stock or equity interests representing the portion of the distribution applicable to one
share of Voting Common Stock over the first 10 Trading Days commencing on and including the fifth Trading Day following the
effective date of such distribution, or, if not traded on a national or regional securities exchange or over-the-counter market, the fair
market value of the capital stock or equity interests representing the portion of the distribution applicable to one share of Voting Common
Stock on such date as reasonably determined by the Board.

Any adjustment pursuant to this clause (¢) shall become effective immediately prior to 9:00 a.m., New York City time, on the Ex-Date for such
distribution. In the event that such distribution described in this clause (e) is not so paid or made, the Conversion Price shall be readjusted, effective as of
the date the Board publicly announces its decision not to pay or make such dividend or distribution, to the Conversion Price that would then be in effect if
such dividend or distribution had not been declared.

® Cash Distributions. If the Corporation makes a distribution consisting exclusively of cash to all holders of Voting Common Stock,
excluding (i) any cash dividend on the Common Stock to the extent a corresponding cash dividend is paid on the Non-Voting Common Equivalent Stock
pursuant to Section IV(a), (ii) any cash that is distributed in a Reorganization Event or as part of a “spin-oft” referred to in clause (¢) above, (iii) any
dividend or distribution in connection with the Corporation’s liquidation, dissolution or winding-up, and (iv) any consideration payable in connection with
a tender or exchange offer made by the Corporation or any of its subsidiaries, then in each event, the Conversion Price in effect immediately prior to the
Ex-Date for such distribution will be multiplied by the following fraction:

SPy— DIV
SPo
Where,
SPp=  the Closing Price per share of Voting Common Stock on the Trading Day immediately preceding the Ex-Date.

DIV = the amount per share of Voting Common Stock of the cash distribution, as determined pursuant to the introduction to this clause (f).
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In the event that any distribution described in this clause (f) is not so made, the Conversion Price shall be readjusted, effective as of the date the
Board publicly announces its decision not to pay such distribution, to the Conversion Price which would then be in effect if such distribution had not been

declared.

Notwithstanding the foregoing, if “DIV” as set forth above is equal to or greater than “SP(” as set forth above, in lieu of the foregoing adjustment,
adequate provision shall be made so that each Holder shall have the right to receive on the date on which the relevant cash dividend or distribution is
distributed to holders of Voting Common Stock, for each share of Non-Voting Common Equivalent Stock, the amount of cash such Holder would have
received had such holder owned a number of shares of Voting Common Stock equal to the Applicable Conversion Rate on the Ex-Date for such

distribution.

(2 Self-Tender Offers and Exchange Offers. If the Corporation or any of its subsidiaries successfully completes a tender or exchange offer for
the Voting Common Stock where the cash and the value of any other consideration included in the payment per share of the Voting Common Stock exceeds
the Closing Price per share of the Voting Common Stock on the Trading Day immediately succeeding the expiration of the tender or exchange offer, then
the Conversion Price will be adjusted by multiplying the Conversion Price in effect at 5:00 p.m., New York City time prior to the commencement of the
offer by the following fraction:

0OSg x SPg
AC + (SPg x OS1)
Where,
SPp= the Closing Price per share of Voting Common Stock on the Trading Day immediately succeeding the commencement of the tender or

exchange offer.

OSp= the number of shares of Voting Common Stock outstanding immediately prior to the expiration of the tender or exchange offer, including
any shares validly tendered and not withdrawn.

OS!=  the number of shares of Voting Common Stock outstanding immediately after the expiration of the tender or exchange offer (after giving
effect to such tender offer or exchange offer).

AC = the aggregate cash and fair market value of the other consideration payable in the tender or exchange offer, as reasonably determined by
the Board.

Any adjustment made pursuant to this clause (g) shall become effective immediately prior to 9:00 a.m., New York City time, on the Trading Day
immediately following the expiration of the tender or exchange offer. In the event that the Corporation or one of its subsidiaries is obligated to purchase
shares of Voting Common Stock pursuant to any such tender offer or exchange offer, but the Corporation or such subsidiary is permanently prevented by
applicable law from effecting any such purchases, or all such purchases are rescinded, then the Conversion Price shall be readjusted to be such Conversion
Price that would then be in effect if such tender offer or exchange offer had not been made.
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(h) Rights Plans. To the extent that the Corporation has a rights plan in effect with respect to the Common Stock on any Conversion Date,
upon conversion of any shares of the Non-Voting Common Equivalent Stock, the Holders will receive, in addition to the shares of Voting Common Stock,
the rights under the rights plan, unless, prior to such Conversion Date, the rights have separated from the shares of Voting Common Stock, in which case
the Conversion Price will be adjusted at the time of separation as if the Corporation had made a distribution to all holders of Voting Common Stock as
described in clause (e) above, subject to readjustment in the event of the expiration, termination or redemption of such rights.

1) Reorganization Events.

@@ Upon the occurrence of a Reorganization Event prior to an applicable Conversion Date, each share of Non-Voting
Common Equivalent Stock outstanding immediately prior to such Reorganization Event shall, without the consent of Holders, shall automatically
convert into the types and amounts of securities, cash, and other property that is or was receivable in such Reorganization Event by a holder (other
than the counterparty to the Reorganization Event or an Affiliate of such other party) of the number of shares of Voting Common Stock into which
such share of Non-Voting Common Equivalent Stock was convertible immediately prior to such Reorganization Event in exchange for such shares
of Non-Voting Common Equivalent Stock (such securities, cash, and other property, the “Exchange Property”); provided that, to the extent receipt
of any Exchange Property would be prohibited by Law or would require the Holder to obtain any consent, authorization, approval, license or
permit of any Governmental Entity to acquire or hold the Exchange Property, then the portion of the Non-Voting Common Equivalent Stock of
such Holder that such Holder is prohibited by Law or requires such action to acquire or hold shall instead either (A) convert into a substantially
identical non-voting security (with commensurate voting powers and conversion rights as the Non-Voting Common Equivalent Stock hereunder)
of the entity surviving such Reorganization Event or other entity in which holders of shares of Voting Common Stock receive securities in
connection with such Reorganization Event or (B) if proper provision is not made to give effect to the foregoing subclause (A), remain outstanding
without any alterations to the terms thereof and be convertible into the Exchange Property.

(i1) A “Reorganization Event” shall mean:

(1) any consolidation, merger, conversion or other similar business combination of the Corporation with or into
another Person, in each case, pursuant to which all of the Voting Common Stock outstanding will be converted into cash, securities, or
other property of the Corporation or another Person;

2) any sale, transfer, lease, or conveyance to another Person of all or substantially all of the property and assets of
the Corporation and its subsidiaries, taken as a whole, in each case pursuant to which all of the Voting Common Stock outstanding will be
converted into cash, securities, or other property of the Corporation or another Person;
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3) any reclassification of the Voting Common Stock into securities other than the Voting Common Stock; or

4 any statutory exchange of all of the outstanding shares of Voting Common Stock for securities of another
Person (other than in connection with a merger or acquisition).

(1ii) In the event that holders of the shares of the Voting Common Stock have the opportunity to elect the form of
consideration to be received in such Reorganization Event, the Corporation shall ensure that the Holders have the same opportunity to elect the
form of consideration in accordance with the same procedures and pro ration mechanics that apply to the election to be made by the holders of the
Voting Common Stock. The amount of Exchange Property receivable upon conversion of any Non-Voting Common Equivalent Stock shall be
determined based upon the Conversion Price in effect on the date on which such Reorganization Event is consummated.

@iv) The provisions of this Section VII(i) shall similarly apply to successive Reorganization Events or any series of
transactions that results in a Reorganization Event and the provisions of Section VII(i) shall apply to any shares of capital stock of the Corporation
(or any successor) received by the holders of the Common Stock in any such Reorganization Event.

W) The Corporation (or any successor) shall, at least twenty (20) days prior to the occurrence of any Reorganization
Event, use reasonable best efforts to provide written notice to the Holders of the anticipated occurrence of such event and of the type and amount
of the cash, securities or other property that constitutes the Exchange Property. Failure to deliver such notice shall not affect the operation of this
Section VII.

(vi) The Corporation shall not enter into any agreement for a transaction constituting a Reorganization Event unless such
agreement provides for the conversion of the Non-Voting Common Equivalent Stock into the Exchange Property in a manner that is consistent
with and gives effect to this Section VII(i).

1) No adjustment to the Conversion Price for a share of Non-Voting Common Equivalent Stock shall be made for such share of Non-Voting
Common Equivalent Stock if the Holder thereof has participated in the transaction that would otherwise give rise to an adjustment with respect to such
share of Non-Voting Common Equivalent Stock, as a result of holding such shares of Non-Voting Common Equivalent Stock at the time of such transaction
(including pursuant to Section IV), without having to convert such shares of Non-Voting Common Equivalent Stock, as if they held the full number of
shares of Voting Common Stock into which each such share of the Non-Voting Common Equivalent Stock held by them may then be converted.

k) Notwithstanding anything to the contrary herein, an Adjustment Event shall not allow the Holder to acquire a higher percentage of any
Class of Voting Securities of the Corporation than the Holder and its BHCA Affiliates beneficially owned immediately prior to such Adjustment Event.
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Section VIII. Reports as to Adjustments.

(a)  Whenever the number of shares of Voting Common Stock into which the shares of the Non-Voting Common Equivalent Stock are
convertible is adjusted as provided in Section VII, the Corporation shall promptly, but in any event within ten (10) days thereafter, compute such
adjustment and furnish to the Holders a notice stating the number of shares of Voting Common Stock into which each share of the Non-Voting Common
Equivalent Stock is convertible as a result of such adjustment, a brief statement of the facts requiring such adjustment and the computation thereof and
when such adjustment will become effective. Amounts resulting from any calculation hereunder will be rounded to the nearest 1/10,000th.

Section IX. Reservation of Stock.

(a)  The Corporation shall at all times reserve and keep available out of its authorized and unissued Voting Common Stock or shares acquired or
created by the Corporation, solely for issuance upon the conversion of shares of Non-Voting Common Equivalent Stock as provided in these Articles
Supplementary, free from any preemptive or other similar rights, such number of shares of Voting Common Stock as shall from time to time be issuable
upon the conversion of all the shares of Non-Voting Common Equivalent Stock then outstanding.

(b)  The Corporation hereby covenants and agrees that, for so long as shares of the Voting Common Stock are listed on the NYSE or any other
national securities exchange or automated quotation system, the Corporation will, if permitted by the rules of such exchange or automated quotation
system, list and keep listed that number of shares of Voting Common Stock issuable upon conversion of shares of all the Non-Voting Common Equivalent
Stock then outstanding.

Section X. Exclusion of Other Rights.

The shares of Non-Voting Common Equivalent Stock shall not have any voting powers except as expressly described herein, and, except as may
otherwise be required by Law, shall not have any preferences or relative, participating, optional or other special rights, other than those specifically set forth
herein (as these Articles Supplementary may be amended from time to time) and in the Charter. The shares of Non-Voting Common Equivalent Stock shall
have no preemptive or subscription rights.

Section XI. Severability of Provisions.

If any voting powers, preferences or relative, participating, optional or other special rights of the Non-Voting Common Equivalent Stock and
qualifications, limitations and restrictions thereof set forth in these Articles Supplementary (as these Articles Supplementary may be amended from time to
time) are invalid, unlawful or incapable of being enforced by reason of any rule of Law, all other voting powers, preferences and relative, participating,
optional and other special rights of Non-Voting Common Equivalent Stock and qualifications, limitations and restrictions thereof set forth in these Articles
Supplementary (as so amended) which can be given effect without the invalid, unlawful or unenforceable voting powers, preferences or relative,
participating, optional or other special rights of Non-Voting Common Equivalent Stock and qualifications, limitations and restrictions thereof shall,
nevertheless, remain in full force and effect, and no voting powers, preferences or relative, participating, optional or other special rights of Non-Voting
Common Equivalent Stock or qualifications, limitations and restrictions thereof herein set forth shall be deemed dependent upon any other such voting
powers, preferences or relative, participating, optional or other special rights of Non-Voting Common Equivalent Stock or qualifications, limitations and
restrictions thereof unless so expressed herein.
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Section XII. Cancellation of Non-Voting Common Equivalent Stock.

Any shares of Non-Voting Common Equivalent Stock that have been duly converted in accordance with these Articles Supplementary, or
reacquired by the Corporation, shall be cancelled promptly thereafter and revert to authorized but unissued shares of Preferred Stock undesignated as to
series. Such shares may be designated or redesignated and issued or reissued, as the case may be, as part of any series of Preferred Stock. The Corporation
may from time to time take such appropriate action as may be necessary to reduce the authorized number of shares of Non-Voting Common Equivalent
Stock solely in accordance with the foregoing.

Section XIII. Additional Authorized Shares.

Notwithstanding anything set forth in the Charter or these Articles Supplementary to the contrary, the Board or any authorized committee of the
Board, without the vote of the Holders, may increase or decrease the number of authorized shares of Non-Voting Common Equivalent Stock or other stock
ranking junior or senior to, or on parity with, the Non-Voting Common Equivalent Stock as to dividends and the distribution of assets upon any voluntary
or involuntary liquidation, dissolution or winding up of the affairs of the Corporation.

Section XIV. Determinations.

The Corporation shall have the sole right to make all calculations called for hereunder. Absent fraud or manifest error, such calculations shall be
final and binding on all Holders. The Corporation shall have the power to resolve any ambiguity and its action in so doing, as evidenced by a resolution of
the Board, shall be final and conclusive unless clearly inconsistent with the intent hereof. Amounts resulting from any calculation will be rounded, if
necessary, to the nearest one ten-thousandth, with five one-hundred thousandths being rounded upwards.

Section XV. No Redemption.

The Corporation may not, at any time, redeem the outstanding shares of the Non-Voting Common Equivalent Stock, other than as otherwise
expressly set forth in Section VII.

Section XVI. Maturity.

The Non-Voting Common Equivalent Stock shall be perpetual, unless converted in accordance with these Articles Supplementary.

17




Section XVII. Repurchases.

Subject to the limitations imposed herein, the Corporation may purchase and sell shares of Non-Voting Common Equivalent Stock from time to
time to such extent, in such manner, and upon such terms as the Board or any duly authorized committee of the Board may determine.

Section XVIII. No Sinking Fund.
Shares of Non-Voting Common Equivalent Stock are not subject to the operation of a sinking fund.
Section XIX. Notices.

All notices, demands or other communications to be given hereunder shall be in writing and shall be deemed to have been given (a) on the date of
delivery if delivered personally to the recipient, or if by email, upon delivery (provided that no auto-generated error or non-delivery message is generated in
response thereto), (b) on the first (1st) Business Day following the date of dispatch if delivered utilizing a next-day service by a recognized next-day
courier or (c¢) on the earlier of confirmed receipt or the fifth (5th) business day following the date of mailing if delivered by registered or certified mail,
return receipt requested, postage prepaid. All notices hereunder shall be delivered to (i) if to the Corporation, Banc of California, Inc., 3 MacArthur Place,
Santa Ana, California 92707, Attention: Chief Executive Officer, Email: jared.wolff@bancofcal.com; with a copy to: General Counsel, Email:
ido.dotan@bancofcal.com or (ii) if to any Holder or holder of Voting Common Stock, as the case may be, to such Holder or holder at the address listed in
the stock record books of the Corporation, or, in each case, such other address or to the attention of such other Person as the recipient party has specified by
prior written notice to the sending party.

Section XX. Taxes.

(@)  The Corporation and each Holder shall bear their own costs, fees and expenses in connection with any conversion contemplated by
Section I1I(a), except that the Corporation shall pay any and all transfer taxes, stamp taxes or duties, documentary taxes, or other similar taxes in connection
with, or arising by reason of, any issuance or delivery of shares of Non-Voting Common Equivalent Stock or Voting Common Stock or other securities
issued on account of Non-Voting Common Equivalent Stock pursuant hereto, including in connection with any conversion contemplated by Section I1I(a);
provided that the Corporation shall not be required to pay any such tax that may be payable in connection with any conversion contemplated by
Section I1I(a) to the extent such tax is payable because a registered holder of Non-Voting Common Equivalent Stock requests Voting Common Stock to be
registered in a name other than such registered holder’s name and no such Voting Common Stock will be so registered unless and until the registered holder
making such request has paid such taxes to the Corporation or has established to the satisfaction of the Corporation that such taxes have been paid or are
not payable.

(b)  The Corporation and each Holder agree that (i) it is intended that the Non-Voting Common Equivalent Stock not constitute “preferred
stock” within the meaning of Section 305 of the Internal Revenue Code of 1986, as amended, (the “Code”) and the Treasury Regulations promulgated
thereunder and (ii) except to the extent otherwise required by a “determination” within the meaning of Section 1313(a) of the Code, neither the Corporation
nor any Holder shall treat the Non-Voting Common Equivalent Stock as such for United States federal income tax or withholding tax purposes or otherwise
take any position inconsistent with such treatment.

18




Section XXI. No Stock Certificates.

Notwithstanding anything to the contrary contained in these Articles Supplementary, no shares of Non-Voting Common Equivalent Stock shall be
issued in physical, certificated form. All shares of Non-Voting Common Equivalent Stock shall be evidenced by book-entry on the record books maintained
by the Corporation or its transfer agent.

Section XXII. Transfers.

The shares of Non-Voting Common Equivalent Stock are subject to the restrictions on transfer set forth in the Investment Agreement. Any
purported transfer in violation of such restrictions shall be null and void.

SECOND: The shares of Non-Voting Common Equivalent Stock have been classified and designated by the Board under the authority contained
in the Charter.

THIRD: These Articles Supplementary have been approved by the Board in the manner and by the vote required by law.
FOURTH: The undersigned Chairman, Chief Executive Officer and President acknowledges these Articles Supplementary to be the corporate act
of the Corporation and, as to all matters or facts required to be verified under oath, the undersigned Chairman, Chief Executive Officer and President

acknowledges that, to the best of his knowledge, information and belief, these matters and facts are true in all material respects and that this statement is
made under the penalties for perjury.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Corporation has caused these Articles Supplementary to be signed in its name and on its behalf by its Executive

Vice President and Chief Financial Officer and attested to by its Executive Vice President, General Counsel, Corporate Secretary and Chief Administrative
Officer on this 28th day of November 2023.

BANC OF CALIFORNIA, INC.

By:  /s/ Joseph Kauder

Name: Joseph Kauder
Title: Executive Vice President and Chief Financial Officer

ATTEST:

By:  /s/Ido Dotan
Name: Ido Dotan

Title: Executive Vice President, General Counsel, Corporate Secretary and
Chief Administrative Officer

[Signature Page to Articles Supplementary)




Exhibit 3.4
BANC OF CALIFORNIA, INC.
ARTICLES SUPPLEMENTARY

7.75% NON-CUMULATIVE PERPETUAL PREFERRED STOCK, SERIES F

Banc of California, Inc., a Maryland corporation (the “Corporation”), does hereby certify to the State Department of Assessments and Taxation of
Maryland that:

FIRST: Under a power contained in Article 6 of the charter of the Corporation currently in effect (as amended, supplemented and/or restated from
time to time, the “Charter”), and § 2-208 of the Maryland General Corporation Law, the Board of Directors of the Corporation, by duly adopted resolutions,
classified and designated 513,250 shares of authorized but unissued Preferred Stock (as defined in the Charter) as shares of “7.75% Non-Cumulative
Perpetual Preferred Stock, Series F” of the Corporation, par value $0.01 per share, with the following preferences and other rights, voting powers,
restrictions, limitations as to dividends and other distributions, qualifications, and terms and conditions of redemption, which, upon any restatement of the
Charter, shall become part of the Charter, with any necessary or appropriate renumbering or relettering of the sections or subsections hereof:

Section 1. Designation and Amount.

A series of Preferred Stock designated as the “7.75% Non-Cumulative Perpetual Preferred Stock, Series F” (“Series F Preferred Stock™) is hereby
established. Each share of Series F Preferred Stock shall be identical in all respects to every other share of Series F Preferred Stock. The number of
authorized shares of Series F Preferred Stock shall initially be 513,250 shares. Such number may from time to time be increased (but not in excess of the
total number of authorized shares of Preferred Stock, less all shares of any other series of Preferred Stock authorized at the time of such increase) or
decreased (but not below the number of shares of Series F Preferred Stock then outstanding), by the Board or a duly authorized committee of the Board,
and without the vote or consent of the holders of the Series F Preferred Stock. Shares of outstanding Series F Preferred Stock that are redeemed, purchased
or otherwise acquired by the Corporation shall be cancelled and shall revert to authorized but unissued shares of Preferred Stock undesignated as to series.
The Corporation shall have the authority to issue fractional shares of Series F Preferred Stock.

Section 2. Definitions. As used herein, the following terms shall have the following meanings, unless the context otherwise requires:

“Appropriate Federal Banking Agency” means the “appropriate federal banking agency” with respect to the Corporation as defined in Section 3(q)
of the Federal Deposit Insurance Act (12 U.S.C. Section 1813(q)), or any successor provision.

“Articles Supplementary” means these Articles Supplementary.

“Board” means the Board of Directors of the Corporation.




“Business Day” means any day, other than a Saturday or Sunday, that is not a legal holiday in Los Angeles, California, and is not a day on which
banking institutions are authorized or required by law or regulation to close in Los Angeles, California.

“Bylaws” means the bylaws of the Corporation as currently in effect (as amended, supplemented and/or restated from time to time).

“Calculation Agent” means such bank or other entity (which may be the Corporation or an affiliate of the Corporation) as may be appointed by the
Corporation to act as Calculation Agent for the Series F Preferred Stock, including any successor calculation agent duly appointed by the Corporation.

“Charter” means the charter of the Corporation as currently in effect (as amended, supplemented and/or restated from time to time).
“Common Stock” means the Voting Common Stock and the Non-Voting Common Stock.
“Corporation” means Banc of California, Inc.

“Dividend Parity Stock” means any class or series of stock of the Corporation that ranks on parity with the Series F Preferred Stock in the
payment of current dividends.

“Dividend Payment Date” has the meaning set forth in Section 4(a).

“Dividend Period” means the period from and including a Dividend Payment Date to, but excluding, the next succeeding Dividend Payment Date,
except that the initial Dividend Period will commence on and include the original issue date of Series F Preferred Stock.

“DTC” means The Depository Trust Company.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.
“Federal Reserve” means the Board of Governors of the Federal Reserve System.
“First Reset Date” means September 1, 2027.

“Five-Year Treasury Rate” means, as of any Reset Date:

The average of the yields on actively traded U.S. treasury securities adjusted to constant maturity, for 5-year maturities, for the five Business Days
immediately preceding the Reset Dividend Determination Date for that Reset Period, appearing under the caption “Treasury Constant Maturities” in the
most recently published statistical release designated H.15 Daily Update or any successor publication which is published by the Federal Reserve as of 5:00
p.m. (Eastern Time) as of any Reset Dividend Determination Date, as determined by the Calculation Agent in its sole discretion; provided that if no such
calculation can be determined as described above, then if the Calculation Agent determines that:

2




@ the treasury rate has not been discontinued, then the Calculation Agent will use for such Reset Period a substitute base rate that it has
determined is most comparable to the treasury rate; or

(i1) the treasury rate has been discontinued, then the Calculation Agent will use for such Reset Period and each successive Reset Period a
substitute or successor base rate that it has determined is most comparable to the treasury rate; provided that, if the Calculation Agent
determines there is an industry-accepted successor base rate to the treasury rate, then the Calculation Agent shall use such successor base
rate.

If the Calculation Agent has determined a substitute or successor base rate in accordance with clause (i) above but no calculation with respect to
such substitute or successor base rate can be determined as of any subsequent Reset Dividend Determination Date, then a new substitute or successor base
rate shall be determined as set forth in clause (i) or clause (ii) above, as applicable, as if the previously-determined substitute or successor base rate was the
treasury rate. If the Calculation Agent has determined a substitute or successor base rate, then the Calculation Agent will apply any technical,
administrative or operational changes that the Corporation determines (including changes to the definitions of “Dividend Period”, “Reset Period”, “Reset
Date” and “Reset Dividend Determination Date”, timing and frequency of determining rates with respect to each Reset Period and making payments of
dividends, rounding of amounts or tenors, and other administrative matters) for calculating such substitute or successor base rate in a manner that is
consistent with market practice for such substitute or successor base rate, including any adjustment factor needed to make such substitute or successor base
rate comparable to the treasury rate; provided that, if the Corporation decides that adoption of any portion of such market practice is not administratively
feasible or if the Corporation determines that no market practice for use of the substitute or successor base rate exists, the Calculation Agent will apply any
such changes for calculating such substitute or successor base rate in such other manner as the Corporation determines is reasonably necessary.

The Five-Year Treasury Rate shall be determined by the Calculation Agent on the Reset Dividend Determination Date. If the Five-Year Treasury
Rate for any Dividend Period cannot be determined pursuant to the methods described in clause (i) or clause (ii) above, the dividend rate for such Dividend
Period shall be the same as the dividend rate determined for the immediately preceding Dividend Period.

“Junior Stock™ has the meaning set forth in Section 3(a).

“Liquidation Preference” has the meaning set forth in Section 5(a).

“Liquidation Preference Parity Stock™ means any class or series of stock of the Corporation that ranks on a parity with the Series F Preferred Stock
in the distribution of assets on liquidation, dissolution or winding up of the Corporation.

“Nonpayment Event” has the meaning set forth in Section 7(b).




“Non-Voting Common Stock” means, if any, the non-voting common stock, par value $0.01 per share, of the Corporation authorized by the
Corporation.

“Parity Stock” has the meaning set forth in Section 3(b).

“Preferred Stock” means any and all series of preferred stock, par value $0.01 per share, of the Corporation, including the Series F Preferred
Stock.

“Preferred Stock Directors™ has the meaning set forth in Section 7(b).

“Regulatory Capital Treatment Event” means the good faith determination by the Corporation that, as a result of any (i) amendment to, or change
in, the laws, rules or regulations of the United States (including any agency or instrumentality of the United States, including the Federal Reserve and other
federal bank regulatory agencies) or any political subdivision of or in the United States that is enacted or becomes effective after the initial issuance of any
share of the Series F Preferred Stock, (ii) proposed change in those laws, rules or regulations that is announced or becomes effective after the initial
issuance of any share of the Series F Preferred Stock, or (iii) official administrative decision or judicial decision or administrative action or other official
pronouncement interpreting or applying those laws, rules or regulations or policies with respect thereto that is announced after the initial issuance of any
share of the Series F Preferred Stock, there is more than an insubstantial risk that the Corporation will not be entitled to treat the full Stated Amount of the
Series F Preferred Stock then outstanding as “Tier 1 capital” (or its equivalent) for purposes of the capital adequacy rules of the Federal Reserve (or, as and
if applicable, the capital adequacy rules or regulations of any successor Appropriate Federal Banking Agency) as then in effect and applicable, for so long
as any share of the Series F Preferred Stock is outstanding.

“Reset Date” means the First Reset Date and each date falling on the fifth anniversary of the preceding Reset Date, which in each case, shall not
be adjusted for Business Days.

“Reset Dividend Determination Date” means the third Business Day immediately preceding the Reset Date.

“Reset Period” means the period from, and including, the First Reset Date to, but excluding, the next following Reset Date and thereafter each
period from, and including, each Reset Date to, but excluding, the next following Reset Date.

“Series F Preferred Stock™ has the meaning set forth in Section 1.

“Stated Amount” means, in respect of the Series F Preferred Stock, $1,000 per share, and, in respect of any other series of capital stock, the stated
amount per share specified in the Charter including any applicable articles supplementary (including, in the case of any series that does not use the words
“stated amount,” the specified amount of any preference upon liquidation, dissolution or winding up, without regard to any unpaid dividends that may also
be included in the liquidation preference with respect to such shares).

“Stock Exchange” means the New York Stock Exchange (or any other exchange on which the Corporation’s securities are listed).
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“Transfer Agent” means the transfer agent with respect to the Series F Preferred Stock, which shall be Equiniti Trust Company as of the original
issue date of the Series F Preferred Stock, and its successor, including any successor transfer agent appointed by the Corporation.

“Voting Preferred Stock” means, with regard to any election or removal of a Preferred Stock Director or any other matter as to which the holders
of Series F Preferred Stock are entitled to vote as specified in Section 7 hereof, any and all other series of Preferred Stock (other than Series F Preferred
Stock) that rank equally with Series F Preferred Stock as to the payment of dividends and upon which like voting rights have been conferred and are
exercisable with respect to such matter.

“Voting Common Stock” means the voting common stock, par value $0.01 per share, of the Corporation authorized by the Corporation.
Section 3. Ranking.

The shares of Series F Preferred Stock shall rank:

(a)  senior, as to dividends and upon liquidation, dissolution, and winding-up of the Corporation, to the Common Stock and to any other class or
series of capital stock of the Corporation now or hereafter authorized, issued, or outstanding that, by its terms, does not expressly provide that such class or
series ranks pari passu with the Series F Preferred Stock or senior to the Series F Preferred Stock as to dividends and upon liquidation, dissolution, and
winding-up of the Corporation, as the case may be (collectively, “Junior Stock™);

(b) ona parity, as to dividends and upon liquidation, dissolution, and winding-up of the Corporation, with any class or series of capital stock of
the Corporation now or hereafter authorized, issued, or outstanding that, by its terms, expressly provides that such class or series ranks pari passu with the
Series F Preferred Stock as to dividends and upon liquidation, dissolution, and winding-up of the Corporation, as the case may be (collectively, “Parity
Stock™); and

(c)  junior, as to dividends and upon liquidation, dissolution, and winding-up of the Corporation, to any other class or series of capital stock of
the Corporation now or hereafter authorized, issued, or outstanding that, by its terms, expressly provides that such class or series ranks senior to the Series
F Preferred Stock as to dividends and upon liquidation, dissolution, and winding-up of the Corporation, as the case may be.

The Corporation may authorize and issue additional shares of Junior Stock and Parity Stock from time to time without the consent of the holders
of the Series F Preferred Stock.

Section 4. Dividends.

(a)  Rate. Holders of Series F Preferred Stock will be entitled to receive, when, as and if declared by the Board or a duly authorized committee
of the Board, only out of funds legally available for the payment of dividends, non-cumulative cash dividends payable on the Stated Amount at a rate of (i)
7.75% per annum from, and including, the original issue date to, but excluding, the First Reset Date or the earlier date of redemption and (ii) from, and
including, the First Reset Date, during each Reset Period, a rate per annum equal to the Five-Year Treasury Rate as of the most recent Reset Dividend
Determination Date plus 4.82%, and no more, payable quarterly in arrears on March 1, June 1, September 1 and December 1 of each year, each such day a
“Dividend Payment Date”; provided, however, that if any such Dividend Payment Date is not a Business Day, then such date shall nevertheless be a
Dividend Payment Date but dividends on the Series F Preferred Stock shall be paid on the next succeeding Business Day (without interest or any other
adjustment to the amount of dividends paid in respect of such delayed payment). If the Corporation issues additional shares of the Series F Preferred Stock
after the original issue date, dividends on such shares may accrue from the original issue or any other date specified by the Board or a duly authorized
committee of the Board at the time such additional shares are issued.




(b)  Dividend Record Date. Dividends will be payable to holders of record of Series F Preferred Stock as they appear on the Corporation’s
stock register on the applicable record date, which shall be the 15th day before the applicable Dividend Payment Date, or such other record date, not
exceeding 60 days nor less than 10 days before the applicable Dividend Payment Date, as shall be fixed by the Board or a duly authorized committee of the
Board in advance of payment of each particular dividend. The Corporation shall not pay interest or any sum of money instead of interest on any dividend,
or in lieu of dividends not declared.

(¢)  Dividend Computation. Dividends payable on the Series F Preferred Stock will be calculated for each Dividend Period (or portion thereof)
on the basis of a 360-day year consisting of twelve 30-day months. Dividends payable on or after September 1, 2027, will be computed based on the actual
number of days in a dividend period and a 360-day year. Dollar amounts resulting from such calculation will be rounded to the nearest cent, with one-half
cent being rounded upward. Dividends on the Series F Preferred Stock will cease to accrue on the redemption date, if any, with respect to the Series F
Preferred Stock redeemed, unless the Corporation defaults in the payment of the redemption price of the Series F Preferred Stock called for redemption.

(d)  Dividends Non-Cumulative. Dividends on the Series F Preferred Stock shall not be cumulative or mandatory. If the Board or a duly
authorized committee of the Board does not declare a dividend, in full or otherwise, on the Series F Preferred Stock in respect of a Dividend Period, then
no dividend shall be deemed to be payable for such Dividend Period, or be cumulative, and the Corporation will have no obligation to pay any dividend for
that Dividend Period, whether or not the Board or a duly authorized committee of the Board declares a dividend on the Series F Preferred Stock, any other
series of Preferred Stock or the Common Stock for any future Dividend Period. Holders of the Series F Preferred Stock shall not be entitled to any
dividends, whether payable in cash, securities or other property, other than dividends (if any) declared and payable on the Series F Preferred Stock as
specified in this Section 4 (subject to the other provisions hereof). Notwithstanding any other provision hereof, dividends on the Series F Preferred Stock
shall not be declared, paid, or set aside for payment to the extent such act would cause the Corporation to fail to comply with the laws and regulations
applicable to it, including applicable capital adequacy rules of the Federal Reserve or, as and if applicable, the capital adequacy rules or regulations of any
Appropriate Federal Banking Agency.




(e) Priority of Dividends and Redemption and Repurchase of Junior Stock and Parity Stock. So long as any share of Series F Preferred Stock

remains outstanding, unless dividends on all outstanding shares of Series F Preferred Stock for the most recently completed Dividend Period have been
paid in full or declared and a sum sufficient for the payment thereof has been set aside for payment:

(i)  no dividend shall be declared or paid or set aside for payment and no distribution shall be declared or made or set aside
for payment on any Junior Stock (other than (A) a dividend payable solely in Junior Stock or (B) any dividend in connection
with the implementation of a stockholders’ rights plan, or the redemption or repurchase of any rights under any such plan);

(i)  no monies may be paid or made available for a sinking fund for the redemption or retirement of any Junior Stock nor
shall any shares of Junior Stock be repurchased, redeemed or otherwise acquired for consideration by the Corporation, directly
or indirectly, during a Dividend Period (other than (A) as a result of a reclassification of Junior Stock for or into other Junior
Stock, (B) the exchange or conversion of one share of Junior Stock for or into another share of Junior Stock, (C) through the use
of the proceeds of a substantially contemporaneous sale of other shares of Junior Stock, (D) purchases, redemptions or other
acquisitions of shares of the Junior Stock in connection with any employment contract, benefit plan or other similar arrangement
with or for the benefit of employees, officers, directors or consultants, (E) purchases of shares of Junior Stock pursuant to a
contractually binding requirement to buy Junior Stock existing prior to or during the most recently completed preceding
Dividend Period, including under a contractually binding stock repurchase plan, (F) the purchase of fractional interests in shares
of Junior Stock pursuant to the conversion or exchange provisions of such stock or the security being converted or exchanged, or
(G) the acquisition by the Corporation or any of its subsidiaries of record ownership in Junior Stock for the beneficial ownership
of any other persons (other than for the beneficial ownership by the Corporation or any of its subsidiaries), including as trustees
or custodians); and

(i) no monies may be paid or made available for a sinking fund for the redemption or retirement of any Parity Stock nor
shall any shares of Parity Stock, if any, be repurchased, redeemed or otherwise acquired for consideration by the Corporation,
directly or indirectly, during a Dividend Period (other than (A) any purchase or other acquisition of shares of Series F Preferred
Stock and Parity Stock in accordance with a purchase offer made in writing or by publication (as determined by the Board, or a
duly authorized committee of the Board), to all holders of such shares on such terms as the Board (or a duly authorized
committee of the Board), after consideration of the respective annual dividend rates and other relative rights and preferences of
the respective series and classes, shall determine in good faith will result in fair and equitable treatment among the respective
series or classes, (B) as a result of a reclassification of Parity Stock for or into other Parity Stock, (C) the exchange or
conversion of Parity Stock for or into other Parity Stock or Junior Stock, (D) through the use of the proceeds of a substantially
contemporaneous sale of other shares of Parity Stock, (E) purchases of shares of Parity Stock pursuant to a contractually binding
requirement to buy Parity Stock existing prior to or during the preceding Dividend Period, including under a contractually
binding stock repurchase plan, (F) the purchase of fractional interests in shares of Parity Stock pursuant to the conversion or
exchange provisions of such stock or the security being converted or exchanged, or (G) the acquisition by the Corporation or
any of its subsidiaries of record ownership in Parity Stock for the beneficial ownership of any other persons (other than for the
beneficial ownership by the Corporation or any of its subsidiaries), including as trustees or custodians).
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Nothing in subsections (e)(ii) or (e)(iii) of this Section 4 shall restrict the ability of the Corporation or any affiliate of the Corporation to engage in
any market-making transactions or purchases in connection with the distribution of securities in the ordinary course of business.

63} If the Board (or a duly authorized committee of the Board) elects to declare only partial instead of full dividends for a dividend payment
date and the related dividend period (which terms include, in the case of the Series F Preferred Stock, the Dividend Payment Dates and Dividend Periods
provided for herein) on the shares of Series F Preferred Stock or any Dividend Parity Stock, then, to the extent permitted by the terms of the Series F
Preferred Stock and each outstanding series of Dividend Parity Stock, such partial dividends shall be declared on shares of Series F Preferred Stock and
Dividend Parity Stock, and dividends so declared shall be paid, as to any such dividend payment date and related dividend period, in amounts such that the
ratio of the partial dividends declared and paid on each such series to full dividends on each such series is the same. As used in this paragraph, “full
dividends” means, as to any Dividend Parity Stock that bears dividends on a cumulative basis, the amount of dividends that would need to be declared and
paid to bring such Dividend Parity Stock current in dividends, including undeclared dividends for past dividend periods. To the extent any series of
Dividend Parity Stock has a longer dividend period than the Dividend Period for the Series F Preferred Stock, or vice versa, for purposes of this paragraph,
the Board (or a duly authorized committee of the Board) may treat such series’ longer dividend period as two or more consecutive shorter dividend periods,
none of which coincide with more than one of the other series’ dividend periods, or the Board (or a duly authorized committee of the Board) may treat such
dividend period(s) with respect to any Dividend Parity Stock and Dividend Period(s) with respect to the Series F Preferred Stock for purposes of this
paragraph in any other manner that it deems to be fair and equitable in order to achieve ratable payments of dividends on such Dividend Parity Stock and
the Series F Preferred Stock.

(g) Subject to the foregoing, and not otherwise, such dividends (payable in cash, stock or otherwise) as may be determined by the Board (or a
duly authorized committee of the Board) may be declared and paid on any Common Stock or other Junior Stock from time to time out of any assets legally
available for such payment, and the holders of Series F Preferred Stock shall not be entitled to participate in any such dividend.
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Section 5. Liquidation Rights.

(a)  Voluntary or Involuntary Liquidation. In the event of any liquidation, dissolution or winding up of the Corporation’s business and affairs,
whether voluntary or involuntary, before any distribution or payment out of the assets of the Corporation may be made to or set aside for the holders of any
Junior Stock, holders of Series F Preferred Stock will be entitled to receive out of the assets of the Corporation legally available for distribution to its
stockholders an amount equal to the Stated Amount per share (the “Liquidation Preference”), together with any declared and unpaid dividends, without
regard to any undeclared dividends, to but excluding the date of such payment. Holders of the Series F Preferred Stock will not be entitled to any other
amounts from the Corporation after they have received their full liquidating distribution.

(b)  Partial Payment. If the assets of the Corporation are not sufficient to pay the Liquidation Preference in full to all holders of Series F
Preferred Stock and all holders of any Liquidation Preference Parity Stock, the amounts paid to the holders of Series F Preferred Stock and to the holders of
all Liquidation Preference Parity Stock shall be pro rata in accordance with the respective aggregate Liquidation Preferences of Series F Preferred Stock
and all such Liquidation Preference Parity Stock. In any such distribution, the “Liquidation Preference” of any holder of stock of the Corporation (other
than the Series F Preferred Stock) means the amount otherwise payable to such holder in such distribution (assuming no limitation on the assets of the
Corporation available for such distribution), including an amount equal to any declared but unpaid dividends in the case of any holder of stock on which
dividends accrue on a non-cumulative basis and, in the case of any holder of stock on which dividends accrue on a cumulative basis, an amount equal to
any unpaid, accrued, cumulative dividends, whether or not earned or declared, as applicable.

(¢)  Residual Distributions. If the Liquidation Preference has been paid in full to all holders of Series F Preferred Stock and all holders of any
Liquidation Preference Parity Stock, the holders of Junior Stock will be entitled to receive all remaining assets of the Corporation according to their
respective rights and preferences.

(d)  Merger, Consolidation and Sale of Assets Not Liquidation. For purposes of this Section 5, the merger, consolidation or other business
combination of the Corporation with or into any other entity, including a transaction in which the holders of Series F Preferred Stock receive cash,
securities or property for their shares, or the sale, lease, conveyance, transfer or exchange of all or substantially all of the assets of the Corporation for cash,
securities or other property, shall not constitute a liquidation, dissolution or winding up of the Corporation.

Section 6. Redemption.
(a)  Optional Redemption.

(i)  The Series F Preferred Stock is perpetual and has no maturity date. The Corporation may redeem the Series F Preferred Stock at its
option, in whole or in part, from time to time, on any Dividend Payment Date on or after the First Reset Date, at a redemption price equal to
the Stated Amount, together (except as otherwise provided herein) with any declared and unpaid dividends, without regard to any
undeclared dividends, to but excluding the redemption date. Notwithstanding the foregoing, the Corporation may not redeem shares of the
Series F Preferred Stock without having received the prior approval of the Appropriate Federal Banking Agency, if the Series F Preferred
Stock is capital for bank regulatory purposes or such approval is otherwise required.
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(i)  The Corporation may redeem shares of the Series F Preferred Stock at any time within 90 days following a Regulatory Capital
Treatment Event, in whole but not in part, at a redemption price equal to the Stated Amount, together (except as otherwise provided
herein) with any declared and unpaid dividends, without regard to any undeclared dividends, to but excluding the redemption date.
Notwithstanding the foregoing, the Corporation may not redeem shares of the Series F Preferred Stock without having received the prior
approval of the Appropriate Federal Banking Agency, if the Series F Preferred Stock is capital for bank regulatory purposes or such
approval is otherwise required.

(iii)  The redemption price for any shares of Series F Preferred Stock shall be payable on the redemption date to the holder of such
shares against surrender of the certificate(s) evidencing such shares to the Corporation or its agent, if the shares of Series F Preferred
Stock are issued in certificated form. Any declared but unpaid dividends payable on a redemption date that occurs subsequent to the
applicable record date for a Dividend Period shall not be paid to the holder entitled to receive the redemption price on the redemption
date, but rather shall be paid to the holder of record of the redeemed shares on such record date relating to the applicable Dividend
Payment Date as provided in Section 4 above.

(b) No Sinking Fund. The Series F Preferred Stock will not be subject to any mandatory redemption, sinking fund or other similar provisions.
Holders of Series F Preferred Stock will have no right to require redemption or repurchase of any shares of Series F Preferred Stock.

() Notice of Redemption. Notice of every redemption of shares of Series F Preferred Stock shall be given by first class mail, postage prepaid,
addressed to the holders of record of the shares to be redeemed at their respective last addresses appearing on the books of the Corporation, mailed not less
than 30 days nor more than 60 days prior to the date fixed for redemption thereof (provided that, if shares of the Series F Preferred Stock are held in book-
entry form through DTC or any other similar facility, the Corporation may give such notice at such time and in any manner permitted by such facility). Any
notice delivered as provided in this subsection shall be conclusively presumed to have been duly given, whether or not the holder receives such notice, but
failure duly to give such notice, or any defect in such notice or in the delivery thereof, to any holder of shares of Series F Preferred Stock designated for
redemption shall not affect the validity of the proceedings for the redemption of any other shares of Series F Preferred Stock. Each notice of redemption
will include a statement setting forth: (1) the redemption date; (2) the number of shares of Series F Preferred Stock to be redeemed and, if less than all the
shares held by the holder are to be redeemed, the number of such shares of Series F Preferred Stock to be redeemed from such holder; (3) the redemption
price; (4) the place or places where the certificates evidencing shares of Series F Preferred Stock are to be surrendered for payment of the redemption price,
if the shares are issued in certificated form; and (5) that dividends on such shares will cease to accrue on the redemption date.
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(d) Partial Redemption. In case of any redemption of only part of the shares of the Series F Preferred Stock at the time outstanding, the shares
to be redeemed shall be selected pro rata from the holders of record of the Series F Preferred Stock or by lot. Subject to the provisions hereof (or, if the
Preferred Stock is issued or held in book-entry form through DTC or another facility, in accordance with the procedures of such facility), the Board, or a
duly authorized committee of the Board, shall have full power and authority to prescribe the terms and conditions upon which shares of Series F Preferred
Stock shall be redeemed from time to time. If the Corporation shall have issued certificates for the Series F Preferred Stock and fewer than all shares
represented by any certificates are redeemed, new certificates shall be issued representing the unredeemed shares without charge to the holders thereof.

(e)  Effectiveness of Redemption. If notice of redemption of any shares of Series F Preferred Stock has been duly given and if on or before the
redemption date specified in the notice all funds necessary for such redemption have been irrevocably set aside by the Corporation, separate and apart from
its other assets, in trust for the pro rata benefit of the holders of any shares of Series F Preferred Stock so called for redemption so as to be and continue to
be available therefor, then, notwithstanding that any certificate for any share so called for redemption has not been surrendered for cancellation in the case
that the shares of Series F Preferred Stock are issued in certificated form, on and after the redemption date, unless the Corporation defaults in the payment
of the redemption price of the shares of the Series F Preferred Stock called for redemption, dividends will cease to accrue on all shares of Series F Preferred
Stock so called for redemption, and all such shares of Series F Preferred Stock so called for redemption shall no longer be deemed outstanding and all
rights of the holders of such shares with respect to such shares will terminate, except the right to receive the amount payable on such redemption, without
interest. Any funds unclaimed at the end of two years from the redemption date, to the extent permitted by law, shall be released from the trust so
established and may be commingled with the Corporation’s other funds, and after that time the holders of the shares so called for redemption shall look
only to the Corporation for payment of the redemption price of such shares.

Section 7. Veoting Rights.

(a) General. The holders of the Series F Preferred Stock will have no voting rights, except as set forth below or as otherwise required by
law.

(b) Right to Elect Two Directors on Nonpayment of Dividends. If and whenever dividends payable on Series F Preferred Stock or any class
or series of Voting Preferred Stock have not been declared and paid (or, in the case of Voting Preferred Stock bearing dividends on a cumulative basis, shall
be in arrears) in an aggregate amount equal to full dividends for at least six quarterly dividend periods or their equivalent, whether or not consecutive (a
“Nonpayment Event”), the number of directors on the Board shall automatically be increased by two and the holders of Series F Preferred Stock, together
with the holders of any outstanding Voting Preferred Stock then entitled to vote for additional directors, voting together as a single class in proportion to
their respective Stated Amounts, shall be entitled to elect the two additional directors (the “Preferred Stock Directors™) by a plurality of the votes cast;
provided that the election of any such directors shall not cause the Corporation to violate the corporate governance requirements of the Stock Exchange,
including that listed companies must have a majority of independent directors, and provided further that the Board shall at no time include more than two
Preferred Stock Directors (including, for purposes of this limitation, all directors that the holders of any series of Voting Preferred Stock are entitled to elect
pursuant to like voting rights). In the event that the holders of Series F Preferred Stock and such other holders of Voting Preferred Stock shall be entitled to
vote for the election of the Preferred Stock Directors following a Nonpayment Event, such directors shall be initially elected following such Nonpayment
Event only at a special meeting called at the request of the holders of record of at least 10% of the Stated Amount of the Series F Preferred Stock and each
other series of Voting Preferred Stock then outstanding (unless such request for a special meeting is received less than 90 days before the date fixed for the
next annual or special meeting of stockholders, in which event such election shall be held only at such next annual or special meeting of stockholders), and
at each subsequent annual meeting of stockholders. Such request to call a special meeting for the initial election of the Preferred Stock Directors after a
Nonpayment Event shall be made by written notice, signed by the requisite holders of Series F Preferred Stock or Voting Preferred Stock, and delivered to
the Corporate Secretary of the Corporation in such manner as provided for in Section 9 below, or as may otherwise be required or permitted by applicable
law. If the Corporation fails to call a special meeting for the election of the Preferred Stock Directors within 20 days of receiving proper notice, any holder
of Series F Preferred Stock or any class or series of Voting Preferred Stock may call such a meeting at the Corporation’s expense solely for the election of
the Preferred Stock Directors, and for this purpose and no other (unless provided otherwise by applicable law) such Preferred Stock holder shall have
access to the Corporation’s stock ledger relating to Series F Preferred Stock and any series of Voting Preferred Stock.
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Any Preferred Stock Director may be removed at any time without cause by the holders of record of a majority of the outstanding shares of Series
F Preferred Stock and Voting Preferred Stock, when they have the voting rights described above (voting together as a single class in proportion to their
respective Stated Amounts). The Preferred Stock Directors elected at any such special meeting shall hold office until the next annual meeting of
stockholders if such office shall not have previously terminated as provided below. In case any vacancy shall occur among the Preferred Stock Directors, a
successor shall be elected by the Board to serve until the next annual meeting of stockholders on the nomination of the then remaining Preferred Stock
Director or, if no Preferred Stock Director remains in office, by a vote of the holders of record of the Series F Preferred Stock and Voting Preferred Stock,
when they have the voting rights described above (voting together as a single class in proportion to their respective Stated Amounts), provided that the
election of any such directors shall not cause the Corporation to violate the corporate governance requirements of the Stock Exchange, including that listed
companies must have a majority of independent directors. If elected by stockholders, the successor shall be elected by a plurality of the votes cast. Any
such vote of stockholders to remove, or to fill a vacancy in the office of, a Preferred Stock Director may be taken only at a special meeting of such
stockholders, called as provided above for an initial election of Preferred Stock Directors after a Nonpayment Event (unless such request is received less
than 90 days before the date fixed for the next annual or special meeting of the stockholders, in which event such election shall be held at such next annual
or special meeting of stockholders). The Preferred Stock Directors shall each be entitled to one vote per director on any matter that shall come before the
Board for a vote. Each Preferred Stock Director elected at any special meeting of stockholders or by the Board on the nomination of the then remaining
Preferred Stock Director shall hold office until the next annual meeting of the stockholders if such office shall not have previously terminated as above
provided.
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If and when (i) dividends have been paid (or declared and a sum sufficient for payment thereof set aside) in full on the Series F Preferred Stock on
four consecutive Dividend Payment Dates following a Nonpayment Event, and (ii) the rights of holders of any Voting Preferred Stock to participate in
electing the Preferred Stock Directors shall have ceased, the right of holders of the Series F Preferred Stock to participate in the election of Preferred Stock
Directors shall cease (but subject always to the revesting of such voting rights in the case of any future Nonpayment Event), the terms of office of all the
Preferred Stock Directors shall immediately terminate, and the number of directors constituting the Board shall automatically be reduced accordingly. In
determining whether dividends have been paid for at least four consecutive quarterly Dividend Periods following a Nonpayment Event, the Corporation
may take account of any dividend it elects to pay for any Dividend Period after the regular Dividend Payment Date for that period has passed. If and when
the rights of holders of Series F Preferred Stock terminate for any reason, such voting rights shall terminate along with the other rights (except, if
applicable, the right to receive the redemption price, together with any declared and unpaid dividends, without regard to any undeclared dividends, to but
excluding the redemption date), and the terms of any Preferred Stock Directors shall terminate automatically and the number of directors reduced by two,
assuming that the rights of holders of Voting Preferred Stock have similarly terminated.

() Other Voting Rights. So long as any shares of Series F Preferred Stock remain outstanding, in addition to any other vote or consent of
stockholders required by law or by the Charter, the affirmative vote or consent of the holders of at least two-thirds of all outstanding shares of the Series F
Preferred Stock, will be necessary to:

(i) amend or alter the Charter to authorize or increase the authorized amount of, or issue, any shares of a class or series of the
Corporation’s capital stock ranking senior to the Series F Preferred Stock in the payment of dividends or in the distribution of assets on
any liquidation, dissolution or winding up of the Corporation, or issue any obligation or security convertible into or evidencing the right
to purchase any such shares;

(i)  amend, alter or repeal the provisions of the Charter so as to materially and adversely affect the powers, preferences, or rights of the
Series F Preferred Stock, taken as a whole; or

(i) consummate (x) a binding share-exchange or reclassification involving the Series F Preferred Stock, or (y) the merger,
consolidation or other business combination of the Corporation with any other entity, including a transaction in which the holders of
Series F Preferred Stock receive cash, securities or property for their shares, or the sale, lease, conveyance, transfer or exchange of all or
substantially all of the assets of the Corporation for cash, securities or other property, unless in each case (A) the shares of the Series F
Preferred Stock remain outstanding or, in the case of any such merger or consolidation with respect to which the Corporation is not the
surviving or resulting entity, the Series F Preferred Stock is converted into or exchanged for preference securities of the surviving or
resulting entity or its ultimate parent and (B) such shares remaining outstanding or such preference securities, as the case may be, have
such powers, preferences and rights, and such qualifications, limitations and restrictions thereof, taken as a whole, as are not materially
less favorable to the holders thereof than the powers, preferences and rights, and the qualifications, limitations and restrictions thereof, of
the Series F Preferred Stock immediately prior to such consummation, taken as a whole;
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provided, however, that for all purposes of this Section 7(c), any increase in the amount of the authorized or issued Series F Preferred
Stock or authorized Preferred Stock, or the creation and issuance, or an increase in the authorized or issued amount, of any Parity Stock or Junior
Stock (whether dividends payable on such securities, if any, are cumulative or non-cumulative) will not be deemed to adversely affect the powers,
preferences or rights of the Series F Preferred Stock.

The holders of the Series F Preferred Stock shall have exclusive voting rights on any Charter amendment that would alter only the
contract rights, as expressly set forth in the Charter, of the Series F Preferred Stock.

(d) Changes Permitted without Consent. Without the consent of the holders of the Series F Preferred Stock, so long as such action does not
adversely affect the powers, preferences and rights of the Series F Preferred Stock, the Corporation may amend, alter, supplement or repeal any terms of the
Series F Preferred Stock:

1) to cure any ambiguity, or to cure, correct or supplement any provision contained in these Articles Supplementary for the Series F
Preferred Stock that may be defective or inconsistent; or

(i1) to make any provision with respect to matters or questions arising with respect to the Series F Preferred Stock that is not
inconsistent with the provisions of these Articles Supplementary.

(e) Changes after Provision for Redemption. The foregoing voting provisions will not apply if, at or prior to the time when the act with
respect to which such vote would otherwise be required shall be effected, all outstanding shares of Series F Preferred Stock shall have been redeemed or
called for redemption on proper notice and sufficient funds have been set aside by the Corporation for the benefit of the holders of the Series F Preferred
Stock to effect the redemption.

® Procedures for Voting and Consents. The rules and procedures for calling and conducting any meeting of the holders of Series F
Preferred Stock (including, without limitation, the fixing of a record date in connection therewith), the solicitation and use of proxies at such a meeting, the
obtaining of written consents and any other aspect or matter with regard to such a meeting or such consents shall be governed by any rules the Board (or a
duly authorized committee of the Board), in its discretion, may adopt from time to time, which rules and procedures shall conform to the requirements of
the Charter, the Bylaws, applicable law and the Stock Exchange.
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Section 8. Record Holders.

To the fullest extent permitted by applicable law, the Corporation and the Transfer Agent may deem and treat the record holder of any share of
Series F Preferred Stock as the true and lawful owner thereof for all purposes, and neither the Corporation nor the Transfer Agent shall be affected by any
notice to the contrary.

Section 9. Notices.

All notices or communications in respect of the Series F Preferred Stock will be sufficiently given if given in writing and delivered in person or by
first class mail, postage prepaid, or if given in such other manner as may be permitted in these Articles Supplementary, in the Charter or in the Bylaws or
by applicable law.

Section 10. Other Rights.

The shares of Series F Preferred Stock will not have any powers, preferences or rights, or qualifications, limitations or restrictions thereof, other
than as set forth herein or in the Charter. The holders of Series F Preferred Stock shall not have any preemptive rights or conversion rights.

Section 11. Certificates.

The Corporation may at its option issue shares of Series F Preferred Stock without certificates.

SECOND: The shares of Series F Preferred Stock have been classified and designated by the Board under the authority contained in the Charter.

THIRD: These Articles Supplementary have been approved by the Board in the manner and by the vote required by law.

FOURTH: The undersigned Chairman, Chief Executive Officer and President acknowledges these Articles Supplementary to be the corporate act
of the Corporation and, as to all matters or facts required to be verified under oath, the undersigned Chairman, Chief Executive Officer and President
acknowledges that, to the best of his knowledge, information and belief, these matters and facts are true in all material respects and that this statement is

made under the penalties for perjury.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Corporation has caused these Articles Supplementary to be signed in its name and on its behalf by its Executive
Vice President and Chief Financial Officer and attested to by its Executive Vice President, General Counsel, Corporate Secretary and Chief Administrative
Officer on this 28th day of November 2023.
BANC OF CALIFORNIA, INC.

By:  /s/ Joseph Kauder

Name: Joseph Kauder
Title: Executive Vice President and Chief Financial Officer

ATTEST:

By:  /s/Ido Dotan

Name: Ido Dotan
Title: Executive Vice President, General Counsel, Corporate Secretary and
Chief Administrative Officer

[Signature Page to Articles Supplementary)




DEPOSIT AGREEMENT

by and among
BANC OF CALIFORNIA, INC.

As Issuer and

COMPUTERSHARE INC.

and
COMPUTERSHARE TRUST COMPANY, N.A.
Jointly as Depositary and
THE HOLDERS FROM TIME TO TIME OF THE DEPOSITARY RECEIPTS
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DEPOSIT AGREEMENT, dated November 30 2023, by and among (i) Banc of California, Inc., a Maryland corporation (the “Corporation™); (ii)
Computershare Inc., a Delaware corporation (“Computershare”), and its affiliate, Computershare Trust Company, N.A., a federally chartered trust company
(the “Trust Company” and, together with Computershare, jointly the “Depositary”) and (iii) the Record Holders from time to time of the Receipts described
in this Deposit Agreement.

WHEREAS, the Corporation desires to appoint Computershare and the Trust Company jointly as Depositary;

WHEREAS, Computershare and the Trust Company each desire to accept such appointment and perform the services related to such appointment;

WHEREAS, it is desired to provide, as hereinafter set forth in this Deposit Agreement, for the deposit of shares of the Preferred Stock (as defined
herein) of the Corporation from time to time with the Depositary for the purposes set forth in this Deposit Agreement and for the issuance hereunder of

Receipts (as defined herein) evidencing Depositary Shares (as defined herein) in respect of shares of the Preferred Stock so deposited; and

WHEREAS, the Receipts are to be substantially in the form of Exhibit A attached hereto, with appropriate insertions, modifications and
omissions, or as otherwise provided in this Deposit Agreement;

NOW, THEREFORE, in consideration of the premises, the parties hereto agree as follows:
ARTICLE I

DEFINED TERMS

Section 1.1 Definitions.

The following definitions shall for all purposes, unless otherwise indicated, apply to the respective terms used in this Deposit Agreement:

“Affiliate” means, with respect to any Person, any Person directly or indirectly controlling, controlled by, or under common control with, such
other Person. For the purpose of this definition, “controlling,” “controlled by” or “under common control with” mean the ownership, direct or indirect, of
the power to direct or cause the direction of the operation or management and policies of a Person, whether through the ownership or control of voting

interests, by contract or otherwise.

“Articles Supplementary” shall mean the relevant Articles Supplementary with respect to the Preferred Stock filed with the State Department of
Assessments and Taxation of Maryland establishing the Preferred Stock as a series of preferred stock of the Corporation.

“Board of Directors” means the board of directors of the Corporation.
“Computershare” shall be defined as indicated in the preamble.

“Corporation” means Banc of California, Inc., a Maryland corporation, and its successors.
—_— 9 9 9
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“Deposit Agreement” means this Deposit Agreement, as amended or supplemented from time to time in accordance with the terms hereof.
“Depositary” shall be defined as indicated in the preamble and shall include any successor as Depositary hereunder.

“Depositary Shares” means the depositary shares, each representing one-fortieth (1/40th) of one share of the Preferred Stock, and evidenced by a
Receipt.

“Depositary’s Agent” means an agent appointed by the Depositary pursuant to Section 7.5.

“Depositary’s Office” shall mean the office of the Depositary at which at any particular time its depositary receipt business shall be administered,
which is currently in 150 Royall Street, Suite 101, Canton, MA 02021.

“DTC” means The Depository Trust Company.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Exchange Event” means with respect to any Global Registered Receipt: (i) (A) the Global Receipt Depository which is the Holder of such Global
Registered Receipt notifies the Corporation that it is no longer willing or able to properly discharge its responsibilities under any Letter of Representations
or that it is no longer eligible or in good standing under the Exchange Act, and (B) the Corporation has not appointed a qualified successor Global Receipt
Depository within ninety (90) calendar days after the Corporation received such notice, or (ii) the Corporation in its sole discretion notifies the Depositary
in writing that the Receipts or portion thereof issued or issuable in the form of one or more Global Registered Receipts shall no longer be represented by
such Global Registered Receipt.

“Funds” has the meaning set forth in Section 2.10.
“Global Receipt Depository” means, with respect to any Receipt issued hereunder, DTC or such other entity designated as Global Receipt

Depository by the Corporation in or pursuant to this Deposit Agreement, which entity must be, to the extent required by any applicable law or regulation, a
clearing agency registered under the Exchange Act.

“Global Registered Receipt” means a global registered Receipt, in definitive or book-entry form registered in the name of a nominee of the Global
Receipt Depository.

“Letter of Representations” means any applicable agreement among the Corporation, the Depositary and a Global Receipt Depository with respect
to such Global Receipt Depository’s rights and obligations with respect to any Global Registered Receipt, as the same may be amended, supplemented,
restated or otherwise modified from time to time and any successor agreement thereto.

“Person” means any natural person, partnership, joint venture, firm, corporation, limited liability company, limited liability partnership,
unincorporated association, trust or other entity, and shall include any successor (by merger or otherwise) of the foregoing.
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“Preferred Stock” means the shares of the Corporation’s 7.75% Non-Cumulative Perpetual Preferred Stock, Series F, par value $0.01 per share,
with a $1,000 liquidation preference per share, designated in the Articles Supplementary.

“Receipt” means one of the depositary receipts issued hereunder in book-entry form as described in Section 2.9 or substantially in the form set
forth as Exhibit A hereto, whether in definitive or temporary form, and evidencing the number of Depositary Shares with respect to shares of the Preferred
Stock held of record by the Record Holder of such Depositary Shares.

“Record Holder” or “Holder” as applied to a Receipt means the Person in whose name such Receipt is registered on the books of the Depositary
maintained for such purpose.

“Redemption Date” has the meaning set forth in Section 2.8.

“Registrar” shall mean the Depositary, or such other successor bank or trust company which shall be appointed by the Corporation to register
ownership and transfers of Receipts and the deposited Preferred Stock as herein provided; and if a successor Registrar shall be so appointed, references
herein to “the books” of or maintained by the Depositary shall be deemed, as applicable, to refer as well to the register maintained by such Registrar for
such purpose.

“Securities Act” means the Securities Act of 1933, as amended.

“Signature Guarantee” has the meaning set forth in Section 2.1.

“Stock Exchange” means the New York Stock Exchange (or any other exchange on which the Corporation’s securities are listed).

“Transfer Agent” shall mean the Depositary, or such other successor bank or trust company which shall be appointed by the Corporation to
transfer the Receipts or the deposited shares of Preferred Stock, as the case may be, as herein provided.

“Trust Company” shall be defined as indicated in the preamble.
ARTICLE I

FORM OF RECEIPTS, DEPOSIT OF THE PREFERRED STOCK, EXECUTION AND DELIVERY, TRANSFER, SURRENDER AND
REDEMPTION OF RECEIPTS

Section 2.1 Form and Transfer of Receipts.

The definitive Receipts shall be substantially in the form set forth in Exhibit A attached to this Deposit Agreement, with appropriate insertions,
modifications and omissions, as hereinafter provided (but which do not affect the rights, duties, obligations or immunities of the Depositary as set forth in
this Deposit Agreement without the Depositary’s consent) or as set forth in Section 2.9 below and shall be prepared so as to comply with the applicable
rules of the Stock Exchange. Pending the preparation of definitive Receipts, the Depositary, upon the written order of the Corporation, delivered in
compliance with Section 2.2, shall be authorized and instructed to, and shall execute and deliver temporary Receipts which may be printed, lithographed,
typewritten, mimeographed or otherwise substantially of the tenor of the definitive Receipts in lieu of which they are issued and with such appropriate
insertions, omissions, substitutions and other variations, with the Corporation’s prior approval, as the Persons executing such Receipts may reasonably
determine necessary, as evidenced by their execution of such Receipts. If temporary Receipts are issued, the Corporation and the Depositary will cause
definitive Receipts to be prepared without unreasonable delay. After the preparation of definitive Receipts, the temporary Receipts shall be exchangeable
for definitive Receipts upon surrender of the temporary Receipts at the Depositary’s Office or at such other place or places as the Depositary shall
determine, without charge to the Holder. Upon surrender for cancellation of any one or more temporary Receipts, the Depositary is hereby authorized and
instructed to, and shall execute and deliver in exchange therefor definitive Receipts representing the same number of Depositary Shares as represented by
the surrendered temporary Receipt or Receipts registered in the name (and only in the name) of the holder of the temporary Receipt(s); provided that, the
Depositary has been provided with all necessary information that it may request in order to execute and deliver such definitive Receipt(s). Such exchange
shall be made at the Corporation’s expense and without any charge therefor. Until so exchanged, the temporary Receipts shall in all respects be entitled to
the same benefits under this Deposit Agreement, and with respect to the Preferred Stock, as definitive Receipts.
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Any Receipt to be executed by the Depositary pursuant to this Deposit Agreement shall be executed by the manual, electronic or facsimile
signature of a duly authorized officer of the Depositary. No Receipt shall be entitled to any benefits under this Deposit Agreement or be valid or obligatory
for any purpose unless it shall have been executed manually, electronically or by the facsimile signature of a duly authorized officer of the Depositary or, if
a Registrar for the Receipts (other than the Depositary) shall have been appointed, by manual, electronic or facsimile signature of a duly authorized officer
of the Depositary and countersigned by the manual or facsimile signature by a duly authorized officer of such Registrar. The Depositary shall record on its
books each Receipt so signed and delivered as hereinafter provided. Receipts bearing the manual, electronic or facsimile signature of a duly authorized
signatory of the Depositary who was at such time a proper signatory of the Depositary shall bind the Depositary, notwithstanding that such signatory ceased
to hold such office prior to the execution and delivery of such Receipts by the Registrar or did not hold such office on the date of issuance of such Receipts.

Receipts shall be in denominations of any number of whole Depositary Shares. All Receipts shall be dated the date of their issuance.

Receipts may be endorsed with or have incorporated in the text thereof such legends or recitals or changes not inconsistent with the provisions of
this Deposit Agreement, all as may be required by the Depositary and approved by the Corporation or required to comply with any applicable law or any
regulation thereunder or with the rules and regulations of any securities exchange upon which the Preferred Stock, the Depositary Shares or the Receipts
may be listed or to conform with any usage with respect thereto, or to indicate any special limitations or restrictions to which any particular Receipt is
subject (but which do not affect the rights, duties, obligations or immunities of the Depositary as set forth in this Deposit Agreement without the
Depositary’s consent).

Title to Depositary Shares evidenced by a Receipt which is properly endorsed or accompanied by a properly executed instrument of transfer
accompanied by a guarantee of the signature thereon by a guarantor institution that is a participant in a signature guarantee program approved by the
Securities Transfer Association at a guarantee level acceptable to the Transfer Agent (a “Signature Guarantee™), shall be transferable by delivery of such
Receipt with the same effect as if such Receipt were a negotiable instrument; provided, however, that until transfer of any particular Receipt shall be
registered on the books of the Depositary as provided in Section 2.3, the Depositary may, notwithstanding any notice to the contrary, treat the Record
Holder thereof at such time as the absolute owner thereof for the purpose of determining the Person entitled to distributions of dividends or other
distributions or to any notice provided for in this Deposit Agreement and for all other purposes.
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Section 2.2 Deposit of the Preferred Stock; Execution and Delivery of Receipts in Respect Thereof.

Subject to the terms and conditions of this Deposit Agreement, the Corporation may from time to time deposit shares of the Preferred Stock under
this Deposit Agreement by delivery to the Depositary, including via electronic book-entry, of the shares of Preferred Stock to be deposited (or in such other
manner as may be agreed to by the Corporation and the Depositary), duly endorsed and accompanied by all such certifications as may be required by the
Depositary in accordance with the provisions of this Deposit Agreement, including (1) a duly executed instrument of transfer or endorsement (if required
by the Depositary), in form reasonably satisfactory to the Depositary; (2) an opinion of counsel addressed to the Depositary as more fully described in the
subsequent paragraph; (3) a certificate, duly executed by an officer of the Corporation that shall include the terms and conditions of the Preferred Stock to
be issued by the Corporation and deposited with the Depositary from time to time in accordance with the terms hereof and certifying as to the (a)
Corporation’s charter, (b) the bylaws of the Corporation, (c) the Articles Supplementary, each as then in effect; and (4) a written order of the Corporation
directing the Depositary to (i) register such shares of the Preferred Stock in uncertificated form by direct registration, and (ii) execute and deliver to, or
upon the written order of, the Person or Persons stated in such order a Receipt or Receipts evidencing in the aggregate the number of Depositary Shares
representing such deposited shares of the Preferred Stock.

The Corporation shall, concurrently with delivery of any Preferred Stock to the Depositary, cause to be provided opinions of counsel to the
Depositary, stating that (i) the Depositary may rely on the opinion of such counsel furnished in accordance with the requirements of Item 601(b)(5) of
Regulation S-K of the General Rules and Regulations of the Securities Act, relating to the status of the Depositary Shares as validly issued, (ii) the
Preferred Stock and Depositary Shares were offered, sold or issued as part of an offering that was registered in compliance with the Securities Act, and (iii)
the Preferred Stock has been validly issued, fully paid and non-assessable.

The shares of the Preferred Stock that are deposited pursuant to this Deposit Agreement shall be held by the Depositary at the Depositary’s Office
or at such other place or places as the Depositary shall determine. The Depositary shall not lend any shares of the Preferred Stock deposited hereunder.

Upon receipt by the Depositary of shares of the Preferred Stock deposited in accordance with the provisions of this Section 2.2, together with the
other documents required as above specified, and upon recordation of the shares of the Preferred Stock on the books of the Corporation (or its duly
appointed transfer agent) in the name of the Depositary or its nominee, the Depositary, subject to the terms and conditions of this Deposit Agreement, shall
execute and deliver to or upon the order of the Person or Persons named in the written order delivered to the Depositary referred to in the first paragraph of
this Section 2.2, a Receipt or Receipts evidencing in the aggregate the number of Depositary Shares representing the shares of the Preferred Stock so
deposited and registered in such name or names as may be requested by such Person or Persons. The Depositary shall execute and deliver such Receipt or
Receipts at the Depositary’s Office or such other offices, if any, as the Depositary may designate. Delivery at other offices shall be at the risk and expense
of the Person requesting such delivery. Reference herein to “execution” of a Receipt, in the case of a Receipt in book-entry form, will be understood to
refer to the entry and registration by the Depositary of the issuance of such Receipt on the books of the Depositary.
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Section 2.3 Registration of Transfer of Receipts.

Subject to the express terms and conditions of this Deposit Agreement, the Depositary, as Transfer Agent and Registrar for the Receipts, shall
register on its books from time to time transfers of Receipts upon any surrender thereof by the Holder in person or by duly authorized attorney, properly
endorsed or accompanied by a properly executed instrument of transfer or endorsement, including a Signature Guarantee and any other reasonable evidence
of authority that may be required by the Transfer Agent, together with (if applicable) evidence of the payment of any taxes or charges as may be required
by law. Thereupon, the Depositary shall execute a new Receipt or Receipts evidencing the same aggregate number of Depositary Shares as those evidenced
by the Receipt or Receipts surrendered and deliver such new Receipt or Receipts to or upon the order of the Person entitled thereto. With respect to the
appointment of the Depositary as Registrar and Transfer Agent in respect of the Receipts, the Depositary, in its respective capacities under such
appointments, shall be entitled to the same rights, indemnities, immunities and benefits as the Depositary hereunder as if explicitly named in each such
provision. Any references to the Depositary herein shall, to the extent applicable, also mean the Depositary as the Transfer Agent and Registrar.

The Depositary shall not be required (i) to issue, transfer or exchange any Receipts for a period beginning at the opening of business fifteen (15)
days preceding any selection of Depositary Shares and Preferred Stock to be redeemed and ending at the close of business on the day of the sending of
notice of redemption, or (ii) to transfer or exchange for another Receipt any Receipt called or being called for redemption in whole or in part except as
provided in Section 2.8.

Section 2.4 Split-ups and Combinations of Receipts; Surrender of Receipts and Withdrawal of the Preferred Stock.

Upon surrender of a Receipt or Receipts at the Depositary’s Office or at such other offices as it may designate for the purpose of effecting a split-
up or combination of such Receipt or Receipts, and the receipt by the Depositary of all other necessary information and documents, and subject to the terms
and conditions of this Deposit Agreement, the Depositary shall execute a new Receipt or Receipts in the authorized denomination or denominations
requested, evidencing the aggregate number of Depositary Shares evidenced by the Receipt or Receipts surrendered, and shall deliver such new Receipt or
Receipts to or upon the order of the Holder of the Receipt or Receipts so surrendered; provided, however, that the Depositary shall not issue any Receipt
evidencing a fractional Depositary Share.




Any Holder of a Receipt or Receipts may withdraw the number of whole shares of the Preferred Stock and all money and other property, if any,
represented thereby by surrendering such Receipt or Receipts at the Depositary’s Office or at such other offices as the Depositary may designate for such
withdrawals; provided, however, that a Holder of a Receipt or Receipts may not withdraw such whole shares of Preferred Stock (or money and other
property, if any, represented thereby) which has previously been called for redemption. After such surrender and upon the receipt of written instructions
from the Holder of such Receipt or Receipts, without unreasonable delay (provided the Corporation has provided the Depositary with all necessary
documentation), the Depositary shall deliver to such Holder, or to the Person or Persons designated by such Holder as hereinafter provided, the number of
whole shares of the Preferred Stock and all money and other property, if any, represented by the Receipt or Receipts so surrendered for withdrawal, but
Holders of such whole shares of the Preferred Stock will not thereafter be entitled to deposit such shares of the Preferred Stock hereunder or to receive a
Receipt evidencing Depositary Shares therefor. Delivery of such shares of the Preferred <ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>