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December 8, 2021 

Dear Shareholder: 

You are cordially invited to attend a special meeting of the shareholders of American 
Riviera Bank, which will be held at 5:30 p.m. on Monday, January 10, 2022, at 1033 Anacapa 
Street, Santa Barbara, California 93101.  At this special meeting, shareholders will be asked to 
approve a bank holding company reorganization, as a result of which American Riviera Bank will 
become a wholly-owned subsidiary of a newly formed holding company, American Riviera 
Bancorp, and each outstanding share of common stock of American Riviera Bank will 
automatically convert into one share of common stock of American Riviera Bancorp. 

The board of directors and management believe that forming a bank holding company will 
afford American Riviera Bank and its holding company greater flexibility in terms of operations, 
expansion, capital and diversification.  As a result, the board of directors has unanimously 
approved a Plan of Reorganization and Agreement of Merger, dated as of December 6, 2021, which 
provides for the bank holding company reorganization.  A copy of the Plan of Reorganization and 
Agreement of Merger is attached as Annex A to the accompanying proxy statement/prospectus.  

Based on the reasons for the bank holding company reorganization described in the 
accompanying proxy statement/prospectus, the board of directors has determined that the Plan of 
Reorganization and Agreement of Merger and the transactions contemplated therein are fair and 
in the best interests of American Riviera Bank and its shareholders and, therefore, unanimously 
recommends that you vote “FOR” approval of the principal terms of the Plan of Reorganization

 

and Agreement of Merger and the transactions contemplated thereby. 

We need your vote so that your shares are represented at the meeting.  Accordingly, please 
complete and return the enclosed proxy card or submit your proxy by telephone or through the 
Internet. Submitting a proxy now will not prevent you from being able to vote your shares in person 
at the special meeting. 

Sincerely, 

Lawrence Koppelman 
Chairman of the Board 



 

 
 

Neither the Securities and Exchange Commission nor any state securities commission 
has approved or disapproved of the bank holding company reorganization, the issuance of 
the American Riviera Bancorp common stock in connection with the bank holding company 
reorganization or the other transactions described in this document, or passed upon the 
adequacy or accuracy of the disclosures in this document. 

The securities to be issued in connection with the bank holding company 
reorganization are not savings accounts, deposits or other obligations of any bank or savings 
association and are not insured by the Federal Deposit Insurance Corporation or any other 
governmental agency. 

 

 



 

  
  

 

 

1033 Anacapa Street 
Santa Barbara, California 93101 

__________________ 
 

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS 
TO BE HELD ON MONDAY, JANUARY 10, 2022 

__________________ 

To the Shareholders of American Riviera Bank: 

NOTICE IS HEREBY GIVEN that a special meeting of the shareholders of American Riviera Bank will 
be held at 1033 Anacapa Street, Santa Barbara, California 93101, on Monday, January 10, 2022, at 5:30 
p.m., local time, for the purpose of considering and voting upon the following proposals: 

1. To approve the principal terms of the Plan of Reorganization and Agreement of Merger, 
dated as of December 6, 2021, by and among American Riviera Bank, American Riviera 
Bancorp and American Riviera Merger Sub (the “Reorganization Agreement”) and the 
transactions contemplated thereby, pursuant to which American Riviera Bank will become 
a wholly-owned subsidiary of a newly formed holding company, American Riviera 
Bancorp, and each outstanding share of common stock of American Riviera Bank will 
automatically convert into one share of common stock of American Riviera Bancorp (the 
“Reorganization Proposal”). 

2. To approve a proposal to grant discretionary authority to adjourn the special meeting if 
necessary to permit further solicitation of proxies if there are not sufficient votes at the time 
of the special meeting to approve the Reorganization Proposal (the “Adjournment 
Proposal”). 

No other business may be conducted at the special meeting. 

Only shareholders of record at the close of business on December 2, 2021, will be entitled to notice 
of and to vote at the special meeting or at any postponement or adjournment thereof.  The Reorganization 
Proposal requires the affirmative vote of at least a majority of the shares of American Riviera Bank common 
stock outstanding as of the record date for the special meeting.  The Adjournment Proposal requires the 
affirmative vote of at least a majority of the shares of American Riviera Bank common stock present in 
person or represented by proxy and voting at the special meeting (which affirmative vote constitutes at least 
a majority of the required quorum). 

The American Riviera Bank board of directors has approved the Reorganization Agreement 
and the transactions contemplated thereby and recommends that you vote “FOR” the 
Reorganization Proposal and “FOR” the Adjournment Proposal. 



 

  
  

 

Your vote is very important.  Whether or not you plan to attend the special meeting, please 
sign, date and return the enclosed proxy card in the postage prepaid envelope provided, or cast your 
vote by telephone or Internet by following the instructions on your proxy card, as soon as you can. 
The vote of every shareholder is important, and we appreciate your cooperation in returning your 
executed proxy promptly. If you do not vote, abstain from voting or do not instruct your broker how 
to vote any shares held by you in “street name,” the effect will be a vote “AGAINST” the 
Reorganization Proposal. 

We expect to hold the special meeting in person, but we continue to monitor the situation regarding 
COVID-19 closely.  Accordingly, we are planning for the possibility that the special meeting may be subject 
to special precautions, including limitations on the number of participants in one room or other limitations.  
In that regard, only shareholders will be admitted to the special meeting.  No guests will be permitted. 

By Order of the Board of Directors, 

Michelle Martinich 
Corporate Secretary 

December 8, 2021 
Santa Barbara, California 
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QUESTIONS AND ANSWERS 

The following are brief answers to certain questions that you may have about the special meeting and the 
bank holding company reorganization.  You should carefully read the remainder of this proxy 
statement/prospectus because the information in this section may not provide all the information that might 
be important to you in determining how to vote.  Additional important information is also contained in the 
annexes to this document.  References to “we” and “our” refer to American Riviera Bank and American 
Riviera Bancorp. 

Q: What is the bank holding company reorganization? 

A: The American Riviera Bank board of directors and management believe that forming a bank 
holding company will afford American Riviera Bank and its holding company greater flexibility in 
terms of operations, expansion, capital and diversification.  As a result, the American Riviera Bank 
board of directors has unanimously approved the Plan of Reorganization and Agreement of Merger, 
dated as of December 6, 2021, by and among American Riviera Bank, American Riviera Bancorp 
and American Riviera Merger Sub (the “Reorganization Agreement”), which provides for the bank 
holding company reorganization.  A copy of the Reorganization Agreement is attached as Annex A 
to this proxy statement/prospectus. As a result of the bank holding company reorganization, 
American Riviera Bank will become a wholly-owned subsidiary of a newly formed holding 
company, American Riviera Bancorp, and each outstanding share of common stock of American 
Riviera Bank will automatically convert into one share of common stock of American Riviera 
Bancorp.  The shareholders of American Riviera Bank immediately prior to the bank holding 
company reorganization will collectively own 100% of the common stock of American Riviera 
Bancorp immediately after the bank holding company reorganization is completed. 

Q: Why am I receiving this proxy statement/prospectus? 

A: We are delivering this document to you to help you decide how to vote your shares of American 
Riviera Bank common stock with respect to the proposals to be voted on at the special meeting. 

 This document is both a proxy statement of American Riviera Bank and a prospectus of American 
Riviera Bancorp.  It is a proxy statement because the American Riviera Bank board of directors is 
soliciting proxies from the American Riviera Bank shareholders for use at the special meeting.  It 
is a prospectus because American Riviera Bancorp will issue shares of its common stock in 
exchange for shares of American Riviera Bank common stock as the consideration to be paid in 
connection with the bank holding company reorganization.   

Q: What are American Riviera Bank shareholders being asked to vote on? 

A: American Riviera Bank is soliciting proxies from holders of its common stock with respect to the 
following matters: 

 approval of the principal terms of the Reorganization Agreement and the transactions 
contemplated thereby, pursuant to which American Riviera Bank will become a wholly-
owned subsidiary of a newly formed holding company, American Riviera Bancorp, and 
each outstanding share of common stock of American Riviera Bank will automatically 
convert into one share of common stock of American Riviera Bancorp (the 
“Reorganization Proposal”); and 
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 approval of a proposal to grant discretionary authority to adjourn the special meeting if 
necessary to permit further solicitation of proxies if there are not sufficient votes at the time 
of the special meeting to approve the Reorganization Proposal (the “Adjournment 
Proposal”). 

Q: What will American Riviera Bank shareholders receive as a result of the bank holding 
company reorganization? 

A: Upon consummation of the bank holding company reorganization, each outstanding share of 
common stock of American Riviera Bank will automatically convert into one share of common 
stock of American Riviera Bancorp. 

Q: What is American Riviera Bancorp? 

A: American Riviera Bancorp is a California corporation that was recently incorporated for the 
specific purpose of becoming the holding company for American Riviera Bank. The management 
of American Riviera Bank organized American Riviera Bancorp at the direction of the American 
Riviera Bank board of directors.  American Riviera Bancorp has no material assets or liabilities. 

Q: What will happen to the American Riviera Bank equity incentive plan and outstanding equity 
awards as a result of the bank holding company reorganization? 

A: Upon consummation of the bank holding company reorganization, the American Riviera Bank 
2015 Omnibus Stock Incentive Plan (the “American Riviera Equity Plan”) will automatically 
become an equity incentive plan of American Riviera Bancorp, any outstanding options to purchase 
shares of American Riviera Bank common stock which have been granted by American Riviera 
Bank pursuant to the American Riviera Equity Plan will automatically become options to purchase 
the same number of shares of common stock of American Riviera Bancorp, and any shares of 
American Riviera Bank common stock awarded with such restrictions as set forth on the applicable 
award agreement pursuant to the American Riviera Equity Plan will automatically become shares 
of American Riviera Bancorp common stock with the same terms, conditions and restrictions. 

Q: Who is entitled to vote at the special meeting? 

A: Shareholders who were the record owners of American Riviera Bank common stock at the close of 
business on December 2, 2021 (the “record date”) are entitled to vote.  On this record date, there 
were 5,139,541 shares of common stock outstanding. 

Q: What constitutes a quorum? 

A: A majority of the outstanding shares of the common stock entitled to vote at the special meeting 
must be present, in person or by proxy, in order to constitute a quorum.  We can only conduct the 
business of the special meeting if a quorum has been established.  We will include proxies marked 
as abstentions and broker non-votes in determining the number of shares present at the special 
meeting. 

Q: How many votes do I have? 

A: Each shareholder is entitled to one vote for each share of American Riviera Bank common stock 
held by such shareholder on the record date with respect to the Reorganization Proposal and the 
Adjournment Proposal. 
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Q: What do I need to do now? 

A: After you have carefully read this proxy statement/prospectus and have decided how you wish to 
vote your shares, please vote your shares promptly so that your shares are represented and voted.  
If you hold stock in your name as a shareholder of record, you must complete, sign, date and mail 
your proxy card in the enclosed postage-prepaid return envelope as soon as possible, or call the 
toll-free telephone number or use the Internet to vote as described in the instructions included with 
your proxy card.  If you hold your stock in “street name” through a bank or broker or other nominee, 
you must direct your bank or broker or other nominee to vote in accordance with the instructions 
you have received from your bank or broker or other nominee. 

Q: If my shares are held in “street name” through a bank, broker or other nominee, will my 
bank, broker or other nominee vote my shares for me? 

A: No.  Your bank, broker or other nominee cannot vote your shares without instructions from you, 
except for certain routine matters.  None of the matters to be voted upon at the special meeting 
constitutes a routine matter.  You should instruct your bank, broker or other nominee as to how to 
vote your shares, following the directions your bank, broker or other nominee provides to you.  
Please check the voting form used by your bank, broker or other nominee.   

Q: Can I attend the special meeting and vote in person? 

A: Yes.  We expect to hold the special meeting in person, but we continue to monitor the situation 
regarding COVID-19 closely.  Accordingly, we are planning for the possibility that the special 
meeting may be subject to special precautions, including limitations on the number of participants 
in one room or other limitations.  In that regard, only shareholders will be admitted to the special 
meeting.  No guests will be permitted. 

Q: Can I change or revoke my vote? 

A: Yes.  If you are a holder of record of American Riviera Bank common stock, you may change your 
vote or revoke any proxy at any time before it is voted by (1) signing and returning a proxy card 
with a later date, (2) delivering a written revocation letter to American Riviera Bank’s corporate 
secretary, (3) attending the special meeting in person, and voting by ballot at the special meeting, 
or (4) voting by telephone or the Internet at a later time.  Attendance at the special meeting by itself 
will not automatically revoke your proxy.  A revocation or later-dated proxy received by American 
Riviera Bank after the special meeting vote will not be counted and will not affect the vote.  
American Riviera Bank’s corporate secretary’s mailing address is 1033 Anacapa Street, Santa 
Barbara, California 93101, Attention: Corporate Secretary. 

 If your shares are held in “street name” through a bank, broker or other nominee and you have 
instructed your nominee how to vote your shares, you must submit new voting instructions to your 
nominee should you wish to change or revoke your vote.  You should follow the instructions you 
receive from your bank, broker or other nominee on how to change or revoke your vote. 

Q: Do shareholders have dissenters’ rights with respect to the Reorganization Proposal? 

A: Holders of American Riviera Bank common stock will not have dissenters’ rights in connection 
with the bank holding company reorganization. 
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Q: What vote is required to approve each proposal? 

A: The affirmative vote of a majority of the shares of American Riviera Bank common stock 
outstanding on the record date will be required to approve the Reorganization Proposal.  Approval 
of the Adjournment Proposal requires the affirmative vote of a majority of the shares of American 
Riviera Bank common stock represented in person or by proxy at the special meeting and voting 
on the proposal (which affirmative vote constitutes at least a majority of the required quorum). 

Q: How will voting on any other business be conducted? 

A: Your proxy card confers discretionary authority to your proxy to vote your shares on the matters 
which may properly be presented for action at the special meeting, and may include action with 
respect to procedural matters pertaining to the conduct of the special meeting. 
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SUMMARY 

This summary highlights selected information contained in this proxy statement/prospectus.  It may not 
contain all the information that might be important to you in determining how to vote.  You should carefully 
read this entire document and the other documents referred to in this proxy statement/prospectus for a more 
complete understanding of the bank holding company reorganization and the other matters that will be 
considered and voted on at the special meeting. 

Bank Holding Company Reorganization  

The American Riviera Bank board of directors is asking shareholders to approve a bank holding 
company reorganization, as a result of which American Riviera Bank will become a wholly-owned 
subsidiary of a newly formed holding company, American Riviera Bancorp, and each outstanding share of 
common stock of American Riviera Bank will automatically convert into one share of common stock of 
American Riviera Bancorp.  The new corporate structure will permit American Riviera Bancorp and 
American Riviera Bank greater flexibility in terms of operations, expansion, capital and diversification. 

A copy of the Reorganization Agreement is attached as Annex A to this proxy 
statement/prospectus.  We encourage you to read the Reorganization Agreement because it is the legal 
document that governs the transaction.   

The articles of incorporation and bylaws of American Riviera Bancorp are attached as Annex B 
and Annex C, respectively, to this proxy statement/prospectus.  We encourage you to read these documents 
because they are the charter documents of American Riviera Bancorp. 

As a result of the bank holding company reorganization, American Riviera Bank will continue in 
its operations as presently conducted under its management, but American Riviera Bank will be a wholly-
owned subsidiary of American Riviera Bancorp. 

Parties to the Bank Holding Company Reorganization  

American Riviera Bank 

American Riviera Bank is a California state-chartered bank.  American Riviera Bank engages in 
the commercial and retail banking business in the greater Santa Barbara and San Luis Obispo counties of 
California. 

American Riviera Bancorp 

American Riviera Bancorp has not engaged in any business since its incorporation on November 
24, 2021.  After the bank holding company reorganization, American Riviera Bancorp will become a 
registered bank holding company, whose principal asset will be all of the outstanding common stock of 
American Riviera Bank. 

American Riviera Merger Sub 

American Riviera Bank caused American Riviera Merger Sub to be incorporated in the State of 
California on December 6, 2021.  American Riviera Merger Sub is a wholly-owned subsidiary of America 
Riviera Bancorp whose sole purpose is to merge into American Riviera Bank to facilitate the bank holding 
company reorganization.  American Riviera Merger Sub will cease to exist as a corporate entity after the 
bank holding company reorganization. 
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Reasons for the Bank Holding Company Reorganization  

The American Riviera Bank board of directors believes that the bank holding company form of 
organization will provide: (i) flexibility in responding to evolving changes in the banking and financial 
services industries and meeting the competition of other financial institutions, (ii) more alternatives for 
raising capital under changing conditions in financial and monetary markets on terms and conditions 
otherwise unavailable to American Riviera Bank as a stand-alone entity, (iii) a more flexible capital 
structure by increasing the number of shares of authorized common stock and preferred stock for issuance 
from time-to-time to raise additional capital, (iv) flexibility for acquiring or establishing other banking 
operations, (v) the ability to engage in other activities that are closely related to banking, either directly, or 
indirectly through newly formed subsidiaries or by acquiring companies already established in such fields, 
(vi) the ability to maintain the separate existence of other business interests from the bank, and (vii) an 
enhanced ability for American Riviera Bank to satisfy ever changing and expanding needs of present 
customers for banking and banking-related services and to continue to attract new customers for financial 
services. 

Effective Time of the Bank Holding Company Reorganization  

The bank holding company reorganization will be effective at the time the Reorganization 
Agreement is filed with the office of the Secretary of State of the State of California and the California 
Department of Financial Protection and Innovation (the “DFPI”) following the satisfaction of the conditions 
set forth in the Reorganization Agreement.  Subject to the receipt of required shareholder and regulatory 
approvals, the bank holding company reorganization is expected to close during the first quarter of 2022. 

Conditions to the Bank Holding Company Reorganization  

The closing of the bank holding company reorganization is conditioned upon the following: 

 approval of the principal terms of the Reorganization Agreement and the transactions 
contemplated thereby by the holders of not less than a majority of the outstanding shares 
of American Riviera Bank, American Riviera Bancorp and American Riviera Merger Sub; 

 receipt of all necessary government regulatory approvals and consents; 

 satisfaction of all other requirements as are prescribed by applicable law in connection with 
the bank holding company reorganization; and 

 performance by each party thereto of all its obligations under the Reorganization 
Agreement. 

Risk Factors  

In considering whether to approve the principal terms of the Reorganization Agreement and the 
transactions contemplated thereby, shareholders should consider certain risks relating to the Reorganization 
Agreement and the bank holding company reorganization.  We urge shareholders to read carefully all of 
the factors described under “Risk Factors” in this proxy statement/prospectus. 

Dissenters’ Rights  

If you vote against the Reorganization Agreement or do not vote, you will NOT be entitled to 
dissenters’ appraisal rights. 
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Tax Consequences  

The bank holding company reorganization will be tax-free to American Riviera Bank shareholders 
for federal income tax purposes.  The bank holding company reorganization will also be tax-free to 
American Riviera Bank and American Riviera Bancorp for federal income tax purposes.  However, because 
tax matters are complicated, and tax results may vary among shareholders, we urge you to contact your 
own tax advisor to understand fully how the bank holding company reorganization will affect you. 

Differences between American Riviera Bank and American Riviera Bancorp  

The charter documents of American Riviera Bank and American Riviera Bancorp contain 
substantially the same provisions but there are several differences.  See “Comparison of the Rights of 
Shareholders of American Riviera Bancorp and American Riviera Bank.” 

Benefits to Directors and Officers of the Bank Holding Company Reorganization  

The bank holding company reorganization will not directly provide any substantive benefits to the 
directors and officers of American Riviera Bank, who will also be the directors and officers of American 
Riviera Bancorp. 

Resale Restrictions  

American Riviera Bancorp will issue its common stock in the bank holding company reorganization 
in reliance on Section 3(a)(12) of the Securities Act of 1933, as amended (the “Securities Act”), which 
exempts the issuance of the common stock from registration with the Securities and Exchange Commission 
(the “SEC”).  The shares of common stock issued in the bank holding company reorganization will not be 
deemed restricted securities and may be freely resold by non-affiliates of American Riviera Bancorp.  
Affiliates of American Riviera Bancorp may resell their shares of American Riviera Bancorp common stock 
by complying with the requirements of Rule 144 of the Securities Act, other than the holding period 
requirement of Rule 144(d). 

Market for Common Stock  

American Riviera Bank common stock is quoted on the OTCQX Market under the symbol 
“ARBV.” After the bank holding company reorganization, it is anticipated that American Riviera Bancorp 
company stock will be quoted on the OTCQX Market under the same symbol.  American Riviera Bancorp 
expects there will only be a limited market for American Riviera Bancorp common stock.  No assurance 
can be given that an active trading market will develop or be sustained for American Riviera Bancorp 
common stock at any time in the future. 

Dividends  

American Riviera Bank has never paid cash dividends, although such dividends would be permitted 
under its existing policies. It is anticipated that the dividend policy of American Riviera Bancorp will be 
substantially identical to the current policy of American Riviera Bank.  However, American Riviera 
Bancorp will be almost exclusively dependent on the receipt of dividends from American Riviera Bank in 
order to provide cash for American Riviera Bancorp to pay any cash dividends to its shareholders.  There 
are regulatory restrictions on the amount of cash dividends that American Riviera Bank and American 
Riviera Bancorp may pay. 
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Regulatory Approvals  

We cannot complete the bank holding company reorganization unless it is approved or exempted 
by the Board of Governors of the Federal Reserve System (the “Federal Reserve”), the Federal Deposit 
Insurance Corporation (the “FDIC”) and the DFPI. 

American Riviera Bank and American Riviera Bancorp will file all of the required applications or 
notices with the Federal Reserve, the FDIC, and the DFPI. 

As of the date of this proxy statement/prospectus, none of the Federal Reserve, the FDIC or the 
DFPI has granted its waiver, approval or confirmed that no approval or waiver is required.  We do not know 
of any reason why we should not be able to obtain the necessary approvals or waivers in a timely manner, 
but we cannot be certain when or if we will obtain them. 

Supervision and Regulation  

After the bank holding company reorganization, American Riviera Bancorp will be regulated as a 
bank holding company by the Federal Reserve.  American Riviera Bank, as a California state-chartered 
bank, will continue to be regulated by the FDIC and the DFPI, and to have its deposit accounts insured by 
the FDIC. 
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RISK FACTORS 

In addition to the other information included in this proxy statement/prospectus, you should carefully 
consider the risk factors listed below.  This list includes only the risk factors related to the bank holding 
company reorganization that we believe are most significant and is not a complete list of the risks 
associated with the bank holding company reorganization. 

Shares of American Riviera Bancorp common stock are subject to certain restrictions upon resale. 

American Riviera Bancorp will issue its common stock in the bank holding company reorganization 
in reliance on Section 3(a)(12) of the Securities Act, which exempts the issuance of the common stock from 
registration with the SEC.  As a result, these shares of common stock will not be deemed restricted securities 
and may be freely resold by non-affiliates of American Riviera Bancorp.  Affiliates of American Riviera 
Bancorp (generally meaning directors, executive officers and large shareholders) may resell their shares of 
American Riviera Bancorp common stock by complying with the requirements of Rule 144 of the Securities 
Act, other than the holding period requirement of Rule 144(d). 

After the bank holding company reorganization, any shares of common stock issued by American 
Riviera Bancorp (or sold by its affiliates) in any future non-public offering will be “restricted shares” that 
are subject to restrictions on resale. Persons who are not affiliates of American Riviera Bancorp who wish 
to transfer their restricted shares under the SEC safe harbor rules will be required to hold their shares for at 
least one year prior to resale. Affiliates who wish to transfer their restricted shares under the SEC safe 
harbor rules will be required to hold their shares for one year and satisfy certain other requirements.  

The holding period will apply to shares acquired under the American Riviera Bancorp Equity Plan.  
For American Riviera Bancorp common stock issued upon the exercise of stock options, the one-year 
holding period will begin upon the exercise of the stock options and full payment for such shares. 

We may not realize the expected benefits of our bank holding company reorganization. 

The board of directors believes that the bank holding company reorganization will provide benefits 
in the future.  These expected benefits may not be obtained if market conditions or other circumstances 
prevent American Riviera Bancorp from taking advantage of the strategic, business and financing flexibility 
that it affords.  As a result, American Riviera Bank may incur the costs of creating American Riviera 
Bancorp without realizing the possible benefits. 

The bank holding company reorganization will allow the board of directors and management greater 
flexibility. 

The bank holding company reorganization will provide the board of directors and management of 
American Riviera Bancorp with greater flexibility in connection with corporate governance and business 
operations.  This greater flexibility will increase our reliance on the judgments and actions of the board of 
directors and management to achieve effective corporate governance and to operate our business. 

American Riviera Bank’s directors and executive officers own a large amount of American Riviera Bank 
common stock and, accordingly, will own a large amount of American Riviera Bancorp common stock 
and, therefore, will have significant control of American Riviera Bancorp’s management and affairs, 
which they could exercise against your best interests. 

As of the record date, the directors and executive officers of American Riviera Bank beneficially 
own approximately 15.68% of the shares of American Riviera Bank common stock outstanding.  As a result 
of this percentage ownership, after the bank holding company reorganization our directors and executive 
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officers as a group can exercise significant control over the management and affairs of American Riviera 
Bancorp. 

The bank holding company reorganization is subject to certain regulatory approvals and there is no 
guarantee that such approvals will be obtained. 

The bank holding company reorganization may only be consummated if the Federal Reserve, the 
FDIC and the DFPI approve the applications filed by American Riviera Bank and American Riviera 
Bancorp to undertake the bank holding company reorganization.  There can be no assurance that these 
applications will be approved or that the federal and state regulators will not impose conditions which we 
find objectionable. 

The shareholders of American Riviera Bancorp will not be entitled directly to elect the directors of 
American Riviera Bank following the bank holding company reorganization. 

If the bank holding company reorganization is completed, the board of directors of American 
Riviera Bancorp, acting on behalf of American Riviera Bancorp in its capacity as the sole shareholder of 
American Riviera Bank, will have the power to elect the directors of American Riviera Bank.  The 
shareholders of American Riviera Bancorp will elect the directors of American Riviera Bancorp, but will 
no longer be entitled, as shareholders of American Riviera Bancorp, to directly elect the directors of 
American Riviera Bank. 

The American Riviera Bank board of directors may choose to defer or abandon the bank holding 
company reorganization. 

Completion of the bank holding company reorganization may be deferred or abandoned, at any 
time, by action of our board of directors, whether before or after the special meeting.  While we currently 
expect the bank holding company reorganization to take place, assuming that Reorganization Proposal is 
approved at the special meeting, the board of directors may defer completion or may abandon the bank 
holding company reorganization because of any determination by our board of directors that the bank 
holding company reorganization would not be in the best interests of American Riviera Bank or its 
shareholders or that the bank holding company reorganization would have material adverse consequences 
to American Riviera Bank or its shareholders. 

American Riviera Bancorp will depend in large part on dividends from American Riviera Bank to satisfy 
its obligations. 

American Riviera Bancorp will have no business operations of its own.  Its only significant asset 
immediately following the bank holding company reorganization will be the outstanding capital stock of 
American Riviera Bank.  As a result, it will rely on dividends from American Riviera Bank, borrowed funds 
or funds from any other subsidiaries that it may form in the future to meet its obligations.  Dividends from 
American Riviera Bank are subject to regulatory restrictions and can be precluded by regulatory agencies 
in certain circumstances which may, in turn, impact the ability of American Riviera Bancorp to meet its 
obligations. 

The bank holding company reorganization may result in substantial direct and indirect costs whether or 
not completed.  

The bank holding company reorganization may result in substantial direct costs.  These costs and 
expenses are expected to consist primarily of attorneys’ fees, filing fees and printing expenses and will be 
substantially incurred prior to the vote of our shareholders.  The bank holding company reorganization may 
also result in certain indirect costs by diverting the attention of our management and employees from our 
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business and by increasing our administrative costs and expenses.  These administrative costs and expenses 
will include keeping separate records and in making separate regulatory filings for each of American 
Riviera Bank and American Riviera Bancorp.  
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FORWARD LOOKING STATEMENTS 

Certain statements contained in this proxy statement/prospectus, including, without limitation, 
statements containing the words “believes,” “anticipates,” “intends,” “expects,” “estimates,” “may,” 
“could” and words of similar impact, constitute “forward looking statements” within the meaning of Section 
27A of the Securities Act and Section 21E of the Exchange Act.  Such forward looking statements involve 
known and unknown risks, uncertainties and other factors that may cause the actual results, performance or 
achievements of American Riviera Bank and/or American Riviera Bancorp to be materially different from 
any future results, performance or achievements expressed or implied by such forwarding looking 
statements.  Such factors include, among others, the following: 

 general economic and business conditions in those areas in which American Riviera Bank 
and American Riviera Bancorp operate; 

 demographic changes; 

 competition; 

 fluctuations in interest rates; 

 changes in business strategy or development plans; 

 changes in governmental regulation; 

 credit quality; 

 the availability of capital to fund the expansion of American Riviera Bank’s and/or 
American Riviera Bancorp’s business; 

 economic, political and global changes; and 

 other factors referenced in this proxy statement/prospectus. 

When relying on forward-looking statements to make decisions with respect to American Riviera 
Bank and/or American Riviera Bancorp, shareholders are cautioned to consider these and other risks and 
uncertainties.  American Riviera Bank and American Riviera Bancorp disclaim any obligation to update 
any such factors or to publicly announce the results of any revisions to any of the forward-looking 
statements contained herein to reflect future events or developments. 
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INFORMATION ABOUT THE SPECIAL MEETING 

Introduction 

This proxy statement/prospectus is furnished in connection with the solicitation of proxies by the 
board of directors of American Riviera Bank to be used at the special meeting of shareholders to be held at 
1033 Anacapa Street, Santa Barbara 93101, on Monday, January 10, 2022, at 5:30 p.m. local time and at 
any adjournments or postponements thereof.  The accompanying “Notice of Special Meeting of 
Shareholders,” this proxy statement/prospectus and the enclosed form of proxy are being first mailed to 
shareholders on or about December 8, 2021. 

Purpose of Meeting 

At the special meeting, shareholders will consider and vote upon the approval and adoption of the 
Reorganization Agreement, under which the bank holding company reorganization will be effected.  If there 
are not sufficient votes to approve the Reorganization Agreement, the board of directors of American 
Riviera Bank may adjourn the special meeting to allow for the solicitation of additional proxies.  The board 
of directors knows of no additional matters that will be presented for consideration at the special meeting.  
Execution of a proxy, however, confers on the designated proxy holders discretionary authority to vote the 
shares represented by such proxy in accordance with their best judgment on such other business, if any, that 
may properly come before the special meeting or any adjournment thereof. 

Record Date 

Only holders of record of shares of American Riviera Bank common stock at the close of business 
on December 2, 2021, are entitled to vote at the special meeting.  At the close of business on this record 
date, 5,139,541 shares of American Riviera Bank common stock were issued, outstanding and entitled to 
be voted at the special meeting.  American Riviera Bank has no other class of capital stock outstanding. 

Quorum 

The presence in person or by proxy of at least a majority of the outstanding shares of American 
Riviera Bank common stock entitled to vote is necessary to constitute a quorum at the special meeting.  In 
the event there are not sufficient votes for a quorum, the special meeting may be adjourned in order to 
permit the further solicitation of proxies. 

Shareholders of Record Versus Beneficial Owners 

If your shares are registered directly in your name with our transfer agent, our transfer agent has 
sent the “Notice of Special Meeting of Shareholders” and proxy statement/prospectus directly to you. 

If your shares are held in a stock brokerage account or by a bank or other holder of record, you are 
considered the “beneficial owner” of shares held in street name.  Your broker, bank or other holder of 
record, who is considered the shareholder of record with respect to those shares, has forwarded the “Notice 
of Special Meeting of Shareholders” and proxy statement/prospectus directly to you.  As the beneficial 
owner, you have the right to direct your broker, bank or other holder of record on how to vote your shares 
by using the voting instruction card included in the mailing. 

Broker Non-Votes 

A “broker non-vote” occurs when a bank, broker or other holder of record holding shares for a 
beneficial owner does not vote on a particular proposal because that holder does not have discretionary 
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voting power for that particular item and has not received instructions from the beneficial owner.  Under 
applicable rules, brokers or other nominees may not exercise discretionary voting power on certain matters, 
such as the bank holding company reorganization.  It is therefore important that you provide instructions to 
your broker if your shares are held by a broker, so that your vote with respect to the bank holding company 
reorganization is counted. 

Number of Votes 

Each shareholder is entitled to one vote for each share of American Riviera Bank common stock 
held by such shareholder with respect to the Reorganization Proposal and the Adjournment Proposal. 

Vote Required 

The Reorganization Proposal requires the affirmative vote of at least a majority of the shares of 
American Riviera Bank common stock outstanding as of the record date for the special meeting.  The 
Adjournment Proposal requires the affirmative vote of at least a majority of the shares of American Riviera 
Bank common stock present in person or represented by proxy and voting at the special meeting (which 
affirmative vote constitutes at least a majority of the required quorum). 

Revocability of Proxies and Changes to a Shareholder’s Vote 

Shareholders who execute proxies retain the right to revoke them at any time.  Unless so revoked, 
the shares represented by signed proxies will be voted at the special meeting and all adjournments thereof.  
If you are a holder of record of American Riviera Bank common stock, you may change your vote or revoke 
any proxy at any time before it is voted by (1) signing and returning a proxy card with a later date, (2) 
delivering a written revocation letter to American Riviera Bank’s corporate secretary, (3) attending the 
special meeting in person, and voting by ballot at the special meeting, or (4) voting by telephone or the 
Internet at a later time.  Attendance at the special meeting by itself will not automatically revoke your proxy.  
A revocation or later-dated proxy received by American Riviera Bank after the special meeting vote will 
not be counted and will not affect the vote.  American Riviera Bank’s corporate secretary’s mailing address 
is 1033 Anacapa Street, Santa Barbara, California 93101, Attention: Corporate Secretary. 

If your shares are held in “street name” through a bank, broker or other nominee and you have 
instructed your nominee how to vote your shares, you must submit new voting instructions to your nominee 
should you wish to change or revoke your vote. You should follow the instructions you receive from your 
bank, broker or other nominee on how to change or revoke your vote. 

Expense of Solicitation 

American Riviera Bank will pay the cost of preparing, assembling and mailing this proxy 
statement/prospectus and the enclosed material.  In addition to solicitation by mail, proxies may also be 
solicited personally or by telephone by American Riviera Bank’s directors, officers or employees without 
additional compensation.  American Riviera Bank will reimburse brokerage firms and other custodians, 
nominees and fiduciaries, if any, for reasonable expenses incurred by them in sending proxy materials to 
the beneficial owners of American Riviera Bank common stock.  
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 
 

The following table sets forth certain information as of December 2, 2021, concerning the 
beneficial ownership of shares of the common stock:  (i) by each of American Riviera Bank’s directors; (ii) 
by each of American Riviera Bank’s executive officers,1 (iii) by all directors and executive officers of 
American Riviera Bank as a group; and (iv) by any person who is known by American Riviera Bank to be 
the beneficial owner of more than 5% of the common stock. 

Name and Address of 
Beneficial Owner2 

 

Title 
 

Amount and 
Nature of 
Beneficial 
Ownership 

 Percent 
of Class 

Paul Abramson  EVP, Chief Technology Officer   10,839 3 0.21% 
Darren D. Caesar  Director, Vice Chair of the Board   85,176   1.66% 
Joe Campanelli  Director    26,181   0.51% 
Elizabeth Cholawsky  Director   3,434   0.07% 
Eusebio Cordova Jr.   EVP, Chief Credit Officer   17,946 4 0.35% 
Jeff DeVine  Director, President and CEO   105,987 5 2.06% 
Joanne Funari  EVP, Chief Operating Officer   27,635 6 0.54% 
Leonard Himelsein  Director   315,434  6.14% 
Jody Dolan Holehouse, CPA  Director   14,115   0.27% 
Weldon U. Howell, Jr., Esq  Director   11,805   0.23% 
Lawrence Koppelman  Director, Chair of the Board   73.331   1.43% 
Douglas Margerum  Director   70,605   1.37% 
Michelle Martinich, CPA  EVP, Chief Financial Officer   30,740 7 0.60% 
Laurel Sykes  EVP, Chief Risk Officer   12,131 8 0.24% 
All Directors and Executive 
Officers as a Group (14 in 
number) 

    805,359   15.68% 

       
The Banc Funds Company, 
LLC 

 Shareholder             272,500  5.33% 

 
1  As used throughout this document, the term “executive officers” means the President and Chief Executive Officer; the Executive Vice 

President and Chief Operating Officer; the Executive Vice President and Chief Financial Officer; the Executive Vice President and 
Chief Credit Officer; the Executive Vice President and Chief Risk Officer; the Executive Vice President and Chief Technology Officer. 

2  Beneficial owner of a security includes any person who, directly or indirectly, through any contract, arrangement, understanding, 
relationship, or otherwise has: (a) voting power, which includes the power to vote, or to direct the voting of such security; and/or (b) 
investment power, which includes the power to dispose, or to direct the disposition, of such security. Beneficial owner includes any 
person who has the right to acquire beneficial ownership of such security as defined above within 60 days of the record date.  The 
address for all directors and executive officers is 1033 Anacapa Street, Santa Barbara, CA 93101. The address for The Banc Funds 
Company, LLC is 20 North Wacker Drive, Suite 3300, Chicago, IL 60606. 

3  Includes 10,179 granted but not yet vested restricted stock awards. 
4  Includes 10,128 granted but not yet vested restricted stock awards. 
5  Includes 38,134 granted but not yet vested restricted stock awards. 
6  Includes 13,527 granted but not yet vested restricted stock awards. 
7  Includes 13,719 granted but not yet vested restricted stock awards. 
8  Includes 11,280 granted but not yet vested restricted stock awards. 
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INFORMATION ABOUT DIRECTORS AND EXECUTIVE OFFICERS 

The Board of Directors 

The board of directors oversees our business and monitors the performance of management.  In 
accordance with corporate governance principles, the board does not involve itself in day-to-day operations.  
The directors keep themselves informed through, among other things, discussions with the Chief Executive 
Officer, other key executives and our principal outside advisors (legal counsel, outside auditors, investment 
bankers, market makers and other consultants), by reading reports and other materials that we send them 
and by participating in board and committee meetings. 

American Riviera Bank’s bylaws currently permit the number of board members to range from 
eight (8) to fifteen (15), leaving the board authority to fix by Bylaw amendment or resolution the exact 
number of directors within that range.  The board has currently fixed the number of directors at nine (9).  
There is no family relationship between any of the directors, nominees or executive officers. 

The current directors of American Riviera Bank have been appointed to the board of directors of 
American Riviera Bancorp. The following table lists, and provides certain information as of the record date 
with respect to, each person currently serving as a member of the board of directors of American Riviera 
Bank. 

Name and Office Held 
Age as of 

December 2, 2021 
Principal Occupation For 

Past Five Years 

Director or 
Executive Officer 

of American 
Riviera Bank Since 

Darren D. Caesar 
Director, Vice Chair of Board 

54 President – CA Commercial 
Insurance 
HUB International 

2006 

Joe Campanelli 
Director 

72 Business Consultant 2006 

Elizabeth Cholawsky 
Director 

65 CEO and Board Member 
HG Insights 

2019 

Jeff DeVine 
Director, President and CEO 

53 Banker 
American Riviera Bank 

2008 

Leonard Himelsein 
Director 

76 President,  
National Pacific Corporation 

2016 

Jody Dolan Holehouse, CPA 
Director, Audit Chair 

62 CPA,  
Nasif, Hicks, Harris & Co 
LLP 

2011 

Weldon U. Howell, Jr., Esq 
Director 

74 Attorney at Law 
Howell, Moore & Gough LLP 

2012 

Lawrence Koppelman 
Director, Chair of the Board 

81 President 
Koppelman & Co 

2006 

Douglas Margerum 
Director 

62 Owner 
Margerum Wine Company 
Inc.  

2006 
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Director Compensation 

The following table sets forth as to each of the persons who currently serves as an outside director 
on the American Riviera Bank board of directors, such person’s compensation earned for service on the 
board for the year ended December 31, 2020.  No fees are paid to Jeff DeVine for his service on the board. 

Name 
Annual 

Retainer1 
Extra 

Retainer2 
Board 

Meeting Fees3 
Stock 

Awards4 

Darren D. Caesar $10,000 $3,000 $12,000 $17,500 
Joe Campanelli $10,000 $8,000 $12,000 $17,500 
Elizabeth Cholawsky $10,000 $0 $12,000 $17,500 
Leonard Himelsein $10,000 $8,000 $12,000 $17,500 
Jody Dolan Holehouse $10,000 $9,000 $12,000 $17,500 
Weldon U. Howell, Jr. $10,000 $0 $12,000 $17,500 
Lawrence Koppelman $10,000 $12,500 $12,000 $17,500 
Douglas Margerum $10,000 $3,000 $12,000 $17,500 

 

1  American Riviera Bank pays each outside director an annual retainer of $10,000 which is paid in cash after election at the annual 
shareholder meeting. 

2  American Riviera Bank pays additional or extra annual retainers to outside directors that serve as committee chairs and members of the 
loan committee.  The Board Chair receives $10,000.  Each Committee Chair receives $3,000, except Loan Committee Chair receives 
$8,000 and Audit Committee Chair receives $4,000.  Loan Committee members receive $5,000 and alternates receive $2,500. 

3  Board meeting fees are based on attendance.  The level in effect for 2020 was $1,000 per board meeting attended in person, $750 per 
meeting attended via video and $500 for each meeting attended via phone.  Due to the COVID-19 pandemic, all attendees who 
participated via video were paid for the March through December meetings as if they had attended in person. 

4  It has been the practice of American Riviera Bank to grant $17,500 value of common stock to the outside directors annually after 
election at the annual shareholder meeting. 

 
Executive Officers  

The current executive officers of American Riviera Bank have been appointed to the same officer 
positions with American Riviera Bancorp. The following table lists, and provides certain information as of 
the record date with respect to, each person currently serving as an executive officer of American Riviera 
Bank. 

Name 
Age as of 

December 2, 2021 

Position with 
American Riviera 

Bank 

Principal 
Occupation 

For Past Five 
Years 

Executive Officer 
of American 
Riviera Bank 

Since 

Jeff DeVine1 53 President and Chief 
Executive Officer 

Banker 2008 

Joanne Funari2 62 EVP and Chief 
Operating Officer 

Banker 2016 

Michelle Martinich3 47 EVP and Chief 
Financial Officer 

Banker 2006 

Eusebio Cordova, Jr.4 40 EVP and Chief Credit 
Officer 

Banker 2016 

Laurel Sykes5 47 EVP and Chief Risk 
Officer 

Banker 2019 

Paul Abramson6 42 EVP and Chief 
Technology Officer 

Banker 2019 
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1  Mr. DeVine was appointed President and Chief Executive Officer of American Riviera Bank on August 21, 2008.  Mr. DeVine 
previously was employed as Statewide Division Manager of commercial real estate by Rabobank, N.A.  Prior to that, he was Regional 
President for the Greater Santa Barbara and Santa Ynez Valley Region of Mid-State Bank & Trust.  He has held senior officer positions 
in a range of banking firms, serving roles in commercial, real estate, private and investment banking during his 30+ year career.  He 
graduated with honors from the Pacific Coast Banking School at the University of Washington and received his Bachelors of Science 
from the University of California, San Diego in Quantitative Economics. 

2  Ms. Funari was appointed Executive Vice President and Chief Operating Officer of American Riviera Bank on January 1, 2016.  Ms. 
Funari was previously employed as Executive Vice President and Chief Operating Officer and served as a Director for The Bank of 
Santa Barbara.  Prior to joining The Bank of Santa Barbara, she served as Executive Vice President and Santa Barbara and Ventura 
Counties Market President for Business First Bank, a Division of Heritage Oaks Bank.  She was also a founder and president of Business 
First National Bank and held senior officer positions at Santa Barbara Bank & Trust, City Commerce Bank and Bank of New York.  
She has served the Santa Barbara market for the past 30 years as a community banker.  Her education includes a graduate degree with 
honors from the Pacific Coast Banking School at the University of Washington and University of California, Los Angeles. 

3  Ms. Martinich was appointed Senior Vice President and Chief Financial Officer of American Riviera Bank on April 20, 2006 and 
currently serves as the Executive Vice President and Chief Financial Officer.  Ms. Martinich previously was employed by Pacific 
Capital Bancorp (“PCB”), dba Santa Barbara Bank & Trust.  Ms. Martinich’s financial and banking experience spans 20+ years, first 
as an external auditor with Arthur Andersen and then with responsibility for various functions in the Finance Department of PCB, 
reporting directly to the CFO.  She graduated from UC Santa Barbara with a Bachelors of Arts in Business Economics.  

4  Mr. Cordova was appointed Senior Vice President and Chief Credit Officer of American Riviera Bank on July 20, 2016 and currently 
serves as the Executive Vice President and Chief Credit Officer.  Mr. Cordova joined American Riviera Bank in 2009 and was serving 
as the Commercial Team Leader prior to his appointment as CCO.  Prior to working at American Riviera Bank, Mr. Cordova was a 
Vice President, Commercial Banking Officer for Mid-State Bank and Trust, which was acquired by Rabobank.  Mr. Cordova has held 
various positions during his 18 year banking career.  Mr. Cordova received a Bachelor of Science Degree in Business and minor in 
Economics from CSU Channel Islands and graduated from Pacific Coast Banking School at the University of Washington. 

5  Ms. Sykes was appointed Executive Vice President and Chief Risk Officer of American Riviera Bank on June 13, 2019 and currently 
serves as the Executive Vice President and Chief Risk Officer.  Ms. Sykes previously was employed by Montecito Bank & Trust as 
SVP and Chief Risk Officer.  Ms. Sykes holds the designation of Certified Regulatory Compliance Manager and has specialized in 
regulatory compliance for 20+ years.  She graduated from UC Santa Barbara with a Bachelors of Arts in Business Economics. 

6  Mr. Abramson was appointed Executive Vice President and Chief Technology Officer of American Riviera Bank on December 2, 2019.  
Prior to joining American Riviera Bank, Mr. Abramson served as the lead technologist and cybersecurity architect for Montecito Bank 
& Trust.  Mr. Abramson has over 20 years of experience in the Technology and Cybersecurity industries, of which 14 years has been 
in banking.  Mr. Abramson graduated from UC Santa Barbara with a Bachelor of Arts in Business Economics and recently completed 
the Western Bankers Association Executive Development Program. 

Executive Compensation 

 The following summary compensation table sets forth, for the last three (3) fiscal years, the cash 
and certain other compensation paid by American Riviera Bank to Jeff DeVine, President and Chief 
Executive Officer of American Riviera Bank, and for the two other most highly compensated executive 
officers whose total annual salary and bonus for the fiscal year ended December 31, 2020 exceeded 
$100,000 (the “named executive officers”). 
 

Summary Compensation Table 

Name and Principal Position Year 
Salary 

($) 
Bonus 

($) 

Other 
Compensation 

($)1 
Stock Awards 

(#) 

Jeff DeVine 
President & CEO 

2020 $ 379,167 $ 165,000 $ 59,211 2,083 

2019 $ 350,000 $ 185,000 $ 576,296 31,549 
2018 $ 350,000 $ 150,000 $ 71,040 2,821 

 
Joanne Funari 

EVP, COO 
2020 $ 242,240 $ 64,000 $ 46,352 1,354 
2019 $ 231,750 $ 66,000 $ 203,764 10,423 
2018 $ 231,750 $ 66,000 $ 46,933 1,487 

 
Michelle Martinich 

EVP, CFO 
2020 $ 229,543 $ 65,000 $ 41,401 1,354 
2019 $ 225,000 $ 75,000 $ 204,973 10,705 
2018 $ 225,000 $ 70,000 $ 53,000 1,692 
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1  Represents the dollar value of other annual compensation not properly categorized as salary or bonus; including (i) perquisites and other 
personal benefits, securities or property unless the aggregate amount of such compensation is the lesser of either $50,000 or 10% of the 
total annual salary and bonus reported for the named executive officer; (ii) above-market or preferential earnings on restricted stock, 
options, stock appreciation rights (“SARs”) or deferred compensation paid during the fiscal year or payable during that period but 
deferred at the election of the named executive officer; (iii) earnings on long-term incentive plan (“LTIP”) compensation paid during 
the fiscal year or payable during that period but deferred at the election of the named executive officer; (iv) value of restricted stock 
awards (RSA) awarded at grant date, and (v) amounts reimbursed during the fiscal year for the payment of taxes.  Actual amounts are 
reflected in the tables above and below. 

 

2020 Other 
Compensation Car Allowance Car Lease Benefit 401k Match 

RSA Grant 
Value at Date 

of Grant Total 

Jeff DeVine $  - $ 7,811 $ 11,400 $ 40,000 $ 59,211
Joanne Funari $ 9,000 $  - $ 11,352 $ 26,000 $ 46,352

Michelle Martinich $  - $ 4,139 $ 11,262 $ 26,000 $ 41,401

 
American Riviera Bank has entered into an employment agreement to pay Jeff DeVine an annual 

base salary not less than $385,000, discretionary bonus, an automobile allowance of $1,250 per month, or 
lease value equivalent, and group insurance coverage.  Mr. DeVine’s annual base salary was adjusted to 
$425,000 effective March 1, 2021.  In 2020, Mr. DeVine was granted 2,083 performance based stock 
awards.  Performance based stock awards granted were in the form of restricted stock grants with vesting 
over 4 years at 25% each year.  If Mr. DeVine is terminated without Good Cause as defined in the 
employment agreement, Mr. DeVine would receive a severance payment in the amount of twelve (12) 
months of his base salary plus paid COBRA insurance coverage.  If Mr. DeVine’s employment is terminated 
by Mr. DeVine for any reason within six (6) months following a Change of Control as defined in the 
employment agreement, or by us or our successor without Good Cause within twelve (12) months following 
a Change of Control, then Mr. DeVine will be entitled to receive from us or our successor a cash lump sum 
in an amount equal to two (2) times his highest annual salary, highest bonus and highest automobile 
allowance in the preceding twenty four (24) months and annual COBRA insurance expense as defined in 
the employment agreement. 

American Riviera Bank has entered into an employment agreement to pay Joanne Funari an annual 
base salary not less than $245,000, discretionary bonus, an automobile allowance of $750 per month and 
group insurance coverage.  Ms. Funari’s annual base salary was adjusted to $255,000 effective March 1, 
2021.  In 2020, Ms. Funari was granted 1,354 performance based stock awards.  Performance based stock 
awards granted were in the form of restricted stock grants with vesting over 4 years at 25% each year.  If 
Ms. Funari is terminated without Good Cause as defined in the employment agreement, Ms. Funari would 
receive a severance payment in the amount of nine (9) months of her base salary plus paid COBRA 
insurance coverage.  If Ms. Funari’s employment is terminated by Ms. Funari for any reason within six (6) 
months following a Change of Control as defined in the employment agreement, or by us or our successor 
without Good Cause within twelve (12) months following a Change of Control, then Ms. Funari will be 
entitled to receive from us or our successor a cash lump sum in an amount equal to one (1) times her highest 
annual salary, highest bonus and highest automobile allowance in the preceding twenty four (24) months 
and annual COBRA insurance expense as defined in the employment agreement. 

American Riviera Bank has entered into an employment agreement to pay Michelle Martinich an 
annual base salary not less than $239,000, discretionary bonus, an automobile allowance of $750 per month, 
or lease value equivalent, and group insurance coverage.  Ms. Martinich’s annual base salary was adjusted 
to $249,000 effective March 1, 2021.  In 2020, Ms. Martinich was granted 1,354 performance based stock 
awards.  Performance based stock awards granted were in the form of restricted stock grants with vesting 
over 4 years at 25% each year.  If Ms. Martinich is terminated without Good Cause as defined in the 
employment agreement, Ms. Martinich would receive a severance payment in the amount of twelve (12) 
months of her base salary plus paid COBRA insurance coverage.  If Ms. Martinich’s employment is 
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terminated by Ms. Martinich for any reason within six (6) months following a Change of Control as defined 
in the employment agreement, or by us or our successor without Good Cause within twelve (12) months 
following a Change of Control, then Ms. Martinich will be entitled to receive from us or our successor a 
cash lump sum in an amount equal to two (2) times her highest annual salary, highest bonus and highest 
automobile allowance in the preceding twenty four (24) months and annual COBRA insurance expense as 
defined in the employment agreement. 

It is currently expected that, unless American Riviera Bancorp becomes actively involved in the 
operation or acquisition of additional financial institutions or other businesses, no separate compensation 
will be paid to the executive officers and other employees of American Riviera Bancorp.  However, 
American Riviera Bancorp may determine that separate compensation is appropriate in the future.  Because 
the executive officers and employees of American Riviera Bank will not initially be compensated by 
American Riviera Bancorp, and will continue to serve and be compensated by American Riviera Bank, no 
new benefits plans following the bank holding company reorganization are anticipated at this time.  
American Riviera Bank will continue to maintain its current benefit programs.  

Plan Based Awards 

2015 Omnibus Stock Incentive Plan 

On September 2, 2015, American Riviera Bank adopted the American Riviera Bank 2015 Omnibus 
Stock Incentive Plan (the “American Riviera Equity Plan”) which has been approved by its shareholders 
and permits the grant of equity compensation in the form of options, restricted stock awards, performance 
awards, and restricted stock units for up to 1,091,782 shares of American Riviera Bank common stock. 

Option shares are subject to written option agreements entitling the optionee to purchase shares 
pursuant to incentive stock options or non-qualified options.  Options will be granted at 100% of fair market 
value at the time of grant as determined by the board of directors.  Options will be exercisable over a term 
up to 10 years pursuant to the discretion of the board of directors.  In the case of persons employed by 
American Riviera Bank, the options may qualify as “incentive stock options” under Internal Revenue Code 
§422 and such options may entitle the holder to certain income tax benefits. 

Pursuant to the terms of their employment, American Riviera Bank granted to its executive officers 
under the American Riviera Equity Plan, and the previous 2009 Plan and 2006 Plan, incentive stock options 
to purchase shares of common stock.  Detailed discussions regarding equity incentives to executive officers 
in the prior three years is included in the “Executive Compensation” section of this proxy 
statement/prospectus.  For the year ending December 31, 2020, there were no new options granted and 
44,482 options exercised by executive officers, directors or employees. 

Pursuant to the terms of American Riviera Equity Plan, American Riviera Bank can also grant 
restricted stock awards to its executive officers, directors and other key employees at a value equal to the 
then current market value on the day of the grant, and such grants typically vest over a 4 to 5 year period.  
For the year ending December 31, 2020, the board granted a total of 47,344 shares to executive officers, 
directors and key employees. 

The following tables provide certain information as of December 31, 2020 regarding options 
exercised, restricted stock awards outstanding and related values by: (i) the named executive officers; and 
(ii) all directors, officers and employees as a group: 
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Options Outstanding, Options Exercised, and Restricted Stock Awards Outstanding 

At December 31, 2020 

Name 

Shares 
Acquired 

on 
Exercise 

(#) 

Value 
Realized 

($) 

Number of 
Unexercised 
Options at 

12/31/20 (#) 
Exercisable/ 

Unexercisable 

Value of 
Unexercised In-

the-Money 
Options at 

12/31/20 ($)/ 
Exercisable/ 

Unexercisable  

Number of Shares 
of Stock Awards 
Not Yet Vested 

and Market Value 
# / $Value 

Jeff DeVine 0 0 0/0 $0/$0 34,974/$577,071 

Joanne Funari 12,559 $209,735 0/0 $0/$0 12,309/$203,099 

Michelle Martinich 0 0 0/0 $0/$0 12,771/$210,722 

All Directors, 
Officers and 
Employees 

15,086 $210,872 5,022/0 $25,562/$0 82,459/$1,360,574 

From time to time, American Riviera Bank expects to grant equity incentives to other key salaried 
employees, officers, directors, and consultants, at the fair market value of the common stock on the date of 
grant.  In 2021, the board has granted 51,232 restricted stock awards to executive officers and key 
employees.  These shares will vest over 4 years at 25% each year.  In June 2021, 7,232 shares were granted 
to outside directors with immediate vesting.  Additional grantees have not, as of this date, been selected 
and it is impossible at this time to identify such grantees or the number of options to be granted to them. 

Other Benefits 

American Riviera Bank provides monthly car allowances and lease agreements to certain officers 
in the range of $630 to $1,375 per month.  In 2006, American Riviera Bank adopted the American Riviera 
Bank 401(k) Profit Sharing Plan and Trust (the “401(k) Plan”).  All employees 21 years of age or older are 
immediately eligible to participate in the 401(k) Plan.  Eligible employees may elect to make tax deferred 
contributions up to the maximum amount allowed by law.  American Riviera Bank makes “safe harbor” 
matching contributions and may make additional profit sharing contributions to the 401(k) Plan at the 
discretion of the board of directors.  “Safe harbor” contributions vest immediately for all employees.  
American Riviera Bank contributed a total of $412,000 in the form of employer matching contributions to 
the 401(k) Plan during 2020. 

Transactions with Management 

It is anticipated that the executive officers and directors of American Riviera Bank, and the 
companies with which they are associated, will have banking transactions with American Riviera Bank in 
the ordinary course of business.  It is the firm intention of the board of directors that any loans and 
commitments to loan included in such transactions will be made in accordance with applicable laws and on 
substantially the same terms, including interest rates and collateral, as those prevailing at the same time for 
comparable transactions with persons of similar creditworthiness that are not insiders of American Riviera 
Bank, and only if such loans do not present any undue risk of collectability or present other unfavorable 
features.  The aggregate limit that American Riviera Bank may lend to its insiders as a class is not greater 
than its unimpaired capital and unimpaired surplus.  As of December 31, 2020, American Riviera Bank had 
commitments of credit to its executive officers and directors, together with their associates in the aggregate, 
totaling approximately $65,000, or less than 1%, of its equity capital. 
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Jody Dolan Holehouse, a member of the board of directors, is a partner with the accounting firm 
which provides fixed asset accounting services for American Riviera Bank.  Total amounts paid during 
2020 were $15,389 to Nasif, Hicks, Harris & Co for these services.  Effective in 2021, these services are 
no longer provided by Nasif, Hicks, Harris & Co.  Weldon Howell, a member of the board of directors is a 
partner with a law firm which provides counsel for issues related to American Riviera Bank.  Total amounts 
paid during 2020 were $1,190.  All services provided to American Riviera Bank by these related parties 
were based on the prevailing terms and conditions as for any other entity. 
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PROPOSAL 1 – THE REORGANIZATION PROPOSAL 

This section describes certain aspects of the Reorganization Agreement and the reorganization of American 
Riviera Bank into a bank holding company form of ownership pursuant to which American Riviera Bank 
will adopt a bank holding company structure and become the wholly-owned subsidiary of American Riviera 
Bancorp.  Because this is a summary, it does not contain all the information that may be important to you.  
You should read this entire proxy statement/prospectus, including the annexes.  A copy of the 
Reorganization Agreement is attached as Annex A to this proxy statement/prospectus and is incorporated 
by reference herein.  The following discussion describes important aspects and the material terms of the 
Reorganization Agreement and the bank holding company reorganization contemplated therein.  These 
descriptions are qualified by reference to Annex A. 

General 

At the special meeting of the shareholders of American Riviera Bank, shareholders will be asked 
to consider and vote upon a proposal to approve the principal terms of the Reorganization Agreement and 
the transactions contemplated thereby, pursuant to which American Riviera Bank will become a wholly-
owned subsidiary of American Riviera Bancorp, and each outstanding share of American Riviera Bank 
common stock will automatically convert into one share of American Riviera Bancorp common stock.  In 
addition, the American Riviera Equity Plan will automatically become an equity incentive plan of American 
Riviera Bancorp and, as a result, all outstanding options to purchase shares of common stock of American 
Riviera Bank which have been granted under the American Riviera Equity Plan will automatically become 
options to purchase the same number of shares of common stock of American Riviera Bancorp.  American 
Riviera Bancorp will issue replacement stock options for shares of its common stock so that appropriate 
adjustments to reflect the bank holding company reorganization may be made.  In addition, the shares of 
American Riviera Bank common stock awarded with such restrictions as set forth on the applicable award 
agreement pursuant to the American Riviera Equity Plan will automatically become shares of American 
Riviera Bancorp common stock with the same terms, conditions and restrictions.  For more information 
regarding the American Riviera Equity Plan, see “Management-Plan Based Awards.”  In addition to the 
approval by the shareholders of American Riviera Bank, the bank holding company reorganization is 
subject to the receipt of required regulatory approvals. 

Reasons for the Bank Holding Company Reorganization 

Management and the board of directors of American Riviera Bank believe that the bank holding 
company reorganization will enhance American Riviera Bank’s ability to continue to satisfy ever changing 
and expanding needs of present customers for banking and banking-related services and to continue to 
attract new customers for financial services.  The bank holding company structure will better suit expansion 
into new areas of service and nonbanking activities than would the existing structure.  Further, the bank 
holding structure permits flexibility in the raising of capital as needed including, but not limited to, equity 
and subordinated debt. 

Most major banking institutions in the United States and in California have been reorganized into 
bank holding companies and American Riviera Bank’s directors believe that such reorganization is 
desirable to maintain and enhance the competitive position of the bank.  Management and the board of 
directors of American Riviera Bank believe that the adoption of a bank holding company structure, under 
which the bank will operate, will result in a more flexible entity for purposes of growth and expansion into 
permissible nonbanking activities.  The existence of a bank holding company will permit the acquisition 
and ownership of other banks in California and certain other states and bank-related businesses. 

A bank holding company, by complying with Bank Holding Company Act of 1956, as amended, 
may acquire and operate more than one bank and acquire and engage in bank-related businesses, where 
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such acquisitions would serve the convenience and needs of the public.  In addition, bank holding 
companies, unlike banks, may expand into permissible nonbanking activities including owning mortgage 
companies, savings and loans subsidiaries and thrift subsidiaries, whereas American Riviera Bank is 
currently prohibited from owning some of these separate entities and must instead merge these entities with 
and into American Riviera Bank.  The entry into nonbanking businesses, either through the acquisition of 
existing businesses or the establishment of new businesses may entail operating and business risks different 
from the risks normally associated with the banking business. 

Description of the Bank Holding Company Reorganization 

American Riviera Bancorp and American Riviera Merger Sub were each recently incorporated 
under the laws of the State of California.  American Riviera Bancorp holds all of the outstanding shares of 
common stock of American Riviera Merger Sub.  Both American Riviera Bancorp and American Riviera 
Merger Sub were organized at the direction of the American Riviera Bank board of directors for the purpose 
of facilitating the bank holding company reorganization.  Neither organization has conducted any business, 
except for the entering into of agreements related to the bank holding company organization. 

The bank holding company reorganization is proposed to be accomplished by merging American 
Riviera Merger Sub with and into American Riviera Bank pursuant to the terms of the Reorganization 
Agreement.  Upon the effective date of the merger of American Riviera Merger Sub with and into American 
Riviera Bank: 

1. Each outstanding share of American Riviera Bank common stock will be converted into 
one share of American Riviera Bancorp common stock.  Shareholders of American Riviera 
Bank will be entitled to exchange their present share certificates for new certificates 
evidencing shares of the common stock of American Riviera Bancorp, if no request is 
made, new certificates will be issued whenever old certificates are surrendered for transfer.  
Until so exchanged, the certificates for shares of American Riviera Bank common stock 
will represent shares of American Riviera Bancorp common stock into which American 
Riviera Bank shares have been converted. 

2. The American Riviera Equity Plan will automatically become an equity incentive plan of 
American Riviera Bancorp. 

3. Any outstanding options to purchase shares of American Riviera Bank common stock 
which have been granted by American Riviera Bank pursuant to the American Riviera 
Equity Plan will automatically become options to purchase the same number of shares of 
American Riviera Bancorp common stock.  American Riviera Bancorp will issue 
replacement stock options for shares of its common stock so that appropriate adjustments 
to reflect the bank holding company reorganization may be made to:  (i) the class and 
number of shares of common stock available for options under the American Riviera 
Equity Plan; and (ii) the class and number of shares and the price per share of the common 
stock subject to options outstanding under the American Riviera Equity Plan. 

4. Any outstanding shares of American Riviera Bank common stock awarded with such 
restrictions as set forth on the applicable award agreement pursuant to the American 
Riviera Equity Plan will automatically become shares of American Riviera Bancorp 
common stock with the same terms, conditions and restrictions.  Outstanding certificates 
representing shares of the common stock of American Riviera Bank awarded with such 
restrictions as set forth on the applicable award agreement pursuant to the American 
Riviera Equity Plan will thereafter represent shares of the common stock of American 
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Riviera Bancorp with such terms, conditions and restrictions as originally awarded by 
American Riviera Bank. 

5. American Riviera Merger Sub will cease to exist as a corporate entity and all the 
outstanding shares of American Riviera Bank common stock will be owned by American 
Riviera Bancorp. 

6. As a result of and immediately following the bank holding company reorganization, the 
shareholders of American Riviera Bank immediately prior to the bank holding company 
reorganization will collectively hold 100% of the outstanding common stock of American 
Riviera Bancorp.  As shareholders of American Riviera Bancorp, they will have essentially 
the same rights to govern that corporation’s activities as they have with respect to American 
Riviera Bank; however, as shareholders of American Riviera Bancorp, they will not be 
entitled to vote on matters requiring the approval of American Riviera Bank shareholders.  
A discussion of those rights is contained in the section entitled “Comparison of the Rights 
of Shareholders of American Riviera Bancorp and American Riviera Bank” herein. 

7. Because American Riviera Bancorp has no material assets or liabilities, the consolidated 
assets and liabilities of American Riviera Bancorp immediately after the bank holding 
company reorganization will be substantially the same as those of American Riviera Bank 
immediately prior to the bank holding company reorganization. 

Effective Time of the Bank Holding Company Reorganization 

The bank holding company reorganization will be effective at the time the Reorganization 
Agreement is filed with the office of the Secretary of State of California and the DFPI following the 
satisfaction of the conditions set forth in the Reorganization Agreement.  The bank holding company 
reorganization is expected to close during the first quarter of 2022.  There is no requirement that the bank 
holding company reorganization occur by a specific date. 

Conversion and Exchange of American Riviera Bank Common Stock for American Riviera Bancorp 
Common Stock 

When the bank holding company reorganization is completed, each share of American Riviera 
Bank common stock held by an American Riviera Bank shareholder will automatically become one share 
of American Riviera Bancorp common stock.  After the bank holding company reorganization becomes 
effective, outstanding certificates representing shares of American Riviera Bank common stock will 
thereafter represent shares of American Riviera Bancorp common stock, and such certificates may, but need 
not, be exchanged by the holders thereof for new certificates for the appropriate number of shares bearing 
the name of American Riviera Bancorp. 

American Riviera Bank Stock Options and Restricted Stock Awards 

In connection with the bank holding company reorganization, the American Riviera Equity Plan 
will automatically become an equity incentive plan of American Riviera Bancorp.  As a result, the options 
to purchase shares of common stock of American Riviera Bank which have been granted by American 
Riviera Bank pursuant to the American Riviera Equity Plan will automatically become options granted by 
American Riviera Bancorp with the same terms and conditions and for the same number of shares of 
American Riviera Bancorp common stock.  American Riviera Bancorp will issue replacement stock options 
for shares of its common stock so that appropriate adjustments to reflect the bank holding company 
reorganization may be made to:  (i) the class and number of shares of common stock available for options 
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under the American Riviera Bank Equity Plan; and (ii) the class and number of shares and the price per 
share of the common stock subject to options outstanding under the American Riviera Equity Plan. 

Additionally, shares of American Riviera Bank common stock awarded with such restrictions as 
set forth on the applicable award agreement pursuant to the American Riviera Equity Plan will 
automatically become shares of American Riviera Bancorp common stock with the same terms, conditions 
and restrictions.  Outstanding certificates representing shares of American Riviera Bank common stock 
awarded with such restrictions as set forth on the applicable award agreement pursuant to the American 
Riviera Equity Plan will thereafter represent shares of American Riviera Bancorp common stock with such 
terms, conditions and restrictions as originally awarded by American Riviera Bank. 

Accounting Treatment  

For accounting purposes, the assets, liabilities and shareholders’ equity of American Riviera Bank 
immediately prior to the bank holding company reorganization will be carried forward on either separate 
or consolidated financial statements of American Riviera Bank and American Riviera Bancorp after the 
bank holding company reorganization at the amounts carried on their respective books at the effective date 
of the bank holding company reorganization. 

Expenses of the Bank Holding Company Reorganization  

If the bank holding company reorganization is consummated, costs of the reorganization will be 
assumed and paid, to the extent properly allocated, by American Riviera Bancorp and American Riviera 
Bank.  Such costs include filing fees, printing and mailing costs, and legal fees.  In the event the bank 
holding company reorganization is not consummated, such costs as have been incurred, including the cost 
of organizing American Riviera Bancorp, will be assumed and paid by American Riviera Bank. 

Ratification and Approval of the Bank Holding Company Reorganization 

Implementation of the bank holding company reorganization requires the affirmative vote of the 
holders of a majority of the outstanding shares of American Riviera Bank common stock.  The directors of 
American Riviera Bank, American Riviera Bancorp, and American Riviera Merger Sub have unanimously 
approved the Reorganization Agreement and the transactions contemplated thereby. 

The bank holding company reorganization will become effective when all necessary ratifications 
and approvals have been obtained and the requisite filings, as described in the Reorganization Agreement, 
have been made.  It is anticipated that the bank holding company reorganization will become effective 
during the first quarter of 2022. 

If any action, suit, proceeding or claim has been instituted, made or threatened relating to the bank 
holding company reorganization so as to make its consummation inadvisable in the opinion of the American 
Riviera Bank board of directors, then the bank holding company reorganization may be terminated at any 
time before it becomes effective. 

Should the shareholders of American Riviera Bank fail to approve the Reorganization Proposal, or 
should the Reorganization Agreement be otherwise terminated, the Reorganization Agreement and the bank 
holding company reorganization would be cancelled and American Riviera Bank would continue to operate 
with the same shareholders as it had prior to adoption of the Reorganization Agreement.  Upon termination, 
there shall be no liability by reason of the bank holding company reorganization or the termination thereof 
on the part of American Riviera Bank, American Riviera Merger Sub, American Riviera Bancorp or their 
respective directors, officers, employees, agents or shareholders, except that American Riviera Bank has 
agreed to bear all costs and expenses incurred in connection with the bank holding company reorganization. 
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Interests of Certain Persons in the Bank Holding Company Reorganization 

The Reorganization Agreement provides that the directors of American Riviera Bank immediately 
prior to the effective time of the bank holding company reorganization will be directors of American Riviera 
Bank immediately after the bank holding company reorganization.  Additionally, the officers and other 
employees of American Riviera Bank immediately prior to the effective time of the bank holding company 
reorganization will all be employed in substantially the same capacities by American Riviera Bank 
immediately after the bank holding company reorganization. 

Conditions to the Bank Holding Company Reorganization 

The obligations of each of the parties to the Reorganization Agreement and the bank holding 
company reorganization are subject to the satisfaction on or before the effective time of the bank holding 
company reorganization of the following conditions; 

 approval of the principal terms of the Reorganization Agreement and the transactions 
contemplated thereby by the holders of not less than a majority of the outstanding shares 
of American Riviera Bank, American Riviera Bancorp and American Riviera Merger Sub; 

 receipt of all necessary government regulatory approvals and consents; 

 satisfaction of all other requirements as are prescribed by applicable law in connection with 
the bank holding company reorganization; and  

 performance by each party thereto of all its obligations under the Reorganization 
Agreement. 

The board of directors of American Riviera Bank, American Riviera Merger Sub and American 
Riviera Bancorp have unanimously approved the Reorganization Agreement and the transactions 
contemplated thereby.  The sole current shareholder of American Riviera Bancorp, and American Riviera 
Bancorp, as the sole shareholder of American Riviera Merger Sub, have approved the Reorganization 
Agreement and the transactions contemplated thereby. 

Termination of Reorganization Agreement 

The Reorganization Agreement may be terminated before the effective time of the bank holding 
company reorganization for any of the following; 

 the number of shares voting against the Reorganization Proposal is such that the board of 
directors of American Riviera Bank determines that it is inadvisable to consummate the 
bank holding company reorganization; 

 any action, consent, or approval, governmental or otherwise, necessary to permit American 
Riviera Bank to conduct all or any part of the business activities of American Riviera Bank 
prior to the effective time of the bank holding company reorganization, are not obtained; 
and 

 for any other reason the consummation of the bank holding company reorganization is not 
advisable in the opinion of the board of directors of American Riviera Bank. 

If the holders of a majority of the outstanding shares of American Riviera Bank common stock fail 
to approve the Reorganization Proposal, or the bank holding company reorganization is otherwise 
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terminated, then the business of American Riviera Bank would continue to operate under the ownership of 
its existing shareholders. 

Regulatory Approvals 

Federal and California laws and regulations provide that certain acquisition transactions, such as 
the bank holding company reorganization, may not be consummated unless approved in advance by 
applicable regulatory authorities.  The Reorganization Agreement provides that American Riviera Bancorp,  
American Riviera Bank, and American Riviera Merger Sub will proceed expeditiously and cooperate fully 
to obtain any consents and approvals and in the taking of any other action and the satisfaction of all 
requirements necessary to complete the bank holding company reorganization.  These consents and actions 
include preparing and submitting applications required to be filed with the FDIC, the DFPI and the Federal 
Reserve.  Receipt of all requisite regulatory approvals and consents is a condition precedent to the 
consummation of the bank holding company reorganization. 

American Riviera Bancorp will file an application for prior approval to become a bank holding 
company pursuant to Section 3(a)(5) of the Bank Holding Company Act with the Federal Reserve and an 
application to acquire control of American Riviera Bank under Section 1250 of the California Financial 
Code with the DFPI.  In addition, American Riviera Bank and American Riviera Merger Sub will file 
applications for approval of the merger with the FDIC pursuant to the Bank Merger Act. 

Although we are not aware of any reason why the requisite approvals of and consents to the bank 
holding company reorganization would not be granted, we cannot give any assurance that approvals and 
consents will be obtained or that, if obtained, such approvals and consents will not include conditions which 
would be of a type that would relieve American Riviera Bancorp, American Riviera Bank, or American 
Riviera Merger Sub from their obligation to consummate the bank holding company reorganization. 

Dissenters’ Rights 

Pursuant to the provisions of California law, shareholders of American Riviera Bank will not have 
dissenters’ rights in connection with the bank holding company reorganization.  Shareholders of a 
California chartered bank are entitled to dissenters’ rights to the same extent as shareholders of a California 
corporation.  California law generally grants shareholders dissenters’ rights in transactions that are required 
to be approved by shareholders.  However, under California law, in a transaction, such as the bank holding 
company reorganization, where a vote of shareholders is only required because the shares to be received in 
the transaction have different rights, preferences, privileges, or restrictions, no dissenting shareholders’ 
rights are available. 

Material Federal Income Tax Consequences 

General 

The following discussion is a summary of the material United States federal income tax 
consequences to shareholders of American Riviera Bank as a result of the bank holding company 
reorganization.  This discussion is based on the Internal Revenue Code of 1986, as amended.  United States 
Treasury Regulations promulgated under the Internal Revenue Code, administrative rulings and 
pronouncements and judicial decisions as of the date hereof, all of which are subject to change, possibly 
with retroactive effect.  Any such change could alter the tax consequences discussed in this proxy statement. 

As used in this section, the terms “American Riviera Bank shareholder” refers to (i) an individual 
who is a citizen or resident of the United States; (ii) a corporation (or other entity treated as a corporation 
for United States federal income tax purposes) organized under the laws of the United States or any State 



 

 25 
  
 

or the District of Columbia; (iii) an estate the income of which is subject to United States federal income 
taxation regardless of its source; or (iv) a trust if (a) a court within the United States is able to exercise 
primary supervision over the administration of the trust, and (b) one or more United States persons have 
the authority to control all substantial decisions of the trust. 

This discussion does not address the effects of any state, local, or non-United States tax laws.  This 
discussion does not discuss the tax consequences of transactions effectuated prior or subsequent to, or 
concurrently with, the bank holding company reorganization.  Furthermore, this discussion relates only to 
American Riviera Bank shareholders who hold American Riviera Bank common stock, and who will hold 
American Riviera Bancorp common stock, as capital assets and who will receive shares of American 
Riviera Bancorp common stock in consideration for their shares of American Riviera Bank common stock 
in the bank holding company reorganization.  The tax treatment may vary depending upon such 
shareholder’s particular situation, and certain shareholders may be subject to special rules not discussed 
below.  Such shareholders would include, for example, insurance companies, tax-exempt organizations, 
financial institutions, investment companies, broker-dealers, domestic shareholders whose “functional” 
currency is not the United States dollar, shareholders who hold American Riviera Bank common stock as 
part of a hedge, straddle, constructive sale or conversion transaction, and individuals who receive American 
Riviera Bancorp common stock pursuant to the exercise of employee stock options or otherwise as 
compensation. 

You are strongly urged to consult with your tax advisor with respect to the tax consequences to you 
of the bank holding company reorganization in light of your own particular circumstances, including tax 
consequences under state, local, foreign and other tax laws and the possible effects of changes in United 
States federal or other tax laws. 

Tax Consequences of the Bank Holding Company Reorganization 

The bank holding company reorganization will constitute a “reorganization” for United States 
federal income tax purposes within the meaning of Section 368(a) of the Internal Revenue Code.  Subject 
to the limitations and qualifications referred to herein, the following material United States federal income 
tax consequences will result from qualification of the bank holding company reorganization as a 
“reorganization” within the meaning of Section 368(a) of the Internal Revenue Code: 

 No gain or loss will be recognized by American Riviera Bank, American Riviera Merger 
Sub or American Riviera Bancorp as a result of the bank holding company reorganization; 

 No gain or loss will be recognized by the shareholders of American Riviera Bank upon 
receipt of American Riviera Bancorp common stock in exchange for their shares of 
American Riviera Bank common stock pursuant to the bank holding company 
reorganization; 

 The basis of the American Riviera Bancorp common stock received by the shareholders of 
American Riviera Bank pursuant to the bank holding company reorganization will be the 
same as the basis of the shares of American Riviera Bank common stock surrendered in 
exchange therefor; and 

 The holding period of the American Riviera Bancorp common stock received by 
shareholders of American Riviera Bank pursuant to the bank holding company 
reorganization will include the holding period of the American Riviera Bank common 
stock surrendered in exchange therefor, provided that such American Riviera Bank 
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common stock is held as a capital asset on the date of consummation of the bank holding 
company reorganization, 

AMERICAN RIVIERA BANK’S SHAREHOLDERS ARE URGED TO CONSULT THEIR 
OWN TAX ADVISORS AS TO SPECIFIC TAX CONSEQUENCES TO THEM OF THE BANK 
HOLDING COMPANY REORGANIZATION INCLUDING TAX RETURN REPORTING 
REQUIREMENTS AND THE APPLICABILITY AND EFFECT OF FEDERAL, STATE, LOCAL, 
FOREIGN, AND OTHER APPLICABLE TAX LAWS. 

Description of American Riviera Bancorp Capital Stock 

The authorized capital stock of American Riviera Bancorp consists of 50,000,000 shares of 
common stock and 10,000,000 shares of preferred stock.  Each share of common stock has the same rights, 
privileges and preferences as every other share of common stock, and there is no preemptive, conversion, 
or redemption rights or sinking fund provisions applicable to the American Riviera Bancorp common stock.  
The designations and powers, preferences and rights and the qualifications, limitations or restrictions of the 
common stock are described below. 

Common Stock 

Dividend Rights.  Subject to the rights of preferred stock American Riviera Bancorp may issue in 
the future, each share of common stock will participate equally in dividends, which are payable when and 
as declared by the American Riviera Bancorp board of directors. 

Liquidation and Dissolution.  After the payment of creditors and after distribution in full of the 
preferential amounts to be distributed to the holders of all classes and series of stock entitled thereto, if any, 
in the event of a voluntary or involuntary liquidation, dissolution or winding up of American Riviera 
Bancorp, as provided for in the California Corporations Code, the holders of the common stock will be 
entitled to receive all our remaining assets. 

Voting Rights.  Each holder of common stock is entitled to one vote per share on any issue requiring 
a vote, except in the election of directors.  Shareholders have cumulative voting rights in the election of 
directors; that is, as to any candidates whose names are placed in nomination prior to voting, a shareholder 
has the right to vote the number of shares owned for as many persons as there are directors to be elected, 
or to cumulate such votes and give one candidate as many votes as the number of directors multiplied by 
the number of shares owned equals, or to distribute such votes on the same principle among as many 
candidates as the shareholder deems appropriate.  However, cumulative voting will be dispensed with 
unless a shareholder gives notice at the shareholders’ meeting of an intention to cumulate votes.  If any 
shareholder gives notice of an intention to cumulate votes, then all shareholders may cumulate their votes 
for candidates in nomination. 

Absence of Preemptive Rights.  American Riviera Bancorp common stock does not have 
preemptive rights or other rights to subscribe for additional shares. 

Transfer Agent.  American Stock Transfer & Trust serves as the registrar and transfer agent for the 
American Riviera Bancorp common stock. 

Preferred Stock 

American Riviera Bancorp is authorized by its articles of incorporation to issue up to 10,000,000 
shares of preferred stock.  There are no shares of preferred stock outstanding.  American Riviera Bancorp 
has no current plans to issue any of the preferred stock, but may do so in the future.  The board of directors 
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has broad authority to designate and establish the terms of one or more series of preferred stock.  Among 
other matters, the board of directors is authorized to establish voting powers, designations, preferences and 
special rights of each such series and any qualifications, limitations and restrictions thereon.  The American 
Riviera Bancorp preferred stock may rank prior to the American Riviera Bancorp common stock as to 
dividend rights, liquidation preferences, or both, may have full or limited voting rights, and may be 
convertible into the common stock.  The holders of any class or series of preferred stock may also have the 
right to vote separately as a class or series under the terms of the class or series as hereafter fixed by the 
board of directors or as otherwise required by California law. 

Restrictions on Resale of Shares of American Riviera Bancorp Common Stock 

American Riviera Bancorp will issue its common stock in the bank holding company reorganization 
in reliance on Section 3(a)(12) of the Securities Act, which exempts the issuance of the common stock from 
registration with the SEC.  The shares of common stock issued in the bank holding company reorganization 
will not be deemed restricted securities and may be freely resold by non-affiliates of American Riviera 
Bancorp.  Affiliates of American Riviera Bancorp may resell their shares of American Riviera Bancorp 
common stock by complying with the requirements of Rule 144 of the Securities Act, other than the holding 
period requirement of Rule 144(d). 

Comparison of American Riviera Bank and American Riviera Bancorp Corporate Structures 

For a comparison of American Riviera Bank and American Riviera Bancorp, refer to “Comparison 
of the Rights of Shareholders of American Riviera Bancorp and American Riviera Bank.” 

The articles of incorporation and bylaws of American Riviera Bancorp are attached to this proxy 
statement/prospectus as Annex B and Annex C, respectively. 

Recommendation of the Board of Directors of American Riviera Bank 

The board of directors of American Riviera Bank unanimously recommends approval of the 
Reorganization Proposal.  The proxy holders intend to vote all proxies they hold in favor of the 
Reorganization Proposal.  If no instruction is given, the proxy holders intend to vote “FOR” the approval 
of the Reorganization Proposal. 
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PROPOSAL 2 – THE ADJOURNMENT PROPOSAL 

General 

If the number of shares of American Riviera Bank common stock present in person or by proxy is 
insufficient to constitute a quorum at the special meeting, or the number of shares of common stock voting 
in favor of approval of the Reorganization Proposal at the special meeting is insufficient to approve the 
Reorganization Proposal, American Riviera Bank’s management intends to move to adjourn the meeting in 
order to enable the American Riviera Bank board of directors to solicit additional proxies.  In that event, 
American Riviera Bank will ask the shareholders to vote upon the Adjournment Proposal. 

In this proposal, American Riviera Bank is asking shareholders to grant discretionary authority to 
the holder of any proxy solicited by the American Riviera Bank board of directors so that such holder can 
vote in favor of the proposal to adjourn the shareholder meeting to solicit additional proxies.  If the 
shareholders of American Riviera Bank approve the Adjournment Proposal, American Riviera Bank could 
adjourn the special meeting, and any adjourned session of the meeting, and use the additional time to solicit 
additional proxies, including the solicitation of proxies from shareholders that have previously voted.  
Among other things, approval of the Adjournment Proposal could mean that, even if American Riviera 
Bank has received proxies representing a sufficient number of votes against approval of the Reorganization 
Proposal, American Riviera Bank could adjourn the meeting without a vote on the Reorganization Proposal 
and seek to convince the holders of those shares to changes their votes to votes in favor of the approval of 
the Reorganization Proposal. 

If the special meeting is adjourned, no notice of the adjourned meeting is required to be given to 
shareholders, other than an announcement at the shareholder meeting of the place, date and time to which 
the shareholder meeting is adjourned. 

Recommendation of the Board of Directors of American Riviera Bank 

The board of directors of American Riviera Bank unanimously recommends approval of the 
Adjournment Proposal.  The proxy holders intend to vote all proxies they hold in favor of the Adjournment 
Proposal.  If no instruction is given, the proxy holders intend to vote “FOR” the approval of the 
Adjournment Proposal. 
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COMPARISON OF THE RIGHTS OF SHAREHOLDERS OF AMERICAN RIVIERA 
BANCORP AND AMERICAN RIVIERA BANK 

When the bank holding company reorganization becomes effective, shareholders of American 
Riviera Bank will become shareholders of American Riviera Bancorp and their shares of American Riviera 
Bank common stock will become shares of American Riviera Bancorp common stock.  The following is a 
summary of material differences between the rights of holders of American Riviera Bancorp common stock 
and holders of American Riviera Bank common stock. 

The following summary does not purport to be a complete statement of the provisions affecting, 
and differences between, the rights of holders of American Riviera Bancorp common stock and the holders 
of American Riviera Bank common stock.  This summary is intended to provide a general overview of the 
differences in shareholders’ rights under applicable law and the governing corporate instruments of 
American Riviera Bancorp and American Riviera Bank, and other known material differences.  American 
Riviera Bancorp and American Riviera Bank are corporations incorporated under the laws of California 
and therefore are subject to all the provisions of the California General Corporation Law (“CGCL”).  
American Riviera Bank, as a California state-chartered commercial bank, is also subject to all of the 
provisions of the California Financial Code. 

 American Riviera Bancorp American Riviera Bank 

Authorized Capital 
Stock 

The authorized capital stock of 
American Riviera Bancorp consists of 
50,000,000 shares of common stock, 
no par value per share, and 
10,000,000 shares of preferred stock, 
no par value per share. 

The authorized capital stock of 
American Riviera Bank consists 
of 10,000,000 shares of common 
stock, no par value per share, and 
5,000,000 shares of preferred 
stock, no par value per share. 

Authorized Preferred 
Stock 

The board is authorized to issue blank 
check preferred stock.  The board, 
without shareholder approval, is 
authorized to determine and alter the 
rights, preference, privileges and 
restrictions granted to and imposed 
upon the preferred stock. 

Same. 

Director Liability The liability of directors for monetary 
damages is eliminated to the fullest 
extent permissible under California 
law. 

Same. 

Indemnification of 
Agents 

American Riviera Bancorp is 
authorized to provide indemnification 
of agents for breach of duty in excess 
of indemnification otherwise 
permitted by Section 317 of the 
CGCL, subject to the limits on excess 
indemnification set forth in Section 
204 of the CGCL. 

Same. 

Cumulative Voting for 
Election of Directors 

Shareholders are entitled to cumulate 
votes with respect to the election of 
directors at a shareholders’ meeting 
for any candidate or candidates whose 

Same. 
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 American Riviera Bancorp American Riviera Bank 

names have been placed in 
nomination prior to the voting if the 
shareholder has given notice prior to 
the voting of the shareholder’s 
intention to cumulate votes.  If any 
shareholder has given such notice, 
then every shareholder entitled to vote 
may cumulate such shareholder’s 
votes for candidates in nomination 
and give one candidate a number of 
votes equal to the number of directors 
to be elected multiplied by the 
number of votes to which such 
shareholder’s shares are entitled, or 
distribute the shareholder’s votes on 
the same principle among any or none 
of the candidates, as the shareholder 
thinks fit. 

Power of Directors The directors of American Riviera 
Bancorp have the power to manage 
the business and affairs of the 
corporation and to exercise all 
corporate powers of American 
Riviera Bancorp, subject only to the 
provisions of the CGCL and any 
limitations in the articles of 
incorporation and bylaws of 
American Riviera Bancorp. 

Same, except that the powers of 
American Riviera Bank’s 
directors are further limited by the 
California Financial Code. 

Number and 
Qualification of 
Directors 

The authorized number of directors 
that may serve on the American 
Riviera Bancorp board cannot be less 
than 8 nor more than 15.  This 
authorized range of the number of 
directors may be changed by an 
amendment to the applicable bylaw 
provision or by resolution adopted by 
the vote or written consent of a 
majority of the outstanding shares 
entitled to vote. 

Same. 

Nomination of Directors 
and Shareholder 
Proposals 

Nominations for election of members 
of the board of directors may be made 
by the board of directors or by any 
shareholder of any outstanding class 
of voting stock of the corporation 
entitled to vote for the election of 
directors.  Notice of a shareholder’s 
intention to bring any business before 
an annual meeting (including making 

Same. 
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 American Riviera Bancorp American Riviera Bank 

any director nominations) shall be 
made in writing and shall be delivered 
or mailed to the secretary of the 
corporation no earlier than 90 days 
and no later than 60 days before the 
date such annual meeting is to be 
held.  If the current year’s annual 
meeting is called for a date that is not 
within 30 days of the anniversary of 
the previous year’s annual meeting, 
notice must be received not later than 
10 days following the day on which 
public announcement of the date of 
the annual meeting is first made. 

Payment of Dividends The shareholders of American Riviera 
Bancorp will be entitled to receive 
dividends when and as declared by its 
board of directors, out of funds 
legally available for the payment of 
dividends, as provided in the CGCL.  
The CGCL prohibits American 
Riviera Bancorp from paying 
dividends or making any other 
distribution to its shareholders unless 
its board of directors has determined 
in good faith either of the following:  
(i) the amount of its retained earnings 
immediately prior to the distribution 
equals or exceeds the sum of (A) the 
amount of the proposed distribution 
plus (B) the amount, if any, of 
cumulative dividends in arrears on all 
shares having a preference with 
respect to payment of dividends over 
the class or series to which the 
applicable distribution is being made; 
or (ii) immediately after the 
distribution, the value of its assets 
would equal or exceed the sum of its 
total liabilities plus the amount, if 
any, of cumulative dividends in 
arrears on all shares having a 
preference with respect to payment of 
dividends over the class or series to 
which the applicable distribution is 
being made.  Further, American 
Riviera Bancorp is prohibited from 
making any distribution to its 
shareholders if, as a result of the 

Holders of American Riviera 
Bank common stock are entitled 
to dividends legally available 
therefor, when and as declared by 
its board of directors.  The 
California Financial Code 
provides that a bank may not 
make cash distribution to its 
shareholders in an amount, which 
exceeds the lesser of:  (i) the 
retained earnings of the bank, or 
(ii) the net income of the bank for 
its last three fiscal years, less the 
amount of any distributions made 
by the bank to its shareholders 
during such period. 

However, a bank may, with the 
approval of the Commissioner of 
the DFPI, make a distribution to 
its shareholders in an amount not 
exceeding the greatest of:  (i) the 
retained earnings of the bank, (ii) 
the net income of the bank for its 
last fiscal year, or (iii) the net 
income of the bank for its current 
fiscal year.  If the Commissioner 
of the DFPI finds that the 
shareholders’ equity of a bank is 
not adequate or that the payment 
of a dividend would be unsafe or 
unsound for the bank, the 
Commissioner may order the 
bank not to pay any dividend to 
the shareholders. 
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 American Riviera Bancorp American Riviera Bank 

distribution, American Riviera 
Bancorp likely would be unable to 
meet its liabilities (except those 
whose payment is otherwise 
adequately provided for) as they 
mature.  In certain circumstances, 
American Riviera Bancorp may be 
required to obtain the prior approval 
of the Federal Reserve to make 
capital distributions to its 
shareholders. 

In addition, under the Financial 
Institutions Supervisory Act of 
1966, as amended, the FDIC also 
has the authority and general 
enforcement powers to prohibit a 
bank from engaging in practices 
which the FDIC considers to be 
unsafe or unsound.  It is possible, 
depending upon the financial 
condition of American Riviera 
Bank and other factors, that the 
FDIC could assert that the 
payment of dividends or other 
payments might under some 
circumstances be such an unsafe 
or unsound practice and thereby 
prohibit such payment.  The 
Federal Deposit Insurance 
Corporation Improvement Act of 
1991 further prohibits a bank 
from paying a dividend if the 
dividend payment would result in 
the bank failing to meet any of its 
minimum capital requirements. 

Dissenters’ Rights Under the CGCL, shareholders of 
American Riviera Bancorp will 
generally be entitled to dissenters’ 
rights in connection with a transaction 
which constitutes a reorganization 
under the CGCL. 

The California Financial Code 
provides that shareholders of a 
state-chartered bank are not 
entitled to dissenters’ rights in 
connection with transactions 
between two bank institutions 
which constitutes a reorganization 
under the CGCL. 
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MARKET FOR COMMON EQUITY AND RELATED SHAREHOLDER MATTERS 

Market 

Because American Riviera Bancorp is a newly formed corporation and there is currently no 
established trading market for its securities, no information can be provided as to historical market prices 
for its common stock. 

American Riviera Bank common stock is quoted on the OTCQX Market under the symbol 
“ARBV.” After the bank holding company reorganization, it is anticipated that American Riviera Bancorp 
company stock will be quoted on the OTCQX Market under the same symbol.  American Riviera Bancorp 
expects there will only be a limited market for American Riviera Bancorp common stock.  No assurance 
can be given that an active trading market will develop or be sustained for American Riviera Bancorp 
common stock at any time in the future. 

The information in the following table indicates the high and low bid quotations for American 
Riviera Bank common stock for each quarterly period during our last two fiscal years and the quarterly 
periods since the end of our last fiscal year, and is based upon information obtained from the OTCQX 
Market.  These quotations reflect actual transactions exclusive of commissions and other charges. 

 
 High Low 
2021   
Fourth Quarter (through 12/2/2021) $ 20.40 $ 19.25 
Third Quarter $ 20.00 $ 19.00 
Second Quarter $ 19.75 $ 18.45 
First Quarter $ 15.75 $ 18.50 
2020   
Fourth Quarter $ 16.70 $ 12.10 
Third Quarter $ 12.75 $ 11.61 
Second Quarter $ 12.49 $ 11.50 
First Quarter $ 20.50 $ 11.74 
2019   
Fourth Quarter $ 19.90 $ 17.85 
Third Quarter $ 18.35 $ 17.20 
Second Quarter $ 18.40 $ 17.82 
First Quarter $ 18.25 $ 17.10 

 
To management’s knowledge, the most recent trade in American Riviera Bank common stock prior to the 
printing of this proxy statement/prospectus occurred on December 2, 2021 for 100 shares at a sales price of 
$19.95 per share.  As of December 2, 2021, American Riviera Bank had approximately 197 shareholders 
of record. 

Dividend Policy and History 

American Riviera Bank has never paid a cash dividend, although such dividends would be 
permitted under its existing policies. Payment of cash dividends is subject to American Riviera Bank’s 
earnings, financial condition, cash needs, the discretion of its board of directors and compliance with 
regulatory requirements.  For discussion of regulatory requirements, see “Limitations of Dividends” below. 
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American Riviera Bancorp presently intends to follow the same policy on dividends followed by 
American Riviera Bank.  At present, the board of directors intends to consider payment of cash dividends 
only when American Riviera Bank achieves significant retained earnings and the board determines that 
retention of earnings is not necessary to support anticipated growth in assets. 

Limitations on Dividends 

Under California law, the directors of California state-chartered banks may declare distributions to 
shareholders (which include cash dividends), subject to the restriction that the amount available for the 
payment of cash dividends shall be the lesser of (i) retained earnings of the bank or (ii) the bank’s net 
income for its last three fiscal years (less the amount of any distributions to shareholders made during such 
period).  If the above test is not met, distributions to shareholders may be made only with the prior approval 
of the DFPI in an amount not exceeding the greatest of (i) a bank’s retained earnings, (ii) a bank’s net 
income for its last fiscal year, or (iii) a bank’s net income for its current fiscal year.  If the DFPI finds that 
the shareholders’ equity of a bank is not adequate, or that a bank’s distribution to shareholders would be 
unsafe or unsound for the bank, the DFPI can order a bank not to make any distribution to shareholders. 

The DFPI has authority to prohibit a bank from engaging in business practices which are considered 
to be unsafe or unsound.  Depending upon the financial condition of American Riviera Bank and upon other 
factors, the DFPI could assert that payments of dividends or other payments by American Riviera Bank 
might be such an unsafe or unsound practice. 

If American Riviera Bancorp borrows funds or utilizes trust preferred securities to provide capital 
to American Riviera Bank, it will be dependent on cash dividends from American Riviera Bank to pay 
principal and interest on such debt.  There may also be certain covenants within debt instruments or trust 
preferred securities that will restrict the payment of dividends. 

DESCRIPTION OF AMERICAN RIVIERA BANCORP 

Organization 

American Riviera Bancorp was incorporated under the laws of California on November 24, 2021.  
In order to initially capitalize American Riviera Bancorp, Michelle Martinich, American Riviera Bank’s 
EVP, Chief Financial Officer and Corporate Secretary, purchased one share of American Riviera Bancorp 
common stock, at a purchase price of $10.  Upon consummation of the bank holding company 
reorganization, this one share purchased by Ms. Martinich will be repurchased by American Riviera 
Bancorp for $10.   

Business 

The management of American Riviera Bank recently incorporated American Riviera Bancorp for 
the purpose of becoming American Riviera Bank’s holding company.  American Riviera Bancorp is 
currently a non-operating corporation with no assets or liabilities.  Upon consummation of the bank holding 
company reorganization, American Riviera Bank will become a wholly-owned subsidiary of American 
Riviera Bancorp, and each shareholder of American Riviera Bank will become a shareholder of American 
Riviera Bancorp with the same respective ownership interest therein as presently held in American Riviera 
Bank. 

Immediately after consummation of the bank holding company reorganization, it is expected that 
American Riviera Bancorp will not engage in any business activity other than to hold all of the stock of 
American Riviera Bank.  It is anticipated, however, that American Riviera Bancorp in the future will begin 
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to explore the feasibility of other opportunities, including possible diversification through acquisitions and 
mergers, although no specific transactions are being considered at this time. 

Management 

The current directors of American Riviera Bank have been appointed to the board of directors of 
American Riviera Bancorp, and the current executive officers of American Riviera Bank have been 
appointed to the same officer positions with American Riviera Bancorp. 

Properties 

American Riviera Bancorp is not expected to initially own or lease real or personal property.  
Instead, it intends to utilize the premises, equipment and furniture of American Riviera Bank without the 
direct payment of any rental fees to American Riviera Bank.  The principal executive office of American 
Riviera Bancorp is located at 1033 Anacapa Street, Santa Barbara, California 93101 and its telephone 
number at that address is (805) 965-5942. 

Legal Proceedings 

American Riviera Bancorp has not, since its organization, been a party to any legal proceedings. 

Dividends 

Holders of American Riviera Bancorp common stock will be entitled to receive dividends when, 
and if, declared by the board of directors of American Riviera Bancorp out of funds legally available.  The 
timing and amount of future dividends will be within the discretion of the board of directors of American 
Riviera Bancorp and will depend on the consolidated earnings, financial condition, liquidity and capital 
requirements of American Riviera Bancorp and its subsidiaries, applicable governmental regulations and 
policies, and other factors deemed relevant by the board of directors.  To date, American Riviera Bank has 
not paid any dividends and has instead retained earnings to support its growth.  American Riviera Bancorp 
presently intends to follow the same dividend policy as American Riviera Bank. 

Supervision and Regulation 

General.  Upon completion of the bank holding company reorganization, American Riviera 
Bancorp will become a bank holding company within the meaning of the Bank Holding Company Act.  
American Riviera Bancorp will be subject to regulation by the Federal Reserve and will be required to file 
with the Federal Reserve an annual report and any additional information as the Federal Reserve may 
require pursuant to the Bank Holding Company Act.  The Federal Reserve will examine American Riviera 
Bancorp and its non-bank subsidiaries, if any, and will have the power to restrict or prohibit activities that 
are determined to be a serious risk to American Riviera Bank.  This regulation and oversight is intended 
primarily for the protection of the depositors of American Riviera Bank and not for shareholders of 
American Riviera Bancorp. 

The Federal Reserve has the authority to: 

 require periodic reports and such additional information as the Federal Reserve may 
require; 

 require bank holding companies to maintain increased levels of capital; 
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 require that bank holding companies serve as a source of financial and managerial strength 
to subsidiary banks and commit resources as necessary to support each subsidiary bank; 

 restrict the ability of bank holding companies to obtain dividends or other distributions 
from their subsidiary banks;  

 terminate an activity or terminate control of or liquidate or divest certain subsidiaries, 
affiliates or investments if the Federal Reserve believes the activity or the control of the 
subsidiary or affiliate constitutes a significant risk to the financial safety, soundness or 
stability of any bank subsidiary;  

 require the prior approval of senior executive officer or director changes and prohibit 
golden parachute payments, including change in control agreements, or new employment 
agreements with such payment terms, which are contingent upon termination; 

 regulate provisions of certain bank holding company debt, including the authority to 
impose interest ceilings and reserve requirements on such debt and require prior approval 
to purchase or redeem securities in certain situations; and 

 approve acquisitions and mergers with banks and consider certain competitive, 
management, financial or other factors in granting these approvals in addition to similar 
California or other state banking agency approvals which may also be required. 

The Federal Reserve’s view is that in serving as a source of strength to its subsidiary banks, a bank 
holding company should stand ready to use available resources to provide adequate capital funds to its 
subsidiary banks during periods of financial stress or adversity and should maintain financial flexibility and 
capital-raising capacity to obtain additional resources for assisting its subsidiary banks.  A bank holding 
company’s failure to meet its source of strength obligations may constitute an unsafe and unsound practice 
or a violation of the Federal Reserve’s regulations, or both.  The source of strength doctrine most directly 
affects bank holding companies where a bank holding company’s subsidiary bank fails to maintain adequate 
capital levels.  In such a situation, the subsidiary bank will be required by the bank’s federal regulator to 
take “prompt corrective action.” 

American Riviera Bancorp will also be bank holding company within the meaning of Section 3700 
of the California Financial Code.  Therefore, American Riviera Bancorp and any of its subsidiaries will 
become subject to examination by, and may be required to file reports with, the DFPI. 

Non-bank subsidiaries established by American Riviera Bancorp would be subject to additional or 
separate regulation and supervision by other state, federal and self-regulatory bodies. 

A bank holding company is also authorized under the Bank Holding Company Act to acquire 
ownership or control of nonbanking companies, provided that the activities are so closely related to banking 
or managing or controlling banks that the Federal Reserve has found them to be a proper incident thereto.  
Regulation Y, promulgated by the Federal Reserve, sets forth those activities that are regarded as closely 
related to banking or managing or controlling banks and thus are permissible activities for bank holding 
companies.  The Bank Holding Company Act was substantially amended in 1999 through the enactment of 
the Gramm-Leach-Bliley Act (the “GLBA”) and was further amended by the Dodd-Frank Wall Street 
Reform and Consumer Protection Act financial reform legislation, which became law on July 21, 2010.  
The GLBA and Dodd-Frank permits bank holding companies and banks that meet certain capital, 
management and Community Reinvestment Act standards to engage in a broader range of nonbanking 
activities, including securities underwriting, dealing and market making, sponsoring mutual funds and 
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investment companies, insurance underwriting and agency and merchant banking activities.  In addition, 
bank holding companies that elect to become financial holding companies may engage in certain banking 
and nonbanking activities without prior Federal Reserve approval.  American Riviera Bancorp has no 
present plans to engage directly or through a holding company subsidiary in any activities that are not 
permissible for banks. 

The Federal Reserve Act limits the authority of subsidiary banks of a bank holding company to 
lend to, and engage in certain other transactions (collectively, “covered transactions”) with the bank holding 
company or any of its other subsidiaries (“affiliates”).  The aggregate amount of covered transactions with 
any one affiliate is limited to 10% of a bank’s capital and surplus, and the aggregate amount of covered 
transactions with all affiliates is limited to 20% of a bank’s capital and surplus.  Loans and other specified 
transactions with affiliates are required to be secured by collateral in amounts and types specified by the 
Federal Reserve Act.  In addition, all transactions with affiliates must be on terms and under circumstances 
that are at least as favorable to the bank as those prevailing at the time for comparable transactions with 
unrelated parties. 

Extensions of credit by American Riviera Bank to executive officers, directors and principal 
shareholders of American Riviera Bank or any affiliate thereof, including American Riviera Bancorp, are 
subject to Section 22(h) of the Federal Reserve Act, which, among other things, generally prohibits loans 
to any such individual where the aggregate amount exceeds an amount equal to 15% of a bank’s unimpaired 
capital and surplus, plus an additional 10% of unimpaired capital and surplus in the case of loans that are 
fully secured by readily marketable collateral. 

Federal Securities Laws 

The issuance of American Riviera Bancorp common stock in connection with the bank holding 
company reorganization is exempt from registration under the Securities Act pursuant to Section 3(a)(12) 
of the Securities Act, which provides for an exemption in connection with a formation of a bank holding 
company, if the transaction meets certain requirements.  In addition, upon consummation of the bank 
holding company reorganization, American Riviera Bancorp will not be required to register American 
Riviera Bancorp common stock under Section 12 of the Exchange Act because American Riviera Bancorp 
at that time will not have more than 2,000 shareholders of record.  However, if at any fiscal year-end there 
are 2,000 or more shareholders of record of its common stock, American Riviera Bancorp will be required 
to register its common stock with the SEC and become subject to the periodic reporting and other 
requirements of Section 12 of the Exchange Act. 

As of the record date, American Riviera Bank had approximately 197 shareholders of record; 
therefore, immediately following bank holding company reorganization, American Riviera Bancorp would 
have fewer than 2,000 shareholders of record and will not be required to register under the Exchange Act 
until, or if, it later has 2,000 or more shareholders of record at the end of a fiscal year. 

Pursuant to Rule 701 of the Securities Act, American Riviera Bancorp may offer and sell its 
securities without registration if they are issued to employees as compensation pursuant to written 
compensatory benefit plans and written compensation contracts, such as the American Riviera Bank 2015 
Omnibus Stock Incentive Plan.  This exemption is subject to certain disclosure requirements and limitations 
on the aggregate sales price and the amount of securities sold. 

Anti-Takeover Considerations  

California law and certain provisions of the American Riviera Bancorp articles of incorporation 
and bylaws could have the effect of delaying or deferring the removal of incumbent directors or delaying, 
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deferring or discouraging another party from acquiring control of American Riviera Bancorp, even if such 
removal or acquisition would be viewed by its shareholders to be in their best interests. These provisions, 
summarized below, are intended to encourage persons seeking to acquire control of American Riviera 
Bancorp to first negotiate with its board of directors. These provisions also serve to discourage hostile 
takeover practices and inadequate takeover bids. The board of directors believes that these provisions are 
beneficial because the negotiation they encourage could result in improved terms of any unsolicited 
proposal. 

The following discussion is a general summary of material provisions of the American Riviera 
Bancorp articles of incorporation and bylaws, and certain other regulatory provisions, which may be 
deemed to have an “anti-takeover” effect. 

Directors.  Certain provisions of the articles of incorporation and bylaws will impede changes in 
majority control of the board of directors.  The articles of incorporation and/or bylaws provides that: 

 any vacancy occurring in the board of directors, including a vacancy created by an increase 
in the number of directors, but not a vacancy created by the removal of a director, shall be 
filled for the remainder of the unexpired term by a majority vote of the directors then in 
office; 

 a director, in general, may only be removed by the affirmative vote of a majority of the 
shares eligible to vote; and 

 a procedure for the nomination of directors. 

Restrictions on Call of Special Meetings.  The bylaws provide that a special meeting of shareholders 
may be called only by the board of directors, the chairperson of the board, the chief executive officer, the 
president or by one or more shareholders holding shares in the aggregate entitled to cast not less than 10% 
of the votes at that meeting. 

Authorization of Stock.  The articles of incorporation authorize 50,000,000 shares of common stock 
and 10,000,000 shares of preferred stock.  American Riviera Bancorp is authorized to issue common or 
preferred stock from time to time.  In the event of a proposed merger, tender offer or other attempt to gain 
control of American Riviera Bancorp that the board of directors does not approve, it might be possible for 
the board of directors to authorize the issuance of shares of common stock or preferred stock that would 
impede the completion of such a transaction.  An effect of the possible issuance of common stock or 
preferred stock, therefore, may be to deter a future takeover attempt.  Except as otherwise discussed herein, 
the board of directors has no present plans or understandings for the issuance of any common stock or 
preferred stock. 

California and Federal Banking Law. Section 1203 of the California Corporations Code includes 
provisions that may have the effect of deterring hostile takeovers or delaying or preventing in control or 
management of American Riviera Bancorp. If an “interested party” makes an offer to purchase the shares 
of some or all of its shareholders, American Riviera Bancorp must obtain an affirmative opinion in writing 
as to the fairness of the offering price prior to completing the transaction. California law considers a person 
to be an “interested party” if the person directly or indirectly controls the company, if the person is directly 
or indirectly controlled by one of the company’s officers or directors, or if the person is an entity in which 
one of the company’s officers or directors holds a material financial interest. If after receiving an offer from 
such an “interested party” American Riviera Bancorp receives a subsequent offer from a neutral third party, 
then it must notify its shareholders of this offer and afford each of them the opportunity to withdraw their 
consent to the “interested party” offer. 
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Under the California Financial Code, no person shall, directly or indirectly, acquire control of a 
California state bank or its holding company unless the DFPI has approved such acquisition of control. A 
person would be deemed to have acquired control of American Riviera Bancorp if such person, directly or 
indirectly, has the power (i) to vote 25% or more of the voting power of the company or (ii) to direct or 
cause the direction of the management and policies of the company. For purposes of this law, a person who 
directly or indirectly owns or controls 10% or more of the outstanding common stock would be presumed 
to control American Riviera Bancorp. 

The Bank Holding Company Act of 1956 generally would prohibit any company that is engaged in 
operations other than financial activities and activities that are permissible for a bank holding company or 
a financial holding company from acquiring control of American Riviera Bancorp. “Control” is generally 
defined as ownership of 25% or more of the voting stock or other exercise of a controlling influence. In 
addition, any existing bank holding company would need the prior approval of the Federal Reserve before 
acquiring 5% or more of the voting stock of American Riviera Bancorp. The Change in Bank Control Act 
of 1978, as amended, prohibits a person or group of persons from acquiring control of a bank holding 
company unless the Federal Reserve has been notified and has not objected to the transaction.  

The foregoing provisions of California and federal law could make it more difficult for a third party 
to acquire a majority of the outstanding voting stock, by discouraging a hostile bid, or delaying, preventing 
or deterring a merger, acquisition or tender offer in which American Riviera Bancorp’s shareholders could 
receive a premium for their shares, or effect a proxy contest for control of the company or other changes in 
the company’s management. 

DESCRIPTION OF AMERICAN RIVIERA MERGER SUB 

At the direction of the American Riviera Bank board of directors, American Riviera Merger Sub 
was organized as a corporation under the laws of California on December 6, 2021, solely to facilitate the 
bank holding company reorganization.  Prior to the consummation of the bank holding company 
reorganization, American Riviera Merger Sub will conduct no business with the public.  At the effective 
time of the bank holding company reorganization, American Riviera Merger Sub will be merged with and 
into American Riviera Bank. 

DESCRIPTION OF AMERICAN RIVIERA BANK 

Organization 

American Riviera Bank is a California corporation incorporated on March 23, 2006.  American 
Riviera Bank commenced operations on July 18, 2006. 

Business Plan and Services 

American Riviera Bank offers its services from its headquarters office, which is located at 1033 
Anacapa Street, Santa Barbara, California 93101, and branch offices located in Santa Barbara and San Luis 
Obispo counties.  American Riviera Bank is a full-service community bank focused on serving the lending 
and deposit needs of business and consumers on the Central Coast of California. 

American Riviera Bank  engages in substantially all the business operations customarily conducted 
by independent commercial banks in California.  American Riviera Bank: 

 accepts deposits into checking and various types of interest-bearing deposit accounts; 
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 offers a full range of commercial, real estate, residential mortgage, construction, 
professional, operating and personal lines of credit and Small Business Administration 
lending services; and 

 provides other customary banking services. 

At September 30, 2021, American Riviera had total assets of $1.2 billion, total deposits of $1.1 
billion and total shareholder’s equity of $93.8 million. 

Employees 

As of September 30, 2021, American Riviera Bank had a total of 116 full-time equivalent 
employees.  The management of American Riviera Bank believes that its employee relations are 
satisfactory. 

Competition 

The banking and financial services business in California generally, and in American Riviera 
Bank’s service area specifically, is highly competitive.  The increasingly competitive environment is a 
result primarily of changes in regulation, changes in technology and product delivery systems, and the 
accelerating pace of consolidation among financial services providers. 

In order to compete with other financial institutions in its service areas of Santa Barbara and San 
Luis Obispo counties, American Riviera Bank relies principally upon local advertising programs and direct 
personal contact by officers, directors, employees, and shareholders.  American Riviera Bank emphasizes 
to its customers the advantages of dealing with a locally owned and community oriented institution.  Larger 
banks may have a competitive advantage because of higher lending limits and major advertising and 
marketing campaigns.  They also perform services, such as trust services, international banking, discount 
brokerage and insurance services, which American Riviera Bank is not authorized or prepared to offer 
currently.  American Riviera Bank has made arrangements with its correspondent banks and with others to 
provide such services for its customers.  Commercial banks compete with savings and loan associations, 
credit unions, other financial institutions, securities brokerage firms, and other entities for funds.  For 
instance, yields on corporate and government debt securities and other commercial paper affect the ability 
of commercial banks to attract and hold deposits.  Commercial banks also compete for loans with savings 
and loan associations, credit unions, consumer finance companies, mortgage companies and other lending 
institutions. 

Supervision and Regulation 

As a California state-chartered commercial bank, American Riviera Bank is subject to regulation, 
supervision, and regular examination by the DFPI, and its deposits are insured by the FDIC.  Specific state 
laws and regulations which are applicable to banks regulate, among other things, the scope of their business, 
their investments, their reserves against deposits, the timing of the availability of deposited funds, their 
activities relating to dividends, investments, loans, the nature and amount of and collateral for certain loans, 
borrowings, capital requirements, certain check-clearing activities, branching, and mergers and 
acquisitions.  California banks are also subject to statutes and regulations including Federal Reserve 
Regulation O and Federal Reserve Act Sections 23A and 23B and Regulation W, which restrict or limit 
loans or extensions of credit to “insiders”, including officers, directors and principal shareholders, and loans 
or extension of credit by banks to affiliates or purchases of assets from affiliates, including parent bank 
holding companies, except pursuant to certain exceptions and terms and conditions at least as favorable to 
those prevailing for comparable transactions with unaffiliated parties.  Dodd-Frank expanded definitions 
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and restrictions on transactions with affiliates and insiders under Section 23A and 23B and also lending 
limits for derivative transactions, repurchase agreements and securities lending and borrowing transactions. 

California state-chartered commercial banks may generally engage in any activity permissible for 
national banks.  Therefore, American Riviera Bank may form subsidiaries to engage in the many so-called 
“closely related to banking” or “nonbanking” activities commonly conducted by national banks in operating 
subsidiaries or subsidiaries of bank holding companies.  Further, pursuant to GLBA, California banks may 
conduct certain “financial” activities in a subsidiary to the same extent as may a national bank, provided 
the bank is and remains “well-capitalized,” “well-managed” and in satisfactory compliance with the 
Community Reinvestment Act. 

FINANCIAL STATEMENTS 

American Riviera Bank’s audited balance sheets as of December 31, 2020 and 2019 and related 
audited statements of income, shareholders’ equity and cash flows for each of the two years then ended, 
prepared in conformity with generally accepted accounting principles, together with the report of 
independent public accountants, are included as Annex D to this proxy statement/prospectus.  In addition, 
unaudited financial information for American Riviera Bank as of September 30, 2021 is available on 
American Riviera Bank’s website at http://www.americanriviera.bank.  No financial statements of 
American Riviera Bancorp are presented in this proxy statement/prospectus, as it currently has no assets or 
liabilities.  In addition, no pro forma consolidated financial statements of American Riviera Bancorp are 
included herein, as such statements would reflect no material differences from the consolidated financial 
statements of American Riviera Bank. 
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OTHER BUSINESS 

If any matters not referred to in this proxy statement/prospectus come before the special meeting, 
including matters incident to conducting the meeting, the proxy holders will vote the shares represented by 
proxies in accordance with their best judgment.  Management is not aware of any other business to come 
before the meeting and, as of the date of the preparation of this proxy statement/prospectus, no shareholder 
has submitted to management any proposal to be acted upon at the special meeting. 

 

Dated:  December 8, 2021 

AMERICAN RIVIERA BANK 

Jeff DeVine 
President and Chief Executive Officer 
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PLAN OF REORGANIZATION 
AND 

AGREEMENT OF MERGER 
 
 This PLAN OF REORGANIZATION AND AGREEMENT OF MERGER (this 
“Agreement”), dated as of December 6, 2021, by and among American Riviera Bank, a California 
state-chartered bank with California Entity Number C2860397 (“Bank”), American Riviera 
Bancorp, a California corporation with California Entity Number C4815288 (“Holding 
Company”), and American Riviera Merger Sub, a California corporation (“Subsidiary”). 
 

RECITALS 
 
 A.  Bank is a banking corporation duly organized, validly existing and doing business 
in good standing under the laws of the State of California, and has authorized capital of ten million 
(10,000,000) shares of common stock, no par value, of which, as of the date hereof, there are 
5,135,427 shares issued and outstanding, and five million (5,000,000) shares of preferred stock, 
no par value, of which, as of the date hereof, there are no shares issued and outstanding. 
 
 B.  Subsidiary is a corporation duly organized, validly existing and doing business in 
good standing under the laws of the State of California, and has authorized capital of one hundred 
(100) shares of common stock, no par value, of which, as of the date hereof, there are one hundred 
(100) shares issued and outstanding, all of which shares are owned by Holding Company.  
 
 C.  Holding Company is a corporation duly organized, validly existing and doing 
business in good standing under the laws of the State of California, and has authorized capital of 
fifty million (50,000,000) shares of common stock, no par value, of which, as of the date hereof, 
there is one (1) share issued and outstanding, and ten million (10,000,000) shares of preferred 
stock, no par value, of which, at the date hereof, there are no shares issued and outstanding. 
 
 D.  The Board of Directors of each of Bank, Holding Company and Subsidiary have 
approved this Agreement and authorized its execution. 
 
 E.  It is the intention of the parties that the reorganization and merger of Bank and 
Subsidiary shall qualify as a “reorganization” under the provisions of Section 368(a) of the Internal 
Revenue Code of 1986, as amended. 
 
 NOW, THEREFORE, in consideration of the premises and of the mutual covenants and 
agreements herein set forth and for the purpose of prescribing the terms and conditions of the 
merger of Subsidiary with Bank, the parties hereto agree as follows: 
 

ARTICLE I 
TERMS OF MERGER 

 
 1.1 Merger.  At the Effective Time, as defined in Article III, Subsidiary shall merge 
with and into Bank (“Merger”) under the laws of the State of California.  Bank shall be the 
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surviving corporation in the Merger (“Surviving Bank”) and shall be a wholly-owned subsidiary 
of Holding Company.  The name of the Surviving Bank shall be “American Riviera Bank.”   
 
 1.2  Articles of Incorporation and Bylaws.  The Articles of Incorporation of Bank as 
in effect immediately prior to the Effective Time shall, at and after the Effective Time, be the 
Articles of Incorporation of the Surviving Bank, without change or amendment (until amended or 
repealed as provided by law) and the Bylaws of Bank as in effect immediately prior to the Effective 
Time shall, at and after the Effective Time, be the Bylaws of the Surviving Bank, without change 
or amendment (until amended or repealed as provided by law). 
 
 1.3  Officers and Directors.  The directors and officers of Bank immediately prior to 
the Effective Time shall be the directors and officers of the Surviving Bank.  Directors of the 
Surviving Bank shall serve until the next annual meeting of shareholders of the Surviving Bank 
and until such time as their successors are elected and have qualified. 
 
 1.4  Effects of the Merger.  At the Effective Time, the effect of the Merger shall be as 
provided in the California General Corporation Law. Without limiting the generality of the 
foregoing and subject thereto, at the Effective Time: 
 

(a) all rights, franchises and interests of Subsidiary in and to every type of 
property (real, personal and mixed), tangible and intangible, and choses in action shall be 
transferred to and vested in the Surviving Bank by virtue of the Merger without any deed or other 
transfer, and the Surviving Bank, without any order or other action on the part of any court or 
otherwise, shall hold and enjoy all rights of property, franchises and interests, including 
appointments, designations and nominations, and all other rights and interests as trustee, executor, 
administrator, registrar of stocks and bonds, guardian of estates, assignee, receiver and committee, 
and in every other fiduciary capacity, in the same manner and to the same extent as such rights, 
franchises and interest were held or enjoyed by Subsidiary immediately prior to the Effective 
Time; and 

(b) the Surviving Bank shall be liable for all liabilities of Subsidiary, fixed or 
contingent, including all accounts, debts, obligations and contracts thereof, matured or unmatured, 
whether accrued, absolute, contingent or otherwise, and whether or not reflected or reserved 
against on balance sheets, books of account or records thereof, and all rights of creditors or obligees 
and all liens on property of Subsidiary shall be preserved unimpaired; after the Effective Time, the 
Surviving Bank will continue to issue savings accounts on the same basis as immediately prior to 
the Effective Time. 

 1.5  Offices.  At the Effective Time, all offices of Bank shall be offices of the Surviving 
Bank and the principal office of Bank shall be the principal office of Surviving Bank. 
 

ARTICLE II 
CAPITAL STOCK 

 
 2.1 Common Stock of Subsidiary.  Each share of common stock of Subsidiary issued 
and outstanding immediately prior to the Effective Time shall be converted into one (1) share of 
common stock of the Surviving Bank.  
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 2.2  Common Stock of Bank. Each share of common stock of Bank issued and 
outstanding immediately prior to the Effective Date shall be converted into one share of common 
stock of Holding Company. 
 
 2.3  Exchange of Holding Company Common Stock for Bank Common Stock. At 
the Effective Time, each Bank shareholder of record of common stock shall be entitled to receive 
one share of common stock of Holding Company for each share of common stock of Bank held at 
that time and Holding Company shall issue that number of shares which shareholders are entitled 
to receive.  On and after the Effective Time, certificates representing the issued and outstanding 
shares of common stock of Bank shall thereafter represent shares of common stock of Holding 
Company, and such certificates may, but need not, be exchanged by the holders thereof, after the 
Merger becomes effective, for new certificates for the appropriate number of shares bearing the 
name of Holding Company.  On and after the Effective Time, there shall be no registration of 
transfers on the stock transfer books of Surviving Bank of shares of common stock of Bank which 
were outstanding immediately prior to the Effective Time. 
 
 2.4  Rights to Stock Options and Awards. Upon and by reason of the Merger 
becoming effective: 
 
  (a)  The options to purchase shares of common stock of Bank which have been 
granted by Bank pursuant to its 2015 Omnibus Stock Incentive Plan (the “Equity Plan”) shall be 
deemed to be options granted by Holding Company with the same terms and conditions and for 
the same number of shares of common stock of Holding Company.  Holding Company shall issue 
replacement stock options for shares of its common stock so that appropriate adjustments to reflect 
the Merger may be made to (a) the class and number of shares of common stock available for 
options under the Equity Plan and (b) the class and number of shares and the price per share of the 
common stock subject to options outstanding under the Equity Plan. 
 
  (b)  The shares of the common stock of Bank awarded with such restrictions as 
set forth on the applicable award agreement pursuant to the Equity Plan shall be deemed to be 
shares of the common stock of Holding Company with the same terms, conditions and restrictions.  
Outstanding certificates representing shares of the common stock of Bank awarded with such 
restrictions as set forth on the applicable award agreement pursuant to the Equity Plan shall 
thereafter represent shares of the common stock of Holding Company with such terms, conditions 
and restrictions as originally awarded by Bank. 
 
 2.5  Employee Benefit Plans Relating to Stock.  On and after the Effective Time, each 
share of common stock of Bank held in trust or otherwise reserved for future issuance in connection 
with any and all of Bank’s employee benefit plans, if any, shall be converted into one share of 
common stock of Holding Company.  The Equity Plan, and the Bank’s rights and obligations 
thereunder, shall be assumed by Holding Company at the Effective Time and shall be subject to 
the same terms and conditions as existed prior to the Effective Time, subject to the requirements 
or the Securities Act of 1933, as amended, and the California Securities Law. 
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 2.6  Other Rights to Stock.  From time to time, as and when required by the provisions 
of any agreement to which Bank or Holding Company shall become a party after the date hereof 
providing for the issuance of shares of common stock or other equity securities of Bank or Holding 
Company in connection with a merger into Bank or any other banking institution or other 
corporation, Holding Company will issue in accordance with the terms of any such agreement 
shares of its common stock or other equity securities as required by such agreement or in 
substitution for the shares of common stock or other equity securities of Bank required to be issued 
by such agreement, as the case may be, which the shareholders of any other such banking 
institution or other corporation shall be entitled to receive by virtue of any such agreement. 
 
 2.7  Dissenting Shares. Holders of shares of common stock of Bank shall not have 
dissenters’ rights in connection with the Merger pursuant to the provisions of Chapter 13 of the 
California General Corporation Law. 
 

ARTICLE III 
EFFECTIVE TIME 

 
 The Merger shall be effective at 5:00 p.m. Pacific time on the date upon which an executed 
counterpart of this Agreement (as amended, if necessary, to conform to any requirements of law 
or governmental authority or agency, which requirements are not materially in contravention of 
any of the substantive terms hereof) shall have been filed with the California Secretary of State, in 
accordance with Section 1103 of the California Corporations Code and, if necessary, declared 
effective by the California Department of Financial Protection and Innovation (such date and time 
being herein referred to as the “Effective Time”). 
 

ARTICLE IV 
APPROVALS 

 
 4.1  Shareholder Approval.  This Agreement shall be submitted to the shareholders of 
Bank, Subsidiary and Holding Company who are entitled to vote thereon for approval and 
ratification, as provided by the applicable laws of the State of California and in accordance with 
other applicable law. 
 
 4.2  Regulatory Approvals.  The parties hereto agree that each shall proceed to and 
cooperate fully to obtain the regulatory approvals and consents and to satisfy the requirements 
prescribed by applicable law and/or regulation or which are otherwise necessary or desirable in 
connection with the completion of the Merger as outlined herein.  Such regulatory approvals, 
consents and requirements shall include, but shall not be limited to the approvals and consents set 
forth in Article V herein. 
 

ARTICLE V 
CONDITIONS PRECEDENT 

 
 This Agreement will not be submitted to the California Secretary of State for filing until 
all of the following conditions have been satisfied or waived: 
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  (a) Approval and ratification of this Agreement by the holders of a majority of 
the outstanding shares of Bank, Subsidiary and Holding Company entitled to vote and as required 
by applicable law; 
 
  (b)  Receipt of all other approvals and consents, and satisfaction of all other 
requirements as are prescribed by applicable law in connection with the Merger including, but not 
limited to, approval of the Federal Reserve pursuant to 12 U.S.C. 1828(c), approval of the 
California Department of Financial Protection and Innovation for the acquisition of the Bank by 
Holding Company pursuant to Financial Code Section 1250, the granting of an order of exemption 
in connection with the offer, sale and issuance of shares by the California Department of Financial 
Protection and Innovation pursuant to Financial Code Section 1210, and Notice to the Board of 
Governors of the Federal Reserve System pursuant to the Bank Holding Company Act of 1956, as 
amended and Section 225.17 of Regulation Y promulgated pursuant thereto; and 
 
  (c) Performance by each party hereto of all its obligations under this 
Agreement.  
 

ARTICLE VI 
TERMINATION 

 
 The Agreement may be terminated at any time before the Effective Time upon the 
occurrence of any of the following events: 
 
  (a) If any of the conditions set forth in Article V are not fulfilled within a 
reasonable period of time, such reasonable period of time to be determined by a majority of the 
Board of Directors of any of the parties, in their sole and absolute discretion; 
 
  (b)  If any action, suit, proceeding or claim has been instituted, made or 
threatened, relating to the proposed Merger which makes consummation of the Merger inadvisable 
in the opinion of a majority of the Board of Directors of any of the parties; or 
 
  (c)  If for any reason consummation of the Merger is inadvisable in the opinion 
of a majority of the Board of Directors of any of the parties.   
 
 Upon termination, this Agreement shall be void and of no further effect, and there shall be 
no liability by reason of this Agreement or the termination thereof on the part of the parties hereto 
or their respective directors, officers, employees, agents or shareholders. 
 

ARTICLE VII 
EXPENSES 

 
 All of the expenses of the Merger, including filing fees, printing and mailing costs, and 
accountants’ fees and legal fees (except for expenses, if any, incurred by the shareholders of Bank 
or Holding Company) shall be borne by the Surviving Bank or Holding Company, as applicable.  
In the event that the Merger is abandoned or terminated for any reason, all such expenses shall be 
borne by Bank. 
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ARTICLE VIII 

AMENDMENT, MODIFICATION, ETC. 
 
 8.1  Amendment, Modification, Etc.  Bank, Subsidiary and Holding Company, by 
mutual consent of their respective Boards of Directors, to the extent permitted by law, may amend, 
modify, supplement and interpret this Agreement in such manner as may be mutually agreed upon 
by them in writing at any time following adoption thereof by shareholders of Bank, Subsidiary and 
Holding Company, but before the Effective Time; provided, however, that no such amendment, 
modification or supplement shall change any principal term hereof or the number or kind of shares 
to be issued by Holding Company in exchange for each share of common stock of Bank, except 
by the affirmative action of such shareholders as required by law. 
 
 8.2  Counterparts. This Agreement may be executed in one or more counterparts. 
 
 8.3  Governing Laws. This Agreement shall be governed by and construed in 
accordance with the laws of California and the performance of the parties hereto and their 
respective duties and obligations hereunder shall be governed by such laws except as required by 
applicable provisions of federal law. 
 

[Signature Page Follows] 
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 IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
in counterparts by their duly authorized officers as of the date first above written, pursuant to a 
resolution of its Board of Directors, acting by a majority. 
 
      AMERICAN RIVIERA BANCORP 
 
      By: /s/ Jeff Devine                                    
       Jeff DeVine 
       President and Chief Executive Officer  
 
      By: /s/ Michelle Martinich                        
       Michelle Martinich 
       Secretary 
 
      AMERICAN RIVIERA BANK 
 
      By: /s/ Jeff Devine                                    
       Jeff DeVine 
       President and Chief Executive Officer  
 
      By: /s/ Michelle Martinich                       
       Michelle Martinich 
       Secretary 
 
 
      AMERICAN RIVIERA MERGER SUB 
 
      By: /s/ Michelle Martinich                        
       Michelle Martinich 
       President and Chief Executive Officer  
 
      By: /s/ Michelle Martinich                        
       Michelle Martinich 
       Secretary  



[This Page Intentionally Left Blank] 
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ARTICLES OF INCORPORATION 
OF 

AMERICAN RIVIERA BANCORP 

ARTICLE I 

 The name of this corporation is American Riviera Bancorp. 

ARTICLE II 

 The purpose of this corporation is to engage in any lawful act or activity for which a 
corporation may be organized under the General Corporation Law of California other than the 
banking business, the trust company business, or the practice of a profession permitted to be 
incorporated by the California Corporations Code. 

ARTICLE III 

 The name and address in the State of California of this corporation’s initial agent for 
service of process is: 

Laurel Sykes 
1033 Anacapa Street 

Santa Barbara, California 93101 
 

ARTICLE IV 

 The initial street and mailing address of this corporation is 1033 Anacapa Street, Santa 
Barbara, California 93101. 

ARTICLE V 

 (a) The total number of shares of stock that this corporation shall have authority to 
issue is sixty million (60,000,000) shares, which shall be divided into two classes as follows: (a) 
fifty million (50,000,000) shares of Common Stock, and (b) ten million (10,000,000) shares of 
Preferred Stock. 

 (b) The Preferred Stock may be issued from time to time in one or more series.  The 
Board of Directors is authorized to fix the number of shares of any series of Preferred Stock and 
to determine the designation of any such series.  The Board of Directors is also authorized to 
determine or alter the rights, preferences, privileges, and restrictions granted to or imposed upon 
any wholly unissued series of Preferred Stock and, within the limits and restrictions stated in any 
resolution or resolutions of the Board of Directors originally fixing the number of shares 
constituting any series, to increase or decrease (but not below the number of shares of such series 
then outstanding) the number of shares of any such series subsequent to the issue of shares of 
that series. 
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ARTICLE VI 

(a) The liability of the directors of this corporation for monetary damages shall be 
eliminated to the fullest extent permissible under California law. 

(b) This corporation is authorized to provide indemnification of agents (as defined in 
Section 317 of the California Corporations Code) to the fullest extent permissible under 
California law and in excess of that otherwise permitted under Section 317 of the California 
Corporations Code, subject to the limits on such excess indemnification set forth in Section 204 
of the California Corporations Code.  

(c) Any repeal or modification of the provisions of this Article VI by the shareholders 
of this corporation shall not adversely affect any right or protection of a director or agent of this 
corporation existing at the time of such repeal or modification. 

 

Date: November 24, 2021 

 
      
Michelle Martinich, Incorporator 
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BYLAWS 
OF 

AMERICAN RIVIERA BANCORP 

 
ARTICLE I 
OFFICES  

1.1 Principal Offices. The board of directors of American Riviera Bancorp (the 
“corporation”) shall fix the location of the principal executive office of the corporation at any 
place within or outside the State of California. If the principal executive office is located outside 
this state, and the corporation has one or more business offices in this state, the board of directors 
shall likewise fix and designate a principal business office in the State of California. 

1.2 Other Offices. The board of directors may at any time establish subordinate 
offices at any place or places where the corporation is qualified to do business.  

ARTICLE II 
MEETINGS OF SHAREHOLDERS  

2.1 Place of Meetings. Meetings of shareholders shall be held at any place within or 
outside the State of California designated by the board of directors. In the absence of any such 
designation, shareholders’ meetings shall be held at the principal executive office of the 
corporation. If authorized by the board of directors in its sole discretion, and subject to the 
requirement of consent as described below and those guidelines and procedures as the board of 
directors may adopt, shareholders not physically present in person or by proxy at a meeting of 
shareholders may, by electronic transmission by and to the corporation, as such terms are defined 
in the Corporations Code of California (the “Corporations Code”), or by electronic video screen 
communication, participate in a meeting of shareholders, be deemed present in person or by 
proxy, and vote at a meeting of shareholders whether that meeting is to be held at a designated 
place or in whole or in part by means of electronic transmission by and to the corporation or by 
electronic video screen communication. 

A meeting of the shareholders may be conducted, in whole or in part, by electronic 
transmission by and to the corporation as defined above or by electronic video screen 
communication if: (i) the corporation implements reasonable measures to provide shareholders 
(in person or by proxy) a reasonable opportunity to participate in the meeting and to vote on 
matters submitted to the shareholders, including an opportunity to read or hear the proceedings 
of the meeting concurrently with those proceedings; and (ii) if any shareholder votes or takes 
other action at the meeting by means of electronic transmission to the corporation or electronic 
video screen communication and a record of that vote or action is maintained by the corporation.  

2.2 Annual Meeting. The annual meeting of shareholders shall be held each year on a 
date and at a time designated by the board of directors. The date so designated shall be within 
fifteen (15) months after the last annual meeting. At the annual meeting, directors shall be 
elected, and any other proper business may be transacted.  
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2.3 Special Meeting. A special meeting of the shareholders may be called at any time 
by the board of directors, the chairperson of the board, the chief executive officer, the president, 
or by one or more shareholders holding shares in the aggregate entitled to cast not less than ten 
percent (10%) of the votes at that meeting. If a special meeting is called by any person or persons 
other than the board of directors, the request shall be in writing, specifying the time of such 
meeting and the general nature of the business proposed to be transacted, and shall be delivered 
personally or sent by registered mail or by electronic transmission or other facsimile 
transmission to the chairperson of the board, the president, or the secretary of the corporation. 
The officer receiving the request shall cause notice to be promptly given to the shareholders 
entitled to vote, in accordance with the provisions of Sections 2.4 and 2.5 of this Article II, that a 
meeting will be held at the time requested by the person or persons calling the meeting, not less 
than thirty-five (35) nor more than sixty (60) days after the receipt of the request. If the notice is 
not given within twenty (20) days after receipt of the request, the person or persons requesting 
the meeting may give the notice.  

Nothing contained in this Section 2.3 shall be construed as limiting, fixing or affecting 
the time when a meeting of shareholders called by action of the board of directors may be held.  

2.4 Notice of Shareholders’ Meetings. All notices of meetings of shareholders shall 
be sent or otherwise given in accordance with Section 2.5 of this Article II not less than ten 
(10) nor more than sixty (60) days before the date of the meeting, provided that if notice is sent 
by third-class mail then the notice shall be sent or otherwise given not less than thirty (30) days 
before the date of the meeting. Shareholders entitled to notice shall be determined in accordance 
with Section 2.11 of this Article II. The notice shall specify the following: 

(a) the place, date and hour of the meeting,  

(b) the means of electronic transmission by and to the corporation or 
electronic video screen communication, if any, by which shareholders may participate in that 
meeting,  

(c) in the case of a special meeting, the general nature of the business to be 
transacted,  

(d) in the case of the annual meeting, those matters which the board of 
directors, at the time of giving the notice, intends to present for action by the shareholders,  

(e) if directors are to be elected, the name of any nominee or nominees whom, 
at the time of the notice, management intends to present for election,  

(f) if action is proposed to be taken at any meeting for: (i) approval of a 
contract or transaction in which a director has a direct or indirect financial interest, pursuant to 
Section 310 of the Corporations Code, (ii) an amendment of the articles of incorporation, 
pursuant to Section 902 of the Corporations Code, (iii) a reorganization of the corporation, 
pursuant to Section 1201 of the Corporations Code, (iv) a voluntary dissolution of the 
corporation, pursuant to Section 1900 of the Corporations Code, or (v) a distribution in 
dissolution other than in accordance with the rights of outstanding preferred shares, pursuant to 
Section 2007 of the Corporations Code, the general nature of that proposal, and 
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(g) any other matters expressly required by statute. 

2.5 Manner of Giving Notice: Affidavit of Notice. Notice of any meeting of 
shareholders shall be given either personally or by first-class mail (or, if the corporation has 500 
or more shareholders of record, by third-class mail), or by electronic transmission or other 
written communication, charges prepaid, addressed to the shareholder at the address of that 
shareholder appearing on the books of the corporation or given by the shareholder to the 
corporation for the purpose of notice. If no such address appears on the corporation’s books or is 
given, notice shall be deemed to have been given if sent to that shareholder by first-class mail 
(or, if the corporation has 500 or more shareholders of record, by third-class mail), or electronic 
transmission or other written communication to the corporation’s principal executive office, or if 
published at least once in a newspaper of general circulation in the county where that office is 
located. Notice shall be deemed to have been given at the time when delivered personally, sent 
by electronic transmission, or deposited in the mail or sent by other means of written 
communication.  

If any notice addressed to a shareholder at the address of that shareholder appearing on 
the books of the corporation is returned to the corporation by the United States Postal Service 
marked to indicate that the United States Postal Service is unable to deliver the notice to the 
shareholder at that address, all future notices or reports shall be deemed to have been duly given 
without further mailing if these shall be available to the shareholder on written demand of the 
shareholder at the principal executive office of the corporation for a period of one year from the 
date of the giving of the notice. An affidavit of the mailing or other means of giving any notice 
of any shareholders’ meeting shall be executed by the secretary, assistant secretary, or any 
transfer agent of the corporation giving the notice, and shall be filed and maintained in the 
minute book of the corporation.  

2.6 Quorum. The presence in person or by proxy of the holders of a majority of the 
shares entitled to vote at any meeting of shareholders shall constitute a quorum for the 
transaction of business. The shareholders present at a duly called or held meeting at which a 
quorum is present may continue to do business until adjournment, notwithstanding the 
withdrawal of enough shareholders to leave less than a quorum, if any action taken (other than 
adjournment) is approved by at least a majority of the shares required to constitute a quorum.  

2.7 Adjourned Meeting: Notice. Any shareholders’ meeting, annual or special, 
whether or not a quorum is present, may be adjourned from time to time by the vote of the 
majority of the shares represented at that meeting, either in person or by proxy, but in the 
absence of a quorum, no other business may be transacted at that meeting, except as provided in 
Section 2.6 of this Article II.  

When any meeting of shareholders, either annual or special, is adjourned to another time 
or place, notice need not be given of the adjourned meeting if the time and place are announced 
at a meeting at which the adjournment is taken, unless a new record date for the adjourned 
meeting is fixed, or unless the adjournment is for more than forty-five (45) days from the date set 
for the original meeting, in which case the board of directors shall set a new record date. Notice 
of any such adjourned meeting shall be given to each shareholder of record entitled to vote at the 
adjourned meeting in accordance with the provisions of Sections 2.4 and 2.5 of this Article II. At 



ANNEX C 
 

 -4- 
  
 

any meeting adjourned to another time or place, the corporation may transact any business which 
might have been transacted at the original meeting.  

2.8 Voting. The shareholders entitled to vote at any meeting of shareholders shall be 
determined in accordance with the provisions of Section 2.11 of this Article II, subject to the 
provisions of Sections 702 to 704, inclusive, of the Corporations Code (relating to voting shares 
held by a fiduciary, in the name of a corporation, or in joint ownership). The shareholders’ vote 
may be by voice or by ballot; provided, however, that any election for directors must be by ballot 
if demanded by any shareholder before the voting has begun. On any matter other than elections 
of directors, any shareholder may vote part of the shares in favor of the proposal and refrain from 
voting the remaining shares or vote them against the proposal, but, if the shareholder fails to 
specify the number of shares which the shareholder is voting affirmatively, it will be 
conclusively presumed that the shareholder’s approving vote is with respect to all shares that the 
shareholder is entitled to vote. If a quorum is present, the affirmative vote of the majority of the 
shares represented at the meeting and entitled to vote on any matter (other than the election of 
directors) shall be the act of the shareholders, unless the vote of a greater number or voting by 
classes is required by the Corporations Code or by the articles of incorporation.  

At any shareholders’ meeting at which directors are to be elected, no shareholder shall be 
entitled to cumulate votes (i.e., cast for any one or more candidates a number of votes greater 
than the number of the shareholder’s shares) unless the candidates’ names have been placed in 
nomination prior to commencement of the voting and a shareholder has given notice prior to 
commencement of the voting of the shareholder’s intention to cumulate votes. If any shareholder 
has given such a notice, then every shareholder entitled to vote may cumulate votes for 
candidates in nomination and give one candidate a number of votes equal to the number of 
directors to be elected multiplied by the number of votes to which that shareholder’s shares are 
entitled, or distribute the shareholder’s votes on the same principle among any or all of the 
candidates, as the shareholder thinks fit. In any election of directors, the candidates receiving the 
highest number of votes, up to the number of directors to be elected, shall be elected.  

2.9 Waiver of Notice or Consent by Absent Shareholders. The transactions of any 
meeting of shareholders, either annual or special, however called and noticed, and wherever 
held, shall be as valid as though had at a meeting duly held after regular call and notice, if a 
quorum be present either in person or by proxy, and if, either before or after the meeting, each 
person entitled to vote, who was not present in person or by proxy, signs a written waiver of 
notice or a consent to a holding of the meeting, or an approval of the minutes. The waiver of 
notice or consent need not specify either the business to be transacted or the purpose of any 
annual or special meeting of shareholders, except that if action is taken or proposed to be taken 
for approval of any of those matters specified in Section 601(f) of the Corporations Code, the 
waiver of notice or consent shall state the general nature of the proposal. All such waivers, 
consents or approvals shall be filed with the corporate records or made a part of the minutes of 
the meeting.  

Attendance by a person at a meeting shall also constitute a waiver of notice of that 
meeting, except when the person objects, at the beginning of the meeting, to the transaction of 
any business because the meeting is not lawfully called or convened, and except that attendance 
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at a meeting is not a waiver of any right to object to the consideration of matters not included in 
the notice of the meeting if that objection is expressly made at the meeting.  

2.10 Shareholder Action by Written Consent Without a Meeting. Any action which 
may be taken at any annual or special meeting of shareholders may be taken without a meeting 
and without prior notice, if a consent in writing, setting forth the action so taken, is signed by the 
holders of outstanding shares having not less than the minimum number of votes that would be 
necessary to authorize or take that action at a meeting at which all shares entitled to vote on that 
action were present and voted. In the case of election of directors, such a consent shall be 
effective only if signed by the holders of all outstanding shares entitled to vote for the election of 
directors; provided, however, that a director may be elected at any time to fill a vacancy on the 
board of directors that has not been filled by the directors, by the written consent of the holders 
of a majority of the outstanding shares entitled to vote for the election of directors. All such 
consents shall be filed with the secretary of the corporation and shall be maintained in the 
corporate records. Any shareholder giving a written consent, or the shareholder’s proxy holders, 
or a transferee of the shares or a personal representative of the shareholder or their respective 
proxy holders, may revoke the consent by a writing received by the secretary of the corporation 
before written consents of the number of shares required to authorize the proposed action have 
been filed with the secretary.  

If the consents of all shareholders entitled to vote have not been solicited in writing, and 
if the unanimous written consent of all such shareholders shall not have been received, the 
secretary shall give prompt notice of the corporate action approved by the shareholders without a 
meeting. This notice shall be given in the manner specified in Section 2.5 of this Article II. In the 
case of approval of: (i) contracts or transactions in which a director has a direct or indirect 
financial interest, pursuant to Section 310 of the Corporations Code; (ii) indemnification of 
agents of the corporation, pursuant to Section 317 of the Corporations Code; (iii) a 
reorganization of the corporation, pursuant to Section 1201 of the Corporations Code; and (iv) a 
distribution in dissolution other than in accordance with the rights of outstanding preferred 
shares, pursuant to Section 2007 of the Corporations Code, the notice shall be given at least ten 
(10) days before the consummation of any action authorized by that approval.  

2.11 Record Date for Shareholder Notice, Voting, and Giving Consents.  

(a) For purposes of determining the shareholders entitled to notice of any 
meeting or to vote or entitled to give written consent to corporate action without a meeting, the 
board of directors may fix, in advance, a record date, which shall not be more than sixty 
(60) days nor less than ten (10) days before the date of any such meeting nor more than sixty 
(60) days before any such action without a meeting, and in this event only shareholders of record 
on the date so fixed are entitled to notice and to vote or to give consents, as the case may be 
notwithstanding any transfer of any shares on the books of the corporation after the record date, 
except as otherwise provided in the Corporations Code.  

(b) If the board of directors does not so fix a record date:  

(i) The record date for determining shareholders entitled to receive 
notice of and vote at a shareholders’ meeting shall be the business day next preceding the 
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day on which notice is given, or if notice is waived as provided in Section 2.9 of this 
Article II, the business day next preceding the day on which the meeting is held.  

(ii) The record date for determining shareholders entitled to give 
consent to corporate action in writing without a meeting, if no prior action has been taken 
by the board of directors, shall be the day on which the first written consent is given.  

(iii) The record date for determining shareholders for any other purpose 
shall be as set forth in Section 8.1 of Article VIII of these bylaws.  

(c) A determination of shareholders of record entitled to receive notice of and 
vote at a shareholders’ meeting shall apply to any adjournment of the meeting unless the board of 
directors fixes a new record date for the adjourned meeting. However, the board of directors 
shall fix a new record date if the adjournment is to a date more than forty-five (45) days after the 
date set for the original meeting.  

(d) Only shareholders of record on the corporation’s books at the close of 
business on the record date shall be entitled to any of the notice and voting rights listed in 
subsection (a) of this section, notwithstanding any transfer of shares on the corporation’s books 
after the record date, except as otherwise required by law.  

2.12 Proxies. Every person entitled to vote for directors or on any other matter shall 
have the right to do so either in person or by one or more agents authorized by a written proxy 
signed by the person and filed with the secretary of the corporation. A proxy shall be deemed 
signed if the shareholder’s name is placed on the proxy (whether by manual signature, 
typewriting, electronic transmission, or otherwise) by the shareholder or the shareholder’s 
attorney in fact. A validly executed proxy which does not state that it is irrevocable shall 
continue in full force and effect unless: (i) revoked by the person executing it, before the vote 
pursuant to that proxy, by a writing delivered to the corporation stating that the proxy is revoked, 
or by a subsequent proxy executed by, or attendance at the meeting and voting in person by, the 
person executing the proxy; or (ii) written notice of the death or incapacity of the maker of that 
proxy is received by the corporation before the vote pursuant to that proxy is counted; provided, 
however, that no proxy shall be valid after the expiration of eleven (11) months from the date of 
the proxy, unless otherwise provided in the proxy. The revocability of a proxy that states on its 
face that it is irrevocable shall be governed by the provisions of Sections 705(e) and 705(f) of the 
Corporations Code.  

2.13 Inspectors of Election. Before any meeting of shareholders, the board of directors 
may appoint one person or three persons to serve as inspectors of election at the meeting or its 
adjournment. If no inspectors of election are so appointed, the chairperson of the meeting may, 
and on the request of any shareholder or a shareholder’s proxy shall, appoint inspectors of 
election at the meeting. If inspectors are appointed at a meeting on the request of one or more 
shareholders or proxies, the holders of a majority of shares or their proxies present at the meeting 
shall determine whether one or three inspectors are to be appointed. If any person appointed as 
inspector fails to appear or fails or refuses to act, the chairperson of the meeting may, and upon 
the request of any shareholder or a shareholder’s proxy shall appoint a person to fill that 
vacancy.  
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The inspector or inspectors shall determine the number of shares outstanding and the 
voting power of each, the shares represented at the meeting, the existence of a quorum, and the 
authenticity, validity, and effect of proxies; receive votes, ballots or consents; hear and determine 
all challenges and questions in any way arising in connection with the right to vote; count and 
tabulate all votes or consents; determine when the polls shall close; determine the result; and do 
any other acts that may be proper to conduct the election or vote with fairness to all shareholders.  

2.14 Shareholder Nominations and Proposals.  At any meeting of shareholders, 
business will only be conducted if it is brought before the meeting by or at the direction of the 
board of directors, or by a shareholder of record entitled to vote at such meeting who complies 
with the requirements set forth in this Section. 

For business (including but not limited to director nominations) to be properly brought 
before an annual meeting by a shareholder, the shareholder or shareholders of record intending to 
propose the business (the “proposing shareholder”) must have given written notice of the 
proposing shareholder’s nomination or proposal either by personal delivery or by United States 
mail to the secretary of the corporation no earlier than ninety (90) calendar days and no later than 
sixty (60) calendar days before the date such annual meeting is to be held. If the current year’s 
annual meeting is called for a date that is not within thirty (30) days of the anniversary of the 
previous year’s annual meeting, notice must be received not later than ten (10) calendar days 
following the day on which public announcement of the date of the annual meeting is first made. 
In no event will an adjournment or postponement of an annual meeting of shareholders begin a 
new time period for giving a proposing shareholder’s notice as provided above. 

For business to be properly brought before a special meeting of shareholders, the notice 
of the meeting sent by or at the direction of the person calling the meeting must set forth the 
nature of the business to be considered. A shareholder or shareholders who have made a written 
request for a special meeting pursuant to Section 2.3 may provide the information required for 
notice of a shareholder proposal under this Section simultaneously with the written request for 
the meeting submitted to the secretary or within ten (10) calendar days after delivery of the 
written request for the meeting to the secretary. 

A proposing shareholder’s notice shall include as to each matter the proposing 
shareholder proposes to bring before either an annual or special meeting: 

(a) The name and address of the proposing shareholder and the classes and 
number of shares of capital stock of the corporation held by the proposing shareholder; 

(b) If the notice regards the nomination of a candidate for election as director: 
(i) the full name, age and date of birth of each candidate; (ii) the business and residence address 
and telephone numbers of each candidate; (iii) the education background and 
business/occupational experience of each candidate including a list of positions held for at least 
the preceding five (5) years; (iv) the class and number of shares of the corporation beneficially 
owned by the candidate; and (v) a signed representation by each such candidate that the 
candidate will timely provide any other information reasonably requested by the corporation for 
the purpose of preparing its disclosures in regard to the solicitation of proxies for the election of 
directors. The name of each such candidate for director must be placed in nomination at the 



ANNEX C 
 

 -8- 
  
 

annual meeting by a shareholder present in person and the candidate must be present in person at 
the meeting for the election of directors. Any vote cast for a person who has not been duly 
nominated pursuant to this Section 2.14(b) will be void; and 

(c) If the notice regards a proposal other than the nomination of a candidate 
for election as director: (i) a brief description of the business and the reasons for conducting such 
business at the meeting; (ii) the name and address, as they appear in the corporation’s books, of 
the shareholder proposing such business; (iii) the class and number of shares of the corporation 
that are beneficially owned by the shareholder; and (iv) the material interest of the shareholder in 
such business. Shareholder proposals that do not satisfy the requirements of this Section 2.14(c) 
may, but need not, be considered and discussed, but not acted upon, at a meeting. 

This Section or a summary of this Section shall be set forth in either the notice or related 
proxy statement concerning any shareholders’ meeting at which the election of directors is to be 
considered. 

ARTICLE III 
DIRECTORS  

3.1 Powers. Subject to the provisions of the Corporations Code and any limitations in 
the articles of incorporation and these bylaws relating to action required to be approved by the 
shareholders or by the outstanding shares, the business and affairs of the corporation shall be 
managed and all corporate powers shall be exercised by or under the direction of the board of 
directors.  

Without prejudice to these general powers, and subject to the same limitations, the 
directors shall have the power to:  

(a) Change the principal executive office or the principal business office in 
the State of California from one location to another; cause the corporation to be qualified to do 
business in any other state, territory, dependency, or country and conduct business within or 
without the State of California, and designate any place within or without the State of California 
for the holding of any shareholders’ meeting, or meetings, including annual meetings.  

(b) Adopt, make, and use a corporate seal, prescribe the forms of certificates 
of stock; and alter the form of the seal and certificates.  

(c) Authorize the issuance of shares of stock of the corporation on any lawful 
terms, in consideration of money paid, labor done, services actually rendered, debts or securities 
canceled or tangible or intangible property actually received.  

(d) Borrow money and incur indebtedness on behalf of the corporation, and 
cause to be executed and delivered for the corporation’s purposes, in the corporate name, 
promissory notes, bonds, debentures, deeds of trust, mortgages, pledges, hypothecations, and 
other evidences of debt and securities.  

3.2 Number of Directors. The authorized number of directors shall not be less than 
eight (8) nor more than fifteen (15) until changed by a duly adopted amendment to these bylaws 
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adopted by the vote or written consent of a majority of the outstanding shares entitled to vote. 
The exact number of directors shall be fixed from time to time, within the limits specified in this 
Section 3.2 by a bylaw or amendment thereto or by a resolution duly adopted by a vote of a 
majority of the shares entitled to vote represented at a duly held meeting at which a quorum is 
present, or by the written consent of the holders of a majority of the outstanding shares entitled to 
vote, or by the majority vote of the board of directors. 

3.3 Eligibility, Election and Term of Office of Directors. Directors shall be elected at 
each annual meeting of the shareholders to hold office until the next annual meeting. Each 
director, including a director elected to fill a vacancy, shall hold office until the expiration of the 
term for which elected and until a successor has been elected and qualified.  

No reduction of the authorized number of directors shall have the effect of removing any 
director before that director’s term of office expires.  

3.4 Vacancies. A vacancy in the board of directors shall be deemed to exist in the 
case of the death, resignation or removal of any director, or if the board of directors by resolution 
declares vacant the office of a director who has been declared of unsound mind by an order of 
court or convicted of a felony, or if the authorized number of directors is increased, or if the 
shareholders fail at any meeting of shareholders at which any director or directors are elected, to 
elect the full authorized number of directors to be voted for at that meeting.  

Any director may resign effective on giving written notice to the chairperson of the 
board, the chief executive officer, the president, the secretary, or the board of directors, unless 
the notice specifies a later effective date. If the resignation is effective at a future time, the board 
of directors may elect a successor to take office when the resignation becomes effective. 

Vacancies on the board of directors may be filled by a majority of the remaining 
directors, though less than a quorum, or by a sole remaining director, except that a vacancy 
created by the removal of a director by the vote or written consent of the shareholders may be 
filled only by the vote of a majority of the shares represented and voting at a duly held meeting 
of shareholders at which a quorum is present (which shares voting affirmatively also constitute at 
least a majority of the required quorum) or by the written consent of holders of a majority of the 
outstanding shares entitled to vote.  Each director so elected shall hold office until the next 
annual meeting of the shareholders and until a successor has been elected and qualified or until 
the earlier of his or her resignation or removal. 

The shareholders may elect a director or directors at any time to fill any vacancy or 
vacancies not filled by the directors, but any such election by written consent shall require the 
consent of a majority of the outstanding shares entitled to vote. 

3.5 Place of Meetings and Meetings by Telephone. Regular meetings of the board of 
directors may be held at any place within or outside the State of California that has been 
designated from time to time by resolution of the board of directors. In the absence of such a 
designation, regular meetings shall be held at the principal executive office of the corporation. 
Special meetings of the board of directors shall be held at any place within or outside the State of 
California that has been designated in the notice of the meeting or, if not stated in the notice or 
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there is no notice, at the principal executive office of the corporation. Any meeting, regular or 
special, may be held by conference telephone or similar communication equipment, so long as all 
directors participating in the meeting can hear one another, and all such directors shall be 
deemed to be present in person at the meeting.  

3.6 Annual Directors’ Meeting. Immediately after each annual shareholders’ meeting, 
the board of directors shall hold a regular meeting at the same place, or at any other place that 
has been designated by the board of directors, to consider matters of organization, election of 
officers, and other business as desired. Notice of this meeting shall not be required unless some 
place other than the place of the annual shareholders’ meeting has been designated.  

3.7 Other Regular Meetings. Other regular meetings of the board of directors shall be 
held without call at such time as shall from time to time be fixed by the board of directors. Such 
regular meetings may be held without notice.  

3.8 Special Meetings. Special meetings of the board of directors for any purpose or 
purposes may be called at any time by the chairperson of the board or the president or the 
secretary or any two directors.  Notice of the time and place of special meetings shall be 
delivered personally or by telephone to each director or sent by first-class mail or electronic 
transmission, charges prepaid, addressed to each director at that director’s address as it is shown 
on the records of the corporation. In case the notice is mailed, it shall be deposited in the United 
States Mail at least four (4) days before the time of the holding of the meeting. In case the notice 
is delivered personally, or by telephone or electronic transmission, it shall be delivered 
personally or by telephone or electronic transmission at least forty-eight (48) hours before the 
time of the holding of the meeting. Any oral notice given personally or by telephone may be 
communicated either to the director or to a person at the office of the director who the person 
giving the notice has reason to believe will promptly communicate it to the director. The notice 
need not specify the purpose of the meeting nor the place if the meeting is to be held at the 
principal executive office of the corporation.  

3.9 Quorum. A majority of the authorized number of directors shall constitute a 
quorum for the transaction of business, except to adjourn as provided in Section 3.11 of this 
Article III. Every act or decision done or made by a majority of the directors present at a meeting 
duly held at which a quorum is present shall be regarded as the act of the board of directors, 
subject to the provisions of Section 310 of the Corporations Code (as to approval of contracts or 
transactions in which a director has a direct or indirect material financial interest), Section 311 of 
the Corporations Code (as to appointment of committees), and Section 317(e) of the 
Corporations Code (as to indemnification of directors). A meeting at which a quorum is initially 
present may continue to transact business notwithstanding the withdrawal of directors, if any 
action taken is approved by at least a majority of the required quorum for that meeting.  

3.10 Waiver of Notice. Notice of a meeting, although otherwise required, need not be 
given to any director who: (a) either before or after the meeting signs a waiver of notice or a 
consent to holding the meeting without being given notice; (b) signs an approval of the minutes 
of the meeting; or (c) attends the meeting without protesting the lack of notice before or at the 
beginning of the meeting. Waivers of notice or consents need not specify the purpose of the 
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meeting. All waivers, consents, and approvals of the minutes shall be filed with the corporate 
records or made a part of the minutes of the meeting.  

3.11 Adjournment. A majority of the directors present, whether or not constituting a 
quorum, may adjourn any meeting to another time and place.  

3.12 Notice of Adjournment. Notice of the time and place of holding an adjourned 
meeting need not be given, unless the meeting is adjourned for more than twenty-four (24) hours, 
in which case notice of the time and place shall be given before the time of the adjourned 
meeting, in the manner specified in Section 3.8 of this Article III, to the directors who were not 
present at the time of the adjournment.  

3.13 Action Without Meeting. Any action required or permitted to be taken by the 
board of directors may be taken without a meeting, if all members of the board of directors shall 
individually or collectively consent in writing to that action. Such action by written consent shall 
have the same force and effect as a unanimous vote of the board of directors. Such written 
consent or consents shall be filed with the minutes of the proceedings of the board of directors.  

3.14 Fees and Compensation of Directors. Directors and members of committees may 
receive such compensation, if any, for their services, and such reimbursement of expenses, as 
may be fixed or determined by resolution of the board of directors. This Section 3.14 shall not be 
construed to preclude any director from serving the corporation in any other capacity as an 
officer, agent, employee, or otherwise, and receiving compensation for those services.  

ARTICLE IV 
COMMITTEES  

4.1 Committees of Directors. The board of directors may, by resolution adopted by a 
majority of the authorized number of directors, designate one or more committees, each 
consisting of two or more directors, to serve at the pleasure of the board of directors. The board 
of directors may designate one or more directors as alternate members of any committees, who 
may replace any absent member at any meeting of the committee. Any committee, to the extent 
provided in the resolution of the board of directors, shall have all the authority of the board of 
directors, except with respect to:  

(a) the approval of any action which, under the Corporations Code, also 
requires shareholders’ approval or approval of the outstanding shares;  

(b) the filling of vacancies on the board of directors or in any committee;  

(c) the fixing of compensation of the directors for serving on the board of 
directors or on any committee;  

(d) the amendment or repeal of bylaws or the adoption of new bylaws;  

(e) the amendment or repeal of any resolution of the board of directors which 
by its express terms is not so amendable or reparable;  
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(f) a distribution to the shareholders of the corporation, except at a rate or in a 
periodic amount or within a price range determined by the board of directors; or  

(g) the appointment of any other committees of the board of directors or the 
members of these committees.  

4.2 Meetings and Action of Committees. Meetings and action of committees shall be 
governed by, and held and taken in accordance with, the provisions of Article III of these 
bylaws, Sections 3.5 (place of meetings), 3.7 (regular meetings), 3.8 (special meetings and 
notice), 3.9 (quorum), 3.10 (waiver of notice), 3.11 (adjournment), 3.12 (notice of adjournment), 
and 3.13 (action without meeting), with such changes in the context of those bylaws as are 
necessary to substitute the committee and its members for the board of directors and its 
members, except that the time of regular meetings of committees may be determined either by 
resolution of the board of directors or by resolution of the committee; special meetings of 
committees may also be called by resolution of the board of directors; and notice of special 
meetings of committees shall also be given to all alternate members, who shall have the right to 
attend all meetings of the committee. The board of directors may adopt rules for the government 
of any committee not inconsistent with the provisions of these bylaws.  

ARTICLE V 
OFFICERS  

5.1 Officers. The officers of the corporation shall consist of a chairperson of the 
board, a chief executive officer or a president, or both, a secretary and a chief financial officer. 
The corporation may also have, at the discretion of the board of directors, a vice chairperson of 
the board, one or more vice presidents, one or more assistant secretaries, a treasurer or one or 
more assistant treasurers, and such other officers as may be appointed in accordance with the 
provisions of Section 5.3 of this Article V. Any number of offices may be held by the same 
person.  

5.2 Elections of Officers. The officers of the corporation, except such officers as may 
be appointed in accordance with the provisions of Section 5.3 or Section 5.5 of this Article V, 
shall be chosen by the board of directors and each shall serve at the pleasure of the board of 
directors, subject to the rights, if any, of an officer under any contract of employment.  

5.3 Subordinate Officers. The board of directors hereby empowers the chief executive 
officer to appoint such other officers and employees as the business of the corporation may 
require, each of whom shall hold office for such period, have such authority and perform such 
duties as are provided in the bylaws or as the chief executive officer may from time to time 
determine.  

5.4 Removal and Resignation of Officers. Any officer chosen by the board of 
directors may be removed at any time, with or without cause or notice, by the board of directors. 
Subordinate officers appointed by persons other than the board of directors under Section 5.3 of 
this Article V may be removed at any time, with or without cause or notice, by the officer who 
appointed such person. Officers may be employed for a specified term under a contract of 
employment if authorized by the board of directors; such officers may be removed from office at 
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any time under this Section, and shall have no claim against the corporation or individual officers 
or board members because of the removal except any right to monetary compensation to which 
the officer may be entitled under the contract of employment.  

Any officer may resign at any time by giving written notice to the corporation. Any 
resignation shall take effect at the date of the receipt of that notice or at any later time specified 
in that notice; and, unless otherwise specified in that notice, the acceptance of the resignation 
shall not be necessary to make it effective. Any resignation is without prejudice to the rights, if 
any, of the corporation under any contract to which the officer is a party.  

5.5 Vacancies in Offices. A vacancy in any office because of death, resignation, 
removal, disqualification or any other cause shall be filled in the manner prescribed in these 
bylaws for regular appointments to that office.  

5.6 Chairperson of the Board. The chairperson of the board shall, if present, preside at 
meetings of the board of directors and shareholders and exercise and perform such other powers 
and duties as may be from time to time assigned to him/her by the board of directors or 
prescribed by the bylaws.  Unless otherwise so resolved or designated by the board of directors, 
the chairperson of the board shall not be an executive officer.  

5.7 Chief Executive Officer.  Subject to such supervisory powers, if any, as may be 
given by the board of directors to the chairperson of the board, if there be such an officer, the 
chief executive officer of the corporation shall, subject to the control of the board of directors, 
have general supervision, direction and control of the business and the officers of the 
corporation.  The chief executive officer shall preside at all meetings of the shareholders and, in 
the absence of the chairperson of the board, or if there be none, at all meetings of the board of 
directors.  The chief executive officer shall have the general powers and duties of management 
usually vested in the office of president of a corporation, and shall have such other powers and 
duties as may be prescribed by the board of directors or the bylaws. 

5.8 President. In the absence or disability of the chief executive officer, the president 
shall perform all the duties of the chief executive officer, and when so acting shall have all the 
powers of, and be subject to all restrictions upon, the chief executive officer.  The president shall 
have such other powers and perform such other duties as from time to time may be prescribed for 
him or her by the board of directors, the chairperson of the board, the bylaws, or the chief 
executive officer.  

5.9 Vice Presidents. If desired, one or more vice presidents may be chosen by the 
board of directors in accordance with the provisions for electing officers set forth in Section 5.2 
of this Article V. In the absence or disability of the chief executive officer and president, the vice 
presidents, if any, in order of their rank as fixed by the board of directors or, if not ranked, a vice 
president designated by the board of directors, shall perform all the duties of the president, and 
when so acting shall have all the powers of, and be subject to all the restrictions upon, the 
president. The vice president shall have such other powers and perform such other duties as from 
time to time may be prescribed for them respectively by the board of directors, the chairperson of 
the board, the bylaws, the chief executive officer, or the president.  
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5.10 Secretary. The secretary shall keep or cause to be kept, at the principal executive 
office or such other place as the board of directors may order, a book of minutes of all meetings 
and actions of directors, committees of directors and shareholders, with the time and place of 
holding, whether regular or special, and, if special, how authorized, the notice thereof given, the 
names of those present at directors’ and committee meetings, the number of shares present or 
represented at shareholders’ meetings, and the proceedings thereof. 

The secretary shall keep, or cause to be kept, at the principal executive office or at the 
office of the corporation’s transfer agent or registrar, as determined by resolution of the board of 
directors, a share register, or a duplicate share register, showing the names of all shareholders 
and their addresses, the number and classes of shares held by each, the number and date of 
certificates issued for the same, and the number and date of cancellation of every certificate 
surrendered for cancellation. 

The secretary shall give, or cause to be given, notice of all meetings of the shareholders 
and of the board of directors required by the bylaws or by law to be given, and the secretary shall 
keep the seal of the corporation, if one be adopted, in safe custody, and shall have such other 
powers and perform such other duties as may be prescribed by the board of directors or by the 
bylaws. 

5.11 Chief Financial Officer. The chief financial officer shall keep and maintain, or 
cause to be kept and maintained, adequate and correct books and records of accounts of the 
properties and business transactions of the corporation, including accounts of its assets, 
liabilities, receipts, disbursements, gains, losses, capital, retained earnings, and shares. The books 
of account shall at all reasonable times be open to inspection by any director.  

The chief financial officer shall deposit all monies and other valuables in the name and to 
the credit of the corporation with such depositories as may be designated by the board of 
directors. The chief financial officer shall disburse the funds of the corporation as may be 
ordered by the board of directors, shall render to the president and directors, whenever they 
request it, an account of all of the transactions of the chief financial officer and of the financial 
condition of the corporation, and shall have other powers and perform such other duties as may 
be prescribed by the board of directors or the bylaws.  

ARTICLE VI 
INDEMNIFICATION OF DIRECTORS, OFFICERS  

EMPLOYEES, AND OTHER AGENTS  

6.1 Right to Indemnification. Each person who was or is a party or is threatened to be 
made a party to or is involved (as a party, witness, or otherwise), in any threatened, pending, or 
completed action, suit, or proceeding, whether civil, criminal, administrative, or investigative 
(hereafter a “Proceeding”), by reason of the fact that such person, or another person of whom 
such person is the legal representative, is or was a director, officer, employee, or agent of the 
corporation or is or was serving at the request of the corporation as a director, officer, employee, 
or agent of another foreign or domestic corporation, partnership, joint venture, trust, or other 
enterprise, or was a director, officer, employee, or agent of a foreign or domestic corporation that 
was a predecessor corporation of the corporation or of another enterprise at the request of such 
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predecessor corporation, including service with respect to employee benefit plans, whether the 
basis of the Proceeding is alleged action in an official capacity as a director, officer, employee, 
or agent or in any other capacity while serving as a director, officer, employee, or agent 
(hereafter an “Agent”), shall be indemnified and held harmless by the corporation to the fullest 
extent authorized by statutory and decisional law, as the same exists or may hereafter be 
interpreted or amended (but, in the case of any such amendment or interpretation, only to the 
extent that such amendment or interpretation permits the corporation to provide broader 
indemnification rights than were permitted prior thereto) against all expenses, liability, and loss 
(including, without limitation, attorneys’ fees, judgments, fines, penalties, ERISA excise taxes 
and penalties, amounts paid or to be paid in settlement, any interest, assessments, or other 
charges imposed thereon, and any federal, state, local, or foreign taxes imposed on any Agent as 
a result of the actual or deemed receipt of any payments under this Article VI) reasonably 
incurred or suffered by such person in connection with investigating, defending, being a witness 
in, or participating in (including on appeal), or preparing for any of the foregoing in, any 
Proceeding (hereafter “Expenses”); provided, however, that except as to actions to enforce 
indemnification rights pursuant to Section 6.3 of the bylaws, the corporation shall indemnify any 
Agent seeking indemnification in connection with a Proceeding (or part thereof) initiated by such 
Agent only if the Proceeding (or part thereof) was authorized by the board of directors of the 
corporation. The right to indemnification conferred in this Article VI shall be a contract right. It 
is the corporation’s intention that the bylaws provide indemnification in excess of that expressly 
permitted by Section 317 of the Corporations Code, as authorized by the corporation’s articles of 
incorporation. Any indemnification provided under this Section 6.1 shall only be authorized in 
each specific case upon a determination that indemnification of the Agent is proper in the 
circumstances because the agent has met the applicable standard of conduct set forth in this 
Section 6.1 as determined by any of the following: (1) a majority vote of a quorum consisting of 
directors who are not parties to such Proceeding; (2) if such a quorum of directors is not 
obtainable, by independent legal counsel in a written opinion; (3) approval of the shareholders, 
with the shares owned by the person to be indemnified not being entitled to vote thereon; (4) the 
court in which the Proceeding is or was pending upon application made by the corporation or the 
agent or the attorney or other person rendering services in connection with the defense, whether 
or not the application by the agent, attorney or other person is opposed by the corporation. 

6.2 Authority to Advance Expenses. Expenses incurred by a director or officer (acting 
in his or her capacity as such) in defending a Proceeding shall be paid by the corporation in 
advance of the final disposition of such Proceeding, provided, however, that if required by the 
Corporations Code, as amended, such Expenses shall be advanced only upon delivery to the 
corporation of an undertaking by or on behalf of such director or officer to repay such amount if 
it shall ultimately be determined that the director or officer is not entitled to be indemnified by 
the corporation as authorized in this Article VI or otherwise. Expenses incurred by other Agents 
of the corporation (or by the directors or officers not acting in their capacity as such, including 
service with respect to employee benefit plans) may be advanced upon the receipt of a similar 
undertaking, if required by law, and upon such other terms and conditions as the board of 
directors deems appropriate. Any obligation to reimburse the corporation for Expense advances 
shall be unsecured, and no interest shall be charged thereon. 

6.3 Right of Claimant to Bring Suit. If a claim under Section 6.1 or 6.2 of the bylaws 
is not paid in full by the corporation within thirty (30) days after a written claim has been 
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received by the corporation, the claimant may at any time thereafter bring suit against the 
corporation to recover the unpaid amount of the claim and, if successful in whole or in part, the 
claimant shall be entitled to be paid also the expense (including attorneys’ fees) of prosecuting 
such claim. It shall be a defense to any such action (other than an action brought to enforce a 
claim for expenses incurred in defending a Proceeding in advance of its final disposition where 
the required undertaking has been tendered to the corporation) that the claimant has not met the 
standards of conduct that make it permissible under the Corporations Code for the corporation to 
indemnify the claimant for the amount claimed. The burden of proving such a defense shall be 
on the corporation. Neither the failure of the corporation (including its board of directors, 
independent legal counsel, or its shareholders) to have made a determination prior to the 
commencement of such action that indemnification of the claimant is proper under the 
circumstances because he or she has met the applicable standard of conduct set forth in the 
Corporations Code, nor an actual determination by the corporation (including the board of 
directors, independent legal counsel, or its shareholders) that the claimant had not met such 
applicable standard of conduct, shall be a defense to the action or create a presumption that 
claimant has not met the applicable standard of conduct. 

6.4 Provisions Nonexclusive. The rights conferred on any person by this Article VI 
shall not be exclusive of any other rights that such person may have or hereafter acquire under 
any statute, provision of the articles of incorporation, agreement, vote of shareholders or 
disinterested directors, or otherwise, both as to action in an official capacity and as to action in 
another capacity while holding such office. To the extent that any provision of the articles of 
incorporation, agreement, or vote of the shareholders or disinterested directors is inconsistent 
with the bylaws, the provision, agreement, or vote shall take precedence. 

6.5 Authority to Insure. The corporation may purchase and maintain insurance to 
protect itself and any Agent against any Expense asserted against or incurred by such person, 
whether or not the corporation would have the power to indemnify the Agent against such 
Expense under applicable law or the provisions of this Article VI, provided that, in cases where 
the corporation owns all or a portion of the shares of the company issuing the insurance policy, 
the company and/or the policy must meet one of the two sets of conditions set forth in 
Section 317 of the Corporations Code. 

6.6 Survival of Rights. The rights provided by this Article VI shall continue as to a 
person who has ceased to be an Agent and shall inure to the benefit of the heirs, executors, and 
administrators of such person. 

6.7 Settlement of Claims.  The corporation shall not be liable to indemnify any Agent 
under this Article VI (a) for any amounts paid in settlement of any action or claim effected 
without the corporation’s written consent, which consent shall not be unreasonably withheld; or 
(b) for any judicial award, if the corporation was not given a reasonable and timely opportunity 
to participate, at its expense, in the defense of such action. 

6.8 Effect of Amendment. Any amendment, repeal, or modification of this Article VI 
shall not adversely affect any right or protection of any Agent existing at the time of such 
amendment, repeal, or modification. 
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6.9 Subrogation. In the event of payment under this Article VI, the corporation shall 
be subrogated to the extent of such payment to all of the rights of recovery of the Agent, who 
shall execute all papers required and shall do everything that may be necessary to secure such 
rights, including the execution of such documents necessary to enable the corporation effectively 
to bring suit to enforce such rights. 

6.10 No Duplication of Payments.  The corporation shall not be liable under this 
Article VI to make any payment in connection with any claim made against the Agent to the 
extent the Agent has otherwise actually received payment (under any insurance policy, 
agreement, vote, or otherwise) of the amounts otherwise indemnifiable hereunder. 

ARTICLE VII 
RECORDS AND REPORTS  

7.1 Maintenance and Inspection of Share Register. The corporation shall keep at its 
principal executive office, or at the office of its transfer agent or registrar, if either be appointed 
and as determined by resolution of the board of directors, a record of its shareholders, giving the 
names and addresses of all shareholders and the number and class of shares held by each 
shareholder.  

A shareholder or shareholders of the corporation holding at least five percent (5%) in the 
aggregate of the outstanding voting shares of the corporation may (i) inspect and copy the 
records of shareholders’ names and addresses and share holdings during usual business hours on 
five (5) days prior written demand on the corporation, and (ii) obtain from the transfer agent of 
the corporation, on written demand and on the tender of such transfer agent’s usual charges for 
such list, a list of the shareholders’ names and addresses, who are entitled to vote for the election 
of directors, and their share holdings, as of the most recent record date for which that list has 
been compiled or as of a date specified by the shareholder after the date of demand. This list 
shall be made available to any such shareholder by the transfer agent on or before the later of 
five (5) days after the demand is received or the date specified in the demand as the date as of 
which the list is to be compiled. The record of shareholders shall also be open to inspection on 
the written demand of any shareholder or holder of a voting trust certificate, at any time during 
usual business hours, for a purpose reasonably related to the holder’s interest as a shareholder or 
as the holder of a voting trust certificate. Any inspection and copying under this Section 7.1 may 
be made in person or by an agent or attorney, of the shareholder or holder of a voting trust 
certificate making the demand.  

7.2 Maintenance and Inspection of Bylaws. The corporation shall keep at its principal 
executive office, or if its principal executive office is not in the State of California, at its 
principal business office in this state, the original or a copy of the bylaws as amended to date, 
which shall be open to inspection by the shareholders at all reasonable times during office hours. 
If the principal executive office of the corporation is outside the State of California and the 
corporation has no principal business office in this state, the Secretary shall, upon the written 
request of any shareholder, furnish to that shareholder a copy of the bylaws as amended to date.  

7.3 Maintenance and Inspection of Other Corporate Records. The accounting books 
and records and minutes of proceedings of the shareholders and the board of directors and any 
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committee or committees of the board of directors shall be kept at such place or places 
designated by the board of directors, or, in the absence of such designation, at the principal 
executive office of the corporation. The minutes shall be kept in written form and the accounting 
books and records shall be kept either in written form or in any other form capable of being 
converted into written form. The minutes and accounting books and records shall be open to 
inspection upon the written demand of any shareholder or holder of a voting trust certificate, at 
any reasonable time during usual business hours, for a purpose reasonably related to the holder’s 
interests as a shareholder or as the holder of a voting trust certificate; provided, that any financial 
statements will not be available for inspection until publicly released to shareholders. The 
inspection may be made in person or by an agent or attorney, and shall include the right to copy 
and make extracts. These rights of inspection shall extend to the records of each subsidiary 
corporation of the corporation.  

7.4 Inspection by Directors. Every director shall have the absolute right at any 
reasonable time to inspect all books, records, and documents of every kind and the physical 
properties of the corporation and each of its subsidiary corporations. This inspection by a 
director may be made in person or by an agent or attorney and the right of inspection includes the 
right to copy and make extracts of documents.  

7.5 Annual Report to Shareholders. As may be required by the provisions of the 
Corporations Code, the board of directors shall cause an annual report to be sent to the 
shareholders at least fifteen (15) days prior to the annual meeting of shareholders but not later 
than one hundred and twenty (120) days after the close of the fiscal year.  

ARTICLE VIII 
GENERAL CORPORATE MATTERS  

8.1 Record Date for Purposes Other Than Notice and Voting. For purposes of 
determining the shareholders entitled to receive payment of any dividend or other distribution or 
allotment of any rights or entitled to exercise any rights in respect of any other lawful action 
(other than action by shareholders by written consent without a meeting), the board of directors 
may fix, in advance, a record date, which shall not be more than sixty (60) days before any such 
action, and in that case only shareholders of record on the date so fixed are entitled to receive the 
dividend, distribution, or allotment of rights or to exercise the rights, as the case may be, 
notwithstanding any transfer of any shares on the books of the corporation after the record date 
so fixed, except as otherwise provided in the Corporations Code.  

If the board of directors does not so fix a record date, the record date for determining 
shareholders for any such purpose shall be at the close of business on the date on which the 
board of directors adopts the applicable resolution or the sixtieth (60th) day before the date of 
that action, whichever is later.  

8.2 Checks, Drafts, Evidences of Indebtedness. All checks, drafts, or other orders for 
payment of money, notes, or other evidences of indebtedness, issued in the name of or payable to 
the corporation, shall be signed or endorsed by such person or persons and in such manner as, 
from time to time, shall be determined by resolution of the board of directors.  
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8.3 Corporate Contracts and Instruments: How Executed. The board of directors, 
except as otherwise provided in these bylaws, may authorize any officer or officers, agent or 
agents, to enter into any contract or execute any instrument in the name of and on behalf of the 
corporation, and this authority may be general or confined to specific instances; and, unless so 
authorized or ratified by the board of directors or within the agency power of an officer, no 
officer, agent, or employee shall have any power or authority to bind the corporation by any 
contract or engagement or to pledge its credit or to render it liable for any purpose or for any 
amount.  

8.4 Certificates for Shares. A certificate or certificates for shares of the capital stock 
of the corporation shall be issued to each shareholder when any of these shares are fully paid, 
and the board of directors may authorize the issuance of certificates or shares as partly paid 
provided that these certificates shall state the amount of the consideration to be paid for them and 
the amount paid. All certificates shall be signed in the name of the corporation by the 
chairperson of the board or vice chairperson of the board or the president or vice president and 
by the chief financial officer or an assistant treasurer or the secretary or any assistant secretary, 
certifying the number of shares and the class or series of shares owned by the shareholder. Any 
or all of the signatures on the certificate may be facsimile. In case any officer, transfer agent, or 
registrar who has signed or whose facsimile signature has been placed on a certificate shall have 
ceased to be that officer, transfer agent, or registrar before that certificate is issued, it may be 
issued by the corporation with the same effect as if that person were an officer, transfer agent, or 
registrar at the date of issue. The corporation may adopt a system of issuance, recordation and 
transfer of its shares by electronic or other means, not involving the issuance of certificates, 
provided that any such system conforms to the requirements of Section 416(b) of the 
Corporations Code.  

8.5 Lost Certificates. Except as provided in this Section 8.5, no new certificates for 
shares shall be issued to replace an old certificate unless the latter is surrendered to the 
corporation and canceled at the same time. The board of directors may, in case any share 
certificate or certificate for any other security is lost, stolen, or destroyed, authorize the issuance 
of a replacement certificate on such terms and conditions as the board of directors may require, 
including provision for indemnification of the corporation secured by a bond or other adequate 
security sufficient to protect the corporation against any claim that may be made against it, 
including any expense or liability, on account of the alleged loss, theft, or destruction of the 
certificate or the issuance of the replacement certificate.  

8.6 Shares of Other Corporations: How Voted. Shares of other corporations standing 
in the name of this corporation shall be voted by one of the following persons, listed in order of 
preference: (1) president, or person designated by the president; (2) executive vice president, or 
person designated by the executive vice president; (3) other person designated by the board of 
directors. The authority to vote shares granted by this section includes the authority to execute a 
proxy in the name of the corporation for purposes of voting the shares.  

8.7 Construction and Definitions. Unless the context requires otherwise, the general 
provisions, rules of construction, and definitions in the Corporations Code shall govern the 
construction of these bylaws. Without limiting the generality of this provision, the singular 
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number includes the plural, the plural number includes the singular, and the term “person” 
includes both a corporation and a natural person.   

ARTICLE IX 
AMENDMENTS  

9.1 Amendment By Board of Directors or Shareholders. Except as otherwise required 
by law or by the articles of incorporation, these bylaws may be amended or repealed, and new 
bylaws may be adopted, by the vote of a majority of the board of directors or by the holders of a 
majority of the outstanding shares entitled to vote.  
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CERTIFICATE OF SECRETARY 

The undersigned does hereby certify that she is the Corporate Secretary of American 
Riviera Bancorp, a corporation duly organized and existing under and by virtue of the laws of the 
State of California; that the above and foregoing Bylaws of said corporation were duly adopted 
as such by the Board of Directors of said corporation; and that the above and foregoing Bylaws 
are now in full force and effect as the Bylaws of the corporation.   

 

Dated:  November 24, 2021  
 Michelle Martinich, Corporate Secretary 
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Crowe LLP
Independent Member Crowe Global

INDEPENDENT AUDITOR'S REPORT

The Shareholders and
Board of Directors
American Riviera Bank
Santa Barbara, California

Report on the Financial Statements 

We have audited the accompanying financial statements of American Riviera Bank, which comprise the 
balance sheets as of December 31, 2020 and 2019, and the related statements of income, comprehensive 
income, changes in shareholders’ equity, and cash flows for the years then ended, and the related notes 
to financial statements. 

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in 
accordance with accounting principles generally accepted in the United States of America; this includes the 
design, implementation, and maintenance of internal control relevant to the preparation and fair 
presentation of financial statements that are free from material misstatement, whether due to fraud or error. 

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audits. We conducted 
our audits in accordance with auditing standards generally accepted in the United States of America. Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the 
financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the 
financial statements. The procedures selected depend on the auditor’s judgment, including the assessment 
of the risks of material misstatement of the financial statements, whether due to fraud or error. In making 
those risk assessments, the auditor considers internal control relevant to the entity’s preparation and fair 
presentation of the financial statements in order to design audit procedures that are appropriate in the 
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity’s internal 
control. Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness of 
accounting policies used and the reasonableness of significant accounting estimates made by 
management, as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our 
audit opinion.

Opinion

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial 
position of American Riviera Bank as of December 31, 2020 and 2019, and the results of its operations and 
its cash flows for the years then ended in accordance with accounting principles generally accepted in the 
United States of America.  

Crowe LLP 
Sacramento, California 
March 17, 2021 
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AMERICAN RIVIERA BANK 
STATEMENTS OF CHANGES IN SHAREHOLDERS' EQUITY  

For the Years Ended December 31, 2020 and 2019 
(Dollar amounts in thousands except share amounts) 

Accumulated 
Retained Other 

Common Stock Earnings Comprehensive Total 
(Accumulated Income (loss) Shareholders' 

Shares Amount  Deficit)   (Net of Taxes) Equity 

Balance, January 1, 2019 $     4,461,068  $          46,477  $ 14,831 $ (421) $ 60,887 
 Net income 6,393 6,393 
Other comprehensive gain  306 306 
Exercise of stock options, net shares issued 8,112 12 12 
Restricted stock awards granted 109,914 
Restricted stock awards forfeited (4,622) 
Shares surrendered:  
    To pay taxes on vesting of restricted stock (13,346) (235) (235) 
Share-based compensation expense 736 736 
Issuance of common shares           472,222  8,044 8,044 

Balance, December 31, 2019 5,033,348 $ 55,034 $ 21,224 $ (115) $ 76,143 
 Net income 7,378 7,378 
Other comprehensive gain 693 693 
Exercise of stock options, net shares issued 15,670 29 29 
Restricted stock awards granted 47,344 
Restricted stock awards forfeited (3,736) 
Shares surrendered: 
  To pay taxes on vesting of restricted stock (8,978) (152) (152) 
Share-based compensation expense 828 828 

Balance, December 31, 2020 5,083,648 $ 55,739 $ 28,602 $ 578 $ 84,919 
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These statements have not been reviewed or confirmed for accuracy or relevance by the Federal Deposit Insurance Corporation. 
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These statements have not been reviewed or confirmed for accuracy or relevance by the Federal Deposit Insurance Corporation. 
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